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IMPORTANT INFORMATION
The Offer

This Prospectus is issued by Eclipx Group
Limited (ACN 131 557 901) (Company) and Eclipx
SaleCo Limited (ACN 604 507 511) (SaleCo) for
the purposes of Chapter 6D of the Corporations
Act 2001 (Cth) (Corporations Act). The Offer
contained in this Prospectus is an initial public
offering to acquire fully paid ordinary shares
(Shares) in the Company that will in part be
issued by the Company and in part sold by
SaleCo. The Offer also includes the Other
Senior Personnel Offer. Refer to Section 7 for
further information.

Lodgement and listing

This Prospectus is dated 26 March 2015 and a
copy was lodged with the Australian Securities
and Investments Commission (ASIC) on that
date (Prospectus Date). The Company will
apply to ASX Limited (ASX) within seven days
after the Prospectus Date for admission of the
Company to the Official List and quotation of
its Shares on ASX. None of ASIC, ASX or their
respective officers takes any responsibility for
the contents of this Prospectus or the merits
of the investment to which this Prospectus
relates. The Company, SaleCo, the Share
Registry, and the Joint Lead Managers disclaim
all liability, whether in negligence or otherwise,
to persons who trade Shares before receiving
their holding statements.

Expiry Date

This Prospectus expires on the date which
is 13 months after the Prospectus Date
(Expiry Date) and no securities will be issued
or transferred on the basis of this Prospectus
after the Expiry Date.

Not investment advice

The information in this Prospectus is not
financial product advice and does not take into
account your investment objectives, financial
situation or particular needs. It is important that
you read this Prospectus carefully and in its
entirety before deciding whether to invest in
the Company.
In particular, you should consider the
assumptions underlying the Forecast Financial
Information and the risk factors that could
affect the performance of the Company. You
should carefully consider these risks in light
of your personal circumstances (including
financial and tax issues) and seek professional
guidance from your solicitor, stockbroker,
accountant or other independent and qualified
professional adviser before deciding whether
to invest in the Company. Some of the key
risk factors that should be considered by
prospective investors are set out in Section 5.
There may be risk factors in addition to these
that should be considered in light of your
personal circumstances.
Except as required by law, and only to the
extent required, no person named in this
Prospectus, nor any other person, warrants or
guarantees the performance of the Company
or the repayment of capital by the Company or
any return on investment made pursuant to this
Prospectus. This Prospectus includes information
regarding past performance of Eclipx. Investors
should be aware that past performance is not
indicative of future performance.
No person is authorised to give any information
or to make any representation in connection
with the Offer described in this Prospectus
which is not contained in this Prospectus.
Any information not so contained may not be
relied upon as having been authorised by the
Company, SaleCo, the Joint Lead Managers or
any other person in connection with the Offer.
You should rely only on information contained
in this Prospectus.

Financial Information presentation

Section 4 sets out in detail the Financial
Information referred to in this Prospectus and
the basis of preparation of that information.
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All references to FY2012, FY2013, FY2014
and FY2015 appearing in this Prospectus
are to the financial years ended or ending
30 September 2012, 30 September 2013,
30 September 2014 and 30 September 2015,
respectively, unless otherwise indicated. The
Pro Forma Historical Financial Information has
been prepared and presented in accordance
with the recognition and measurement
principles prescribed in the Australian
Accounting Standards, except where otherwise
stated. The Forecast Financial Information
included in this Prospectus is unaudited
and is based on a number of assumptions
including those set out in Section 4.10. The
basis of preparation and presentation of
the Forecast Financial Information is, to the
extent applicable, consistent with the basis of
preparation and presentation of the Pro Forma
Historical Financial Information. The Pro Forma
Historical Financial Information and the Forecast
Financial Information in this Prospectus should
be read in conjunction with, and are qualified
by reference to, the information contained in
Section 4.

Forward-looking statements

This Prospectus contains forward-looking
statements which are identified by words
such as ‘may’, ‘could’, ‘believes’, ‘estimates’,
‘expects’, ‘intends’ and other similar words that
involve risks and uncertainties. The Forecast
Financial Information included in Section 4 is
an example of forward-looking statements.
Any forward-looking statements involve known
and unknown risks, uncertainties, assumptions
and other important factors that could cause
actual events or outcomes to differ materially
from the events or outcomes expressed or
anticipated in these statements, many of which
are beyond the control of Eclipx. The Forecast
Financial Information and the forward-looking
statements should be read in conjunction
with, and are qualified by reference to, the risk
factors as set out in Section 5, the specific and
general assumptions set out in Sections 4.10.2
and 4.10.1, the sensitivity analysis set out in
Section 4.11 and other information contained in
this Prospectus.
The Directors and the SaleCo Directors cannot
and do not give any assurance that the results,
performance or achievements expressed or
implied by the forward-looking statements
contained in this Prospectus will actually occur
and investors are cautioned not to place undue
reliance on such forward-looking statements.
Neither the Company nor SaleCo has any
intention to update or revise forward-looking
statements, or to publish prospective financial
information in the future, regardless of whether
new information, future events or any other
factors affect the information contained in this
Prospectus, except where required by law.
This Prospectus, including the industry overview
in Section 2, uses market data and third
party estimates and projections. There is no
assurance that any of the third party estimates
or projections contained in this information will
be achieved. Neither the Company nor SaleCo
has independently verified this information.
Estimates involve risks and uncertainties and
are subject to change based on various factors,
including those discussed in the risk factors set
out in Section 5.

Foreign jurisdictions

This Prospectus does not constitute an offer or
invitation to apply for securities in any place in
which, or to any person to whom, it would be
unlawful to make such offer or invitation. No
action has been taken to register or qualify the
securities or the Offer, or to otherwise permit a
public offering of the Shares, in any jurisdiction
outside Australia and New Zealand.
The distribution of this Prospectus outside
Australia or New Zealand may be restricted by
law and persons who come into possession
of this Prospectus outside Australia or
New Zealand should seek advice on and

observe any such restrictions. Any failure to
comply with such restrictions may constitute
a violation of applicable securities laws. For
details of selling restrictions that apply to
the Shares in certain jurisdictions outside
of Australia or New Zealand, please refer to
Section 7.
This Prospectus may not be distributed to, or
relied upon by, persons in the United States.
The Shares have not been, and will not be,
registered under the United States Securities
Act of 1933, as amended (US Securities Act) or
the securities laws of any state of the United
States, and may not be offered or sold in the
United States, except in a transaction exempt
from, or not subject to, registration under
the US Securities Act and applicable US state
securities laws.

Exposure Period

The Corporations Act prohibits the Company
from processing applications for securities in
the seven day period after the Prospectus Date
(Exposure Period). ASIC may extend this period
by up to a further seven days (i.e. up to a total
of 14 days). The purpose of the Exposure Period
is to enable the Prospectus to be examined
by market participants prior to the raising of
the funds. The examination may result in the
identification of certain deficiencies in this
Prospectus in which case any application may
need to be dealt with in accordance with
section 724 of the Corporations Act.
Applications received during the Exposure
Period will not be processed until after the
expiry of the Exposure Period. No preference
will be given to applications received during
the Exposure Period. No offer is being
made to New Zealand investors during the
Exposure Period.

Prospectus availability

During the Offer period, a paper copy of
this Prospectus is available free of charge
to any person in Australia or New Zealand
by calling the Eclipx Offer Information Line
on 1800 237 687 (toll free within Australia)
or +61 1800 237 687 (outside Australia) from
8.30am to 5.30pm (Sydney time), Monday to
Friday (Business Days only). This Prospectus is
also available to Australian and New Zealand
resident investors in electronic form at the Offer
website www.eclipxgroup-offer.com. The Offer
constituted by this Prospectus in electronic
form is available only to persons downloading
or printing it within Australia and is not
available to persons in any other jurisdiction
(including the United States) without the
prior approval of the Company, SaleCo and
the Joint Lead Managers. Persons who access
the electronic version of this Prospectus must
ensure that they download and read the entire
Prospectus.

Important information for
New Zealand investors

• This offer to New Zealand investors is a
regulated offer made under Australian
and New Zealand law. In Australia, this is
Chapter 8 of the Corporations Act 2001 and
Regulations. In New Zealand, this is Part 5
of the Securities Act 1978 and the Securities
(Mutual Recognition of Securities Offerings –
Australia) Regulations 2008.
• The Offer and the content of this offer
document (this Prospectus) are principally
governed by Australian rather than New
Zealand law. In the main, the Corporations
Act 2001 and Regulations (Australia) set out
how the Offer must be made.
• There are differences in how securities
are regulated under Australian law. For
example, the disclosure of fees for collective
investment schemes is different under the
Australian regime.
• The rights, remedies, and compensation
arrangements available to New Zealand
investors in Australian securities may differ

from the rights, remedies, and compensation
arrangements for New Zealand securities.
• Both the Australian and New Zealand
securities regulators have enforcement
responsibilities in relation to the Offer.
If you need to make a complaint about the
Offer, please contact the Financial Markets
Authority, Wellington, New Zealand. The
Australian and New Zealand regulators will
work together to settle your complaint.
• The taxation treatment of Australian
securities is not the same as for New Zealand
securities.
• If you are uncertain about whether this
investment is appropriate for you, you should
seek the advice of an appropriately qualified
financial adviser.
The Offer involves payments that are not in
New Zealand dollars.
• The Offer may involve a currency exchange
risk. The currency for the securities is not
New Zealand dollars. The value of the
securities will go up or down according to
changes in the exchange rate between that
currency and New Zealand dollars. These
changes may be significant.
• If you expect the securities to pay any
amounts in a currency that is not New
Zealand dollars, you may incur significant
fees in having the funds credited to a bank
account in New Zealand in New Zealand
dollars.
The Offer involves securities that are able to be
traded on a financial market.
If the securities are able to be traded on a
securities market and you wish to trade the
securities through that market, you will have
to make arrangements for a participant in that
market to sell the securities on your behalf. If
the securities market does not operate in New
Zealand, the way in which the market operates,
the regulation of participants in that market,
and the information available to you about the
securities and trading may differ from securities
markets that operate in New Zealand.

Applications

Applications may be made only during the Offer
period on the appropriate Application Form
attached to, or accompanying, this Prospectus
in its paper copy form, or in its electronic form
which must be downloaded in its entirety from
www.eclipxgroup-offer.com. By making an
application, you represent and warrant that you
were given access to the Prospectus, together
with an Application Form.
The Corporations Act prohibits any person from
passing on to another person the Application
Form unless it is attached to, or accompanied
by, the complete and unaltered version of this
Prospectus.

No cooling-off rights

Cooling-off rights do not apply to an
investment in Shares issued or transferred
under the Prospectus. This means that, in
most circumstances, you cannot withdraw
your application once it has been accepted.

Defined terms and abbreviations

Some words and expressions used in this
Prospectus have defined meanings, which are
explained in the Glossary. Unless otherwise
stated or implied, a reference to time in this
Prospectus is to Sydney time. Unless otherwise
stated or implied, references to dates or years
are calendar year references. All financial
amounts contained in this Prospectus are
expressed in Australian dollars unless otherwise
stated. Any discrepancies between totals and
the sum of components in tables contained in
this Prospectus are due to rounding. References
to minimum application amounts, guaranteed
minimum allocations and similar amounts may
vary slightly to actual amounts due to rounding.

Privacy

By completing an Application Form or
otherwise applying for securities, you are
providing personal information to the Company
and the Share Registry, which is contracted
by the Company to manage applications. For
information on how this information may be
used, your rights to request access to it and
the Company’s privacy practices, refer to
Section 9.9.

Website

The Company maintains a website at
www.eclipxgroup.com. Any references to
documents included on the Company’s website
are for convenience only, and information
contained in or otherwise accessible through
this or a related website is not a part of this
Prospectus.

Questions

Instructions on how to apply for securities are
set out in Section 7 of this Prospectus and on
the back of the provided Application Form.
If you have any questions about how to apply
for Shares, please call your Broker. Alternatively,
call the Eclipx Offer Information Line on
1800 237 687 from 8.30am to 5.30pm (Sydney
time), Monday to Friday (Business Days only).
If you have any questions about how to
apply for other securities offered under the
Prospectus, call the Eclipx Offer Information
Line on 1800 237 687 from 8.30am to 5.30pm
(Sydney time), Monday to Friday (Business
Days only).

Investigating Accountant’s Report

The provider of the Investigating Accountant’s
Report is required to provide Australian retail
investors with a financial services guide in
relation to its independent review under
the Corporations Act. The Investigating
Accountant’s Report and accompanying
financial services guide is provided in Section 8.
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IMPORTANT DATES
Prospectus lodgement date

Thursday, 26 March 2015

Offer period opens

Tuesday, 7 April 2015

Offer period closes

Wednesday, 15 April 2015

Settlement

Monday, 20 April 2015

Completion

Tuesday, 21 April 2015

Expected commencement of trading on ASX (deferred settlement basis)

Wednesday, 22 April 2015

Expected despatch of holding statements
Shares expected to begin trading on normal settlement basis

Thursday, 23 April 2015
Friday, 24 April 2015

DATES MAY CHANGE

The dates above are indicative only and may be subject to change without notice.
Eclipx, in consultation with the JLMs, reserves the right to vary the times and dates of the Offer including to close the
Offer early, extend the Offer or to accept late applications, either generally or in particular cases, without notification.
Applications received under the Offer are irrevocable and may not be varied or withdrawn except as required by law.
Investors are therefore encouraged to submit their Application Forms as early as possible after the Offer opens.
All times stated throughout this Prospectus are Sydney time.

HOW TO INVEST

Applications for securities can only be made by completing and lodging an Application Form.
Instructions on how to apply for securities are set out in Section 7 of this Prospectus and on the back of the
Application Form.

QUESTIONS

Please call the Eclipx Offer Information Line on 1800 237 687 (toll free within Australia) or +61 1800 237 687 (outside
Australia) from 8.30am until 5.30pm (Sydney time), Monday to Friday (Business Days only). If you are unclear in
relation to any matter or are uncertain as to whether Eclipx is a suitable investment for you, you should seek
professional guidance from your solicitor, stockbroker, accountant or other independent and qualified professional
adviser before deciding whether to invest.
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KEY OFFER STATISTICS1
Offer Price per Share

$2.30

Shares offered to New Shareholders under the Offer2 (millions)

110.1

Shares held by Existing Owners on Completion (millions)

130.1

Shares on Completion (millions)

240.2

less Loan Shares3,4 on Completion (millions)

(18.4)

Shares (excluding Loan Shares) on Completion (millions)

221.8

add an adjustment for in-the-money Loan Shares5 (millions)

3.5

Adjusted Shares6 on Completion (millions)

225.4

Adjusted market capitalisation at the Offer Price7 ($ millions)

518.4

Pro forma net debt at Completion8 ($ millions)

79.2

Adjusted enterprise value at the Offer Price9 ($ millions)

597.6

Adjusted market capitalisation/FY2015 NPATA10 (x)

11.0x

Adjusted enterprise value/FY2015 PBITA11 (x)

8.0x

Indicative dividend yield (based on an annualised dividend for 2H FY2015 and a payout ratio of
60% to 70% of pro forma NPAT for the six months ending 30 September 2015)12

4.8%–5.6%

Notes:
1. The Forecast Financial Information set out in Section 4 has been prepared on the basis of the assumptions set out in Sections 4.10.1 and 4.10.2 and
should be read in conjunction with the discussion of the Pro Forma Historical Financial Information and the Forecast Financial Information in Section 4
including the sensitivities set out in Section 4.11, and the risk factors set out in Section 5. The pro forma historical and forecast financial information,
and the statutory historical and forecast financial information included in this Prospectus have been prepared on the bases described in Section 4 of
this Prospectus. The pro forma financial information varies significantly from the statutory financial information, primarily due to the Acquisitions, as
explained in the reconciliation tables in Sections 4.3.4, 4.5 and 4.7.1.
2. Of the total number of Shares offered to New Shareholders under the Offer, 45.3 million will be offered by Eclipx and 64.8 million will be offered by
SaleCo. For further information, refer to Section 7.1.
3. Shares include Loan Shares, which have all the rights of ordinary shares. Loan Shares have been or will be issued by the Company to the Executive
Directors and Other Management Shareholders, funded by an interest-free, limited-recourse loan provided by the Company (or another member
of the Group) (Management Loan). Recourse under the Management Loan is limited to the relevant Loan Shares and the proceeds of any sale of
these Loan Shares. Loan Shares can be sold, subject to certain restrictions, with the holder realising any growth in value (after repayment of the
Management Loan). Some Loan Shares have been acquired under equity incentive arrangements in place before Completion (which were not
subject to vesting conditions) and other Loan Shares will be acquired on Completion under the Company’s LTI Plans (and have not vested). Refer to
Sections 6.3.3.2 and 6.3.3.3 for further details.
4. The total number of Shares on Completion is 240.2 million. This comprises 18.4 million Loan Shares and 221.8 million Shares that are not encumbered
with Management Loans. At Completion, there will be $34.1 million outstanding Management Loans.
5. Loan Shares, along with other Shares, are ordinary shares. Notwithstanding this, for accounting purposes and on the basis of AASB 2 Shared-based
Payment, Loan Shares are treated, in substance, as options. Because Loan Shares are treated in substance as options, they may be considered to be
“in-the-money” or “out-of-the-money”. The Offer metrics in this table labelled “adjusted” only include Loan Shares to the extent they are “in-themoney” by only taking into account the positive difference (if any) between the equity value of the Loan Shares and the outstanding Management
Loans (i.e. on a per Share basis, this is calculated as ((Loan Shares x Offer Price) – Management Loans)/Offer Price). In this case, (18.4 million Loan
Shares x $2.30 Offer Price – $34.1 million Management Loans)/$2.30 Offer Price) = 3.5 million in-the-money Loan Shares.
6. Adjusted Shares is calculated as Shares (excluding Loan Shares) plus in-the-money Loan Shares.
7. Adjusted market capitalisation at the Offer Price is defined as Adjusted Shares multiplied by the Offer Price. Shares may not trade at the Offer Price
after Listing.
8. Pro forma net debt as at as at 31 December 2014 is $79.2 million, comprising $100.0 million corporate debt less $20.8 million unrestricted cash and cash
equivalents. Further details are provided in Sections 4.6 and 7.1.2 and Table 27 or Appendix C.
9. Adjusted enterprise value is the sum of adjusted market capitalisation and pro forma net debt as at 31 December 2014.
10. NPATA is net profit after tax excluding amortisation and impairment of intangible assets on a post-tax basis.
11. PBITA is profit before interest on corporate debt, income tax, and amortisation and impairment of intangible assets.
12. Calculated as annualised dividend per Share for 2H FY2015 (based on a payout ratio of 60% to 70% of pro forma NPAT for the six months ending
30 September 2015) divided by the Offer Price. It is the Board’s current intention to pay a final, fully franked dividend in respect of the six months
ending 30 September 2015, expected to be paid in January 2016. However, the payment of a dividend by Eclipx is at the discretion of the Directors
and will be a function of a number of factors the Directors consider relevant. For more information on Eclipx’s dividend policy, see Section 4.12.
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CHAIRMAN’S LETTER
26 March 2015
Dear investor
On behalf of the directors of Eclipx, it gives me great pleasure to invite you to join me as
a shareholder.
Eclipx is being transformed into an exciting and growing technology-driven financial services
organisation which, over the past 12 months, has brought together the following businesses:
• the established businesses of FleetPartners and FleetPlus (acquired on 1 August 2014), becoming
one of Australasia’s leading vehicle fleet leasing and management companies. In FY2014, these
businesses financed over $530 million of vehicles for customers, and had a market share of
approximately 10% in Australia by vehicles financed or under management, and 21% in New
Zealand by funded vehicles. These businesses also provide novated leases and salary packaging
services in Australia. In total, they generated approximately 98% of Eclipx’s FY2014 pro forma
revenue;
• CarLoans (acquired on 16 October 2014), which is a leading online provider of consumer financing
for vehicle purchases in Australia through its CarLoans.com.au business, and offers novated leases
through its Fleet Choice business. Over the 12 months to 31 December 2014, CarLoans wrote
approximately $95 million of new business; and
• Eclipx Commercial, which provides office and general equipment financing in Australia.
This business commenced providing finance in December 2014 and has already originated
a number of leases.
The acquisition and growth strategy for these businesses, and the overall vision for Eclipx,
is provided by a dynamic new leadership team. Doc Klotz (Chief Executive Officer) and
Garry McLennan (Deputy Chief Executive Officer and Chief Financial Officer) joined Eclipx in
January 2014.
Their vision is to disrupt the way the vehicle fleet leasing and management industry has
traditionally operated by focusing on the seamless delivery of online customer solutions,
constantly innovating with new product development, originating business through new
distribution channels, and targeting adjacent financial services opportunities.
Over the last 15 months, Doc and Garry, together with a reinvigorated executive team, have
implemented a number of management, treasury and platform enhancements to reposition Eclipx
and execute on their vision. Over this period, Eclipx has improved its sales performance, as well as
its service offering and technology capability. A number of major clients have been re-contracted
and new relationships developed. While there still remains significant scope to improve the
business, initial results are positive, with new business writings in the last two financial quarters
ended 30 September 2014 and 31 December 2014 up 25% and 26%, respectively, compared
with the prior corresponding periods. Senior leadership will continue to drive operational
efficiencies from the acquisitions in FY2014 of FleetPlus and CarLoans in product development, IT,
procurement, staffing and premises.
Eclipx generates revenue in different ways across its four brands that can broadly be categorised
under two business models:
• Eclipx can fund the purchase of vehicles to lease to customers (and earn a spread, or net interest
income, between the rate it charges customers and its cost of funds); or
• Eclipx can originate new business funded by third parties that pay Eclipx a finance brokerage fee.
In addition to these major income sources, Eclipx derives other forms of income, depending
on the type of lease. These include management and maintenance fees, ancillary revenue from
related products and services, and end of lease income.

4

ECLIPX GROUP LIMITED

Where it funds the purchase of vehicles, Eclipx has traditionally used revolving warehouse facilities offered by
major trading banks as its primary source of funds. However, over the last 12 months, Eclipx has leveraged its
in-house treasury capabilities to secure mezzanine funding from institutional investors, issued an asset-backed
security (representing one of the only times in over 10 years in the Australian public securitisation market that
operating lease receivable assets have been securitised), and executed a new corporate debt facility with
significant unutilised capacity available. These treasury initiatives have improve Eclipx’s profitability by reducing
its cost of funds, and reduced the capital the business is required to contribute to support further growth.
It is the Board’s current intention to pay a fully franked dividend for the period 1 April 2015 to 30 September 2015,
based on a payout ratio of between 60% and 70% of pro forma NPAT. This final dividend for FY2015 is expected
to be paid in January 2016.
Eclipx is subject to a range of company-specific and general risks including the inaccurate setting of residual
values, failing to implement its growth strategy, losing key personnel or failing to attract and retain staff, facing
significant existing competition in the market and experiencing disruption of its technology platform. The risks of
investing in Eclipx are detailed in Section 5.
The purpose of the offer is to pay amounts owing in readiness for the listing of Eclipx, including to certain
shareholders, management and a former owner, and allow selling shareholders an opportunity to realise their
investment in Eclipx.
The existing owners of Eclipx include an investment holding company, Sing Glow, managed by GIC Special
Investments Private Limited, funds advised by Ironbridge, senior management, and certain former managers.
Sing Glow will exit its investment altogether through the offer. The Ironbridge Funds remain strong supporters
of the business, are not selling any shares, and will exchange their promissory notes for additional shares.
Current management are not selling any shares as part of the Offer. On completion of the offer, the existing
owners will own 54.2% of the company and it is expected that 50.7% of the company will be subject to either
the voluntary escrow arrangements described in Section 6.4 or transfer restrictions under the LTI Plans as
described in Section 6.3.3.2.
I encourage you to read this document carefully in its entirety before making your investment decision.
Yours sincerely,
Kerry Roxburgh
Chairman
Eclipx Group Limited
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01
INVESTMENT
OVERVIEW

01 INVESTMENT OVERVIEW
1.1

Introduction
For more
information

Topic

Summary

Who is Eclipx?

Eclipx supplies, finances and manages vehicles on behalf of corporate
customers and consumers in Australia and corporate and SME customers
in New Zealand. As at 31 December 2014, Eclipx managed or financed
over 78,000 vehicles across Australia and New Zealand under four
primary brand names, “FleetPartners”, “FleetPlus”, “CarLoans.com.au”
and “Fleet Choice”.

Section 3.1.1

What is Eclipx’s
history?

Eclipx’s most established business, operating under the name
“FleetPartners”, was founded in 1987 as the vehicle fleet leasing and
management business of Esanda Finance Corporation Ltd, a financing
company of Australia and New Zealand Banking Group. That business
was sold in 2006 by ANZ to Nikko Principal Investments Australia and
subsequently acquired in 2008 by the Ironbridge Funds, Sing Glow and
current and former members of management.

Section 3.1.2

What has happened
in the last 12 months?

During the past 12 months, with the oversight of new leadership
in Doc Klotz (Chief Executive Officer) and Garry McLennan (Deputy
Chief Executive Officer and Chief Financial Officer), Eclipx has acquired
FleetPlus and CarLoans, hired an experienced executive team to
implement Eclipx’s strategy, rolled-out a number of online customerfocused solutions, added funding capacity and flexibility, reinvigorated
the existing sales teams, added new distribution and disposal channels,
and upgraded the residual value risk management systems.

Section 3.1.3

What are Eclipx’s
core capabilities?

Eclipx has six core capabilities which support its activities, being:
• vehicle and fleet management;

Section 3.1.1

• credit risk assessment and management;
• treasury and access to funding;
• residual value risk management;
• technology; and
• sales and distribution.
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1.2

Key features of Eclipx’s business model

Topic

Summary

How does Eclipx
generate revenue and
what are its key costs?

Eclipx generates revenue in different ways across its four brands that
can broadly be split into two business models:
• “Eclipx-funded model” (used primarily by FleetPartners): is where
Eclipx purchases vehicles to lease to customers and earns a spread,
or net interest income, being the difference between the interest
income it receives from customers and its cost of funds. Eclipx
recognises net interest income over the life of the lease; and

For more
information
Section 3.3.1

• “third-party-funded model” (used primarily by FleetPlus,
CarLoans.com.au and Fleet Choice): is where Eclipx acts as a broker
or agent that arranges vehicle financing for the customer from
third party banks and financial institutions. Under this model, as
compensation for originating new business, Eclipx earns most of its
revenue from upfront brokerage commissions paid by the third-party
funders.
The Eclipx business model results in a high degree of future earnings
visibility. Eclipx estimates that the existing lease portfolio at the
beginning of a fiscal year generates approximately 75% of the total net
operating income in that year.
Eclipx’s key direct costs incurred in generating revenue are costs of lease
finance, depreciation of operating lease assets, and costs of providing
maintenance and other related products and services. In addition, key
costs (other than those direct costs incurred in generating revenue) are
employee benefits, occupancy, technology and depreciation of nonlease assets.

Which industries and
markets do Eclipx’s
business divisions
operate in?

Eclipx’s Australian and New Zealand operations generated 77% and 23%,
Sections 2 and 3.1
respectively, of Eclipx’s NOI in FY2014. It operates three business divisions:

• Australia commercial: vehicle fleet leasing and management
business and commercial equipment finance in Australia (63% of
Eclipx’s NOI in FY2014);
• New Zealand commercial: vehicle and fleet leasing and business
in New Zealand (23% of Eclipx’s NOI in FY2014); and
• Australia consumer: online broker facilitating consumer financing
for vehicles in Australia and consumer novated leasing business in
Australia (14% of Eclipx’s NOI in FY2014).

Who are Eclipx's
customers?

Eclipx targets a diversified customer base across small-to-mediumsized enterprises (SMEs), medium-sized and large corporates and
consumers using its four main brands, “FleetPartners”, “FleetPlus”,
“CarLoans.com.au” and “Fleet Choice”. Eclipx’s vehicles under
management or financed (or VUMOF) as at 31 December 2014 is
divided into the following customer types:

Section 3.3.7

• SMEs (26%);
• medium-sized corporates (27%);
• ASX100/NZX50 and large corporates (28%);
• Government organisations (7%); and
• consumers (12%).
What products does
Eclipx offer?

Eclipx offers its customers:
• operating leases;
• finance leases;
• fleet management and other value-added services;
• used vehicle retail sales;
• secured loans (against vehicle);
• novated leases; and
• commercial equipment leases.
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Section 3.2

Topic

For more
information

Summary

Eclipx distributes its products through a number of channels including
How does Eclipx
distribute its products? B2B, B2C, online direct B2C, referral based arrangements, co-branding

Section 3.3.7

How does Eclipx
fund the purchase of
lease assets and its
operations?

Section 3.3.3

partnerships, white label arrangements and through an in-house
sales team.

Under the Eclipx-funded model, Eclipx draws down on revolving
warehouse facilities and or uses its cash on balance sheet to purchase
vehicles that it leases to its customers. Lease receivables in the
warehouse facilities can be pooled and issued to the public capital
markets (known as asset-backed securities). Eclipx may also be able
to draw down on its corporate debt facility to temporarily fund leases
on its balance sheet.
Under the third-party-funded model, Eclipx arranges funding for
customers from third party banks and other funders under “principal
and agency” or “introducer” arrangements.

What is residual value?

As a Fleet Management Organisation (FMO), when Eclipx originates
operating leases (whether Eclipx-funded or third-party-funded), it agrees
to purchase the vehicle from the funder (e.g. warehouse facility, third
party financier or Eclipx itself) at the end of the lease at an agreed value
(known as the residual value). Eclipx typically sells the vehicle at the end
of the lease and seeks to recover net proceeds equal to or in excess
of the residual value.

Section 3.3.6

How does Eclipx
manage residual
value risk?

Residual value risk has two components:

Section 3.3.6

• income statement risk: the risk that the residual value set at the start
of a lease is overstated compared to the estimated residual value
from time to time and as a result the asset recognised on the balance
sheet requires impairment (where the vehicle is Eclipx-funded) or a
provision is required for estimated future losses (where the vehicle is
third-party funded); and
• cash flow risk: despite impairing a lease asset or providing for the
expected loss on disposal during the lease term from an accounting
point of view, Eclipx may realise a negative cash flow on the disposal
of the vehicle at the end of the lease, if the net proceeds received are
lower than the associated borrowings to be repaid.
In order to manage residual value risk, Eclipx seeks to estimate
accurately future used car values with the assistance of a proprietary
algorithm, actively monitor car usage and maintenance to manage in-life
lease modifications and maximise end of lease sale proceeds.

How does Eclipx
manage credit risk?

Eclipx draws on 27 years of operating experience, a wealth of proprietary
data (including customer credit performance, arrears management, loss
rates, and recovery rates), and external credit reporting data from local
credit bureaus, to assess the credit risk of customers. The proprietary
data and experience assists Eclipx in pricing transactions and estimating
the quantum of potential credit losses.

Section 3.3.5

Eclipx’s credit risk assessment team operates independently from
the sales teams with established processes to ensure formal credit
policies are followed. Technology and credit scorecards are used to
enable prompt credit decision making and control the consistency of
assessment.

What is Eclipx’s
approach to
technology?

Customer-focused technology solutions and innovation are critical
components of Eclipx’s business model. They assist Eclipx in providing
a competitive and attractive proposition to customers. Technology
solutions are focused both on delivering value or services to customers
(e.g. through faster processing times), and on streamlining internal
operations to improve efficiency and risk management.

Section 3.3.4

Eclipx has commenced and is intending to continue to drive efficiency
improvements, to make IT innovation a competitive advantage by
upgrading and consolidating IT platforms, infrastructure and apps.

PROSPECTUS INITIAL PUBLIC OFFERING

9

1.3

Key financial metrics
For more
information

Topic

Summary

What is Eclipx’s
historical and forecast
financial performance?

A selected summary of Eclipx’s pro forma historical and pro forma and
statutory forecast financial information is set out below. Investors should
read this information in conjunction with the more detailed discussion of
the Financial Information set out in Section 4, including the assumptions,
management discussion and analysis and sensitivity analysis, as well as
the key risks set out in Section 5.

Section 4, including
Section 4.3

SELECTED PRO FORMA AND STATUTORY FINANCIAL INFORMATION
Pro
forma Statutory
forecast1 forecast1

Pro forma historical1
$ million

Notes

Revenue

FY2012

FY2013

FY2014

FY2015

FY2015

490.5

481.0

466.2

476.1

479.7

Net operating
income

2

162.2

154.0

155.0

169.7

170.6

PBITA

3

72.4

55.9

48.9

74.4

68.0

62.2

44.6

31.4

64.1

45.6

PBT
NPAT

62.0

28.1

21.2

44.6

32.0

NPATA

4

64.3

31.2

28.7

47.0

34.5

NPATA (excl.
significant
items)

5

65.9

38.4

36.5

47.0

38.6

Notes:
1. The pro forma historical and forecast financial information, and the statutory historical
and forecast financial information included in this Prospectus have been prepared on
the bases described in Section 4 of this Prospectus. The pro forma financial information
varies significantly from the statutory financial information, primarily due to the
Acquisitions, as explained in the reconciliation tables in Sections 4.3.4, 4.5 and 4.7.1.
2. Eclipx views net operating income (or NOI) as a key operating metric. Net operating
income is calculated as revenue less direct costs of revenue including the costs
of lease finance, depreciation of operating lease assets, and costs of providing
maintenance and other related products and services. Net operating income does
not include operating expenses which Eclipx also incurs such as employee benefits,
occupancy and technology expenses.
3. Profit before interest on corporate debt, income tax, and amortisation and
impairment of intangible assets.
4. Net profit after tax excluding amortisation and impairment of intangible assets on
a post-tax basis.
5. NPATA, as referred above, calculated after removing the post-tax effect of the
significant items (as set out in Section 4.3.1).

1.4

Key strengths
For more
information

Topic

Summary

Established leader
in Australia and
New Zealand fleet
financing and
management

Sections 3.1 and 3.2
• Eclipx has leading market positions in vehicle fleet leasing and
management in Australia and New Zealand with a 10% and 21% market
share, respectively.
• With a 27-year operating history, Eclipx has developed an attractive profile
with a strong multi-brand proposition and diversified customer base.
• Through recent acquisitions of FleetPlus and CarLoans, Eclipx has added
scale and enhanced its core capabilities. It has commenced and will seek
to continue to drive further significant operational and financial benefits.
• With over 78,000 vehicles under management or financed, Eclipx is
in a position to extract strong procurement outcomes from suppliers
and pass these scale benefits onto customers, further enhancing its
competitive proposition.
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For more
information

Topic

Summary

Experienced
management
team to drive the
transformation
of the Company

Sections 3.1.3 and 3.1.4
• Eclipx is led by Doc Klotz (Chief Executive Officer) and Garry
McLennan (Deputy Chief Executive Officer and Chief Financial Officer),
both with significant experience in financial services and technology
businesses.
• Prior to joining Eclipx, Doc and Garry worked for ASX200-listed
financial services company, FlexiGroup, where they were part of an
executive team that delivered significant shareholder value during
their combined tenure between October 2008 and December 2011.
• Doc and Garry’s vision for Eclipx is to transform its business into an
online-focused, service-led, financial services group.
• Positive early results from the transformation, with New Business
Writings in the last two fiscal quarters ended 30 September 2014 and
31 December 2014 up 25% and 26%, respectively, compared with the
prior corresponding periods.
• Doc and Garry have also recruited and promoted an experienced,
growth-oriented senior leadership team with extensive capabilities
in sales, customer service, technology and risk management, to
deliver the Eclipx vision.

• Eclipx has an in-house treasury function that is capable of securing
Diverse funding
diverse funding sources on a cost effective and capital efficient basis
sources on competitive
for different types of customers.
terms and efficient
capital structure
• Through its established relationships with banks, investors and other

Section 3.3.3

financial institutions, Eclipx has developed a diversified funding mix
consisting of revolving warehouse facilities, publicly issued assetbacked securities and third-party financing.

• Eclipx’s funding capabilities provide it with the flexibility to tailor its
customer proposition and pricing depending on the customer type,
financing and vehicle requirements.
• Eclipx has the ability to modify the leases which Eclipx funds
to manage customers’ needs through the life of those leases.
• Eclipx’s funding capabilities have required significant investment to
produce and draw from a significant period of operating history and
risk management experience.

Strong underlying
customer retention
and diversification

• Eclipx has a large, diversified customer base with its largest customer
representing less than 3% of Eclipx’s total fleet.

Sections 3.3.5 and
3.3.7

• Customers are diversified across a range of industries, with limited
concentration to any one specific industry.
• The average customer tenure of the Eclipx’s top 20 customers
is approximately nine years.
• Customer retention and tenure is reflective of Eclipx’s proactive
management and ownership of customers through the life of a lease.
• Management are continuously seeking to enhance the customer
experience through technology-led, new product development
and, more recently, through the implementation of a net promoter
score system, to monitor customer feedback in real-time, and
manage appropriately.

Growth prospects
in adjacent markets
supported by scalable
core competencies

• Eclipx’s core competencies are scalable, flexible and ready to be
applied to new products can support multiple growth opportunities
in fleet and adjacent markets.

Section 3.5

• In late 2014, a commercial equipment product offering was
established organically and will be cross-sold to new and existing
commercial customers.
• Eclipx is also focused on novated lease penetration opportunities,
cross-selling the product into new and existing customers.
• It also has the opportunity to expand CarLoans by providing other
complementary consumer products over the medium-term.
• The acquisition of FleetPlus continues to be leveraged for further
growth opportunities and operational benefits.

PROSPECTUS INITIAL PUBLIC OFFERING
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Topic

Summary

• Eclipx’s technology solutions are focused both on delivering value
Value-added
or services to customers (e.g. through faster processing times), and
technology-driven
on streamlining internal operations to improve efficiency and risk
solutions for customers
management.
and internal systems

For more
information
Section 3.3.4

• Eclipx’s customer-focused technology solutions and platforms
(including MyCar, FleetAlerts and telematics) are critical in assisting
Eclipx efficiently provide comprehensive information to the customer’s
fleet manager, driver or consumer, when they want it, in the form they
want it.
• Eclipx has commenced and is intending to continue to drive efficiency
improvements to make IT innovation a competitive advantage by
upgrading and consolidating IT platforms, infrastructure and apps.

Asset and risk
management
expertise

• Eclipx has a track record of residual value risk management reflecting
its experience and capabilities.

Sections 3.3.5
and 3.3.6

• The nature of Eclipx’s funding model can assist Eclipx manage this risk,
primarily through extensions or amendments to existing leases for
the benefit of both lessee and lessor.
• Eclipx also has flexibility in how it manages the end of lease and
disposal process, assisting it to move a significant number of vehicles
coming off lease into the market at relatively attractive prices.
• Eclipx has a track record of low credit losses reflecting deep industry
expertise and strong credit underwriting practices.

Attractive financial
profile and
characteristics

• The contracted nature of Eclipx-funded leases and other third-partyfunded leases that Eclipx provides maintenance and management
services to, means that income is earned throughout the term of
many leases, creating a recurring income for Eclipx.

Sections 3.3.1 and 3.3.3

• Eclipx derives income from a number of sources including net interest
income and the provision of fleet management products and services.
• Eclipx has recently improved its capital structure, requiring less capital
to support future growth.

1.5

Key risks

Topic

Summary

Eclipx may inaccurately
set and forecast
vehicle residual values
and there may be
unexpected falls in
used vehicle prices

Eclipx is exposed to the risk that the actual net disposal proceeds it
receives are less than what it expects to receive, which could require
it to impair a particular vehicle over the term of the lease, and result
in cash losses on disposal of that vehicle, and adversely affect Eclipx’s
financial performance.
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This may occur if Eclipx sets inaccurate residual values (at origination
or during the lease) as a result of its residual value setting process (which
may occur as a result of an administrative error as occurred in FY2011
and FY2012), an inability to apply appropriate offsetting strategies during
the life of a lease, or factors outside Eclipx’s control, including if market
values of used vehicles fall due to a change in general economic
conditions, demand for new and used vehicles, manufacturer behaviour,
regulatory changes, grey imports and other external events impacting
the supply of new vehicles.

For more
information
Section 5.2.1

For more
information

Topic

Summary

Eclipx may not
successfully implement
its business initiatives
and growth strategy

There is no guarantee that any of Eclipx’s growth initiatives will be
successfully implemented, deliver the expected returns or ultimately
be profitable. There is a risk that the benefits of recent initiatives
implemented by Eclipx or other initiatives currently being pursued may
be subject to unexpected delays, costs may overrun or the initiatives
may not generate the financial returns they are intended to.

Section 5.2.2

Eclipx may also fail to adopt and execute the business initiatives that
will enable it to successfully maintain or improve its service and product
offering to its clients and match their evolving preferences. Failure to do
so could result in customers choosing to utilise Eclipx’s competitors for
their requirements, potentially leading to a worsening of Eclipx’s market
position and financial performance.

Eclipx relies upon
attracting and
retaining skilled
personnel

The success of Eclipx depends to a significant extent on the ability and
performance of its key personnel, in particular, the senior management
team. The loss of key personnel, sustained underperformance by key
personnel or an inability to recruit or retain suitable replacement
or additional personnel may impact Eclipx’s ability to develop and
implement its growth strategies which may have an adverse effect
on its future financial performance.

Section 5.2.3

The successful operation of Eclipx also relies on its ability to attract and
retain experienced and high performing employees with specialist skills,
including relationship managers, sales staff, residual value management
and disposal teams, as well as senior management. There is a risk that
any measures put in place by Eclipx to recruit and retain such employees
may not be effective, may result in material expenditure being required
to recruit new, experienced and high performing employees and may
have a material adverse effect on Eclipx’s business, operating and
financial performance.

Eclipx faces significant
competition

The markets in which Eclipx operates are highly competitive.
Competitors may engage in more aggressive marketing, invest
in improved customer services or technology offerings, undertake
consolidation activities, or adopt more aggressive pricing strategies
to gain scale and improve their market. Eclipx may also be exposed
to heightened competition resulting from new entrants into the industry
segments in which it operates.

Section 5.2.4

As a result of these competitive dynamics, Eclipx’s market position may
worsen and it may not be able to retain and attract new key customers,
for new originations and renewals unless it reduces margins and fees.
The potential reduction in volumes and/or revenues may adversely affect
Eclipx’s financial performance.

Eclipx may experience
disruption, failure or
obsolescence of its
technology platform

Eclipx’s ability to provide reliable services to its customers and to
successfully price its products and services depends on the efficient
and uninterrupted operation of its technology platforms.

Section 5.2.5

There is a risk that Eclipx’s technology platforms are exposed to damage
or interruption from systems failures, computer viruses, cyber-attacks,
power failures or other events outside the control of Eclipx and that
measures implemented by Eclipx to protect against such events
are ineffective.
Any systemic failure or sustained disruption in service provision could
cause significant damage to Eclipx’s reputation, and its ability to
retain existing customers and generate new customers which could
have a material adverse effect its business, operating and financial
performance. Eclipx’s technology systems may also become obsolete
or outdated through the investment of its peers in superior technology
offerings or general market developments. This could necessitate
Eclipx to undertake substantial expenditure on updating or improving
its current technology platform, which may affect its financial and
operating performance.

PROSPECTUS INITIAL PUBLIC OFFERING
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Topic

Summary

For more
information

Eclipx may be affected Eclipx’s financial reports are prepared in Australian dollars. However,
by adverse movements revenue, expenditure and cash flows, and assets and liabilities, from
Eclipx’s New Zealand operations are denominated in New Zealand
in exchange rates

Section 5.2.6

Eclipx may be exposed
to increased funding
costs due to change
in market conditions

Eclipx may also be exposed to increased funding costs on its existing
or new warehouse facilities as part of the annual renewal process which
cannot be passed onto existing leases, which could have a material
adverse effect on Eclipx’s financial performance. Eclipx has limited ability
to pass on any margin increases on its warehouse facilities to existing
customers given the nature of the contracts it uses for its operating,
finance and novated leases. This implies that any material increase in
margins could adversely affect Eclipx’s funding costs, adversely affecting
Eclipx’s financial performance.

Section 5.2.7

Eclipx is exposed
to credit risk

As part of its leasing business, Eclipx is exposed to the risk that
counterparties to leasing agreements do not meet their financial
obligations. A failure by Eclipx to adequately assess and manage
counterparty credit risk may result in credit losses potentially resulting
in a material adverse effect on Eclipx’s business, operating and financial
performance, including decreased operating cash flows received,
significant impairment expenses recognised, an increase in funding costs,
and reduced access to funding.

Section 5.2.8

Existing customers
may terminate their
contracts with Eclipx
and/or Eclipx may
be unable to renew
contracts

For some contracts, for example, leases which have lasted the duration
of the contracted term or certain managed fleet leases, customers
can terminate the contract without cause. There is also a risk that
Eclipx’s customers do not renew their contract with Eclipx or renew
their contract with Eclipx on similar terms (including, for example,
paying lower monthly payments and/or reducing the size of their fleet
outsourced to Eclipx). Eclipx could lose key customers, due to a range
of events including as a result of deterioration in the level of service
provided to the customer, a weakening of customer relationships or
disputes with customers, or insolvency of customers. Eclipx’s business
volume and financial performance could be adversely affected if Eclipx
lost customers or volumes that, in aggregate, constituted a material
proportion of its revenue.

Section 5.2.9

dollars. Eclipx monitors and estimates bank balances and cash flow
requirements of both its Australian and New Zealand operations and
moves cash between them to meet operating needs. Exchange rates
are set on the day of the transactions and Eclipx does not hedge its
exchange rate risk. As a result, movements in the AUD/NZD exchange
rate could affect Eclipx’s business, operating and financial performance.

Margins vary across the products and services that Eclipx provides to
its corporate customers and consumers. For new or renewed contracts,
Eclipx’s customers may choose to alter the mix of the products and
services provided by Eclipx, which could have an adverse impact
on Eclipx’s financial performance.

Eclipx may not
successfully integrate
recent and future
acquisitions
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Over the past 12 months, Eclipx has acquired FleetPlus and CarLoans.
There is a risk that Eclipx fails to integrate successfully these acquisitions
and any future acquisitions with its existing businesses, experiences
higher than anticipated integration costs, or realises lower than
anticipated synergies, or there is a significant delay in achieving the
successful integration of these acquisitions, which could have a material
adverse effect on Eclipx’s earnings from the acquisition.

Section 5.2.10

For more
information

Topic

Summary

Eclipx may be affected
by changes in fringe
benefits tax legislation
in Australia

Eclipx offers customers novated leases, which are currently supported by
benefits permitted under fringe benefits tax legislation. There is a risk to
the business that relevant taxation laws in Australia could be changed
(or proposed to be changed) in such a way that would remove some of
the perceived benefits of novated leases.

Section 5.2.11

While the current Federal Coalition Government has not announced
any changes to the fringe benefits tax legislation, there is no guarantee
the current legislation will remain in its current form indefinitely. Any
future adverse changes to fringe benefits tax legislation in Australia
could impact demand for Eclipx’s novated lease product and could have
a material adverse effect on Eclipx’s financial performance.

Eclipx may be
exposed to
other risks

In addition to the risks above Eclipx may be exposed to other specific
risks including:

Sections 5.2.12
to 5.2.21

• Eclipx may be subject to regulatory compliance breaches;
• Eclipx may be affected by a worsening of general economic
conditions in Australia and New Zealand;
• Eclipx may be unable to access funding on competitive terms;
• Eclipx may be the subject of fraud;
• Eclipx may be affected by changes in the accounting treatment for
operating leases;
• Eclipx may be unable to protect its intellectual property;
• Eclipx may be liable for workplace health and safety damages;
• Eclipx may experience brand and reputational damage;
• Eclipx is exposed to potential litigation, claims and disputes; and
• Eclipx’s suppliers and service providers may terminate their
relationship with Eclipx or cease to provide the same services or
services on the same terms.
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1.6

Key Offer statistics

Topic

For more
information

Summary

What are the key
Offer statistics?

Offer Price per Share

$2.30

Shares offered to New Shareholders under the Offer (millions)

110.1

Shares held by Existing Owners on Completion (millions)

130.1

Shares on Completion (millions)

less Loan Shares on Completion (millions)
Shares (excluding Loan Shares) on Completion (millions)

add an adjustment for in-the-money Loan Shares (millions)

240.2
(18.4)
221.8
3.5

Adjusted Shares on Completion (millions)

225.4

Adjusted market capitalisation at the Offer Price ($ millions)

518.4

Pro forma net debt at Completion ($ millions)
Adjusted enterprise value at the Offer Price ($ millions)

Section 7 and Key
Offer statistics
on page 3

79.2
597.6

Notes:
1. Refer to Offer statistics on page 3 for explanations of adjusted market capitalisation
and adjusted enterprise value.

What are the key
investment metrics?

FY2015 pro forma PBITA1

$74.4 million

FY2015 pro forma NPATA2

$47.0 million

Adjusted market capitalisation/FY2015 NPATA (x)

11.0x

Adjusted enterprise value/FY2015 PBITA (x)

8.0x

Indicative dividend yield (based on an annualised dividend
for 2H FY2015 and a payout ratio of 60% to 70% of pro
forma NPAT for the six months ending 30 September 2015)3

4.8%–5.6%

Notes:
1. Profit before interest on corporate debt, income tax, and amortisation and
impairment of intangibles.
2. Net profit after tax excluding amortisation and impairment of intangible assets
on a post-tax basis.
3. Calculated as annualised dividend per Share for 2H FY2015 (based on a payout ratio
of 60% to 70% of pro forma NPAT for the six months ending 30 September 2015)
divided by the Offer Price.
4 Refer to Offer statistics on page 3 for explanations of adjusted market capitalisation
and adjusted enterprise value.
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Section 4 and
Key Offer Statistics
on page 3

1.7

Eclipx Directors and senior executives

Topic

Summary

For more
information

Who are the Directors
and senior executives
of Eclipx?

Directors

Sections 6.1 and 6.2

• Kerry Roxburgh (independent Chairman)
• Doc Klotz (Chief Executive Officer and Managing Director)
• Garry McLennan (Deputy Chief Executive Officer and Chief
Financial Officer)
• Gail Pemberton (independent non-executive Director)
• Trevor Allen (independent non-executive Director)
• Russell Shields (independent non-executive Director)
• Greg Ruddock (non-executive Director)
Senior executives

• Doc Klotz (Chief Executive Officer and Managing Director)
• Garry McLennan (Deputy Chief Executive Officer and Chief
Financial Officer)
• Jeff McLean (Chief Operating Officer)
• Albert Ho (Chief Information Officer)
• Jason Muhs (Head of Business Intelligence and Strategy)
• Dennis Kelly (Managing Director, FleetPartners Australia)
• Paul Verhoeven (Managing Director, FleetPartners New Zealand)
• Edward Ho (Chief Risk Officer)
• Ines Bernal (Head of Human Resources)
• Matt Sinnamon (Group General Counsel and Company Secretary)

1.8

Significant interests of key people and related party
transactions

Topic

Summary

For more
information

Who are the
Shareholders and what
will their interest in
Eclipx be before and
after Completion?

SHARES PRIOR TO AND ON COMPLETION

Sections 7.1.4 and 7.1.5

Prior to Completion
Shares
(excl.
Loan
Shares)1
(m)

Loan
Shares1
(m)

Ironbridge
Funds

60.9

Shareholder

On Completion

Total
Shares1
(m)

Shares
(excl.
Loan
Shares)1
(m)

Loan
Shares1
(m)

Total
Shares1
(m)

–

60.9

97.6

–

97.6

Sing Glow

53.7

–

53.7

–

–

–

Doc Klotz

0.2

3.5

3.8

0.3

5.1

5.4

Garry
McLennan

0.2

3.5

3.8

0.2

5.1

5.4

Other
Management
Shareholders

0.1

4.9

5.0

0.1

8.1

8.2

Former
Managers

4.8

–

4.8

4.8

–

4.8

Other Existing
Owners4

19.9

–

19.9

8.8

–

8.8

–

–

–

110.1

–

110.1

139.9

11.9

151.8

221.8

18.4

240.2

New
Shareholders
Total
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Topic

Summary

For more
information

Who are the
shareholders and what
will their interest in
Eclipx be before and
after Completion?
(continued)

ADJUSTED SHARES PRIOR TO AND ON COMPLETION

Sections 7.1.4 and 7.1.5

Prior to Completion

Shareholder

Shares
(excl.
Loan
Shares)1
(m)

On Completion

In-themoney
Loan
Shares2
(m)

Total
Adjusted
Shares3
(m)

Shares
(excl.
Loan
Shares)1
(m)

In-themoney
Loan
Shares2
(m)

Total
Adjusted
Shares3
(m)
97.6

Ironbridge
Funds

60.9

–

60.9

97.6

–

Sing Glow

53.7

–

53.7

–

–

–

Doc Klotz

0.2

1.0

1.2

0.3

1.0

1.3

Garry
McLennan

0.2

1.0

1.2

0.2

1.0

1.2

Other
Management
Shareholders

0.1

1.6

1.7

0.1

1.6

1.7

Former
Managers

4.8

–

4.8

4.8

–

4.8

Other Existing
Owners4

19.9

–

19.9

8.8

–

8.8

New
Shareholders5
Total

–

–

–

110.1

–

110.1

139.9

3.5

143.4

221.8

3.5

225.4

Notes:
1. Loan Shares are ordinary shares that have been or will be issued by the Company
to the Executive Directors and Other Management Shareholders, funded by an
interest-free, limited recourse loan provided by the Company (or another member
of the Group) (Management Loan). Recourse under the Management Loan is limited
to the relevant Loan Shares and the proceeds of any sale of these Loan Shares.
Loan Shares can be sold, subject to certain restrictions, with the holder realising any
growth in value (after repayment of the Management Loan).
2. Loan Shares are, along with other Shares, ordinary shares. Notwithstanding this, for
accounting purposes and on the basis of AASB 2 Shared-based Payment, Loan Shares
are treated, in substance, as options. Because Loan Shares are treated in substance
as options, they may be considered to be “in-the-money” or “out-of-the-money”. This
column shows “in-the-money” Loan Shares, calculated by only taking into account
the positive difference (if any) between the equity value of the Loan Shares and the
outstanding Management Loans (i.e. on a per Share basis this is calculated as ((Loan
Shares x Offer Price) – Management Loans)/Offer Price).
3. Adjusted Shares is calculated as Shares (excluding Loan Shares) plus in-the-money
Loan Shares.
4. Other Existing Owners includes the Vendors of CarLoans and FleetPlus and Fleet
Trust. The Vendors of CarLoans and FleetPlus will hold the Shares referred to above
immediately prior to Completion following conversion of CRPS held by them (based
on an Offer Price of $2.30).
5. Includes 851,736 Shares expected to be issued to the non-executive Directors. In
addition non‑executive Directors are expected to acquire 1,000,000 Director Options.

What will happen with
the Promissory Notes
of the Ironbridge
Funds and Sing Glow?

Ironbridge Funds and Sing Glow were issued Promissory Notes by
members of the Group.
• Ironbridge Funds have agreed for their Promissory Notes, worth
$84.3 million (net of withholding tax), to be endorsed to the Company
by Completion in consideration for the issue of Shares by the
Company at the Offer Price under this Prospectus.
• Sing Glow has agreed for its Promissory Notes worth $73.4 million
(net of withholding tax) to be repaid by Eclipx on Completion in cash.
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Sections 7.1.1, 7.1.2
and 9.1

For more
information

Topic

Summary

Are any Shares subject
to voluntary escrow
arrangements?

Section 6.4
The following parties have agreed to enter into voluntary escrow
arrangements in relation to some or all of their Shares under which they will
be restricted from dealing with those Shares for a particular escrow period:
• for the Ironbridge Funds (97,554,658 Shares) and Executive Directors
(7,555,908 Shares): the period from Listing until the date that Eclipx’s full
year results for FY2015 are provided to ASX for release to the market;
• for certain Other Management Shareholders (1,356,592 Shares): the
period from Listing until the date that Eclipx’s full year results for
FY2015 are provided to ASX for release to the market;
• for the remaining Other Management Shareholders (3,645,519 Shares):
the period from Listing until two years after Listing;
• for some of the Shares of the Vendors of CarLoans (2,608,695 Shares):
the period from Listing until the date that Eclipx’s full year results for
FY2015 are provided to ASX for release to the market; and
• for some of the other Shares of the Vendors of CarLoans
(2,608,695 Shares): the period from Listing until the date that Eclipx’s
full year results for FY2016 are provided to ASX for release to the
market.
In addition to these voluntary escrow arrangements, each of the
6,425,000 Loan Shares issued under the LTI Plans are unvested at
Completion and subject to transfer restrictions and vesting conditions
over three years, including TSR and EPS growth performance targets,
under the LTI Plans as detailed in Section 6.3.3.2.
In addition to these transfer restrictions:
• the Board charter currently requires each Director (or an associated
entity in which they have a substantial beneficial interest) to, within
12 months of their appointment, purchase and retain while in office a
minimum shareholding with cost equal to the basic Director’s fees at
the time of their appointment; and
• Eligible Employees who participate in the Employee Gift Offer are
subject to a restriction period in respect of the Shares they acquire
under the Employee Gift Offer as detailed in Section 7.4.
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For more
information

Topic

Summary

What significant
benefits and interests
are payable to
Directors and other
persons connected
with Eclipx or the Offer
and what significant
interests do they hold?

On Completion, the Directors and management will hold Shares,
Management Loans and options as follows:
Directors and
management

Shares
(excl. Loan
Shares)

Loan
Shares

Total
Shares

Sections 6.3.1, 6.3.3

Management
Loans
($)

Kerry Roxburgh

133,695

–

133,695

–

Gail Pemberton

79,347

–

79,347

–

Trevor Allen

69,347

–

69,347

–

Russell Shields

69,347

–

69,347

–

Greg Ruddock

500,000

–

500,000

–

Doc Klotz

263,836

5,139,118

5,402,954

9,534,967

Garry McLennan

238,836

5,139,118

5,377,954

9,534,967

Other Management
Shareholders

136,289

8,090,822

8,227,111

15,027,842

• Certain members of Other Management Shareholders will be offered
1,775,000 options under the LTI Plans as described in Section 6.3.3.3.
• Each of the non-executive Directors is expected to purchase 200,000
Director Options as described in Section 6.3.1.4.
• Directors and senior management are entitled to remuneration, fees
and payments as set out in Section 6.3.1.
• Mr Greg Ruddock has an indirect interest in (and is a director of)
Ironbridge, is employed by a company affiliated with Ironbridge
and has an indirect interest in the Ironbridge Funds. The Ironbridge
Funds will receive a benefit in connection with the Offer through the
endorsement of their Promissory Notes in consideration for the issue
of Shares by the Company as described in Section 4.
• Citigroup Capital (affiliated with one of the JLMs, Citi) will be paid an
amount of $9.0 million on Completion for contingent consideration
payable in connection with its sale of Eclipx in 2008 to Sing Glow and
Ironbridge Funds.
• Professional advisers to the Offer are entitled to fees as set out in
Section 6.3.4.
• Existing Owners (other than the Other Existing Owners) will be paid,
the net proceeds of the sale of Shares by Fleet Trust through the
Offer (expected to be approximately $300,000 in total) on a pro rata
basis according to their pre-IPO Shareholdings.

1.9

Overview of the Offer
For more
information

Topic

Summary

What is the Offer?

The Offer comprises an offer to issue 45.3 million Shares by Eclipx, and
the sale of 64.8 million Shares by SaleCo through the Retail Offer and
an Institutional Offer. The Offer also includes the Other Senior Personnel
Offer described in Section 7.

Section 7.1

Who is SaleCo?

SaleCo is a special purpose vehicle established to enable Selling
Shareholders to sell part or all their investment in the Company
on settlement of the Offer.

Section 7.1.4

Who are the issuers
of the Prospectus?

Eclipx and SaleCo.

Section 7.1
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For more
information

Topic

Summary

Why is the Offer
being conducted?

The capital raised by Eclipx from the issue of new Shares under the Offer
will be used:
• to repay the Promissory Notes held by Sing Glow;

Section 7.1.1

• to pay the withholding tax and approved issuer levy in respect
of Promissory Notes held by the Ironbridge Funds and Sing Glow
to be endorsed to or redeemed by the Company;
• to pay an amount in respect of contingent consideration to
Citigroup Capital;
• to pay dividends on CRPS;
• to pay exit management bonuses and exit payments; and
• to pay for the transaction costs associated with a listing on ASX.
The Offer and Listing also:
• allows the Selling Shareholders an opportunity to realise their
investment in Eclipx;
• provides a liquid market for Shares in Eclipx;
• provides Eclipx with the benefits of an enhanced profile that arises
from being listed;
• provides Eclipx with access to capital markets, which it expects will
give it added financial flexibility and capacity to pursue its growth
and acquisition strategy; and
• assists Eclipx in attracting and retaining quality staff.
The proceeds received on behalf of SaleCo will be paid to the Selling
Shareholders, net of costs and expenses of the Offer.

Will the Shares
be listed?

Eclipx will apply to ASX for admission to the official list of ASX and
quotation of Shares on ASX (which is expected to be under the code
ECX). It is anticipated that quotation will initially be on a deferred
settlement basis.

Section 7.2

Completion is conditional on ASX approving that application. If approval
is not given within three months after such application is made (or any
longer period permitted by law), the Offer will be withdrawn and all
application monies received will be refunded without interest as soon as
practicable in accordance with the requirements of the Corporations Act.

How is the Offer
structured?

The Offer comprises a:
• Broker Firm Offer open to investors with a registered address
in Australia or New Zealand who have received a firm allocation
of Shares through their Broker;

Section 7.1

• Institutional Offer, which consists of an invitation to acquire Shares
made to Institutional Investors;
• Employee Gift Offer and Employee Offer, open to Eligible Employees;
• Priority Offer, open to investors nominated by Eclipx; and
• Other Senior Personnel Offer (as described in Section 7).

Is the Offer
underwritten?

Yes. The Offer (excluding Other Senior Personnel Offer) is fully
underwritten by the Joint Lead Managers.

Section 7.12
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Topic

Summary

What is the
allocation policy?

The allocation of Shares between the Broker Firm Offer, the Institutional
Offer, and the remaining Offer components will be determined by the
JLMs in consultation with Eclipx, having regard to the allocation policy
outlined in Section 7.

For more
information
Section 7.2

With respect to the Broker Firm Offer, it will be a matter for the Brokers
how they allocate firm stock among their eligible retail clients.
The allocation of Shares between and within the Retail Offer (other
than the Broker Firm Offer) and the Other Senior Personnel Offer will
be determined by Eclipx, having regard to the allocation policy outlined
in Section 7.2.
Eclipx and the JLMs have absolute discretion regarding the allocation
of Shares to applicants under the Offer and may reject an application,
or allocate fewer Shares than applied for, in their absolute discretion.

Is there any brokerage,
commission or
stamp duty payable
by applicants?

No brokerage, commission or stamp duty is payable by applicants
on acquisition of Shares under the Offer.

Section 7.2

What are the tax
implications of
investing in Shares?

Shareholders may be subject to Australian income tax or withholding tax
on any future dividends paid. The tax consequences of any investment
in the Shares will depend upon an investor’s particular circumstances,
particularly for non-resident Shareholders. Applicants should obtain their
own tax advice prior to deciding whether to invest.

Section 7.2

When will I receive
confirmation that my
application has been
successful?

It is expected that initial holding statements will be despatched
by standard post on or about 23 April 2015.

Section 7.2

What is Eclipx’s
dividend policy?

Section 4.12
Depending on available profits and the financial position of Eclipx, it
is the current intention of the Board to pay dividends in respect of half
years ending 31 March and final dividends in respect of full years ending
30 September each year subject to the requirements of the Corporations
Act 2001 (Cth). Eclipx will pay dividends in Australian dollars.
The payment of a dividend by Eclipx is at the discretion of the Directors
and will be a function of a number of factors, including the general
business environment, the operating results and financial condition
of Eclipx, future funding requirements including credit support for
Eclipx’s warehouse facilities, capital management initiatives, taxation
considerations (including the level of franking credits available), any
contractual, legal or regulatory restrictions on the payment of dividends
by Eclipx, and any other factors the Directors may consider relevant.
It is the current intention of the Directors that the first dividend to
Shareholders will be:
• in respect of the period from 1 April 2015 to 30 September 2015;
• based on a target payout ratio of between 60% and 70% of pro
forma NPAT for the six months ending 30 September 2015; and
• paid in January 2016 and is likely to be fully franked.
Following payment of the first dividend, the Directors’ intend to target
a dividend payout ratio between 60% and 70% of Eclipx’s statutory NPAT.
The level of payout ratio may vary between periods depending upon the
Eclipx capital management plans at the time and any other factors that
the directors consider relevant. It is expected that all future dividends will
be franked to the maximum extent possible, which will depend on the
amount of tax payable by Eclipx.
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For more
information

Topic

Summary

What is Eclipx’s
dividend policy?
(continued)

No assurances can be given by any person, including the Directors,
about the payment of any dividend and the level of franking on any such
dividend. There may be periods in respect of which dividends are not
paid. Please read the Forecast Financial Information in conjunction with
the assumptions underlying its preparation as set out in Section 4.10 and
the risk factors set out in Section 5.

Section 4.12

How can I apply?

If you are an eligible investor, you may apply by completing a valid
Application Form.

Section 7

The JLMs have separately advised Institutional Investors of the
application procedure under the Institutional Offer.
To the extent permitted by law, an application under the Offer
is irrevocable.

Where can I find
more information
about this Prospectus
or the Offer?

Please call the Eclipx Offer Information Line on 1800 237 687 (toll free
within Australia) or +61 1800 237 687 (outside Australia) from 8.30am until
5.30pm (Sydney time), Monday to Friday (Business Days only).

Can the Offer
be withdrawn?

Eclipx reserves the right not to proceed with the Offer at any time
before the issue of Shares to successful applicants.

Key Offer statistics
and Important Dates
and on page 3 and 4

If you are unclear in relation to any matter or are uncertain as to whether
Eclipx is a suitable investment for you, you should seek professional
guidance from your solicitor, stockbroker, accountant or other
independent and qualified professional adviser before deciding whether
to invest.
Section 7.13

If the Offer does not proceed, application monies will be refunded by the
Share Registry, your Broker or Eclipx.
No interest will be paid on any application monies refunded as a result
of the withdrawal of the Offer.

PROSPECTUS INITIAL PUBLIC OFFERING

23

02
INDUSTRY
OVERVIEW

02 INDUSTRY OVERVIEW
2.1

Introduction

Eclipx operates in the following segments of the asset finance and asset management industries in Australia and
New Zealand:
• vehicle fleet leasing and management: Eclipx provides financing solutions and management services for vehicle
fleets in Australia and New Zealand (Sections 2.2 and 2.3);
• consumer vehicle finance: Eclipx provides novated leases and consumer vehicle financing products in Australia
(Section 2.4); and
• commercial equipment finance and leasing: Eclipx has recently commenced providing commercial equipment
financing solutions in Australia (Section 2.5).
Figure 1 outlines the industry segments targeted by Eclipx’s three business divisions: Australia Commercial, New Zealand
Commercial and Australia Consumer.
FIGURE 1. ECLIPX’S BUSINESS DIVISIONS AND TARGETED INDUSTRY SEGMENTS

AUSTRALIA
COMMERCIAL

NEW ZEALAND
COMMERCIAL

AUSTRALIA
CONSUMER

Eclipx vehicles under
management or
financed (VUMOF)1 as at
31 December 2014

45,551
Eclipx VUMOF
(58% of Eclipx’s VUMOF)

17,425
Eclipx VUMOF
(22% of Eclipx’s VUMOF)

15,500
Eclipx VUMOF
(20% of Eclipx’s VUMOF)

Eclipx pro forma net operating
income (NOI)2 (FY2014)

$98.0 million
NOI
(63% of Eclipx’s NOI)

$35.3 million
NOI
(23% of Eclipx’s NOI)

$21.7 million
NOI
(14% of Eclipx’s NOI)

Targeted industry segments

Estimated market size (by New
Business Writings (NBW)3
per annum)

Vehicle fleet leasing and
management in Australia
Commercial equipment
finance in Australia

$3.0 billion4
Vehicle fleet leasing and
management
$7.7 billion5
Commercial equipment
finance

Vehicle fleet leasing and
management in New Zealand

approximately
NZ$700–NZ$800 million
Vehicle fleet leasing and
management

Consumer vehicle finance
in Australia

$13.4 billion6
Vehicle motor finance
significantly larger than
$1.3 billion7
Novated leases
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Notes to Figure 1:
1. Vehicles under management or financed (VUMOF) includes all vehicles which are the subject of a lease originated by a Fleet Management Organisation
(or FMO) or agent, or for which a FMO provides maintenance services, or for which finance has been arranged by an agent (e.g. Eclipx arranging
financing for customers from third party banks).
2. Net operating income is calculated as revenue less direct costs of revenue including the costs of lease finance, depreciation of operating lease assets,
and costs of providing maintenance and other related products and services. Net operating income does not include operating expenses which Eclipx
also incurs such as employee benefits, occupancy and technology expenses.
3. New Business Writings (NBW) refers to the initial financed capital value of “funded fleet” (i.e. funded by Eclipx or by third parties) vehicles under new
leases with new customers, or new and replacement leases with existing customers entered into during the relevant period.
4. Market size based on new business writings in the 12 months to 31 December 2014. See Monthly Fleet Leasing Statistics, January 2015, 19 February
2015, AFLA. Data includes finance leases, operating leases, hire purchases and chattel mortgages and is provided by members participating in the
AFLA statistical survey. Eclipx’s businesses, “FleetPartners” and “FleetPlus”, are members of AFLA.
5. Market size based on new business writings in the 12 months to 31 December 2014 as reported by AELA. See AELA Equipment Finance Statistics,
December 2014. AELA data excludes financing for cars, light commercial vehicles, trucks, trailers, buses, aircraft, agricultural equipment and mining/
earth/construction equipment.
6. Market size based on personal finance commitments for total motor vehicles in the 12 months to 31 December 2014 as reported by Australian Bureau
of Statistics. See Lending Finance, Australia (Catalogue No: 5671.0), 13 February 2015, Australian Bureau of Statistics.
7. Market size based on novated leases NBW in the 12 months to 31 December 2014 of $1.3 billion. See Monthly Fleet Leasing Statistics, January 2015,
19 February 2015, AFLA. Data is provided by members participating in the AFLA statistical survey. Eclipx believes there are significant NBW by large
market participants that are not captured in the AFLA statistics. These additional participants include McMillan Shakespeare, Smartgroup and Selectus.
Eclipx’s businesses, “FleetPartners” and “FleetPlus”, are members of AFLA.

The remainder of this Section 2 outlines for each of the above industry segments: the products offered, the
benefits delivered to customers, the market size, the growth drivers, and the competitive, regulatory and
macroeconomic landscapes.

2.2

Vehicle fleet leasing and management industry in Australia

A Fleet Management Organisation (FMO) such as Eclipx, provide customers (including small-to-medium-sized
enterprises (SMEs), and larger corporate and government entities) with financing solutions and management
services for their vehicle fleets. These fleets comprise different types of vehicles, including “tool-of-trade” vehicles
that customers use in carrying out their business operations. Examples include passenger vehicles used by sales
representatives to visit customers; light commercial vehicles used by field technical staff in maintaining asset and
infrastructure; light commercial vehicles used by small businesses to deliver goods; or heavy commercial vehicles
used by many businesses to support their logistics requirements.
FMOs provide value to their customers through offering leases and services that lower the cost and burden
of maintaining and managing vehicles used by customers in their business.
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2.2.1

Key products

Figure 2 outlines the core product offerings within this industry segment. Products assist in the funding of vehicles, the
management (including maintenance) of vehicles, or both, and vary depending on the customer’s requirements.
FIGURE 2. VEHICLE FLEET LEASING AND MANAGEMENT PRODUCTS
LEASE TYPE

LEASE DESCRIPTION

• FMO arranges funding.
• FMO provides customer with a vehicle for an agreed lease term.
• Title to the vehicle resides with the FMO.
• The lease may be “fully-maintained” meaning that the FMO is responsible for all
contracted maintenance and administration costs of the vehicle during the lease term,
or “non-maintained” meaning that the customer manages these activities.
• Customer pays a regular monthly payment to the FMO that incorporates:
–– a finance cost component (including interest expenses and principal recoveries); and
OPERATING LEASE

–– in the case of a fully-maintained operating lease, an operating cost component
(including costs of vehicle servicing, maintenance, registration, insurance and tyres).
• At the end of the operating lease:
–– the customer is required to return the vehicle to the FMO in good condition
(subject to ‘fair wear and tear’);
–– the FMO retains the proceeds of disposal of the vehicle; and
–– the FMO is obliged to pay an agreed end of lease value to the funder (referred
to as the “residual value”).
• Residual value risk (described in further detail in Section 3.3.6) refers to the risk that
the actual proceeds of disposal of a vehicle at the end of a lease differ from the
predetermined residual value set at the origination of the lease, representing either a gain
or loss for the party bearing this risk. In the case of an operating lease, the FMO bears the
residual value risk.
• FMO arranges funding and takes security over the vehicle.
• Title to the vehicle resides with the lessor.

FINANCE LEASE

• Customer makes regular payments and a larger payment at the end of the lease
(referred to as a “balloon payment”) to the FMO.
• The lease can be “fully-maintained” or “non-maintained”.
• At the end of the lease, title to the vehicle is transferred to the customer and the
customer retains the proceeds of any disposal of the vehicle.
• Residual value risk is borne by the customer.
• Customer arranges its own funding.
• FMO provides a range of fleet management services to the customer.
• Title to the asset resides with the customer (or its third party financier).

FLEET MANAGED

• Customer makes regular payments to the FMO for provision of fleet management
services.
• After fleet management services have ended, the customer (or its third party financier)
retains the vehicle (or proceeds of its disposal).
• Residual value risk is borne by the customer.

SALE AND
LEASE BACK

• FMO purchases fleet vehicles owned by a customer and leases them back to the
customer under either an operating lease or finance lease (with the details of how these
leases operate described above in this table).
• Sale and lease back arrangements enable customers to free up capital for their own core
business activities.
• The residual value risk may be borne by the FMO or the customer depending on the
arrangement structure, lease type, and asset or vehicle type.
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2.2.2

Benefits to customers

The vehicle fleet leasing and management industry segment delivers a wide range of benefits to its customers over
the leasing lifecycle as illustrated in Figure 3.
FIGURE 3. SERVICES PROVIDED BY THE FMO AND BENEFITS TO CUSTOMERS
SERVICES WHICH MAY BE PROVIDED BY FMO

• Access to multiple funding options.
AT ORIGINATION
OF LEASE

• Vehicle procurement, pricing and
quoting.
• Bespoke vehicle customer requests.
• Vehicle delivery.
• Vehicle build management.
• Vehicle registration and renewal.
• Scheduled vehicle servicing.
• Tyre replacement.
• Fuel card.
• Fuel tax credit management.
• Fringe benefits tax management.

IN-LIFE SERVICES

(Further detail
provided in
Section 3.3.2)

• Global positioning system (GPS)
telematics (assisting occupational
safety).
• Insurance (third party and
comprehensive).
• Accident management and
maintenance.
• Toll management service.

VALUE PROPOSITION FOR CUSTOMERS

• Accessing vehicle procurement discounts
from the manufacturer or wholesaler.
• No lump-sum upfront cash payment
required for the customer to gain full
access to the vehicle upfront, instead
having fixed payments spread over
a fixed term.
• Access to supply chain discounts from
the FMO, which assists to lower fleet
management costs.
• Improved cash flow management by
spreading a fixed amount of costs for the
vehicle over the term of the lease.
• Allows the customer to focus on their core
business by outsourcing the operational
and administrative burden associated
with vehicle fleet management and
maintenance.
• Improved vehicle optimisation and higher
vehicle utilisation.
• Ability to reflect changed usage needs in
rentals as they become apparent.

• Traffic infringement notices.
• Roadside assistance.
• Contract revisions, reporting and
invoicing.
• Contract renewal.
• Third party supplier management.
AT END OF LEASE

Vehicle disposal through a range
of channels.
Contract renewal and extensions.

2.2.3

Transfer of vehicle disposal risks and
management to the lease provider
(in the case of operating leases).

Market size

The market size of the vehicle fleet leasing and management industry segment (excluding novated leases) can be
measured as New Business Writings (being initial financed capital value of “funded fleet” (i.e. funded by Eclipx or by
third parties) vehicles under new leases with new customers, or new and replacement leases with existing customers
entered into during the relevant period) per annum, which was $3.0 billion over the 12 months to 31 December 2014.1
An alternative measure of market size is the number of vehicles under management or financed by FMOs. As at
31 December 2014, participating AFLA members managed or financed approximately 470,000 vehicles, an increase
from 407,000 vehicles as at 31 December 2009. Over five years, this represents a compound annual growth rate of
2.9%, as shown in Figure 4.

1.

Based on data from Monthly Fleet Leasing Statistics, January 2015, 19 February 2015, AFLA.
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FIGURE 4. FLEET MANAGED VEHICLES AND LEASES ORIGINATED BY AFLA MEMBERS IN AUSTRALIA1
(000’s)
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2009–2014 CAGR: 2.9%
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Source: Monthly Fleet Leasing Statistics, January 2015, 19 February 2015, AFLA
Notes:
1. Data includes vehicles subject to operating leases and finance leases, plus fleet managed vehicles and is provided by members participating in the AFLA
statistical survey. Data does not include novated leases (for which details are provided in Section 2.4).

2.2.4

Growth drivers

Eclipx believes the key growth drivers for the vehicle fleet leasing and management industry segment in Australia are:
• increasing willingness of customers to outsource the financing and/or management of their vehicle fleets (including
as a result of product innovation such as sale and lease back arrangements); and
• FMOs increasing value-added offerings to customers, including the use of telematics (which monitors driver safety
and assists in realising tax savings on vehicle-related fringe benefits tax and fuel tax) and other technology-based
customer solutions.

Increasing willingness of customers to outsource the financing and/or management of their
vehicle fleets

Eclipx believes that over recent years there has been an increased willingness from customers to outsource the
management of their vehicle fleets. Between 2010 and 2014, the number of vehicles managed by participating
AFLA members grew at a faster rate than the total number of registered vehicles in Australia, suggesting that
there is an increasing trend in Australia toward outsourcing. Eclipx attributes this growth to customers seeking to
focus more resources on their core business instead of fleet management, and benefits from cost savings, greater
service efficiencies and adopting best-in-class fleet management practices. Eclipx also believes that the use of fleet
management services in Australia is still relatively low when compared with some overseas markets.

FMOs increasing value-added offerings to customers

Eclipx believes FMOs have increased their service offering to customers through a number of technology-based
customer solutions, such as telematics. Such specialist technology solutions require niche expertise and are therefore
less easily able to be implemented in-house by customers than other traditional fleet management services (such
as vehicle procurement).

2.2.5

Competitive environment

In Australia, there are several large participants in this industry segment. Eclipx believes it is one of the largest
participants, with approximately 10% market share as at 31 December 2014 by vehicles under management or financed.
Eclipx’s market share in Australia has remained around this level over the past three years.
Over this period there have been no new entrants of significant scale. Eclipx believes the key factors that industry
participants seek to use as points of differentiation, or to gain competitive advantage, include:
• scale: benefits derived from economies of scale include accessing supply chain cost efficiencies (e.g. on fuel, service,
tyres and insurance), that may be passed on to customers through competitive pricing;
• technology investment: resources to fund investment in new technology and applications to develop and provide
customers with a broader range of products and services;
• expertise: expertise and data to assist in assessing credit risk and setting residual values; and
• funding: access to a variety of funding sources on competitive terms.
Some participants, including Eclipx, are locally-based with a focus on Australia and New Zealand (e.g. sgfleet), while
other participants are owned by foreign-headquartered multinationals (e.g. LeasePlan, Toyota Financial Services,
Custom Fleet (GE), ORIX and Summit).
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2.2.6

Regulatory environment

2.2.6.1

General regulatory environment

In Australia, providers of fleet leases are required under the Anti-Money Laundering and Counter-Terrorism Financing
Act 2006 (Cth) (AML/CTF Act) to register with the Australian Transaction Reports and Analysis Centre (AUSTRAC) and
to comply with the AML/CTF Act and related rules and obligations. In Australia, commercial hire purchase arrangements
are also regulated by the AML/CTF Act and related rules and regulations.
Participants may distribute various types of insurance on behalf of insurers, acting as authorised representatives of
these insurers as required by the Corporations Act. The provision and distribution of insurance are subject to financial
services licensing and conduct requirements.
Organisations that collect personal information about individuals are subject to the Privacy Act. The Act governs the
way in which personal information (including credit information) is handled and secured.
Various other Australian laws regulate the general behaviour of participants, including the Australian Securities and
Investments Commission Act 2001 (Cth) which prohibits unfair practices and conduct in financial services, including
in the provision of credit.

2.2.6.2

Tariffs

Australian tariff laws and their variations can affect the value of new and used cars, which can have an impact on parties
that bear residual value risk. Residual value risk is detailed further in Section 3.3.6.
Over the past 25 years, the Australian Government has been reducing the level of tariffs and quotas for foreign vehicles
which could potentially put pressure on used car prices. However, in Australia, despite the reduction in the rate of tariffs
on most passenger vehicles from approximately 40% in 1990 to 5% today, used car prices have proven to be resilient
(which assists FMOs estimate used car sales pricing). Since 1995, used car prices have fallen by approximately $4,000
(refer to Figure 5).
FIGURE 5. AUSTRALIAN USED VEHICLE SALE PRICES AND TARIFFS
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Source: Monthly Vehicle Residual Values, September 2014 Glass’s; Australia’s Future Tax System, 2 May 2010, Australian Treasury
Notes:
1. Average large used car price based on the recorded used car sale prices for the three main large vehicle types in Australia (Holden Commodore,
Ford Falcon and Toyota Camry) standardised for used cars with three years use and 70,000 kilometres driven.
2. Average small used car price based on the recorded used car sale prices for the two main small vehicle types in Australia (Mazda 3 and Toyota Corolla)
standardised for used cars with three years use and 70,000 kilometres driven.

Further tariff reductions have recently been announced for both Japan and Korea:
• under the Japan-Australia Economic Partnership Agreement (JAEPA) (first announced in April 2014 and entered
into force in January 2015), the imported car customs duty of 5% is expected to be phased out over three years.
However, Eclipx believes this is unlikely of itself to cause a material fall in used vehicle prices as the minimum duty
of $12,000 on used car imports from Japan is expected to be retained; and
• under the Korea-Australia Free Trade Agreement (KAFTA) (first announced in December 2013 and entered into
force in December 2014), the imported car customs duty of 5% is expected to reduce in 2015 with the minimum
duty of $12,000 on used car imports to be eliminated over three years. Eclipx believes this is unlikely of itself to
cause a material fall in used vehicle prices as Korean vehicles are “left hand drive” vehicles that are not as suitable
in Australia as “right hand drive” vehicles.
Notwithstanding this context, Australian tariff laws and their variations, and any associated effects on used care prices,
need to be monitored by FMOs when offering products in which they retain residual value risk.
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2.2.6.3

Accounting standards

The current lease accounting standards provided by the International Accounting Standards Board (IASB) and Financial
Accounting Standards Board (FASB) enable Eclipx’s operating lease customers to record a single operating expense
in their statement of comprehensive income and not reflect the value of the leased asset and corresponding liability
on their balance sheet (and associated amortisation expense recorded in the statement of comprehensive income).
Since 2006, the IASB and FASB have been considering changes to lease accounting standards. While the accounting
treatment may be unlikely to be the overriding determinant for a customer’s decision as to whether or not it should
outsource its fleet management, if the proposed changes were implemented they may have the effect of appearing
to increase debt and capital intensity for Eclipx’s customers.

2.2.7

Macroeconomic environment

Variations in the exchange rate of the Australian dollar to other currencies may affect the value of new and used cars,
which can have an impact on parties that bear residual value risk. In particular, an appreciation of the Australian dollar
against the currencies of the countries from which Australia sources the majority of its new cars, such as Japan and
South Korea, could lead to lower new car prices. This can potentially result in customers choosing to purchase a new
car rather than a used car, placing downward pressure on the demand for used cars and used car prices (with the
reverse true if the Australian dollar were to depreciate against these currencies).
Since 1995, the Australian dollar has appreciated by approximately 65% against the South Korean Won (KRW) and
by approximately 35% relative to the Japanese Yen (JPY). During the same time period, average used car prices only
fell approximately $4,000 equivalent to approximately 25% (refer to Figure 6).
While the movements in used car prices are less than that of exchange rate, the potential effects of exchange rate
variations needs to be monitored by FMOs when offering products in which they retain residual value risk.
FIGURE 6. VALUE OF AUSTRALIAN DOLLAR AND AVERAGE USED CAR PRICES

Index
225

($A)
20,000

200

18,000
16,000

175

14,000

150

12000

125

10,000

100

8,000
6,000

75

4,000

50
25

2,000
1995

1997

AUD/KRW Index

1999

2001

AUD/JPY Index

2003

2005

2007

2009

2011

2013

0

Average used car prices

Source: Monthly Vehicle Residual Values, September 2014 Glass’s; Exchange rate: Historical Data, 3 March 2015, Reserve Bank of Australia
Notes:
1. Average used car prices per Glass’s for base model three year old vehicle with 70,000 kilometres driven. Average used car prices represents the average
of large used car prices and small used car prices where the average large used car price is based on the recorded used car sale prices for the three main
large vehicle types in Australia (Holden Commodore, Ford Falcon and Toyota Camry) and the average small used car price is based on the recorded
used car sale prices for the two main small vehicle types in Australia (Mazda 3 and Toyota Corolla) standardised for used cars with three years use and
70,000 kilometres driven.
2. The base of the AUD/KRW and AUD/JPY indices is the average of the Australian dollar against the South Korean Won and Japanese Yen respectively
in the year preceding 31 December 1995.
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2.3

Vehicle fleet leasing and management industry in
New Zealand

The New Zealand vehicle fleet leasing and management industry is smaller than the Australian industry due to the
smaller size of New Zealand’s economy and population, although it exhibits similar drivers to the Australian industry.
Relative to Australia, New Zealand has experienced higher growth in new vehicle sales over the last five years, growing
at approximately 12.7% per annum over that period.
FIGURE 7. ANNUAL REGISTRATIONS OF NEW CARS AND COMMERCIAL VEHICLES IN NEW ZEALAND
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Source: New Zealand motor vehicle registration statistics 2014, February 2015, NZ Transport Agency
Notes:
1. Excludes used car and commercial vehicle imports.

Eclipx estimates that New Business Writings in New Zealand was $700–800 million during the 12 months ended
31 December 2014.
A key feature which distinguishes the New Zealand industry from Australia is the liberalisation of restrictions on
importing used vehicles that occurred in New Zealand in the late 1980s. The late 1980s saw a large spike in imports of
used passenger vehicles. As a result, the average age of used passenger vehicles in New Zealand is considerably higher
than the age of Australian passenger vehicles. Used vehicle imports affect the dynamics of the second hand vehicle
market and the sale proceeds industry participants can obtain on the sale of ex-lease vehicles. Notwithstanding this,
New Zealand used vehicles display a similar depreciation profile overall to that experienced to date in Australia.

2.3.1

Competitive environment

2.3.2

Regulatory environment

The competitive landscape for this industry segment is similar to Australia’s with participants in the New Zealand
market including fleet managers that have an established presence in Australia. The New Zealand industry is smaller
and there are fewer industry participants than in Australia, with the significant participants in addition to Eclipx being
Custom Fleet (part of GE Capital), LeasePlan and Orix. Eclipx believes it is the second largest FMO with approximately
21% market share by funded vehicles as at 31 December 2014.

In New Zealand, providers of financial leases (other than those relating to consumer products) are required under
the Anti-Money Laundering and Countering Financing of Terrorism Act 2009 to, among other things, develop an
a programme and report suspicious transactions to the authorities.
Fleet leasing is not regulated in New Zealand under consumer credit law, as the leased vehicles are used primarily for
business purposes. Organisations that collect personal information about individuals are subject to the Privacy Act 1993.
The Act governs the way in which personal information (including credit information) is collected, handled and stored.
Eclipx may also be required to comply with the Fair Trading Act 1986, which prohibits unfair practices and conduct in trade.
New Zealand reduced its vehicle import tariffs from the mid-1980s and removed all tariffs on passenger and light
commercial vehicles in 1998. Imports of used vehicles increased from 2% of new car registrations in 1984 to 69% in
2003 and have been in excess of 50% of new car registrations since that time. The average age of passenger vehicles
in New Zealand is just under 14 years, which is considerably higher than Australia where the age of passenger vehicles
is less than 10 years.

2.3.3

Macroeconomic environment

Variations in the exchange rate of the New Zealand dollar to other currencies may affect the prices of new and used
cars, which can have an impact on parties that bear residual value risk. In particular, an appreciation of the New Zealand
dollar against the currencies of the countries from which New Zealand sources the majority of its new cars, such as
Japan, could lead to lower new car prices.
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2.4

Consumer vehicle finance industry in Australia

Eclipx is a participant in this market in Australia.
The Australian consumer vehicle finance industry segment provides individuals (and their employers) with a range
of leasing and lending solutions for their vehicles. The major channels by which consumers can obtain vehicle finance
include directly through financial institutions or via car dealerships, finance brokers and other intermediaries such
as online brokers (including CarLoans.com.au).

2.4.1

Key products

The main products offered by this segment include novated leases, car loans, finance leases and chattel mortgages,
as described in the table below:

Product

Description

Secured car loans

• Appropriate for consumers using the vehicle predominantly for personal use.
• Car loans are consumer finance products, where the financier lends the customer funds for the
purchase of a vehicle and secures the loan against that vehicle.
• Customer takes ownership of the vehicle at the time of purchase.
• This product is regulated under the National Consumer Credit Protection Act 2009 (Cth)
(NCCP Act).

Chattel mortgages

• Appropriate for companies or individuals using the vehicle predominantly for business use.
• The financier lends the customer the funds to purchase the vehicle and secures the loan with
a mortgage over the vehicle.
• Customer takes ownership of the vehicle at time of purchase.
• The financier takes a secured interest over the underlying vehicle as security for the loan.
• Customers that utilise a cash accounting system may be able to claim back the GST included
in the vehicle’s price at the time of purchase.

Finance lease

• Finance lease is a commercial finance product where a financier purchases the vehicle on
behalf of the customer, who then leases the vehicle back from the financier by making regular
lease instalments.
• The customer is responsible for the residual value payment.
• Financier retains title to the vehicle until all payments are made.

Novated leases

• Novated leases are generally offered to employees in Australia as part of their remuneration
package and consist of three-way agreements between the employee, their employer and
an external leasing company. Under a novated lease, the employer agrees to meet the financial
obligations of the lease on behalf of an employee and recovers the cost of the financial
obligations from the employee’s remuneration package.
• Enables employees to lease a vehicle of their choice and gain tax benefits through financing the
vehicle out of a combination of pre-tax and post-tax salary.

2.4.2

Benefits to customers

Products offered in this market segment can allow customers to:
• acquire a vehicle and spread the payment for the vehicle over the term of the lease or loan;
• leverage the purchasing power of the finance provider, which can lower the cost of vehicle procurement and
ancillary services; and
• acquire a vehicle in a tax-effective manner in the case of employees who salary package a novated lease (the
benefits of which can be particularly attractive for employees of concessionally taxed organisations such as some
government organisations).
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2.4.3

Market size

The size of the Australian consumer vehicle finance market can be calculated by combining the value of the novated
leasing market and personal finance commitments for motor vehicles. As Figures 8 and 9 illustrate, the combined value
for CY2014 of novated leases written and personal finance commitments was approximately $14.7 billion.
FIGURE 8. AUSTRALIAN NOVATED LEASES AND
PERSONAL FINANCE COMMITMENTS
FOR MOTOR VEHICLES

FIGURE 9. PERSONAL FINANCE COMMITMENTS
FOR MOTOR VEHICLES
($BN)1
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commitments2 for
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$13.4bn

Source: Monthly Fleet Leasing Statistics, January 2015, 19 February
2015, AFLA; Lending Finance, Australia (Catalogue No: 5671.0),
13 February 2015, Australian Bureau of Statistics
Notes:
1. Market size for novated leases based on an estimate of new business
writings in the 12 months to 31 December 2014 of $1.3 billion, calculated
as new novated leases written in that period provided by participating
AFLA members. Eclipx believes significant new business writings are
written by large market participants that are not captured in the AFLA
statistics. These additional participants include McMillan Shakespeare,
Smartgroup and Selectus.
2. Includes financing for new and used motor vehicles.
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Growth drivers

Eclipx believes the key growth drivers for the consumer vehicle finance industry segment in Australia are:
• increased funding accessibility (easier, faster and potentially cheaper) through online channels; and
• taxation treatment which provides incentives to use novated lease products.

Increased funding accessibility through online channels
Eclipx believes the internet and other online and mobile tools are playing an increasingly prominent role in enabling
customers to find, compare and secure vehicle finance more easily, at a funding cost which is typically lower than if the
customer had adopted a more traditional offline approach of sourcing quotes.
As displayed in Figure 10, results from surveys conducted by ACA Research in 2011 and 2013 indicated that, among the
survey respondents, there is both an increased willingness to use finance to purchase vehicles and an increased use
of the internet to compare quotes when obtaining vehicle finance.
FIGURE 10. ACA RESEARCH SURVEY FINDINGS
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Reputation
of lender 13%

Price
52%

58%

2013

• The internet is playing an
increasingly important role in
selecting, comparing and obtaining
quotes for vehicle finance

Source: Automotive Finance Insight, October 2013, ACA Research.
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Taxation treatment which provides incentives to use novated lease products
Novated leases have been offered in Australia as a benefit to employees for over 20 years. The benefits derived from
novated leases rely on the fringe benefits tax concession contained in legislation and fringe benefits tax rulings from
the Australian Taxation Office as described further in Section 2.4.6.2. This enables employees to salary package their
vehicles through a novated lease via their employer and obtain tax benefits in the form of:
• tax savings, by funding vehicle costs from pre-tax and post-tax salary; and
• GST savings, as the employer is able to attract GST credits on vehicle purchase and vehicle operating costs.

2.4.5

Competitive environment

There are a significant number of providers offering consumer vehicle finance in Australia. The participants can generally
be categorised as one or more of the following:
• banks and non-bank financial intermediaries: providing mainly car loan products;
• specialist vehicle fleet leasing and salary packaging companies (including Eclipx): most participants provide
a novated lease offering and some also provide other secured consumer vehicle financing products (such
as a personal secured loan);
• tied point of sale specialist financiers: financiers associated with vehicle manufacturers offer customers finance
at point of sale; and
• online specialty finance providers (including Eclipx): providing customers with the ability to purchase cars online
and offer online car financing options.
Market leaders benefit from having distribution channels (including the ability to cross-sell consumer products
to their corporate customers, and strong business-to-consumer sales capabilities) that may be difficult to replicate
in a cost‑effective or timely manner by new entrants.

2.4.6

Regulatory environment

2.4.6.1

General regulatory environment

In Australia, the provision of consumer credit (including consumer vehicle finance) is regulated by the NCCP Act and
the National Credit Code. A person who provides consumer credit or a consumer lease or who provides a credit service
must be licensed under the NCCP Act. Organisations offering consumer vehicle finance and their credit representatives
are subject therefore to responsible lending, disclosure, training and other compliance requirements under the
NCCP Act.
Although consumer leases are generally regulated by the National Credit Code, novated leases are not regulated by
consumer credit laws (on the basis that they relate to goods hired by an employee in connection with the employee’s
remuneration or other employment benefits).
Consumer loans are also a service which is subject to the requirements of the AML/CTF Act.

2.4.6.2

Fringe benefits tax

The financial performance of the consumer vehicle finance sector is partly driven by regulatory developments, including
changes to fringe benefits taxation rules. Fringe benefits tax is a tax employers pay on certain benefits they provide
to their employees. For example, between 2009 and 2012, the Australian Government offered various tax incentives for
small businesses purchasing new assets, such as vehicles, which Eclipx believes contributed to growth in the consumer
vehicle finance industry experienced over that period.
Novated lease volumes are driven in part by their treatment for tax purposes, as supported by fringe benefits tax rulings
from the Australian Taxation Office. Currently, there are two approved methods of calculating fringe benefits tax, the
statutory formula method and the operating cost method.

Method

Description

Statutory formula

The value of the vehicle fringe benefits which are taxable is calculated as a percentage of the
vehicle’s value, currently set at a statutory rate of 20%.

method
Operating cost
method

The value of the vehicle fringe benefits which are taxable is calculated based on the operating costs
of the cars multiplied by the proportion of kilometres driven that the vehicle is not used for business
purposes.
To use this method, accurate logbook records must be maintained, including the date of the journey,
odometer readings at the beginning and end of the journey and the purpose of the journey.
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In July 2013, the then Federal Labor Government proposed to eliminate the statutory formula method, which
would result in individuals having to maintain trip logbooks to substantiate business use of vehicles. This was not
implemented. The current Federal Coalition Government has maintained the ability for individuals to choose the flat
20% statutory rate for calculating the vehicle fringe benefits value and has advised that it does not intend to change
the law in this area.
Telematics technology such as that provided by Eclipx is used for the purposes of producing ‘logbook records’,
odometer records and a register report to calculate the number of car parking fringe benefits. The Australian Taxation
Office has issued rulings which support the use of this technology tool. As a result Eclipx believes that its customers
can continue to operate novated leases under either method with the benefit of this technology.

2.5

Commercial equipment financing and leasing industry
in Australia

Eclipx is a participant in this market in Australia.
The commercial equipment financing and leasing segment forms part of the broader, general equipment finance
industry in Australia and covers the equipment types in relation to which Eclipx is seeking to grow its market
presence, including electronic data processing (or EDP) machines (e.g. computers), office machines and equipment for
manufacturing. The segment also includes other equipment which Eclipx is not proposing to target including mining
and agriculture equipment. While still in its early development phase, Eclipx has made initial progress in this segment,
including hiring a very experienced team of practitioners in this market, and having originated a number of leases since
inception in December 2014.

2.5.1

Key products

The table below outlines the main products offered as part of this market segment:

Product

Description

Operating lease

• Similar arrangement to operating leases for vehicles (see above in Section 2.2.1).

Finance lease

• Similar arrangement to finance leases for vehicles (see above in Section 2.2.1).

Hire purchase

• Financier purchases the equipment on behalf of the customer and allows the customer
to hire and eventually own the equipment, in return for contracted payments over a number
of instalments.
• Financier retains title to the equipment until all payments are made.
• Customers can claim depreciation, running costs and interest paid as a tax deduction.
• Residual value risk borne by customer.

Chattel mortgages

• Similar arrangement to chattel mortgages over vehicles (see above in Section 2.4.1).

2.5.2

Benefits to customers

2.5.3

Market size

The potential benefits to customers are similar to those for vehicle fleet leasing and management customers
(see Figure 3 above in Section 2.2.2).

During the 12 months to 31 December 2014, the value of general equipment finance new business written volume by
members of the AELA was $16.4 billion. Of this, approximately $7.7 billion was attributable to the equipment types that
Eclipx is targeting: electronic data processing machines, manufacturing equipment, and other equipment (contains
a mixture of equipment not covered by the other categories including medical equipment).
Eclipx is focusing on these assets because it believes that they are suitable for leasing arrangements.
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FIGURE 11. VALUE OF GENERAL EQUIPMENT FINANCING NEW BUSINESS WRITTEN VOLUME IN CY2014
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Source: AELA Equipment Finance Statistics, December 2014, AELA

2.5.4

Growth drivers

Eclipx believes growth in this segment is primarily driven by:
• the rapid development of, and increased use of, technology by selected service sectors (including medical and
professional services); and
• the increased willingness of customers to outsource financing and/or management of such equipment.

Rapid development of, and increased use of, technology by selected service sectors

Eclipx believes that the pace of technological development will spur increased demand for equipment finance,
especially within professional services. Eclipx also believes technological advances will drive investment in medical
equipment as it will lead to efficiency gains for medical clinics. For example, new medical scanning equipment can
lead to faster scan turnaround times, which can deliver to clinics the value proposition of having more patients being
scanned over a given time period.

Increased willingness of customers to outsource financing and/or management of such equipment
This is similar to the growth drivers of fleet leasing and managing as provided above in Section 2.2.4.

2.5.5

Competitive environment

There are a large number of providers of commercial equipment financing and leasing products in Australia, broadly
belonging to one of the three categories below:
• domestic banks: Australian banks are significant participants in the market, with their distribution channels providing
access to broad range of customers (from SMEs through to large corporates);
• offshore banks and financial institutions: may focus on niche customer segments of the Australian market
(e.g. the agricultural segment); and
• specialty financiers (including Eclipx): offer equipment finance, often with a focus on the SME segment and typically
finance smaller value equipment purchases.

2.5.6

Regulatory environment

The commercial equipment regulatory environment is similar to fleet leasing and management industry segment
as detailed above in Section 2.2.6.
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03
BUSINESS
OVERVIEW

03 BUSINESS OVERVIEW
3.1

Overview of Eclipx

3.1.1

Introduction

Eclipx supplies, finances and manages vehicles on behalf of corporate customers and consumers in Australia
and corporate and SME customers in New Zealand. As at 31 December 2014, Eclipx managed or financed over
78,000 vehicles across Australia and New Zealand under four primary brand names, “FleetPartners”, “FleetPlus”,
“CarLoans.com.au” and “Fleet Choice”. Eclipx operates:
• a leading vehicle fleet leasing and management business providing a broad product offering to corporate and
SME customers in Australia and New Zealand. Eclipx estimates that its market share in vehicle fleet leasing
and management is approximately 10% in Australia by vehicles under management or financed (VUMOF)
as at 31 December 2014 and 21% in New Zealand by funded vehicles as at 31 December 2014;
• a consumer business in Australia, which offers novated leasing products to employees of Eclipx’s corporate
customers, as well as online consumer vehicle finance to individual consumers; and
• a recently-launched equipment finance offering in Australia, which seeks to leverage its existing capabilities
to cross‑sell equipment finance to Eclipx’s existing corporate customer base as well as new customers.
Eclipx’s business model, including how it generates its revenue, is discussed in Section 3.3 and includes six core
capabilities which support its activities, being:
• vehicle and fleet management;
• credit risk assessment and management;
• treasury and access to funding;
• residual value risk management;
• technology; and
• sales and distribution.

3.1.2

Corporate history

Eclipx’s most established business, operating under the name “FleetPartners”, was founded in 1987 as the vehicle
fleet leasing and management business of Esanda Finance Corporation Ltd, a financing company of Australia and
New Zealand Banking Group (ANZ). That business was sold in 2006 by ANZ to Nikko Principal Investments Australia and
subsequently acquired in 2008 by the Ironbridge Funds, Sing Glow and current and former members of management.
In 2014, Eclipx acquired FleetPlus, a vehicle fleet leasing and management business that focuses on SME and corporate
customers, and CarLoans.com.au, an online consumer vehicle finance broker. The Group adopted the name Eclipx in
March 2015.
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3.1.3

New leadership team and strategy

In January 2014, Eclipx hired a new leadership team in Doc Klotz as Chief Executive Officer and Garry McLennan as
Deputy Chief Executive Officer and Chief Financial Officer. They each have over 25 years’ experience in financial services
and technology businesses. Before joining Eclipx, Doc and Garry were Head of Operations and Chief Financial Officer,
respectively, of the ASX200 listed financial services company, FlexiGroup.
The new leadership team’s vision for Eclipx is to transform its business into an online-focused, service-led, financial
services group. In particular, Eclipx intends to cross-sell and enhance its products to online customers using its extensive
vehicle management and financing capabilities.
During the last 12 months, Eclipx has been undergoing a transformation, as described in Section 3.1.4, and is experiencing
positive results. While there still remains significant scope to improve the business, initial results are positive, with
New Business Writings in the last two fiscal quarters ended 30 September 2014 and 31 December 2014 up 25% and 26%,
respectively, compared with the prior corresponding periods, as illustrated in Figure 12. Eclipx’s management is focused
on driving this business momentum as it progressively implements its strategy.
FIGURE 12. GROWTH IN NEW BUSINESS WRITINGS SINCE DOC KLOTZ AND GARRY McLENNAN JOINED
IN JANUARY 2014
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(0.5%)
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Quarterly growth in NBW p.c.p. (%)

Notes:
1. Prior corresponding period (p.c.p.) refers to the same period (e.g. quarter) in the previous year

3.1.4

Recent business initiatives

During the past 12 months, with the oversight of the new leadership team, Eclipx has acquired FleetPlus and CarLoans.
com.au, hired an experienced executive team to implement the business’ strategy, rolled out a number of online
customer-focused solutions, added funding capacity and flexibility, reinvigorated the existing sales teams, added new
distribution and disposal channels, and upgraded residual value risk management systems. Highlights of these initiatives
are summarised in Figure 13.
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FIGURE 13. 2014 INITIATIVES AND PLATFORM ENHANCEMENTS
AREA
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AND PERSONNEL
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INITIATIVES AND PLATFORM ENHANCEMENTS

REFERENCE
FOR FURTHER
INFORMATION

• Recruited and promoted an experienced, growth oriented senior
leadership team with extensive capabilities in sales, customer service,
technology and risk management, to deliver the Eclipx vision.

Sections 6.1 and 6.2

• Introduced new investors and funders to the warehouse funding
programme.

Section 3.3.3

• Created a lower cost consumer funding warehouse (as detailed in
Section 3.3.3) and enhanced flexibility (through Concentration Note)
(as detailed in Section 3.3.3.1).
• Reduced capital requirements of treasury funding structures
(replacing Eclipx’s equity investment with external debt investors)
drawing on Eclipx’s stable credit loss history.
• Improved terms with existing warehouse facility funders that expand
its product offering.
• Appointed a new Chief Information Officer with over 30 years’
experience in online banking development, who has hired a new
technology team and revised the strategy.

TECHNOLOGY

Section 3.3.4

• Rolled out new customer technology solutions and platforms that
seek to differentiate Eclipx’s customer experience, including MyCar,
FleetAlerts and telematics (further detail provided in Section 3.3.4).
Carmonitor.com.au expected to be rolled out shortly.
• Developed capabilities to dispose vehicles at end of lease through
online distribution channel with acquisition of Carloans.com.au.
• Re-energised the vehicle fleet and consumer sales teams by aligning
objectives through customer-centric sales commissions.

SALES AND
DISTRIBUTION

Section 3.3.7

• Created a commercial equipment finance team to cross-sell
commercial equipment finance products to Eclipx’s existing corporate
customer base and new customers.
• Acquired CarLoans.com.au, which adds distribution channel in the
growing online consumer vehicle financing segment.
• Entered into co-branding arrangements with a major trading bank to
offer operating and finance leases to vehicle distributors.

CUSTOMER
SERVICE

• Introduced real-time net promoter score (NPS) for seven key touchpoints with customers to assist in identifying service issues and their
rapid resolution. Positive results to date with NPS score of +32 in
January 2015 (up from +19 in October) for FleetPartners Australia.

Section 3.3.7

• Enhanced the telephony platform to extend call centre operating
hours to improve the customer experience.
• Additional customer solutions (e.g. MyCar, FleetAlerts and telematics)
adding value to the customer experience.

ACQUISITIONS

• Acquired FleetPlus in August 2014, which adds scale benefits,
customer relationships and treasury opportunities, the financial
benefits of which are beginning to be realised.

Section 3.1

• Acquired CarLoans.com.au in October 2014, which provides Eclipx with
an established growing online consumer product distribution channel.
Has the potential to deliver new and innovative products and lower
cost of funds to the online consumer segment.
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3.2

Business divisions

Eclipx operates three business divisions: Australia Commercial, New Zealand Commercial and Australia Consumer.
FIGURE 14. BUSINESS DIVISIONS

AUSTRALIA
COMMERCIAL

Description

Product offering

NEW ZEALAND
COMMERCIAL

AUSTRALIA
CONSUMER

• Vehicle fleet leasing and
management business in
Australia.

• Vehicle fleet leasing and
management business in
New Zealand.

• Online broker facilitating
consumer financing for
vehicles in Australia.

• Commercial equipment
finance and leasing
originations began in
Australia in late 2014
with a number of leases
written already.

• Used vehicle retail sales.

• Consumer novated
leasing business in
Australia, leveraging
corporate relationships
from vehicle fleet leasing
business.

• Operating leases.

• Operating leases.

• Finance leases.

• Finance leases.

• Secured loans (against
vehicle).

• Fleet management
and other value-added
services.

• Fleet management
and other value-added
services.

• Novated leases.

• Used vehicle retail sales.

Brands

Vehicles under management
or financed (VUMOF) as at
31 December 2014

• Total VUMOF: 17,425
(22% of Eclipx’s VUMOF).

• Total VUMOF: 15,500
(20% of Eclipx’s VUMOF).

–– Funded Fleet1: 31,461.

–– Funded Fleet1: 14,449.

–– Funded Fleet1: 15,500.

–– Managed Fleet :
14,090.

–– Managed Fleet : 2,976.

–– Managed Fleet2: Nil

• Total VUMOF: 45,551
(58% of Eclipx’s VUMOF).
2

2

Weighted average lease term
at origination3 of Funded Fleet
as at 31 December 2014

• 51 months.

• 45 months.

• 44 months
(excluding CarLoans).

Value of assets under
management or financed
(AUMOF) as at
31 December 2014

• $862 million
(53% of Eclipx’s AUMOF).

• $371 million
(23% of Eclipx’s AUMOF).

• $396 million
(24% of Eclipx’s AUMOF).

NBW in FY2014

• $275 million
(44% of Eclipx’s NBW).

• $137 million
(22% of Eclipx’s NBW).

• $210 million
(34% of Eclipx’s NBW).

Estimated market share

• One of the largest
participants with
approximately 10%
market share in vehicle
fleet leasing and
management segment
by VUMOF as at
31 December 2014.

• Approximately 21%
market share by
funded vehicles as at
31 December 2014.

• A significant participant
in novated leasing market
by number of vehicles as
at 31 December 2014.

• Second largest market
participant in fleet
leasing.

• Early stage development
of consumer financing
business.

• $35.3 million
(23% of Eclipx’s NOI).

• $21.7 million
(14% of Eclipx’s NOI).

• Recent entrant in
commercial equipment
finance and leasing
segment.
Pro forma net operating
income (NOI)4 (FY2014)
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• $98.0 million
(63% of Eclipx’s NOI).

Notes:
1. Funded Fleet refers to vehicles under leases Eclipx has arranged financing for. The vehicle may have been bought and funded by Eclipx (through
warehouse facilities, asset-backed securities or cash, as detailed further in Section 3.3.3.1) or funded by a third party (bank or financial institution)
under principal and agency arrangements offered primarily by FleetPlus and CarLoans.com.au, as detailed further in Section 3.3.3.2.
2. Managed Fleet refers to vehicles Eclipx provides vehicle management and maintenance services for, but does not provide or arrange financing.
3. Refers to average lease term at origination weighted by initial financed capital.
4. Net operating income (NOI) is calculated as revenue less direct costs of revenue including the costs of lease finance, depreciation of operating lease
assets, and costs of providing maintenance and other related products and services. Net operating income does not include operating expenses which
Eclipx also incurs such as employee benefits, occupancy and technology expenses.

FIGURE 15. AUSTRALIA COMMERCIAL SPLIT OF VUMOF
AS AT 31 DECEMBER 2014 BY TYPE OF LEASE

Managed Fleet
17%

Managed
Fleet
31%

Finance lease
3%
Fully-maintained
operating lease
57%

Finance lease
4%
Non-maintained
operating lease
8%

3.3

Business model

3.3.1

Introduction

FIGURE 16. NEW ZEALAND COMMERCIAL SPLIT OF
VUMOF AS AT 31 DECEMBER 2014 BY TYPE
OF LEASE

Non-maintained
operating lease
15%

Fully-maintained
operating lease
65%

Eclipx generates revenue in different ways across its four brands that can broadly be split into two business models:
• the “Eclipx-funded model” (used primarily by FleetPartners) is where Eclipx purchases vehicles to lease to customers
and earns a spread, or net interest income, being the difference between the interest income it receives from
customers and its cost of funds. Eclipx recognises net interest income over the life of the lease; and
• the “third-party-funded model” (used primarily by FleetPlus, CarLoans.com.au and Fleet Choice) is where Eclipx acts
as a broker or agent that arranges vehicle financing for the customer from third party banks and financial institutions.
Under this model, as compensation for originating new business, Eclipx earns most of its revenue from upfront
brokerage commissions paid by the third-party funders.
In addition to net interest income and upfront brokerage commission, depending on the type of lease (as outlined
above in Section 2), Eclipx earns management and maintenance fees, ancillary revenue from related products and
services and end of lease income. Eclipx’s sources of net operating income are detailed in Figure 17]. Eclipx believes NOI
is a more appropriate measure of financial and operating performance for its businesses because it takes into account
the direct costs incurred in generating gross revenue.
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FIGURE 17. BREAKDOWN OF PRO FORMA NET OPERATING INCOME (NOI)1

ITEM

PRO FORMA
FY2014 NOI
BEFORE
IMPAIRMENT
CHARGES
(A$M)

% OF
PRO FORMA
FY2014 NOI
BEFORE
IMPAIRMENT
CHARGES
(%)

39.1

24.8%

9.8

6.2%

NET INTEREST
MARGIN

DESCRIPTION

• Represents the contracted interest income from Eclipx-funded
leases less finance costs (including the interest expense
associated with the underlying receivables borrowings and
facilities, and the amortisation of initial establishment fees
or fees paid on the annual renewal of facilities).
• Represents principal amounts received on leases (also
referred to as “operating lease rentals”) less depreciation
expense on underlying vehicles.
–– Over the life of an individual lease, the depreciation margin
is zero, with a negative net margin in the early period of
a lease (as depreciation exceeds principal repayments)
offset by a positive net margin in the latter period of
a lease (as principal repayments exceed depreciation).

NET
DEPRECIATION
MARGIN

–– This relationship is due to depreciation being recognised
on a straight-line basis, while the principal component
of a lease repayment gradually increases during the life
of a lease.
FUNDING
COMMISSIONS
NET
MAINTENANCE
MARGIN AND
MANAGEMENT
INCOME

9.9

6.3%

• Represents upfront commissions from third parties that fund
new vehicle leases originated by Eclipx.

57.5

36.5%

• Net maintenance margin represents the difference between
maintenance fees received under lease contracts involving
the provision of maintenance services and the maintenance
costs associated with those vehicles.
• Management income is received by Eclipx in relation to all
leases based on contractually fixed amounts

17.5

11.1%

• Represents rebates and commissions from third party
suppliers (such as insurance, tyres and fuel), loan
establishment fees, income from tyres and relief vehicles,
and the upfront recognition of revenue associated
with salary packaging services; less the direct expenses
associated with providing these services (such as the
purchase of tyres on behalf of Eclipx’s customers).

15.0

9.5%

• Represents the sum of end of lease charges (for excess
kilometres usage and unfair wear and tear) and the profit
or loss on disposal of the vehicles at the end of their
leases (also known as vehicle trading profit or VTP). VTP is
calculated as the sale price less its carrying value and any
other costs of disposal (such as selling costs, refurbishment
costs and transportation costs).

NET RELATED
PRODUCTS
AND SERVICES
INCOME

–– In the case of an operating lease, the customer is
allowed an agreed number of kilometres and will be
charged fees for excess kilometres driven. This is either
agreed on a pooling basis (a number of vehicles treated
in aggregate) or on a vehicle-by-vehicle basis (each
vehicle subject to a separate agreement).

END OF LEASE
INCOME

–– At the end of an operating lease, the customer returns
the vehicle to Eclipx and Eclipx pays the funder the
amount owed on the lease and will dispose of the
vehicle at a profit or loss (refer to Section 3.3.6).
SUNDRY INCOME

8.8

5.6%

• Primarily reflects the revenue generated by Eclipx’s
AutoSelect business, which is New Zealand’s largest
non‑manufacturer-aligned used car dealer network.

Notes:
1. Net operating income is calculated as revenue less direct costs of revenue including the costs of lease finance, depreciation of operating lease assets,
and costs of providing maintenance and other related products and services. Net operating income does not include operating expenses which Eclipx
also incurs such as employee benefits, occupancy and technology expenses.
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The Eclipx business model results in a high degree of future earnings visibility. Eclipx estimates that the existing lease
portfolio at the beginning of a fiscal year generates approximately 75% of the total net operating income in that year.
One of the key benefits of the Eclipx-funded model is that leases can be modified during the term of the lease,
including lease re-writes and extensions. This, for example, allows Eclipx to modify leases in such a way that avoids
those customers whose circumstances have changed being surprised by a large end of lease payment obligation for
excess kilometres. In such circumstances, Eclipx pro-actively manages customer relationships by obtaining agreement
to adjust monthly payments. Lease modifications may also extend the term of the lease and reduce the residual value
to be recovered on disposal of the vehicle at the end of the lease.
Eclipx’s key operating expenses other than those incurred in the derivation of net operating income relate to staff,
premises and technology.
Eclipx’s operating environment exposes it to certain factors outside of its direct control including corporate funding
markets being readily available on attractive terms; the market for used and new cars remaining relatively stable; and
the regulatory regime continuing to be supportive of the industry segments in which Eclipx operates. Eclipx has built
a range of pro-active capabilities to manage and profit from an acceptance of these factors as part of its operating
environment. The key capabilities which form Eclipx’s operating platform and support its business model and strategy
are described in further detail below.
FIGURE 18. PLATFORM AND VISION

Platform − core capabilities

3.3.2

Vehicle and fleet
management

Credit risk assessment
and management

Treasury and access
to funding

Residual value risk
management

Technology

Sales and
distribution

Vision
LEAD DIGITISATION of vehicle and
equipment financial services
EXPAND THROUGH:
− new product development
− adjacent markets
− new distribution channels
BUILD on
core fleet
business

Vehicle and fleet management

Eclipx supports its core vehicle fleet leasing activities by offering customers a broad range of vehicle management
services, including initial vehicle procurement, ongoing maintenance, supply management and contract amendments
during and at the end of a lease. Eclipx also enhances the value of its products and quality of service to customers
by leveraging economies of scale and relationships with third party suppliers.
Eclipx refers to this as its end-to-end fleet management service offering, as described further in Figure 19.
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FIGURE 19. END-TO-END FLEET MANAGEMENT SERVICE OFFERING
LIFECYCLE

SERVICE

DESCRIPTION OF THE SERVICES WHICH CAN BE UNDERTAKEN BY ECLIPX

ORIGINATION

• Identify vehicle requirements with customers and make appropriate
recommendations on final vehicle configuration and features.
• Provide access to a large range of vehicle models via its network of
preferred dealers.
Vehicle procurement

• Negotiate superior purchase prices for customers with dealers and
manufacturers.
• Arrange the build of light and heavy commercial vehicles to meet special
customer requirements across a variety of industries.
• Provide a tax effective salary packaging offering (for consumers).
• Alert fleet managers when vehicles are operating outside normal parameters
(e.g. overdue service reminders).
• Provide a fleet manager portal, including alerts for vehicle registration,
fuel management, infringement management and vehicle servicing.

Fleet information

• Provide reports and analysis on an entire fleet.
• Provide driver behaviour alerts (e.g. speeding or heavy braking) and
benchmarking against similar vehicles.
• Offer vehicle locator tool.
• Facilitate a shared car usage application (being where employees share a single
vehicle to track fringe benefits tax and individual employee use).

DURING LEASE

Lease modifications

• Monitor vehicle usage throughout the lease term to assist forecast usage
of kilometre allowance and amend customer contracts accordingly.
• Pro-actively manage contracts during the life of a lease through mid-lease
modifications.

Toll management

• Consolidate toll usage (both e-tag and video tolling) from all toll road providers
into a single reporting framework.

Service and maintenance

• Deliver servicing and repairs through a national network of preferred
maintenance suppliers.

Roadside assistance and
accident management

• Provide 24-hour roadside assistance services via arrangements with
outsourced providers.
• Provide accident management services, such as vehicle repair management.
• Offer customers replacement vehicles while carrying out repairs.
• Provide tailored fuel management programs with major fuel card providers.

Fuel management

Fringe benefits tax
management

END OF
LEASE

• Offer automated fuel tax credit monitoring (to assist in claiming cash credits
for tax included in the price of fuel used in business activities, machinery,
plant equipment and heavy vehicles).
• Provide automated car parking fringe benefits tax reporting to allow employers
to realise tax savings based on actual employee car park use.
• Provide a tax logbook using automated trip logging and a convenient calendar
integration for trip descriptions.

Insurance management

• Facilitate appropriate fleet insurance policy options (provided by third
party insurers).

Account management

• Provide up-to-date information and analysis to customers on their fleet
through a user friendly online portal.

Registration
management
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• Analyse data to identify any inappropriate use of fuel and alert customers.

End of lease/
remarketing
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• Register new vehicles with the relevant motor registry.
• Offer lease extensions or replacement leases.
• Sell vehicles at end of lease through various channels including through directto-consumer retail (e.g. AutoSelect), offering to sell or finance vehicles to their
drivers at the end of lease, or auction houses.

3.3.3

Treasury and access to funding

In the Eclipx-funded model, Eclipx needs access to funding in order to purchase vehicles that it leases to its customers.
Under this model, Eclipx utilises facilities called warehouse facilities (which in turn may be refinanced through the
issuance of asset-backed securities), corporate debt and cash. In the broker funding model, Eclipx arranges funding
for customers from third party banks and other funders (under principal and agency arrangements or introducer
arrangements). Figure 20 describes the basic features these types of funding arrangements.
FIGURE 20. OVERVIEW OF ECLIPX’S FUNDING ARRANGEMENTS

THIRD-PARTYFUNDED

TYPE OF FUNDING

SECURITISATION

EXLIPX-FUNDED

MODEL

WAREHOUSE
FACILITIES

ASSET-BACKED
SECURITY

DESCRIPTION

• Funders (such as major trading banks and institutional investors)
provide financing to a special purpose vehicle (SPV) established by
Eclipx which is used to fund the purchase of assets that are to be
leased to customers. These facilities may also be known as revolving
warehouse facilities because they can be drawn and repaid on an
ongoing basis up to an agreed limit subject to conditions.
• A group of assets funded via a warehouse facility can be pooled
together and refinanced by issuing securities (backed by those
assets) to investors in public wholesale capital markets (such as
domestic and international banks and institutional funds).
• Figure 23 below illustrates the securitisation funding process
commencing with the origination of new leases through warehouse
facilities and the refinance of those through asset-backed securities.

CORPORATE DEBT FACILITY

• Funders provide revolving loan facility to Eclipx in order to fund
business operations, including the purchase of assets that are in turn
leased to customers or funding acquisitions.

CASH

• Eclipx may use its own cash to fund the purchase of assets that are
in turn leased to customers.

PRINCIPAL AND AGENCY
ARRANGEMENTS

• Eclipx acts as a broker (the agent) between a lender (the principal)
and the borrower (the customer of the business).

INTRODUCER ARRANGEMENTS

• Eclipx acts as an introducer between the borrower and the financier
and facilitates the finance arrangement.

• The finance contract is written on Eclipx documentation.

• The finance contract is written on financier documentation.

The key aspects of each of these types of funding arrangements in the context of Eclipx’s business are set out at
Sections 3.3.3.1 and 3.3.3.2 below.
Eclipx has a treasury function that secures these diverse funding sources on the most cost-effective and capital-efficient
basis for different types of customers. Eclipx has established relationships with a diversified set of banks and financial
institutions, which provide funds to Eclipx and its customers. Eclipx tailors its funding approach and pricing depending
on the customer, financing and vehicle requirements, provider’s cost of funds and capital support needs. Figure 21
depicts Eclipx’s funding split for NBW in FY2014. Figure 22 shows Eclipx’s split of Funded Fleet by source of funding.
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FIGURE 21. SPLIT OF NBW IN FY2014

FIGURE 22. SPLIT OF FUNDED FLEET BY SOURCE
OF FUNDING AS AT 31 DECEMBER 2014
Eclipx-funded
(asset-backed security)2
16%

Third-party
funded3
32%

Eclipx-funded1
58%

Third-party
funded2
42%

Eclipx-funded
(warehouse
facilities)1
51%

Notes:
1. Represents NBW using Eclipx-funded sources (including its warehouse
facilities and cash).
2. Represents NBW funded from third parties under principal and agency
arrangements and introducer arrangements.

Balance
sheet/cash4
1%

Notes:
1. Represents the utilised value warehouse facilities (A$876.0 million).
2. Represents the outstanding value of the asset-backed security
(A$277.0 million).
3. Represents the net book value of leases funded on principal and
agency arrangements ($288.9 million) and introducer arrangements
($274.8 million).
4. Represents leases self-funded with Eclipx’s cash and held on balance
sheet comprising vehicle leases and commercial equipment.

Access to securitisation warehouse funding differentiates Eclipx from many competitors. This can allow Eclipx’s
customers to access funding without impacting the customer’s borrowing capacity with individual banks (as the
funding is provided indirectly to those customers through the SPV). Warehouse facility funders can require a history
of being able to successfully lend credit, with relatively low and stable loss rates over a long period of time, to offer
warehouse facilities on competitive terms (e.g. minimum capital support and low cost of funds). Eclipx has a sustained
history of successfully offering credit with relatively low and stable loss rates.
This Section 3.3.3 details the funding for both Eclipx’s Australian and New Zealand assets. Eclipx does not currently
hedge the potential translation exposure between its New Zealand and Australian operations. There is a natural hedge
as the majority of income and expenses for Eclipx’s New Zealand operations are in New Zealand dollars. Section 4.11
provides an illustrative sensitivity of an increase or decrease in the AUD/NZD exchange rate on Eclipx’s FY2015
forecast NPAT.

3.3.3.1

Eclipx-funded

This Section 3.3.3.1 sets out the key aspects of each of the types of funding utilised in Eclipx’s business for the Eclipxfunded model. Further details on the securitisation funding arrangements are set out in Section 9.4. Figure 23 illustrates
the creation of warehouse facilities and asset-backed securities. These are described in more detail in Figures 24 and 25.
FIGURE 23. CREATION OF WAREHOUSE FACILITIES AND ASSET-BACKED SECURITIES

Eligible leases
originated and
approved by
Eclipx

Eligible leases
originated into or
transferred into
revolving warehouse
facility

Creation of warehouse facility
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Transfer
of eligible
leases

Public term
transaction

Creation of asset-back securities

FIGURE 24. DETAILS OF WAREHOUSE FACILITIES

FEATURES

DESCRIPTION

LIMIT AND
DRAWN AMOUNT1

• Limit: $993 million.

IMPORTANCE

• Eclipx’s primary source of funding for new leases in Australia and New Zealand.

• Drawn: $876 million.

• Committed funding currently provided by three of the four major Australian trading
banks (or their New Zealand subsidiaries). Drawing under the facilities is subject to certain
conditions.

COMMITMENT

• Some of the warehouse facilities also benefit from funding provided by professional
institutional investors, called mezzanine financing (as those funders are exposed to losses
on the leases before the losses are borne by the senior funders).
• Consent of the institutional investors is required to draw down on their facility limit. That is,
these institutional investors are effectively not committed as they are not obliged to consent.
–– In the event the mezzanine financiers do not consent to providing funds, Eclipx has the
ability to seek alternative mezzanine financiers to replace the existing financiers. If Eclipx
cannot find new financiers willing to invest in the mezzanine piece, Eclipx may have
to contribute capital amounting to its equity capital as well as the mezzanine financing.
• Comprises the cost of establishing and managing the SPVs, plus the cost of the funding
provided to the SPVs which is made up of:
–– a variable market reference rate as its base rate (e.g. the bank bill swap rate); and

COST OF
FUNDING

–– a fixed margin (which may be renegotiated from annually as part of the process of
renewing the funding limit and, in some cases, may increase to a predetermined limit
if the facility is not extended or certain other events occur (these are called amortisation
events, refer to Section 9.4)). Eclipx’s margins are negotiated to market pricing and
over the last two years these margins have fallen (but they could increase in the future
including if conditions in funding markets deteriorate).
• Eclipx receives the income generated by the leases funded through the facilities less the cost
of funding described above (the net interest margin) except to the extent that cash flow is
used for other purposes including:
–– making up for losses on the leases where customers default or on the sale of the leased
assets (in the case of operating leases); or
–– helping to repay the funding in the event a warehouse facility is not extended, or default
or certain other trigger events occur (some of these are called amortisation events, refer
to Section 9.4).

HEDGING

CAPITAL
SUPPORT
BY ECLIPX

• The leases generally funded through the warehouse facilities generate a fixed return. This
return is currently fully hedged by external third party hedge providers to ensure the SPVs
can meet the variable component of their funding costs.
• These hedging arrangements are reset monthly to capture new leases funded during that
period. The cost of those hedges, when reset, could increase as a result of market conditions
at the time.
• Eclipx is required to hold only a small percentage of equity in the warehouse facilities, which
is satisfied by funding Eclipx Notes (see further Figure 47 in Section 9.4.1). The Eclipx Notes will
bear any losses incurred by the SPV first; providing credit support to the externally-funded
notes. If there is insufficient cash in the SPV (including because of losses on the lease assets),
the relevant Eclipx Notes may not be repaid at all or in full.
• In October 2014, Eclipx sold some of the Eclipx Notes in two of its warehouse facilities to
an external funder for combined gross proceeds of $72.8 million, in order to reduce the
equity investment Eclipx is required to hold in the relevant warehouse facilities to fund new
business, enhancing Eclipx’s return on its capital.
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FEATURES

DESCRIPTION

• The term of the funding matches the term of the underlying leases and renewal of the
committed funding limit (used to originate new business) is negotiated at least annually.

TERM OF
FUNDING

• Funding limits may or may not be renewed as part of this process. If a funding limit is not
renewed new leases can no longer be funded under that facility; however, this will not trigger
early repayment of the facility. Instead the facility will be repaid from the proceeds of already
funded leases (thereby matching the term of the funding to the term of the leases). In some
cases an increased margin may be applicable if that occurs.
• As part of the annual extension process the margin applicable to the facility may be increased
(which may in turn increase the overall cost of funds), or other changes may be made to the
terms of the facilities (such as changes to the amount of capital support provided by Eclipx
and the types and features of new leases that may be funded), potentially constraining the
ability to originate new business.

ELIGIBLE
LEASES

• The features and types of leases that may be funded through the warehouse facilities are
pre-agreed with the funders. The leases funded within the warehouse facilities are also tested
monthly for compliance with certain parameters. For instance, Eclipx’s warehouse facilities
have limits on exposure to single large customers which may constrain new leases funded
through the warehouse facilities. Material parameters also include limits on the average
residual value exposure of the operating leases.
• To remove the single customer exposure limits in certain circumstances, Eclipx developed
“concentration notes” in 2014 in a number of its warehouse facilities, which provided for banks
(where they were prepared to do so) to take increased credit risk on selected large corporate
customers (Concentration Note).
• Funders of Eclipx’s warehouse facilities take credit risk on the leases and proceeds of selling
the leased assets and have limited recourse back to Eclipx.
• However, there are some exceptions to this, including:
–– the capital Eclipx provides by investing in Eclipx Notes;

LIMITED
RECOURSE
TO ECLIPX

–– during the period the warehouse facilities can fund new leases Eclipx has an obligation to
provide additional capital support (by funding further Eclipx Notes) to cover leases that
are in arrears and a percentage of residual value risk (in relation to operating leases, where
relevant). This applies to the extent that Eclipx doesn’t repurchase those leases from the
SPV using other funds available to it; and
–– Eclipx’s exposure to the SPVs through the services it provides to the SPVs (it manages the
operation of the SPVs and acts as the servicer of the leases by collecting lease payments
from and interfacing with its customers); refer to Section 9.40.

Notes:
1. As at 31 December 2014. Uses spot AUD/NZD exchange rate of 1.0446 as at 31 December 2014.
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FIGURE 25. DETAILS OF ASSET-BACKED SECURITY

FEATURES

LIMIT AND
DRAWN
AMOUNT1

DESCRIPTION

• As at 31 December 2014, Eclipx had one asset-backed security outstanding being the FP Turbo
Series 2014-1 Trust Australia (Turbo Series) issued in December 2014.
• Limit: unlike the warehouse facilities described above, Turbo Series is backed by a closed pool
of receivables that runs down (and therefore does not have a limit) from the original issuance.
• Drawn: $277 million (this is a reference to the amount outstanding under the asset-backed
security).
• Issuing asset-backed securities in the public capital markets supports the warehouse funding
model by enabling Eclipx to repay amounts under the warehouse facilities (by creating
capacity to fund new business using the warehouse facilities) and decreasing the average
cost of funds for its business.

IMPORTANCE

• Diversifies Eclipx’s investor base.
• As at the date of this Prospectus, Eclipx has issued two asset-backed securities in Australia
to refinance its revolving warehouse facilities, of which one, Turbo Series, remains
outstanding today.
• Eclipx intends to continue to monitor market conditions for asset-backed securities in both
Australia and New Zealand.

COMMITMENT

• Not a committed source of funding for new leases.

COST OF
FUNDING

• Similar to warehouse facilities (see further above) except that margins are set at inception
of the transaction and are not reset (although they may increase, by a pre-agreed amount,
where the funding is not repaid in full by the date the balance of the leases first reduces
to a pre-agreed floor (e.g. 20% of their value when first funded), called the “call date”).

HEDGING

• Similar to the warehouse facilities (see further above), except that the hedging costs are fixed
(and generally do not need to be reset).

CAPITAL
SUPPORT
BY ECLIPX

• Eclipx is required to hold only a small percentage of equity, similar to the warehouse facilities,
which is satisfied by funding Eclipx Notes (see further above under warehouse facilities).

TERM OF
FUNDING

• Term of funding matches the term of the underlying leases. Funders will expect to be repaid
in full by the call date (see further abov Turbo Series is backed by a closed pool of operating,
novated and finance leases.

ELIGIBLE LEASES

LIMITED
RECOURSE
TO ECLIPX

• Turbo Series is backed by a closed pool of operating, novated and finance leases.
• Turbo Series represents one of the only times in the last 10 years that operating lease
receivable assets have been securitised in the Australian public securitisation market.
• Investors in Eclipx’s asset-backed securities have limited recourse back to Eclipx other than
to the extent of the capital support provided by Eclipx through the Eclipx Notes and through
the services provided by Eclipx to the SPVs (for further details see above in relation to the
warehouse facilities).

Notes:
1. As at 31 December 2014.

In addition to its warehouse facilities and asset-backed securities, Eclipx has the flexibility to use unrestricted cash on
its balance sheet, which may be sourced by drawdown on any unutilised capacity of its New Corporate Debt Facility.
From time to time Eclipx also enters into other funding arrangements such as loans secured over lease portfolio assets
and finance leases, to fund assets. These funding arrangements do not represent, and are not expected to represent,
a material component of Eclipx’s funding. Please refer to Section 4.6.2.3 for further details.
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FIGURE 26. CORPORATE DEBT AND CASH

DESCRIPTION

SOURCE

• The Company has entered into three year revolving facilities with a $150.0 million limit. As at
the Prospectus Date, $100.0 million of these facilities have been drawn primarily to refinance
the Previous Corporate Debt Facility.

NEW CORPORATE
DEBT FACILITY

• Eclipx may be able to draw down on the remaining $50.0 million unutilised capacity of the
New Corporate Debt Facility to finance vehicle leases or to acquire other businesses, subject
to satisfying conditions precedent and a number of debt covenants (described in detail
in Section 4.6.1.5.
• Term of funding does not match the term of the underlying leases.
• Credit support comprised of guarantees and security from Eclipx and certain of its whollyowned subsidiaries.
• Cost of corporate debt is equal to bank bill swap rate plus a margin.
• Refer to Section 4.6.1 for further details.
• Eclipx’s unrestricted cash balance (excluding collections accounts) as at 31 December 2014
was $24.2 million.

CASH
BALANCE1

• Eclipx’s pro forma unrestricted cash balance (post Completion) as at 31 December 2014 is
$20.8 million (refer to Section 7.1.2 for further details).
• Flexibility to win business by temporarily self-funding from its own balance sheet the
purchase of vehicles that it leases to its customers. These leases can be subsequently
transferred into a warehouse facility (where possible).

Notes:
1. Uses spot AUD/NZD exchange rate of 1.0446 as at 31 December 2014.

3.3.3.2

Third Party funded

Figure 27 sets out the key aspects of arrangements in the context of Eclipx’s business for the third-party-funded model.
FIGURE 27. DETAILS OF THIRD-PARTY-FUNDED ARRANGEMENTS

FEATURES

• Limit: no set “limits” given third-party funders are not committed sources of funding and have absolute discretion
as to whether they accept or decline a proposal to lend.
• Outstanding: A$563.7 million1 net book value of outstanding third-party-funded leases across P&A arrangements
($288.9 million) and introducer arrangements ($274.8 million).
• Eclipx (acting as agent or introducer) identifies a potential customer, submits a proposal to the relevant third party
funder (the principal) to obtain approval for the lease in return for an upfront brokerage commission, and controls
the customer relationship. In the case of a P&A arrangement, the finance contract is written on Eclipx documentation.
In the case of an introducer arrangement, the finance contract is written on the financier’s documentation.
• In the case of an operating lease, Eclipx pays the funder the agreed residual value at the end of the lease (thereby
retaining residual value risk but is not exposed to customer credit risk, which is fully borne by the funder).
• Term of funding matches the term of the underlying leases.
• Minimal capital support required (some P&A financiers request Eclipx set cash aside in a residual value reserve account
and for comingling risk).
• Use of 12 third-party funders decreases Eclipx’s dependency on any one funder and promotes competitive tension for
pricing leases.
• In the case of FleetPlus, if the customer fails to meet their repayment obligations, the third-party funders do not have
the right to recover any of the upfront brokerage commission already paid to Eclipx. In the case of CarLoans, there may
be claw-back provisions (depending on the counterparty). That is, for customers that default within a short timeframe,
Eclipx may be required to repay part or all of the upfront brokerage commission it received. Historically, the CarLoans
business has experienced very low levels of claw-back.
Notes:
1. As at 31 December 2014. Uses spot AUD/NZD exchange rate of 1.0446 as at 31 December 2014.
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3.3.4

Technology

Customer-focused technology solutions and innovation are critical components of Eclipx’s business model. They
assist Eclipx in providing a competitive and attractive proposition to customers. Technology solutions are focused
both on delivering value or services to customers (e.g. through faster processing times), and on streamlining internal
operations to improve efficiency and risk management. Eclipx has commenced and is intending to continue to drive
efficiency improvements to make IT innovation a competitive advantage by upgrading and consolidating IT platforms,
infrastructure and apps.
To drive these goals, key IT personnel (with significant banking and finance experience) were hired by the business
in 2014 including a new Chief Information Officer (CIO), Albert Ho. Albert has over 30 years’ experience with HSBC
including as Deputy Chief Information Officer of Australia, including experience in developing online banking in Australia
at HSBC. In addition, Eclipx has recently established a lower cost offshore IT development team of 15 staff based
in China.
As a consequence of Eclipx’s recent acquisitions, Eclipx operates its fleet businesses and CarLoans.com.au on a number
of different back-end infrastructure platforms. These platforms support Eclipx’s leasing and finance products, including
all record keeping, billing and accounting. Eclipx intends to progressively consolidate these platforms during the
next two to three year period with a focus on utilising experienced in-house resources. Eclipx uses data centres and
computer networks to store and access significant amounts of data and systems.
During 2014, Eclipx upgraded and consolidated its operating networks and physical server infrastructure. Eclipx also
implemented a range of customer solution platforms over that period such as MyCar, FleetAlerts and telematics, and
has a range of initiatives under active development including carmonitor.com.au. These customer solution platforms
assist Eclipx efficiently provide comprehensive information to the customer’s fleet manager, driver or consumer, when
they want it, in the form they want it.
FIGURE 28. KEY CUSTOMER SOLUTIONS PLATFORMS

• Online consumer novated lease origination portal (including novated lease calculator and
quote), servicing orders from quote through to delivery of vehicle.
MYCAR

• Online automated car purchasing allowing employers to offer salary packaged vehicles.
• Quote/approval is available online within minutes; credit checks, identity checks and
electronic signatures are all completed online.

FLEETALERTS

• Online fleet management portal providing a summary and alerts for vehicle registration, fuel
management, infringements and servicing.
• Telematics uses technology and information processing to monitor the location, movement
and behaviour of vehicles.
• Telematics systems are delivered through plug-and-play hardware placed in each vehicle.

TELEMATICS

• Telematics data is automatically collated and assembled into useful analysis and insights
for fleet managers and consumers, and provides data for fringe benefits tax and fuel tax
credit management.
• For example, Eclipx’s fleet exclusive LogbookMe provides automatic GPS trip logging used
for vehicle monitoring and management, fringe benefits tax reporting and management
purposes, and fuel tax credit management.
• Carmonitor.com.au is being delivered in two phases:

CARMONITOR.
COM.AU

–– Phase 1 (in production): provides the ability to book a service and/or change tyres
at a preferred location across over 1,000 locations nation-wide, and receive real-time
confirmation of the booking. Delivered through carmonitor.com.au: and
–– Phase 2 (30 June 2015): complete solution, delivering a full suite of yet to be announced
vehicle related products in one integrated app on iOS and Android including LogbookMe
integration and carmonitor.com.au booking functionality per Phase 1 detailed above.
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FIGURE 29. MYCAR SNAPSHOT

3.3.5

FIGURE 30. LOGBOOKME SNAPSHOT

Credit risk assessment and management

Eclipx draws on 27 years of operating experience, a wealth of proprietary data (including customer credit performance,
arrears management, loss rates, and recovery rates), and external credit reporting data from local credit bureaus,
to assess the credit risk of customers. The proprietary data and experience assists Eclipx in pricing transactions and
estimating the quantum of potential credit losses.
Eclipx’s credit risk assessment team operates independently from the sales teams with established processes to ensure
formal credit policies are followed. Technology and credit scorecards are used to enable prompt credit decision making
and control the consistency of assessment.
As illustrated in Figures 31, 32, 33 and 34, Eclipx has limited exposure to any single industry, customer, geography
or vehicle type.
FIGURE 31. INDUSTRY EXPOSURE

FIGURE 32. CUSTOMER EXPOSURE

Machinery & equipment
Manufacturing 5%

Customer 1: 3%
Other
manufacturing
16%

Other
37%

Wholesale
trade
10%

Mining 4%
Transport &
logistics 6% Professional
services 6%

Customer 2: 2%
Customer 3: 2%
Customer 4: 2%
Customer 5: 1%
Customers 6–20
14%

Remaining
customers
76%

Financial services
8%
Construction
8%

Notes:
1. Split of Funded Fleet (excluding CarLoans) by number of vehicles
as at 31 December 2014.

Notes:
1. Split of Funded Fleet (excluding CarLoans) by number of vehicles
as at 31 December 2014.

FIGURE 33. GEOGRAPHICAL EXPOSURE

FIGURE 34. VEHICLE TYPE

New Zealand
24%

NSW
29%

Light
commercial
28%

Passenger
38%

Other Australian
States 2%
SA
5%
VIC
17%

WA
8%
QLD 15%

Notes:
1. Split of total fleet (excluding CarLoans) by number of vehicles
as at 31 December 2014.
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Other 2%
Heavy commercial
3%
SUV
29%

Notes:
1. Split of Funded Fleet (excluding CarLoans) by number of vehicles
as at 31 December 2014.

Eclipx runs an arrears management process to reduce the duration and quantum of arrears. The accounts receivable
staff review and follow up customers in arrears. Customers assessed as delinquent are referred to an external mercantile
agent to assist with recovery, including repossession of vehicles.
Typically credit defaults result in the vehicle being repossessed and sold. The ability to sell repossessed vehicles
(at highest possible price) is a significant mitigant against credit loss.
As a result of Eclipx’s credit procedures, portfolio diversification and arrears management, Eclipx has experienced
a consistently low credit arrears profile. For example, Eclipx has experienced low cumulative net loss rates (i.e. the
loss after net sale proceeds on vehicle disposal have been received plus recoveries) of between approximately 0.20%
and 0.60% four years into a lease on the majority of its vintages (i.e. leases originating across different periods) across
Australia and New Zealand. Figure 35 illustrates this for Australian vintages. Data in New Zealand shows a similar trend.
FIGURE 35. CUMULATIVE AUSTRALIAN NET LOSS RATES FOR SIX MONTHLY COHORTS OF ORIGINATION FROM
H2 2008 TO H2 2014 ON ECLIPX-FUNDED FLEET

Cumulative net loss rate (%)

5.00%
4.00%
3.00%
2.00%
1.00%
0.00%

1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 29 30 31 32 33 34 35 36 37 38 39 40 41 42 43 44 45 46 47 48
Time since inception (months)

Notes:
1. Orange line represents average cumulative net loss rate of the six monthly vintages shown.
2. Higher loss rates in the outlier vintages (2H 2009 and 2H 2012) were as a result of, in the case of 2H 2009, a deliberate compliance breach in 2008 that
resulted in funding a lease application that was denied (after which additional controls have been implemented to prevent similar occurrences); and in
the case of 2H 2012, defaults by light commercial vehicle SME transport and logistic operators (who may exhibit low margins, and high operating leverage,
and are therefore affected by macroeconomic conditions, and consumer and business confidence).

3.3.6

Residual value risk management

When Eclipx originates operating leases with third party funding it agrees to purchase the vehicle from the funder
at the end of the lease at an agreed value (known as the residual value). Eclipx typically sells the vehicle at the end
of the lease and seeks to recover net proceeds equal to or greater than the residual value.
When Eclipx originates operating leases with Eclipx funding, it purchases and recognises the asset on its balance sheet
at the beginning of the lease and depreciates that asset over the lease term to a residual value. Eclipx typically sells the
vehicle at the end of the lease and seeks to recover net proceeds equal to or greater than the residual value in order
to repay the associated Eclipx funding, but may alternatively extend the original lease or re-lease the vehicle under
a new lease to another customer.
Compared with third-party funded leases, Eclipx has a longer period of time after expiry of Eclipx-funded leases to
dispose of (or re-lease) the vehicle before payment is required to be made to the warehouse facilities or asset-backed
securities. This facilitates Eclipx to optimise the end of lease channel and maximise net proceeds.
Residual value risk has two components:
• income statement risk: the risk that the residual value set at the start of a lease is overstated compared to the estimated
residual value from time to time and as a result the asset recognised on the balance sheet requires impairment (where
the vehicle is Eclipx-funded) or a provision is required for estimated future losses (where the vehicle is third-partyfunded); and
• cash flow risk: despite impairing a lease asset or providing for the expected loss on disposal during the lease term
from an accounting point of view, Eclipx may realise a negative cash flow on the disposal of the vehicle at the end
of the lease, if the net proceeds received are lower than the associated borrowings to be repaid.
In order to manage residual value risk, Eclipx seeks to estimate accurately future used car values with the assistance
of a proprietary algorithm, actively monitor car usage and maintenance to manage in-life lease modifications and
maximise end of lease sale proceeds.
There are a number of factors affecting residual values outside Eclipx’s control including general economic conditions,
demand for new and used vehicles, manufacturer behaviour, regulatory changes and other external events impacting
the supply of vehicles.
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As referred to above, Eclipx actively manages leases during their term to ensure the lease remains an appropriate
solution for the customer. 68% of all FleetPartners Australia’s leases that have run three or more years have been
modified. A typical modification might include a short-term extension of a lease, involving an increase in kilometre
usage limit and corresponding reduction in residual value. Most lease modifications occur after 24 months of
commencement of a lease. By this stage of the lease, Eclipx is able to reforecast the residual value with greater
certainty and less risk. Eclipx’s system of tracking customer mileage by vehicle and comparing this against the lease
agreement assists Eclipx to manage lease modifications.
At the end of a lease, Eclipx seeks to maximise the value of the vehicle or net sale proceeds by selling the vehicle
through an auction house, agreeing a short-term extension with the existing customer, or refurbishing the vehicle and
re-leasing it to a new customer (referred to as an “EconoLease” in Australia and “EzyDrive” in New Zealand). Developed
by Eclipx, an EconoLease and EzyDrive are fully-maintained operating leases available for short-term periods (up to
36 months) where vehicles are Eclipx ex-lease vehicles. These arrangements can provide customers with significant
cost savings (when compared with leasing a new vehicle) and offer the customer the convenience of a full-service
lease product.
Eclipx also operates New Zealand’s largest non-manufacturer-aligned used car dealer network. Eclipx believes it is able
to generate increased sale proceeds and income by pursuing these and other end of lease strategies to take advantage
of market conditions, timing and other relevant factors.
As shown in Figure 36, Eclipx’s lease book is highly diversified by vehicle manufacturer, mitigating the potential impact
on Eclipx if there were to be any specific issues affecting a single manufacturer (e.g. technical issues or a general loss
of confidence in or demand for the brand, which would decrease used car prices).
FIGURE 36. SPLIT OF OPERATING LEASES BY MANUFACTURER
Manufacturer A
22%

Other
17%

Manufacturer G
5%

Manufacturer B
22%

Manufacturer F
5%
Manufacturer E
7%
Manufacturer D
10%

Manufacturer C
12%

Notes:
1. Operating leases only, as at 31 December 2014.

Figure 37 illustrates that Eclipx has been successful in managing residual value risk. That is, net disposal proceeds in
aggregate each month of the periods indicated have been greater than the residual value. Net disposal proceeds
comprise gross proceeds (i.e. sale price) plus end of lease income (e.g. excess kilometres charges or out of lease
damages) less costs of disposal and any refurbishment. The higher net disposal proceeds in 2H FY2012 and 1H FY2013
were a result of a short-term increase in used car prices partly driven by new vehicle supply issues following the
earthquakes in Japan and floods in Thailand.
As illustrated in Figure 38, Eclipx’s vehicle disposal management, non-auction disposal channels and vehicle
maintenance competencies assist it to receive net disposal proceeds which are in excess of industry benchmarks.
FIGURE 37. NET DISPOSAL PROCEEDS RELATIVE TO
RESIDUAL VALUE
160%
% of residual value

sale proceeds as % of used
car prices

120%

140%

115%

120%

116%

110%

100%

105%

80%

100%

60%
Jul-09

Jul-10

Jul-11

Jul-12

Jul-13

Jul-14

Eclipx net disposal proceeds as % of residual value
100%

Notes:
1. Operating leases only.
2. Net disposal proceeds calculated as gross sale proceeds less selling
costs plus charges for excess kilometres plus charges for unfair wear
and tear, less costs of any refurbishments and less transport costs.
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FIGURE 38. SALE PROCEEDS RELATIVE TO INDUSTRY
BENCHMARK VALUATION

ECLIPX GROUP LIMITED

95%

107%

104%

103%

Q2FY14

Q3FY14

Q4FY14

Q1FY15

Source: Glass’s
Notes:
1. Operating leases for FleetPartners Australia only.
2. Sale proceeds calculated as sales gross proceeds plus charges for
excess kilometres plus charges for unfair wear and tear, less costs
of any refurbishment.
3. Industry used car sale prices based on Glass’s data.

Notwithstanding Eclipx’s residual value risk management strategies described above, Eclipx’s procedures seek to
identify cases where estimated residual values are expected to be lower than the written residual values, and in this
case, Eclipx adopts a mark-to-market approach where impairment provisions are brought to account at the time the
impairment is identified (rather than actual losses being brought to account when assets are disposed of).
Since FY2014, Eclipx has also chosen to adopt a more conservative approach to recognising impairment of the
end‑of‑lease residual value of vehicles by assessing this on a vehicle-by-vehicle basis (as opposed to the previous
method of assessing residual value impairments on a vehicle asset class basis, i.e. netting off negative values in
a particular asset class with positive values in that same asset class).
Figures 39 illustrates the impact of the former approach to residual value risk management. Following the application
of the new value-in-use methodology used to assess fleet impairment, Eclipx increased its balance sheet provision for
fleet impairment to $17.7 million as at 30 September 2014. The majority of the leased vehicles for which there is a fleet
impairment provision were written prior to FY2014 (in particular, in FY2011 and FY2012 due to administrative errors in the
setting of residual values in that period). The new processes and systems currently in place have controls that reduce
the risk of such errors from occurring again. The impairment provision is expected to be largely released over the next
two years. Losses that have been provided for are expected to have limited impact on Eclipx’s future earnings as the
impairment provisions have already been recognised. These new processes that determine the residual value for each
individual vehicle, are designed to ensure Eclipx will carry a prudent fleet impairment provision, at all times.
FIGURE 39. ECLIPX FLEET IMPAIRMENT PROVISION AS AT 30 SEPTEMBER 2014 BY YEAR LEASE WAS WRITTEN IN
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3.3.7

Sales and distribution

Eclipx seeks to create a customer-centric, service-driven, culture, supported by aligned commission and incentive
structures for staff, and a multi-channel and multi-brand sales and customer acquisition strategy. Figure 40 illustrates
how Eclipx distributes its key products and services.
FIGURE 40. SALES AND DISTRIBUTION STRATEGY

PRODUCT

SALES AND DISTRIBUTION STRATEGY

VEHICLE FLEET
LEASES AND
MANAGEMENT
SERVICES

BRAND

• Direct business-to-business (B2B) relationships with corporate
customers via dedicated in-house customer relationship
teams focusing on existing corporate customers and separate
new business development teams targeting new corporate
customers.
• Indirectly sources new SME customers through a network
of dealer referral relationships.
• Co-branding partnerships are in place with BNZ and several
other distributors.

ONLINE
CONSUMER
VEHICLE
FINANCE
AND SALES

• Online direct business-to-consumer (B2C) approach via
CarLoans.com.au website.

• Distributed to new customers (employees) through B2B
relationships with corporate fleet leasing customers.
NOVATED LEASES

• Direct B2C approach adopted on existing novated lease
customers.
• Indirectly sources new customers through partnerships and
white label agreements.

COMMERCIAL
EQUIPMENT
FINANCE

• Direct B2B relationships with corporate customers covered
by recently hired, dedicated team.

Eclipx targets a diversified customer base across SMEs, medium-sized and large corporates and customers using its four
main brands, “FleetPartners”, “FleetPlus”, “CarLoans.com.au” and “Fleet Choice”.
FIGURE 41. ECLIPX VUMOF SPLIT AS AT 31 DECEMBER
2014 BY BRAND

Consumer 12%

CarLoans/
Fleet Choice
9%

Government
organisations 7%

FleetPartners
58%
FleetPlus
33%

FIGURE 42. ECLIPX VUMOF SPLIT AS AT 31 DECEMBER
2014 BY CUSTOMER TYPE

ASX100/NZX50
and large
corporates
28%

SME
26%

Medium-sized
corporates
27%

Notes:
1. Split of total fleet (excluding CarLoans) by number of vehicles as at
31 December 2014.

Figure 43 illustrates that many of Eclipx’s top customers have been clients of Eclipx for over 10 years, with the average
customer relationship length of Eclipx’s top 20 customers being approximately nine years.
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FIGURE 43. LONG-TERM CUSTOMER RELATIONSHIPS IN CORPORATE FLEET LEASING
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3.4

Organisational structure and employees

Eclipx is headquartered in Sydney, and has operations in Australia and New Zealand. Eclipx’s organisational structure
is based on function and geography. As at 31 December 2014, Eclipx had over 500 employees, split across the
following divisions:
• customer relationships/sales: sales and relationship managers are the key points of customer contact and work with
the commercial pricing and risk teams that manage residual value risks;
• collections and settlements: accounts receivables staff involved in the settlement of a lease and collection of monies
owed (e.g. will call and send letters to customers following up on monthly payments);
• vehicle remarketing, disposals and in-life management: employees involved in the management or service of in-life
vehicles and/or the remarketing/disposal of off-lease vehicles (e.g. will arrange vehicle repairs for customers). This
includes Eclipx’s employees in the AutoSelect business, which is New Zealand’s largest non-manufacturer-aligned
used vehicle dealer network;
• procurement/maintenance: supply management team involved in the procurement of products or services to
support the Company’s product offerings (e.g. negotiate agreements with third-party suppliers of products and
services, including fuel, maintenance, and insurance);
• information/business technology: team dedicated to the support or development of technology related to internal
systems or customer solutions (this does not include the offshore IT development team of 15 staff based in China);
and
• corporate: group functions including executive leadership, human resources, finance, treasury, credit, legal and
strategy.
FIGURE 44. EMPLOYEE SPLIT

Role
Customer relationships/sales

Australia
Commercial

Australia
Consumer

New Zealand
Commercial

Total

85

41

35

161

Collections and settlements

27

4

31

Vehicle remarketing, disposals and in-life
management

76

44

120

Procurement/maintenance

40

6

46

Information/business technology

32

Corporate

113

Total

503
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3.5

Growth strategy

A summary of the key elements of Eclipx’s growth strategy are outlined in the table below.
FIGURE 45. GROWTH STRATEGY

• Objective: Transform Eclipx into an online fleet management and customer solutions
business.
• Strengthen market position, grow the market and market share profitably, and improve value
proposition for customers.
VEHICLE FLEET
LEASING AND
MANAGEMENT

• Expand and improve market offering for fleet leasing and management by focusing on
technology-driven, value-added services centred on customer engagement and feedback.
• Clearly market and differentiate the strengths of Eclipx’s platform from peers.
• Identify and target new market segments (e.g. sale and lease backs).
• Leverage economies of scale, funding efficiency and treasury capabilities, to lower cost
of funds and negotiate improved terms with suppliers.
• Optimise vehicle remarketing process by utilising new vehicle disposal channels (e.g. online
via CarLoans.com.au).
• Grow the number of co-branding partnerships.
• Objective: Grow CarLoans businesses and expand into other adjacent consumer markets
over the medium term.
• Build on successful CarLoans businesses by:
–– increasing brand awareness through targeted marketing initiatives;
–– expanding within New Zealand;
–– expanding into other vehicle-related asset classes; and
–– increasing online leads and lead conversions through more effective search engine
optimisation and search engine marketing strategies.

CONSUMER
FINANCE

• Expand into online sales of used or new vehicles, sourced from Eclipx (end of lease vehicles),
manufacturers or customers selling to customers via an online market place.
• Offer financing to consumers funded by Eclipx using its warehouse facilities or balance sheet.
• Offer consumer finance to end of term tool-of-trade or novated drivers.
• Use novated lease product as customer acquisition tool (i.e. cross-selling other non-novated
consumer products during and at the end of a lease).
• Increase book size of existing novated accounts (prioritising increased take up by Eclipx’s
largest novated lease customers).
• Increase novated lease penetration of Eclipx’s corporate customers (through fleet leasing
and management) through more focused and active cross-selling.
• Leverage online marketing and distribution channel to target existing and new customers.
• Execute new consumer warehouse facility to specifically fund novated leases at a lower cost.

COMMERCIAL
EQUIPMENT
FINANCE

• Objective: Leverage Eclipx’s capabilities and commercial customer relationships
to organically grow commercial equipment finance business.
• Cross-sell equipment finance to Eclipx’s large corporate customer base and new customers.
• Leverage Eclipx commercial credit and funding capabilities.
• Objective: Leverage management’s expertise and experience in acquisitions, integration
and monetisation to participate in further industry consolidation where appropriate.
• Continue to progress the integration of FleetPlus and CarLoans, and seek to deliver planned
revenue and operational synergies by:

BUSINESS
ACQUISITIONS

–– deploying Eclipx’s funding platform through FleetPlus and CarLoans.com.au distribution
platform;
–– consolidating key cost functions such as technology and premises; and
–– harnessing increased economies of scale to negotiate improved supplier and
procurement terms.
• Continue to pursue selective value-accretive bolt-on acquisitions that are aligned with
Eclipx’s strategy to enter selected alternative market and/or product adjacencies using
Eclipx’s platform capabilities.

CORPORATE
CENTRE
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• Objective: Reduce cost-to-income ratio.
• Improving operational efficiency as integrations of acquisitions are completed with synergy
targets achieved.

04
FINANCIALS

04 FINANCIALS
4.1

Introduction

This Section contains a summary of:
• the pro forma historical financial information comprising:
–– the pro forma historical consolidated income statements of Eclipx for FY2012, FY2013 and FY2014;
–– the pro forma historical consolidated statements of cash flows of Eclipx for FY2012, FY2013 and FY2014; and
–– the pro forma historical consolidated statement of financial position of Eclipx as at 30 September 2014,
(together, the Pro Forma Historical Financial Information); and
• the forecast financial information comprising:
–– the pro forma forecast consolidated income statement and statutory forecast consolidated income statement
of Eclipx for FY2015; and
–– the pro forma forecast consolidated statement of cash flows and statutory forecast consolidated statement
of cash flows of Eclipx for FY2015,
(together, the Forecast Financial Information and, together with the Pro Forma Historical Financial Information,
the Financial Information).
Also summarised in this Section are:
• the basis of preparation and presentation of the Financial Information (see Section 4.2);
• the statutory historical consolidated income statements of Eclipx for FY2012, FY2013 and FY2014 (see Section 4.4);
• the Directors’ best estimate specific assumptions (see Section 4.10.2) and general assumptions (see Section 4.10.1)
underlying the Forecast Financial Information and key sensitivities in respect of the Forecast Financial Information
(see Section 4.11); and
• Eclipx’s proposed dividend policy (see Section 4.12).
The Financial Information has been reviewed and reported on by KPMG Transaction Services, whose Investigating
Accountant’s Report is contained in Section 8.
The information in this Section should also be read in conjunction with the risk factors set out in Section 5 and other
information contained in this Prospectus.
All amounts disclosed in the tables are presented in Australian dollars and, unless otherwise noted, are rounded to the
nearest $0.1 million.
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4.2

Basis of preparation and presentation of the Financial
Information

4.2.1

Overview

The general purpose statutory consolidated financial statements of Eclipx for FY2014 have been audited by KPMG.
KPMG has issued an unqualified opinion in respect of this period. The general purpose statutory consolidated financial
statements of Fleet Aust Pty Limited (as Eclipx Group Limited was then known) for FY2012 and FY2013 were audited by
PwC, and the audit opinions provided by PwC were unqualified.
The Financial Information has been prepared and presented in accordance with the recognition and measurement
principles of the Australian Accounting Standards, although it is presented in an abbreviated form insofar as it does not
include all the disclosures, statements or comparative information as required by the Australian Accounting Standards
applicable to annual financial reports prepared in accordance with the Corporations Act. Eclipx’s key accounting policies
relevant to the Financial Information are set out in Appendix B.
As described in Section 4.8, Eclipx has three reportable segments under Australian Accounting Standard AASB 8
Operating Segments, which are Australia Commercial, Australia Consumer and New Zealand Commercial.

4.2.2

Preparation of Pro Forma Historical Financial Information

The FY2013 audited statutory general purpose consolidated financial statements of Eclipx (including restated
comparatives for FY2012) were prepared under a different format to the FY2014 audited statutory general purpose
consolidated financial statements (including comparatives for FY2013). Therefore the underlying accounting records for
FY2012 (adjusted for certain pro forma transactions and other adjustments) have been used to present the pro forma
historical consolidated income statement, and pro forma historical consolidated statement of cash flows for FY2012
on a basis comparable to FY2013 and FY2014.
The pro forma historical financial information for FY2013 and FY2014 is based on the audited statutory general purpose
consolidated financial statements of Eclipx for FY2014 (including restated comparatives for FY2013), adjusted for certain
pro forma transactions and other adjustments.
Eclipx acquired:
• FleetPlus Holdings Pty Limited (being the holding company of FleetPlus) on 1 August 2014;
• Fleet NZ on 1 October 2014. The acquisition was effected by an exchange of shares in the Company for the shares
held in Fleet NZ. Since incorporation of these entities, the Shareholders of the Company have held equivalent
percentage shareholdings (based on voting shares) in Fleet NZ. The group of companies owned by the common
shareholders were managed under the guidance of a board comprised of the same directors, as nominees of the
controlling shareholders and as such common control has existed since incorporation of both entities. Consequently
the Company has determined that this transaction represents a common control transaction and that the assets and
liabilities of Fleet NZ have therefore been consolidated at carrying value and no additional goodwill or intangible
assets have been recognised on consolidation; and
• CarLoans (including the CarLoans.com.au, CarLoans.co.nz and Fleet Choice businesses) on 16 October 2014,
(together, the Acquisitions).
Pro forma adjustments have been made to reflect the inclusion of the Acquisitions, as if these businesses had been part
of Eclipx from 1 October 2011, for which information has been extracted from audited financial statements or unaudited
financial information, as follows:
• Fleet NZ has been extracted from the accounting records for FY2012 underlying the audited statutory general
purpose consolidated financial statements of Fleet NZ for FY2012 (which were audited by PwC with an unqualified
opinion issued), in order to present the FY2012 information on a basis comparable with the audited statutory
general purpose consolidated financial statements of Eclipx for FY2014. For FY2013 and FY2014, the information was
extracted from the audited statutory general purpose consolidated financial statements of Fleet NZ for FY2014
(including comparatives for FY2013), which were audited by KPMG with unqualified opinions issued;
• FleetPlus has been extracted from the accounting records underlying the audited statutory general purpose
consolidated financial statements of FleetPlus (a subsidiary of FleetPlus Holdings Pty Limited) and the audited
special purpose financial statements of FleetPlus Holdings Pty Limited (the holding company of FleetPlus which does
not produce consolidated accounts) for the years ended 30 June 2012, 30 June 2013 and 30 June 2014 (which were
each audited by KPMG, with unqualified opinions issued) and three months of unaudited accounting records for the
three months to 30 September 2014, to align to the FY2012, FY2013 and FY2014 periods; and
• CarLoans has been extracted from the unaudited accounting records of CarLoans.com.au, Fleet Choice and
CarLoans.co.nz for the FY2012, FY2013 and FY2014 periods.
Other pro forma adjustments have been applied to the combined results of these businesses to derive the Pro Forma
Historical Financial Information.
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Section 4.3.4 provides a reconciliation between the statutory historical consolidated income statements and the
pro forma historical consolidated income statements of Eclipx for FY2012, FY2013 and FY2014. Section 4.7.1 provides
a reconciliation between the statutory historical consolidated statements of cash flows and the pro forma historical
consolidated statements of cash flows of Eclipx for FY2012, FY2013 and FY2014. Section 4.5 provides a reconciliation
between the statutory historical consolidated statement of financial position of Eclipx and the pro forma historical
consolidated statement of financial position as at 30 September 2014.
The Pro Forma Historical Financial Information has also been adjusted to separately identify certain significant items,
as set out in Section 4.3.1.
Investors should note that past results are not a guarantee of future performance.

4.2.3

Preparation of Forecast Financial Information

The Forecast Financial Information has been prepared by Eclipx based on an assessment of present economic and The
Forecast Financial Information has been prepared by Eclipx based on an assessment of present economic and operating
conditions and on a number of assumptions, including the general assumptions and the Directors’ best estimate specific
assumptions set out in Sections 4.10.1 and 4.10.2, respectively. This information is intended to assist investors in assessing
the reasonableness and likelihood of the assumptions occurring, and is not intended to be a representation that the
assumptions will occur. Investors should be aware that the timing of actual events and the magnitude of their impact
might differ from that assumed in preparing the Forecast Financial Information, and that this may have a material
positive or negative effect on Eclipx’s actual financial performance or financial position. Investors are advised to review
the assumptions set out in Sections 4.10.1 and 4.10.2 in conjunction with the sensitivity analysis set out in Section 4.11,
the risk factors set out in Section 5 and other information set out in this Prospectus.
The forecast consolidated income statement and forecast consolidated statement of cash flows of Eclipx for FY2015
have been presented on both a pro forma and a statutory basis. The statutory forecast consolidated income statement
and statutory forecast consolidated statement of cash flows of Eclipx for FY2015 are representative of the financial
performance and cash flows that the Directors expect to report in Eclipx’s financial statements in respect of the
financial year ended 30 September 2015. The pro forma forecast consolidated income statement and pro forma forecast
consolidated statement of cash flows of Eclipx for FY2015 are based on the statutory forecast consolidated income
statement and statutory forecast consolidated statement of cash flows, adjusted to reflect the full year effect of
the operating and capital structure that will be in place upon Completion, but exclude the costs of the Offer, costs
of refinancing and other items which are not expected to occur in the future. Section 4.3.4 provides a reconciliation
between the statutory forecast consolidated income statement for FY2015 and the pro forma forecast consolidated
income statement of Eclipx for FY2015, and Section 4.7.1 provides a reconciliation between the statutory forecast
consolidated statement of cash flows for FY2015 and the pro forma forecast consolidated statement of cash flows
for FY2015.
The basis of preparation and presentation of the Forecast Financial Information, to the extent relevant, is consistent
with the basis of preparation and presentation of the Pro Forma Historical Financial Information.
Eclipx has no intention to update or revise the Forecast Financial Information or other forward-looking statements,
or to publish prospective financial information in the future, regardless of whether new information, future events
or any other factors affect the information contained in this Prospectus, except where required by law.

4.2.4

Explanation of non-IFRS measures

Eclipx uses certain measures to manage and report on its business that are not recognised under Australian Accounting
Standards. These measures are collectively referred to as “non-IFRS financial measures”. The principal non-IFRS financial
measures that are referred to in this prospectus are as follows:

Income statement information

Net operating income before end of lease income and impairment charges is calculated as net operating income
excluding end of lease income, fleet impairment and credit impairment.
Net operating income before impairment charges is calculated as net operating income, excluding fleet impairment
and credit impairment.
Net operating income is calculated as revenue less direct costs of revenue including the costs of lease finance,
depreciation of operating lease assets, costs of providing maintenance and other related products and services, and
charges raised for fleet and credit impairment. Net operating income does not include operating expenses which Eclipx
also incurs such as employee benefits, occupancy and technology expenses.
PBITA is profit before interest on corporate debt, income tax, and amortisation and impairment of intangible assets.
PBITA before significant items is calculated by removing the pre-tax effect of the significant items from PBITA.
PBTA is calculated by deducting interest on corporate debt from PBITA.
NPATA is net profit after tax excluding amortisation and impairment of intangible assets on a post-tax basis.
NPATA excluding significant items is NPATA as referred above, calculated after removing the post-tax effect of the
significant items (as set out in Section 4.3.1).
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Cash flow statement information

Net cash flow before financing activities and taxation is net cash flow before financing activities, excluding income
tax paid.
Net cash flow before corporate financing activities and taxation is net cash flow before financing activities and
taxation, including net repayment or drawdown of lease finance facilities.
Although the Directors believe that these measures provide useful information about the financial performance
of Eclipx, they should be considered as supplements to the income statement and cash flow measures that have been
presented in accordance with the Australian Accounting Standards and not as a replacement for them. Because these
non-IFRS financial measures are not based on Australian Accounting Standards, they do not have standard definitions,
and the way Eclipx has calculated these measures may differ from similarly titled measures used by other companies.
Readers should therefore not place undue reliance on these non-IFRS financial measures.

4.3

Consolidated historical and forecast income statements

Set out below is a summary of Eclipx’s pro forma historical consolidated income statements for FY2012, FY2013 and
FY2014, the pro forma forecast consolidated income statement for FY2015 and the statutory forecast consolidated
income statement for FY2015.
A description of the key income statement line items is included in Section 4.9.1.
TABLE 1. SUMMARY OF PRO FORMA HISTORICAL AND FORECAST CONSOLIDATED INCOME STATEMENTS AND
STATUTORY FORECAST CONSOLIDATED INCOME STATEMENT

$ million

Note

FY2012

FY2013

FY2014

Pro forma
forecast1
FY2015

Revenue

2

490.5

481.0

466.2

476.1

479.7

130.9

139.3

142.6

146.8

147.5

36.7

20.1

15.0

27.6

27.8

167.6

159.4

157.6

174.4

175.3

Pro forma historical1

Net operating income before end of
lease income and impairment charges
End of lease income
Net operating income before
impairment charges

Statutory
forecast
FY2015

Fleet impairment

(0.9)

(2.6)

(1.0)

(2.0)

(2.0)

Credit impairment

(4.5)

(2.8)

(1.6)

(2.7)

(2.7)

Net operating income

162.2

154.0

155.0

169.7

170.6

Employee benefits expense

(60.3)

(60.4)

(63.8)

(67.2)

(68.1)

(6.0)

(5.0)

(6.1)

(6.6)

(6.6)

Technology expense

(6.1)

(6.1)

(7.6)

(7.2)

(7.2)

Depreciation expense

(2.0)

(1.9)

(2.0)

(1.7)

(1.7)

Other operating expenses

(13.1)

(14.4)

(15.5)

(12.6)

(12.5)

Total operating expenses

(87.5)

(87.8)

(95.0)

(95.3)

(96.1)

PBITA before significant items

74.7

66.2

60.0

74.4

74.5

(2.3)

(10.3)

PBITA

72.4

55.9

48.9

74.4

68.0

Interest on corporate debt

(6.8)

(6.8)

(6.8)

(6.8)

(18.9)

PBTA

65.6

49.1

42.1

67.6

49.1

(4.5)

(4.6)

(3.5)

(3.5)

(6.1)

–

–

Occupancy expense

Significant items

Amortisation of intangible assets
Impairment of intangible assets

3

(3.4)

(11.1)

–

(6.5)

–

–

PBT

62.2

44.6

31.4

64.1

45.6

Tax expense

(0.2)

(16.5)

(10.2)

(19.5)

(13.6)

NPAT

62.0

28.1

21.2

44.6

32.0

2.3

3.1

7.5

2.4

2.5

64.3

31.2

28.7

47.0

34.5

1.6

7.2

7.8

–

4.1

65.9

38.4

36.5

47.0

38.6

Amortisation and impairment of
intangible assets (post-tax)
NPATA
Add back significant items (post-tax)
NPATA excluding significant items
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Notes to Table 1:
1. The pro forma historical consolidated income statements for FY2012, FY2013 and FY2014 and the pro forma forecast consolidated income statement for
FY2015 are reconciled to the respective statutory historical consolidated income statements for FY2012, FY2013 and FY2014 and the statutory forecast
consolidated income statement for FY2015 in Section 4.3.4.
2. Revenue has been provided in the above table for information purposes. The income statement starts at net operating income before end of lease
income and impairments charges. A reconciliation between revenue and this earnings measure is included in Section 4.3.3.
3. Details of significant items are contained in Section 4.3.1.

4.3.1

Summary of significant items

Table 2 sets out the adjustments made to the pro forma historical results to separately identify the impact
of significant items.
TABLE 2. SUMMARY OF SIGNIFICANT ITEMS

Pro forma historical1
$ million

Note

Statutory
forecast
FY2015

FY2012

FY2013

FY2014

Pro forma
forecast1
FY2015

(8.9)

–

–

–

–

(6.1)

–

–

Fleet management system rectification

1

(1.1)

Fleet impairment

2

–

Credit impairment

3

–

–

(2.4)

–

–

Warehouse establishment costs

4

(1.2)

(1.4)

(2.6)

–

–

Transaction and restructuring costs

5

–

–

–

–

(7.9)

Contingent consideration

6

–

–

–

–

1.4

Significant items (before tax)

(2.3)

(10.3)

(11.1)

–

(6.5)

Tax effect

0.7

3.1

3.3

–

2.4

Significant items (after tax)

(1.6)

(7.2)

(7.8)

–

(4.1)

Notes:
1. Eclipx implemented a new fleet management system in FY2012 (called “Drive”) which resulted in data integrity issues on the migration of fleet data from
the previous system to the new system. Eclipx incurred significant costs to remediate and stabilise the system in FY2012 and FY2013. These costs have
not recurred in FY2014 and are not expected to recur in FY2015.
2. In FY2014, Eclipx reviewed its accounting practices in relation to impairment testing and determined it was appropriate to adopt a “value-in-use”
methodology (whereby the carrying value of individual assets are assessed for impairment based on their expected future cash flows). As a result,
the level of fleet impairment increased in FY2014. Of this fleet impairment, $6.1 million related to assets for leases written prior to the start of FY2014,
however Eclipx is unable to identify when these assets should have first been impaired to determine the prior periods in which the impairment should
have been recognised. Therefore this $6.1 million of fleet impairment is included in the FY2014 financial statements and the prior period accounts have
not been restated.
3. In FY2014, Eclipx reviewed its accounting practices in relation to bad debt provisioning and determined that $2.4 million of significantly aged receivables
that should have been provided for or written off in prior periods should be written off in FY2014.
4. Eclipx incurred $5.2 million in advisor costs on the establishment of its first warehouse financing facility in FY2012. These costs were capitalised and were
to be amortised over four years. At the end of FY2014, Eclipx reviewed the remaining lease book associated with the warehouse and determined that
the remaining costs should be written off, as an immaterial proportion of the original lease book remained. These costs have now been fully written
off and no further costs of this kind are required or forecast going forward. Eclipx does incur annual fees on the renewal of its warehouse facilities.
These annual renewal fees are included in the pro forma historical and pro forma forecast consolidated income statements and are not categorised
as significant items.
5. Costs of the Offer of approximately $7.7 million, and costs related to the acquisition of FleetPlus in FY2014 and CarLoans in FY2015 of $0.2 million, are
expensed in the forecast statutory consolidated income statement for FY2015.
6. Eclipx held an accrual of $10.4 million at 30 September 2014 for contingent consideration payable to Citigroup Capital in connection with Citigroup
Capital’s sale of Eclipx in 2008 to Sing Glow and Ironbridge Funds (refer to Section 3.1.2). Eclipx has agreed that $9.0 million will be paid to Citigroup
Capital on Completion for the contingent consideration. Consequently, the remaining $1.4 million of the accrual will be credited to the statutory forecast
consolidated income statement in FY2015.
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4.3.2

Key operating and financial metrics

Set out below is a summary of Eclipx’s key operating and financial metrics for FY2012, FY2013, FY2014 and FY2015.
TABLE 3. KEY OPERATING AND FINANCIAL METRICS

Pro forma historical1
Note
New Business Writings ($m)
Average net book value of assets under
management or financed (AUMOF) ($m)

2
3,4

FY2012

FY2013

FY2014

Pro forma
forecast1
FY2015

Statutory
forecast
FY2015

616

597

622

773

773

1,580

1,537

1,559

1,648

1,658

Closing Funded Fleet (units)

5

59,076

59,030

59,656

62,880

62,966

Closing Managed Fleet (units)

6

16,029

15,899

15,813

16,435

16,435

Closing vehicles under management
or financed (VUMOF) (units)

7

75,105

74,929

75,469

79,315

79,401

10.3%

10.0%

9.9%

10.3%

10.3%

53.9%

57.0%

61.3%

56.2%

56.3%

4.2%

2.5%

2.3%

2.9%

2.3%

Revenue growth (%)

n/a

(1.9)%

(3.1)%

2.1%

2.9%

Net operating income growth (%)

n/a

(5.1)%

0.6%

9.5%

10.1%

PBT growth (%)

n/a

(28.3)%

(29.6)%

104.1%

45.2%

PBT margin (%)

12.7%

9.3%

6.7%

13.5%

9.5%

NPAT growth (%)

n/a

(54.7)%

(24.6)%

110.4%

50.9%

NPAT margin (%)

12.6%

5.8%

4.5%

9.4%

6.7%

NPATA growth (%)

n/a

(51.5)%

(8.0)%

63.8%

20.2%

NPATA margin (%)

13.1%

6.5%

6.2%

9.9%

7.2%

Net operating income/average
AUMOF (%)
Operating expenses/net operating
income (%)
NPATA (before significant items)/
average AUMOF (%)

8,9

Notes:
1. Pro forma fleet metrics exclude the discontinued Fleet NZ HCV business. Historically, Fleet NZ wrote business in relation to large commercial vehicles
(over 32 tonnes) referred to as heavy commercial vehicles. It stopped doing so in FY2012. The fleet has been in run-down since FY2012 and no further
business of this type has been written or is expected to be written in the future.
2. New Business Writings (NBW) refers to the initial financed capital value of new Funded Fleet under new leases with new customers, or new and
replacement leases with existing customers entered into during the relevant period.
3. Average calculated as the simple average of the opening value and the closing value for each period.
4. AUMOF represents the average net book value of all lease assets, whether funded by Eclipx or a third party.
5. Funded Fleet refers to leases whereby Eclipx arranges financing. The vehicle may be bought and funded by Eclipx (through either warehouse facilities,
asset-backed securities or cash, as detailed further in Section 3.3.3.1) or may be funded by a third party (bank or financial institution) under principal and
agency arrangements offered primarily by FleetPlus and CarLoans.com.au, as detailed further in Section 3.3.3.2.
6. Managed Fleet refers to vehicles whereby Eclipx provides vehicle management and maintenance services but does not provide or arrange financing.
7. VUMOF is calculated as the sum of the Funded Fleet and Managed Fleet (units).
8. Operating expenses includes employee benefits expense, occupancy expense, technology expense, depreciation expense and other operating
expenses, but excludes significant items. Further details are in Section 4.9.1.
9. Net operating income is calculated as revenue less direct costs of revenue including the costs of lease finance, depreciation of operating lease assets,
and costs of providing maintenance and other related products and services. Net operating income does not include operating expenses which Eclipx
also incurs such as employee benefits, occupancy and technology expenses.
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4.3.3

Breakdown of revenue and net operating income before impairment charges

Set out below in Table 4 is a breakdown of pro forma historical, pro forma forecast and statutory forecast consolidated
revenue and costs of revenue by key revenue and expense category.
TABLE 4. BREAKDOWN OF REVENUE AND NET OPERATING INCOME BEFORE IMPAIRMENT CHARGES

Pro forma historical
FY2012

FY2013

FY2014

Pro forma
forecast
FY2015

126.6

120.8

108.9

103.9

104.3

Maintenance and management income

96.1

100.1

98.8

100.4

101.4

Related products and services income

17.6

23.0

24.8

29.2

29.2

$ million
Finance income

Funding commissions
Operating lease rentals1
Sundry income
End of lease income
Revenue

Note

Statutory
forecast
FY2015

6.1

8.3

9.9

12.3

12.3

201.5

201.1

200.0

196.3

198.3

5.9

7.6

8.8

6.4

6.4

36.7

20.1

15.0

27.6

27.8

490.5

481.0

466.2

476.1

479.7

Maintenance and management expense

(35.8)

(40.5)

(41.3)

(43.8)

(44.7)

Related products and services expense

(4.0)

(7.5)

(7.3)

(5.7)

(5.7)

Depreciation on operating lease assets

(189.2)

(190.6)

(190.2)

(185.9)

(187.8)

Costs of revenue

(229.0)

(238.6)

(238.8)

(235.4)

(238.2)

Lease finance costs

(93.9)

(83.0)

(69.8)

(66.3)

(66.2)

Net operating income before
impairment charges

167.6

159.4

157.6

174.4

175.3

Exclude end of lease income

(36.7)

(20.1)

(15.0)

(27.6)

(27.8)

Net operating income before end of
lease income and impairment charges

130.9

139.3

142.6

146.8

147.5

Notes:
1. The revenue item “operating lease rentals” reflects the principal repayment component of a customer’s monthly payment for an operating lease, with
the other component, interest, recognised as “finance income”. Operating lease rentals less depreciation on operating lease assets is referred to as the
“depreciation margin”.
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4.3.4

Pro forma adjustments to the statutory historical and forecast consolidated
income statements

In presenting the pro forma historical and forecast consolidated income statements included in this Prospectus, pro
forma adjustments have been made for certain transactions, in particular, the full year impact of the Acquisitions and
capital structure that will be in place following Completion, as if they were in place as at 1 October 2011. In addition,
adjustments have been made for one-off expenses which will not occur in a listed environment and to reflect the full
year impact of the additional operating expenses that will be in place following Completion, including costs associated
with being a listed entity. These adjustments are summarised in Table 5 below.
TABLE 5. PRO FORMA ADJUSTMENTS TO THE STATUTORY HISTORICAL AND FORECAST CONSOLIDATED INCOME
STATEMENTS FOR FY2012 TO FY2015

Historical
$ million

Note

Forecast

FY2012

FY2013

FY2014

FY2015

Statutory revenue

1

316.4

297.3

285.7

479.7

Results of Fleet NZ

2

128.2

119.4

120.3

–

Consolidation elimination adjustments

3

(0.8)

0.7

(0.2)

–

Results of FleetPlus

4

67.7

71.5

62.1

–

Results of CarLoans

5

3.0

6.4

8.4

–

514.5

495.3

476.3

479.7

–

–

–

Statutory including Acquisitions
Depreciation adjustment

6

(1.8)

Discontinued Fleet NZ HCV business

7

(22.2)

Pro forma revenue

490.5

(14.3)
481.0

(10.1)
466.2

(3.6)
476.1

Statutory NPAT (including significant items)

1

41.3

7.5

(12.1)

Results of Fleet NZ

2

15.5

14.3

10.9

–

Results of FleetPlus

4

12.3

16.2

2.8

–

Results of CarLoans

5

(0.8)

(1.2)

(0.5)

–

Statutory including Acquisitions

32.0

68.3

36.8

1.1

32.0

Depreciation adjustment

6

1.8

–

–

–

Discontinued Fleet NZ HCV business

7

(5.0)

(2.7)

(0.4)

Change in capital structure

8

1.4

1.9

11.4

12.2

–

Advisory fees

9

1.0

1.0

1.1

0.6

Transaction and restructuring costs

10

4.5

0.8

23.0

9.0

Incremental public company costs

11

(2.0)

(2.0)

(2.0)

(1.0)

LTI Plans

12

Contingent consideration

13

Tax effect of adjustments

14

Pro forma NPAT (including significant items)

–
–

–
–

–
–

(8.0)

(7.7)

(13.0)

62.0

28.1

21.2

(0.9)
(1.4)
(5.9)
44.6

Notes to Table 5:
1. Statutory revenue and statutory NPAT. The statutory revenue and statutory NPAT reflect the revenue and NPAT of Eclipx (including significant items).
For FY2013 and FY2014 the figures have been extracted from the audited statutory general purpose consolidated financial statements of Eclipx for
FY2014 (including comparatives for FY2013). For FY2012, the figures have been extracted from the underlying accounting records of Eclipx supporting
the audited statutory general purpose consolidated financial statements for FY2013 (including restated FY2012 comparatives), due to a change in
disclosure format in FY2014. A reconciliation of the statutory historical consolidated income statement for FY2012 to the income statement presented
in the audited statutory general purpose consolidated financial statements of Eclipx is included in Appendix C.
2. Include results of Fleet NZ. Eclipx acquired Fleet NZ on 1 October 2014 under a common control, scrip for scrip transaction. This adjustment includes
the historical results of Fleet NZ as if the business had been part of Eclipx from 1 October 2011.
3. Consolidation elimination adjustments. Transactions between the businesses conducted under Eclipx and Fleet NZ up to the restructure referred
to in Note 2 have been eliminated to present consolidated results for those businesses.
4. Include results of FleetPlus. FleetPlus Holdings Pty Limited (the holding company of FleetPlus) was acquired by Eclipx on 1 August 2014. The results
of FleetPlus have been included as a pro forma adjustment, as if FleetPlus had been part of Eclipx from 1 October 2011. The pro forma adjustment for
FY2014 represents ten months of results for the period prior to the acquisition.
5. Include results of CarLoans. CarLoans was acquired by a subsidiary of Eclipx on 16 October 2014. The results of CarLoans have been included as
a pro forma adjustment, as if the business had been part of Eclipx from 1 October 2011.
6. Correction of depreciation. In FY2015, Eclipx identified that, with the implementation of a new software-based fleet management system (called
“Drive”) in FleetPartners in Australia in FY2012, depreciation was miscalculated on certain lease assets during that financial year. This adjustment reflects
the impact of appropriately depreciating those lease assets during FY2012 and a corresponding change to end of lease income for vehicles disposed
of during FY2012.
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7.

8.

9.
10.

11.
12.
13.

14.
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Discontinued Fleet NZ HCV business. Historically, Fleet NZ wrote business in relation to large commercial vehicles (over 32 tonnes) referred to as heavy
commercial vehicles. It stopped doing so in FY2012. The fleet has been in run-down since FY2012 and no further business of this type has been written
or is expected to be written in the future. The income and expenses associated with the Fleet NZ HCV book have been removed from the pro forma
historical and forecast consolidated income statements.
Change in capital structure. The capital structure of Eclipx changed prior to the Offer, and will change further on Completion. This adjustment removes
the impact of the finance structures that will not exist following Completion, and reflects the impact of the new finance structure that will be in place
on Completion, as if it had existed from 1 October 2011. The key elements of this adjustment relate to:
a) the refinance of some Eclipx Notes on 10 October 2014 for New Zealand and 16 October 2014 for Australia to release some of the equity capital
previously employed in Eclipx’s warehouse facilities (refer to Figure 25 in Section 3.3.3), resulting in additional interest expense ($10.1 million,
$9.6 million and $9.9 million in FY2012, FY2013 and FY2014, respectively);
b) drawdown of the New Corporate Debt Facility, resulting in additional interest expense on corporate debt ($6.8 million in each of FY2012, FY2013
and FY2014, and a part year expense of $3.0 million in FY2015);
c) repayment of the Previous Corporate Debt Facility used to acquire FleetPlus resulting in a reduction to fees and interest on corporate debt
($9.2 million in FY2014 and $5.0 million in FY2015);
d) repayment or reinvestment into equity of the Promissory Notes resulting in a reduction in interest on corporate debt ($10.5 million, $11.9 million,
$14.8 million and $8.9 million in FY2012, FY2013, FY2014 and FY2015, respectively);
e) repayment of financing in FleetPlus as part of the acquisition by Eclipx resulting in a reduction to interest on corporate debt ($2.4 million, $4.4 million
and $3.6 million in FY2012, FY2013 and FY2014, respectively);
f) the unwind of the discount on contingent consideration payable to Citigroup Capital ($3.0 million, $0.5 million and $0.3 million in FY2012, FY2013
and FY2014, respectively);
g) finance costs associated with the debt facility used to fund the acquisition of Eclipx by Sing Glow and Ironbridge Funds from Citigroup Capital
in 2008 ($2.4 million, $1.5 million and $0.2 million for FY2012, FY2013 and FY2014, respectively), and
h) dividends on the FleetPlus and CarLoans CRPS ($1.3 million in FY2015).
A summary table of these adjustments has been included in Table 25 in Appendix C.
Advisory fees. Fees for services charged by Ironbridge Funds and Sing Glow in respect of the period prior to Completion will not be incurred following
Completion. This adjustment removes the fees attributable to the period prior to Completion.
Transaction and restructuring costs. Eclipx paid external transaction costs in relation to: (a) the FleetPlus acquisition in FY2012 ($4.1 million); (b) work
associated with previous exit planning ($0.4 million, $0.8 million and $2.7 million in FY2012, FY2013 and FY2014, respectively); (c) costs of the Offer
($7.7 million in FY2015); and (d) the acquisition of FleetPlus, including costs incurred by Eclipx and FleetPlus ($13.1 million and $0.2 million in FY2014 and
FY2015, respectively). As a result of the FleetPlus acquisition, a number of transaction bonuses were awarded to senior executives of FleetPlus in FY2014
($2.4 million). Following the acquisition of FleetPlus and in preparation for the Offer, Eclipx has undertaken certain restructuring steps which are not
expected to recur following Completion ($4.8 million in FY2014). These costs include payments in relation to the cessation of employment of former
executives of the business. As part of the Offer, approximately 480 employees will be gifted $1,000 worth of shares by Eclipx under the Employee Gift
Offer ($0.5 million) – refer to Section 7.4 and the Directors will be granted Shares in payment for their pre-listing services ($0.6 million).
Incremental public company costs. An adjustment has been made to include Eclipx’s current estimate of the incremental annual costs that it will incur
as a listed public company ($2.0 million per annum, with a part year adjustment of $1.0 million in FY2015 for costs not incurred prior to Completion).
LTI Plans. Eclipx has established LTI Plans to operate following Completion for the key management personnel and other senior management – refer to
Section 6.3. The pro forma annual expense to be recognised in relation to the share based payments associated with the LTI Plans will be $1.9 million and
an adjustment of $0.9 million has been made in FY2015 to reflect a full year of expense in the pro forma forecast consolidated income statement.
Contingent consideration paid. $9.0 million will be paid by Eclipx to Citigroup Capital on Completion for contingent consideration for the acquisition of
Eclipx in 2008 by Sing Glow and Ironbridge Funds. An accrual held at 30 September 2014 of $10.4 million will be utilised and the remaining $1.4 million will
be credited to the statutory forecast consolidated income statement in FY2015. This has been removed in the pro forma forecast consolidated income
statement for FY2015.
Tax effect of adjustments. The tax effect of the above adjustments is based on the corporate tax rate in Australia and New Zealand of 30% and 28%,
respectively. The costs associated with the Employee Gift Offer (Note 10), Shares granted to Directors (Note 10) and the un-wind of the discount on the
contingent consideration (Note 8) have been treated as not tax deductible and the write-on of the contingent consideration accrual is non-assessable
income. These items have therefore not been tax affected.
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4.4

Statutory historical consolidated income statements for
FY2012, FY2013 and FY2014

Set out in table 6 below is a summary of Eclipx’s statutory consolidated income statements for FY2012, FY2013 and
FY2014.
TABLE 6. SUMMARY STATUTORY HISTORICAL CONSOLIDATED INCOME STATEMENTS FOR FY2012, FY2013
AND FY2014

Statutory historical1
$ million
Revenue
Net operating income before end of lease income and impairment
charges
End of lease income
Net operating income before impairment charges

Note

FY2012

FY2013

FY2014

316.4

297.3

285.7

75.9

75.5

82.0

17.5

4.9

2.8

93.4

80.4

84.8

Fleet impairment

–

(2.0)

(4.9)

Credit impairment

(3.4)

(2.7)

(3.7)

Net operating income

90.0

75.7

76.2

Employee benefits expense

(32.6)

(31.2)

(37.8)

Occupancy expense

(3.4)

(2.4)

(3.2)

Technology expense

(3.7)

(4.0)

(5.1)

Depreciation expense

(1.0)

(1.2)

(1.4)

Other operating expenses

(7.6)

(10.7)

(16.3)

Total operating expenses

(48.3)

(49.5)

(63.8)

PBITA

41.7

26.2

12.4

Interest on corporate debt

(7.8)

(8.6)

(19.2)

PBTA

33.9

17.6

(6.8)

Amortisation of intangible assets

(0.3)

(1.4)

(2.0)

–

–

(6.1)

33.6

16.2

(14.9)

7.7

(8.7)

2.8

41.3

7.5

(12.1)

Impairment of intangible assets
PBT
Tax expense
NPAT

Notes:
1. As set out in Section 4.2.2, the FY2013 audited statutory general purpose consolidated financial statements of Eclipx (including restated comparatives
for FY2012) were prepared under a different format to the FY2014 audited statutory general purpose consolidated financial statements. Therefore the
underlying accounting records for FY2012 have been used to present the statutory historical consolidated income statement for FY2012 on a basis
comparable to FY2013 and FY2014. The statutory historical consolidated income statements for FY2013 and FY2014 are based on the audited statutory
general purpose consolidated financial statements of Eclipx for FY2014 (including comparatives for FY2013). Refer to Table 28 in Appendix C for
a reconciliation of the FY2012 statutory historical consolidated income statement to the statutory historical consolidated income statement included
in the audited statutory general purpose consolidated financial statements of Eclipx for FY2013 as a comparative.
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4.5

Pro forma historical consolidated statement of financial
position

The pro forma historical consolidated statement of financial position of Eclipx shown below is based on the statutory
consolidated statement of financial position at 30 September 2014, adjusted for certain pro forma adjustments,
including the impact of acquisitions, the Offer and the proposed new funding structure as if it were in place as at
30 September 2014.
TABLE 7. PRO FORMA HISTORICAL CONSOLIDATED STATEMENT OF FINANCIAL POSITION

$ million

Note

Statutory
30 Sep 2014

Impact of
Acquisitions1

Impact of
the Offer and
refinancing2

Pro forma
30 Sep 2014

(8.4)

6.7

41.3

Assets
Current assets
Cash and cash equivalents

3

43.0

Restricted cash and cash equivalents

4

65.7

35.1

–

100.8

Trade and other receivables

44.1

12.6

–

56.7

Finance leases

61.8

4.2

–

66.0

–

0.2

–

0.2

12.0

8.6

–

20.6

Operating leases reported as property, plant and
equipment

168.6

74.8

–

243.4

Total current assets

395.2

127.1

6.7

529.0

6.7

1.0

–

7.7

409.7

212.8

–

622.5

Derivative financial instruments
Inventory

Non-current assets
Property, plant and equipment
Operating leases reported as property, plant and
equipment
Deferred tax assets

5

7.2

7.6

4.0

18.8

Intangibles

6

360.8

137.5

–

498.3

Finance leases
Total non-current assets
Total assets

87.7

7.6

–

95.3

872.1

366.5

4.0

1,242.6

1,267.3

493.6

10.7

1,771.6

Liabilities
Current liabilities
Trade and other liabilities

7

(90.0)

(13.3)

15.5

(87.8)

Current borrowings

8

(383.1)

(108.2)

203.0

(288.3)

Derivative financial instruments
Current tax liabilities

9

Current provisions
Total current liabilities

(9.9)

–

–

(9.9)

–

–

3.2

3.2

(6.3)

(2.9)

–

(9.2)

(489.3)

(124.4)

221.7

(392.0)

Non-current liabilities
Trade and other payables

10

(1.4)

(49.3)

49.3

Borrowings

11

(486.2)

(182.5)

(169.1)

Non-current provisions

(1.3)

Deferred tax liabilities

–

Advances from related parties

12

Total non-current liabilities
Total liabilities
Net assets

(101.3)

–
(22.1)
–

(1.4)
(837.8)

–

(1.3)

–

(22.1)

101.3
(18.5)

–

(590.2)

(253.9)

(1,079.5)

(378.3)

203.2

(862.6)

187.8

115.3

213.9

517.0

84.4

52.9

228.8

366.1

3.6

0.2

1.5

(1,254.6)

Equity
Contributed equity

13

Reserves

14

Retained earnings

15

Total equity
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(2.3)
105.7

58.8

(15.1)

149.4

187.8

115.3

213.9

517.0

Notes:
1. Acquisition of Fleet NZ and CarLoans. Eclipx acquired Fleet NZ on 1 October 2014 under a common control, scrip for scrip transaction. The assets and
liabilities of Fleet NZ have been consolidated at carrying value and no additional goodwill or intangible assets have been recognised on consolidation.
The audited consolidated statement of financial position of Fleet NZ as at 30 September 2014, extracted from Fleet NZ’s audited statutory general
purpose consolidated financial statements for the year ended 30 September 2014, has been included as a pro forma adjustment (translated at the
30 September 2014 AUD/NZD exchange rate of 1.1210). Eclipx acquired CarLoans on 16 October 2014 and a pro forma adjustment has been made
to include the statement of financial position of CarLoans as if it had been acquired at 30 September 2014. The acquisition of CarLoans resulted in the
recognition of $30.0 million of goodwill. No adjustment is required in respect of the acquisition of FleetPlus Holdings Pty Limited, which was acquired
on 1 August 2014 and is therefore included in the audited statutory consolidated statement of financial position of Eclipx as at 30 September 2014.
2. Impact of the Offer and refinancing. Section 4.5.1 provides more detail on the refinancing.
3. Cash and cash equivalents reflects the redemption of Promissory Notes held by Sing Glow for cash of $73.4 million (net of withholding tax), payment
of withholding tax and the approved issuer levy in relation to the Promissory Notes of $5.2 million, repayment of the Previous Corporate Debt Facility
of $160.0 million, payment for contingent consideration to Citigroup Capital of $9.0 million, payment of costs of the Offer of $13.3 million and refinancing
costs of $3.7 million, payment of employee bonuses of $4.6 million, receipt of repayments of Management Loans of $1.7 million, payment of fees for
services charged by Ironbridge Funds and Sing Glow in respect of the period prior to Completion of $0.6 million, payment of accrued dividends on
the FleetPlus CRPS and CarLoans CRPS of $1.3 million, receipt of the proceeds of the Offer of $103.3 million, drawdown of the New Corporate Debt
Facility of $100.0 million and refinance of $72.8 million of Eclipx Notes with a third party funder. A number of the items listed have occurred after
30 September 2014 but before Completion, while others will occur at Completion. Unrestricted cash and cash equivalents includes collection accounts
which contain cash that is routinely passed on to note holders of the warehouse facilities. As such, the cash is not termed ‘restricted’ as it is not required
to be held as collateral against the warehouse facilities, but will be used to make payments to note holders of the warehouse facilities. This cash
therefore is not available for distribution to shareholders. As at 30 September 2014, the level of cash held in collection accounts reported as unrestricted
by Eclipx totalled $19.2 million. Refer to Appendix C for a reconciliation of statutory and pro forma unrestricted cash and cash equivalents.
4. Restricted cash and cash equivalents. Restricted cash includes cash held in segregated bank accounts for the purposes of the warehouse facilities and
asset-backed securities as required by the terms of the relevant facility agreements. It includes payments Eclipx receives from lessees for the purpose
of paying for vehicle maintenance and cash held for liquidity purposes that acts a source of funds or liquidity for the relevant warehouse facility
or asset-backed securities that can be used in the event lease payments are insufficient to meet the expenses of running the SPV (including meeting
interest payments due to senior and mezzanine investors). This cash is not therefore available for use in the business or distribution to Shareholders.
5. Deferred tax asset reflects the tax deductibility of costs of the Offer of $13.3 million over five years, resulting in recognition of a deferred tax asset
of $4.0 million.
6. Intangibles arose on the acquisition of Eclipx by Sing Glow and Ironbridge Funds in 2008 and the Acquisitions in 2014. The pro forma balance at
30 September 2014 is comprised of $463.2 million of goodwill, $28.9 million of customer relationships, $3.4 million of brand names and $2.8 million
of software assets. Refer to Appendix B for details of the accounting policies in relation to impairment testing and amortisation of intangible assets.
7. Trade and other liabilities reflects utilisation of $9.0 million of the amount accrued for contingent consideration payable to Citigroup Capital and the
crediting of the remaining $1.4 million to the statutory consolidated income statement in FY2015, the payment of $4.6 million of accrued employee
bonuses and the payment of $0.5 million of accrued approved issuer levy in relation to the Promissory Notes.
8. Current borrowings reflects the accrual for dividends up to conversion on Completion of the FleetPlus CRPS and CarLoans CRPS ($1.3 million),
repayment of the Previous Corporate Debt Facility ($160.0 million), conversion of the FleetPlus CRPS and CarLoans CRPS to Shares on Completion
($37.0 million), payment of accrued CRPS dividends in cash on Completion ($1.3 million) and settlement of deferred consideration payable to the
Vendors of CarLoans by the issue of additional CRPS, which convert to Shares on Completion ($6.0 million).
9. Current tax liabilities reflect the tax deductibility of interest on the Promissory Notes ($2.6 million) and the dividends on the FleetPlus CRPS and
CarLoans CRPS ($0.4 million), and the tax deductibility of fees for services charged by Ironbridge Funds and Sing Glow in respect of the period prior
to Completion ($0.2 million).
10. Trade and other payables reflect the accrual of interest on the Promissory Notes ($2.9 million), revaluation of the NZD-denominated Promissory Notes
at 30 September 2014 based on the assumed AUD/NZD exchange rate of 1.0479 at Completion (being the midpoint rate on 10 March 2015) ($3.0 million)
and repayment or reinvestment into equity of the Promissory Notes ($55.2 million).
11. Non-current borrowings reflects the refinance of $72.8 million Eclipx Notes previously funded by Eclipx with a third party funder, drawdown of the
New Corporate Debt Facility of $100.0 million, offset by the capitalisation of borrowing costs of $3.7 million to be amortised over the term of the facilities.
12. Advances from related parties reflect the accrual of interest on the Promissory Notes ($5.9 million), repayment or reinvestment into equity of the
Promissory Notes ($102.6 million) and payment of withholding tax ($4.6 million).
13. Contributed equity reflects the reinvestment of $84.3 million of Promissory Notes held by Ironbridge Funds into Shares on Completion (net of
withholding tax), conversion of $37.0 million of the CRPS to Shares on Completion, the issue of $6.0 million of additional CRPS in settlement of deferred
consideration payable to the Vendors of CarLoans which convert to Shares on Completion, Shares provided to the Directors in payment for their
services prior to the Offer of $0.6 million, receipt of repayments of Management Loans of $1.7 million, the issue of $103.1 million of shares and $0.6 million
of Director Shares under the Offer and costs of the Offer of $5.6 million offset in equity ($3.9 million after tax).
14. Reserves reflects the issue of $0.2 million of Director Options under the Offer.
15. Retained earnings reflects the accrual of interest in relation to the Promissory Notes and the dividends in relation to the FleetPlus CRPS and CarLoans
CRPS of $8.9 million and $1.3 million, respectively ($6.2 million and $0.9 million after tax, respectively), the revaluation of the Promissory Notes prior to
redemption or reinvestment (from the 30 September 2014 rate to the assumed AUD/NZD exchange rate at Completion of 1.0479, being the midpoint
rate on 10 March 2015) ($3.0 million), costs of the Offer to be expensed of $7.7 million ($5.4 million after tax), Shares provided to the Directors in payment
for their services prior to the Offer of $0.6 million, a benefit of $1.4 million in relation to the write on of excess accrued contingent consideration payable
to Citigroup Capital in connection with sale of Eclipx in 2008 to Sing Glow and Ironbridge Funds ($1.4 million after tax) and fees for services charged
by Ironbridge Funds and Sing Glow in respect of the period prior to Completion of $0.6 million ($0.4 million after tax).

4.5.1

Pro forma adjustments to the statutory consolidated statement
of financial position

Since 30 September 2014, Eclipx has conducted a number of refinancing transactions, including:

• drawing down of the New Corporate Debt Facility ($100.0 million) in order to in part refinance the Previous
Corporate Debt Facility used to acquire FleetPlus in July 2014 ($160.0 million facility as at 30 September 2014 of which
$97.0 million was outstanding following paying part of the Previous Corporate Debt Facility with use of proceeds
from refinancing some of the Eclipx Notes previously funded by Eclipx in the warehouse facilities with a third party
funder); and
• refinancing Eclipx Notes with a third party funder to replace a portion of the equity capital employed in its
warehouse facilities for total gross proceeds of $72.8 million.

PROSPECTUS INITIAL PUBLIC OFFERING

73

On Completion, Eclipx will issue new Shares and Director Options to raise $103.3 million which, together with available
cash, will be used to:
• repay $73.4 million of Promissory Notes held by Sing Glow (net of withholding tax) and pay $5.2 million of
withholding tax and the approved issuer levy in respect of the Promissory Notes held by Sing Glow, Ironbridge Funds
and Eclipx;
• pay Citigroup Capital $9.0 million for contingent consideration in connection with Citigroup Capital’s sale of Eclipx
in 2008 to Sing Glow and Ironbridge Funds;
• pay accrued dividends on the FleetPlus CRPS and CarLoans CRPS of $1.3 million;
• pay management bonuses and exit payments of $4.6 million (refer to Section 6.3);
• pay fees for services charged by Ironbridge Funds and Sing Glow in respect of the period prior to Completion
of $0.6 million; and
• pay the costs of the Offer and refinancing costs estimated at $13.3 million and $3.7 million, respectively.
Details of the pro forma adjustments made to the statutory consolidated statement of financial position of Eclipx as
at 30 September 2014 are set out in the notes to Table 7. The pro forma historical consolidated statement of financial
position is provided for illustrative purposes only and is not represented as being necessarily indicative of Eclipx’s
view on its future financial position. Further information on the sources and uses of funds of the Offer is contained
in Section 7.1.2.

4.6

Indebtedness

Table 8 sets out the indebtedness of Eclipx as at 30 September 2014; before Completion incorporating the impact
of the acquisitions, and following Completion.
TABLE 8. PRO FORMA CONSOLIDATED INDEBTEDNESS OF ECLIPX AS AT 30 SEPTEMBER 2014

$ million

Note

Statutory1
(before
Completion)

Statutory
including
acquisitions2
(before
Completion)

684.3

684.3

721.5

–

273.0

308.6

684.3

957.3

1,030.1

Pro forma
(after
Completion)3

Warehouse facility
FP Turbo Trust 2007-1
FP Ignition Trust 2011-1/FPNZ Trust
Total warehouse borrowings

4

Other lease financing borrowings
Loans

5

7.3

7.3

7.3

Back to back lease financing

5

6.6

6.6

6.6

13.9

13.9

13.9

Total other lease financing borrowings
Restricted cash and cash equivalents

6

(65.7)

(100.8)

(100.8)

Security deposits

7

(6.0)

(6.0)

(6.0)

Net debt – warehouse and lease financing

626.5

864.4

937.2

0.86

0.84

0.91

160.0

160.0

–

–

–

100.0

Promissory Notes

101.3

150.5

–

FleetPlus and CarLoans CRPS

25.0

37.0

–

286.3

347.5

100.0

Net debt – warehouse and lease finance/leveraged assets
(at 30 September 2014) (times)
Corporate debt
Current borrowings
Non-current borrowings

8

Total borrowings
Unrestricted cash and cash equivalents (excluding collection accounts)
Net debt – Corporate
Net debt – Corporate/FY2015 pro forma PBITA (times)
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9

(23.8)

(15.4)

(22.1)

262.5

332.1

77.9

3.53

4.46

1.05

Notes:
1. The statutory disclosure in the above table reflects the position of Eclipx prior to the acquisition of Fleet NZ and CarLoans.
2. Statutory including acquisitions reflects the impact of the acquisition of Fleet NZ and CarLoans.
3. Pro forma (after Completion) does not include a number of operational financing changes that took place after 30 September 2014. The key changes
since 30 September 2014, which have not been adjusted for are: the issue of the FP Turbo Series 2014-1 Trust (an asset-backed securitisation)
on 4 December 2014 for an amount of $277.0 million; the issue of Concentration Note 2014-1 on 22 December 2014 for an amount of $16.1 million; and
establishment of the FP Turbo Warehouse Trust 2014-1 Australia (for finance and novated leases) on 19 January 2015 for an amount of $53.5 million.
4. Refer to Section 3.3.3.1 for a description of these arrangements.
5. Loans and back to back lease financing are reported under trade and other liabilities in the statement of financial position.
6. As outlined in Note 4 to Table 7, under the warehouse facilities and asset-backed security, cash is held in segregated bank accounts as required by the
terms of the relevant facility agreements. This cash is not therefore available for use in the business or distribution to shareholders.
7. FleetPlus is required, under its principal and agency arrangements, to provide a level of security against the residual value of principal and
agency‑funded operating lease assets. This is reported under trade and other receivables in the statement of financial position.
8. Borrowings are stated gross, whereas in the statement of financial position the associated borrowing costs are offset against borrowings.
9. Unrestricted cash and cash equivalents (excluding collection accounts) excludes collection accounts, which contain cash that is routinely passed
on to note holders of the warehouse facilities. As such, the cash is not termed ‘restricted’ as it is not required to be held as collateral against the
warehouse facilities, but will be used to make payments to note holders of the warehouse facilities. This cash therefore is not available for distribution
to shareholders and has been excluded from the calculation of Net debt – Corporate, above. As at 30 September 2014, the level of cash held in
collection accounts by Eclipx totalled $19.2 million. The decrease in unrestricted cash and cash equivalents (excluding collection accounts) between
“Statutory (before Completion)” and “Statutory including acquisitions (before Completion)” reflects the cash consideration paid for CarLoans
($12.0 million), offset by the unrestricted cash and cash equivalents of Fleet NZ and CarLoans of $3.6 million. Refer to Note 3 to Table 7 for details
of unrestricted cash and cash equivalents.

4.6.1

Description of the New Corporate Debt Facility

4.6.1.1

Overview

On 16 March 2015, Eclipx entered into revolving cash advance facilities with a major Australian trading bank and
a number of other non-bank financiers (New Corporate Debt Facility). The New Corporate Debt Facility matures
on 23 March 2018.

4.6.1.2

Amount

The aggregate limit under the New Corporate Debt Facility is $150,000,000 and are available for drawings in Australian
dollars by way of cash advances. At the Prospectus Date the New Corporate Debt Facility is drawn to $100,000,000.

4.6.1.3

Interest rate

The New Corporate Debt Facility is at an interest rate of the bank bill swap rate plus a margin. Eclipx has hedged
its current exposure to the bank bill swap rate under the New Corporate Debt Facility by entering into a three year
interest rate swap for a notional amount of $100,000,000.
A customary undrawn commitment fee is payable on the undrawn portion of the New Corporate Debt Facility.

4.6.1.4

Guarantees and Security

The New Corporate Debt Facility is (and is required to be on an ongoing basis) guaranteed by Eclipx, each borrower
under the New Corporate Debt Facility and certain wholly-owned subsidiaries of Eclipx (each a Guarantor). Subject
to exceptions, each Guarantor grants security over all of its assets in favour of a security trustee to secure the
New Corporate Debt Facility. The guarantees and security may also secure hedging entered into in respect of the
New Corporate Debt Facility.

4.6.1.5

Financial Covenants

The New Corporate Debt Facility is subject to certain financial covenants. The financial covenants will be tested
semi-annually as at each 31 March and 30 September, with the first test being carried out as at 30 September 2015,
in each case with reference to the consolidated financial statements of Eclipx. The key components of those financial
covenants are summarised below:
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TABLE 9. FINANCIAL COVENANTS

Pro forma ratio
as at 30 Sept 2014

Covenant name

Calculation and definition

Covenant

Interest cover ratio

• The ratio of NPAT plus Net Interest Expense to
Net Interest Expense, where

Must be greater than
or equal to 2.50:1

Greater than 7.00:1

Must be less than or
equal to 2.50:1

Less than 1.00:1

Must be greater than
or equal to 1.25:1

Greater than 4.00:1

–– Net Interest Expense is the interest for the
last 12 months under the New Corporate Debt
Facility and certain other corporate level
indebtedness after adjusting for interest rate
hedging; and
–– Cash NPAT is the net profit after tax of Eclipx
for the last 12 months after adding back
certain items.

Leverage ratio

• The ratio of Net Indebtedness to EBIT, where
–– Net Indebtedness is the indebtedness
under the New Corporate Debt Facility and
certain other corporate level indebtedness
less “available cash” as defined in the New
Corporate Debt Facility; and
–– EBIT is Cash NPAT for the last 12 months, after
adding back interest expense under the New
Corporate Debt Facility and certain other
corporate level interest expenses and taxes,
provided that if income from a warehouse
securitisation, asset backed security or any
other funding arrangement is not received in
cash within 60 days of the income accruing,
then that income will not be recognised until
received in cash.

The Net Asset
Coverage Ratio

• The ratio of Assets Available for Corporate Debt
Financiers to Net Indebtedness, where
–– Assets Available for Corporate Debt
Financiers is the tangible assets and income
streams net of operating expenses (calculated
in a manner set out in the New Corporate
Debt Facility) available to the lenders under
the New Corporate Debt Facility; and
–– Net Indebtedness has the meaning given above.

In addition, the financial indebtedness secured by the security must not exceed 60% of Assets Available for Corporate
Debt Financiers (being less than 40% on a pro forma basis as at 30 September 2014). Due to specific adjustments
made when calculating the financial covenants terms that are used both in the financial covenants and in the financial
statements in Section 4 will not necessarily be the same.

4.6.1.6

Repayments

If the interest cover ratio is less than or equal to 5.0:1, the leverage ratio is more than 1.75:1 or the net asset coverage ratio
is less than or equal to 1.75:1 (Repayment Triggers), then Eclipx will be required to reduce the amount outstanding under
the New Corporate Debt Facility by a pre-agreed amount. The amount required to be repaid varies according to the level
of the financial ratios at the time and at previous testing dates and is generally determined by reference to a percentage
of EBIT (as defined in Section 4.6.1.5).

4.6.1.7

Conditions Precedent

The New Corporate Debt Facility contains conditions precedent customary for a facility of this nature. The New
Corporate Debt Facility may not be drawn if a Repayment Trigger has occurred and is subsisting or if a Repayment
Trigger would result from the drawdown.

4.6.1.8

Review Event

The New Corporate Debt Facility is subject to a review event which will be triggered if a person, or group of persons
acting together acquire “control” (as defined in section 50AA of the Corporations Act) of Eclipx, Eclipx is delisted
or trading in its securities is suspended for a period of 10 business days or longer (for reasons other than there being
an imminent announcement of a major acquisition or merger transaction).
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Upon the occurrence of a review event, there will be a 30 day negotiation period and, failing agreement, a lender may
require repayment of the New Corporate Debt Facility provided by it in full within 90 days.

4.6.1.9

Distributions

Unless a Repayment Trigger has occurred, the only restrictions under the New Corporate Debt Facility on declaring
dividends and other distributions or buying back shares or otherwise reducing capital are where an event of default
or review event is subsisting or would result from doing so or where it is not permitted under the Corporations Act.
If a Repayment Trigger has occurred, then whether or not Eclipx can do so will also depend on the level of the financial
covenants both at the relevant time and at previous testing dates.

4.6.1.10 Other
The New Corporate Debt Facility is subject to representations and warranties, undertakings, events of default and other
terms and conditions that are customary for a facility of this nature. In particular, a breach of a financial covenant is
an event of default. Upon an event of default occurring, a lender may demand repayment of the New Corporate Debt
Facility provided by it, cancel the New Corporate Debt Facility, make demand under the guarantees referred to above
and require enforcement of the security referred to above.

4.6.2

Lease finance facilities

4.6.2.1

Warehouse and asset-backed security funding

See Section 3.3.3.1 for a description of the warehouse and asset-backed security funding.

4.6.2.2

Finance lease facilities

Eclipx has entered in to a range of finance lease facilities with various funders. In the ordinary course, the primary
security for the funding arrangements is the underlying leased asset.

4.6.2.3

Loans secured over lease portfolio assets

From time to time Eclipx utilises loan facilities to fund lease portfolio assets in relation to its businesses. The facilities
are typically secured by the underlying leased asset and repaid over the term of the underlying leased asset. At the
Prospectus Date, Eclipx does not have any significant arrangements of this nature in place.

4.6.2.4 Off balance sheet funding
Eclipx has off balance sheet funding arrangements through various funders. In the ordinary course, the primary security
for these funding arrangements is the underlying leased asset. Eclipx’s performance under these arrangements is
supported by certain cross company guarantees and cash security deposits (as shown in Table 8).
FleetPlus has entered into a principal and agency arrangement with a subsidiary. The subsidiary is a special purpose
vehicle (SPV) which funds its role as principal under the principal and agency arrangement though a loan facility with
a financial institution (which takes security over the assets of the SPV). Eclipx does not consolidate the SPV, as it does
not have control over the SPV as the financial institution controls the credit approval process through covenants in the
loan facility. In substance, the SPV performs in a similar manner to other third party funding providers.

4.6.3

Other indebtedness and security

4.6.3.1

Transactional banking

Eclipx has letter of credit, bank guarantee and credit card facilities as at 31 January 2015 in an aggregate amount of
approximately $3,000,000 secured by cash deposits or under the security granted in respect of the New Corporate
Debt Facility.

4.6.3.2

Hedging

Eclipx has as at the Prospectus Date entered into hedging agreements hedging the base rate under the New Corporate
Debt Facility for a term of three years and a notional amount of $100,000,000. The hedging is secured under the security
granted in respect of the New Corporate Debt Facility.
Net operating income attributable to Eclipx’s New Zealand business represents approximately 23% of Eclipx’s net
operating income. Eclipx does not hedge movements in the AUD/NZD exchange rate. The sensitivity of Eclipx’s FY2015
pro forma forecast NPAT to changes in the AUD/NZD exchange rate is provided in Section 4.11.

4.6.4

Liquidity and capital resources

Following Completion, Eclipx’s principal sources of funds are cash flow from operations and borrowings.
Eclipx expects that it will have sufficient cash flow from operations to meet its operational requirements and business
needs during the forecast period. Eclipx believes that it has enough working capital to carry out its stated objectives,
and in particular that its operating cash flows, together with borrowings, will position Eclipx to grow its business
in accordance with the Forecast Financial Information.
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4.7

Summary pro forma historical and forecast consolidated
statements of cash flows and statutory forecast consolidated
statement of cash flows

Set out in Table 10 below is a summary of Eclipx’s pro forma historical consolidated statements of cash flows for
FY2012, FY2013 and FY2014, pro forma forecast consolidated statement of cash flows for FY2015 and statutory forecast
consolidated statement of cash flows for FY2015.
A description of the key statement of cash flow line items is included in Section 4.9.1.
TABLE 10. SUMMARY PRO FORMA HISTORICAL AND FORECAST CONSOLIDATED STATEMENTS OF CASH FLOWS
AND STATUTORY FORECAST CONSOLIDATED STATEMENT OF CASH FLOWS

Pro forma historical1,2
FY2012

FY2013

FY2014

Pro forma
forecast1
FY2015

PBT

62.2

44.6

31.4

64.1

45.6

Add back depreciation, amortisation and
impairments

195.5

199.6

210.0

193.1

195.0

(8.3)

1.5

4.2

3.5

10.6

(10.8)

32.0

25.1

1.3

(7.6)

(2.1)

(10.5)

(10.5)

$ million

Note

Non-cash items
Changes in working capital
Changes in provisions

3

Net operating cash flow before
taxation
Purchase of lease assets

Statutory
forecast
FY2015

2.5

–

241.1

277.7

268.6

251.5

233.1

(340.8)

(280.7)

(285.0)

(357.9)

(357.9)

Proceeds from sale of lease assets

149.4

137.2

98.2

125.1

126.4

Purchase of other PPE

(10.4)

(2.5)

(2.7)

(3.6)

(3.6)
–

Proceeds from sale of other PPE

2.5

–

–

–

Net cash flow before financing
activities and taxation

41.8

131.7

79.1

15.1

(2.0)

Net drawdown/(repayment) of lease
financing facilities

4

(19.0)

(101.4)

(65.8)

46.0

115.8

Net cash flow before corporate
financing activities and taxation

2

22.8

30.3

13.3

61.1

113.8

Tax paid

(11.9)
5

Debt establishment costs

6

Proceeds from New Corporate Debt
Facility

7

–

100.0

Repayment of Previous Corporate Debt
Facility

8

–

(160.0)

Redemption of Promissory Notes

9

–

(73.4)

Payment of withholding tax

10

–

(5.2)

Contingent consideration paid

11

–

(9.0)

Consideration paid for CarLoans

12

–

(12.0)

Repayment of Management Loans

13

–

1.7

Proceeds from issue of new shares

14

–

103.3

Dividends paid

15

–

–

47.2

36.0

9.0

9.0

38.2

27.0

Net cash flow
Increase in restricted cash and cash
equivalents
Increase in unrestricted cash and
cash equivalents
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16

–

(11.9)

Capitalised costs of the Offer

(2.0)

(5.6)
(5.7)

Notes:
1. The pro forma historical consolidated statements of cash flows for FY2012, FY2013 and FY2014 and the pro forma forecast consolidated statement
of cash flows for FY2015 are reconciled to the respective statutory historical consolidated statements of cash flows for FY2012, FY2013 and FY2014
and the statutory forecast consolidated statement of cash flows for FY2015 in Section 4.7.1.
2. The pro forma historical consolidated statements of cash flows for FY2012, FY2013 and FY2014 have been presented before corporate financing
activities and taxation on the basis that Eclipx’s capital structure following Completion will be materially different from that in place during the period
prior to Completion. In FY2014, cash flows were significantly impacted by self-funded leases ($20.4 million balance as at 30 September 2014). $16.1 million
has subsequently been transferred into the Concentration Note on 22 December 2014 (resulting in 80% of the $16.1 million being released, as 20% credit
support is required for the Concentration Note). Some additional self-funding is expected during FY2015, however a net reduction in self-funded assets
of $9.5 million is forecast for FY2015, which benefits FY2015 cash flows.
3. The movement in provisions reflects the utilisation of fleet impairment provisions in FY2015, the impact of which would normally be reported in net
drawdown/repayment of lease finance facilities, but has been separately identified in the forecast. The $10.5 million cash outflow represents the
difference between the forecast amount which Eclipx assumes to receive on disposal of the vehicles and the residual amount it is required to pay to the
warehouse facility banks.
4. FY2015 statutory forecast net drawdown of lease finance facilities includes the proceeds of the refinance of $72.8 million of Eclipx Notes in October 2014.
5. Costs of the Offer are estimated at $13.3 million, of which $7.7 million will be recognised in the statutory forecast consolidated income statement (and
therefore PBT) and $5.6 million will be offset in equity and recognised in the statutory forecast consolidate statement of cash flows.
6. Debt establishment costs in relation to the issue of asset-back securities ($1.2 million), the establishment of the Turbo Series ($0.4 million) and the issue
of a Concentration Note ($0.4 million) are recognised in the pro forma and statutory forecast consolidated statement of cash flows. In addition, debt
establishment costs in relation to the New Corporate Debt Facility ($2.9 million) and the refinance of Eclipx Notes ($0.8 million) are included in the
statutory forecast consolidated statement of cash flows, as these relate to the change in capital structure.
7. Proceeds from New Corporate Debt Facility of $100.0 million reflects the drawdown of the New Corporate Debt Facility, expected to be drawn as at the
Prospectus Date.
8. Repayment of Previous Corporate Debt Facility of $160.0 million reflects the repayment of the Previous Corporate Debt Facility, expected to be repaid
prior to Completion. The accrued interest on this facility is included in PBT.
9. Redemption of Promissory Notes. As part of the Offer, Sing Glow will redeem its Promissory Notes for cash (net of withholding tax).
10. Payment of withholding tax. Withholding tax payable in relation to the Promissory Notes of $5.2 million will be settled on Completion.
11. Contingent consideration paid. $9.0 million will be paid to Citigroup Capital on Completion for contingent consideration payable to Citigroup Capital
in connection with its sale of Eclipx in 2008 to Sing Glow and Ironbridge Funds (refer to Section 7.1.2).
12. Consideration paid for CarLoans. The cash consideration paid to the Vendors of CarLoans in FY2015 has been removed from the pro forma historical
statement of cash flows.
13. On Completion, $1.7 million of management loans held against Loan Shares will be repaid.
14. Proceeds of the Offer. As outlined in Section 4.10, Eclipx is proposing to issue $103.1 million of Shares and $0.2 million of Director Options via the Offer.
15. No dividends will be paid during FY2015. The dividend to be paid in respect of the six month period to 30 September 2015, is expected to be payable
in January 2016.
16. The increase in restricted cash reflects an increase in the Eclipx funded fleet in FY2015, resulting in additional cash required against the warehouse liability
and therefore an increase in the level of restricted cash and cash equivalents.

4.7.1

Pro forma adjustments to the statutory consolidated statements of cash flows

In presenting the pro forma consolidated statements of cash flows included in the Prospectus, adjustments to the
audited statutory historical consolidated statements of cash flows and forecast statutory consolidated statement
of cash flows have been made for certain pro forma transactions including the impact of Acquisitions and other
adjustments as summarised below.

TABLE 11. PRO FORMA ADJUSTMENTS TO THE STATUTORY HISTORICAL CONSOLIDATED STATEMENTS OF CASH
FLOWS FROM FY2012 TO FY2014

Historical
$ million

Note

Statutory net cash flow before corporate financing activities and
taxation

FY2012

FY2013

FY2014

11.3

17.5

(109.3)

Cash flows of Fleet NZ

1

4.1

5.6

(0.5)

Cash flows of FleetPlus

2

19.2

18.5

4.6

Consideration paid for FleetPlus

3

–

–

110.1

Cash flows of CarLoans

4

Statutory including Acquisitions

(0.4)

(0.8)

34.2

40.8

(0.7)
4.2

Change in capital structure

5

(8.7)

(7.2)

(5.6)

Discontinued Fleet NZ HCV business

6

(6.2)

(3.1)

(0.1)

Advisory fees

7

1.0

1.0

1.1

Transaction and restructuring costs

8

4.5

0.8

15.7

Incremental public company costs

9

(2.0)

(2.0)

(2.0)

22.8

30.3

13.3

Pro forma net cash flow before corporate financing activities and
taxation
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TABLE 12. PRO FORMA ADJUSTMENTS TO THE STATUTORY FORECAST CONSOLIDATED STATEMENTS OF CASH FLOW
FOR FY2015

$ million

Note

Statutory net cash flows

Forecast
FY2015
36.0

Advisory fees

7

0.6

Transaction and restructuring costs

8

22.3

Incremental public company costs

9

(1.0)

Consideration paid for CarLoans

10

12.0

Contingent consideration paid

11

9.0

New Corporate Debt Facility drawn

12

(100.0)

New Corporate Debt Facility interest paid

13

(2.5)

Eclipx Notes refinanced

14

(72.8)

Previous Corporate Debt Facility repaid

15

160.0

Previous Corporate Debt Facility interest

16

5.0

FleetPlus and CarLoans CRPS dividends

17

1.3

Promissory Notes repaid

18

73.4

Withholding tax paid

19

5.2

Repayment of Management Loans

20

(1.7)

Debt establishment costs paid

21

3.7

Proceeds from the issue of new shares

22

Pro forma net cash flow

(103.3)
47.2

Notes to Tables 11 and 12:
1. Include cash flows of the Fleet NZ group. Eclipx acquired Fleet NZ on 1 October 2014 under a common control, scrip for scrip transaction This
adjustment includes the historical cash flows of Fleet NZ as if the business had been part of Eclipx from 1 October 2011.
2. Include cash flows of FleetPlus. FleetPlus was acquired by Eclipx on 1 August 2014. The cash flows of FleetPlus have been included as a pro forma
adjustment, as if the business had been part of Eclipx from 1 October 2011. The pro forma adjustment for FY2014 represents ten months of cash flows
for the period prior to the acquisition.
3. Consideration paid for FleetPlus. The cash consideration paid to the Vendors of FleetPlus in FY2014 has been removed from the pro forma historical
statement of cash flows.
4. Include cash flows of CarLoans. CarLoans was acquired by Eclipx on 16 October 2014. The cash flows of CarLoans have been included as a pro forma
adjustment, as if the business had been part of the Eclipx from 1 October 2011.
5. Change in capital structure. The capital structure of Eclipx changed prior to the Offer, and will change further on Completion. This pro forma adjustment
removes the impact of finance structures that will not exist following Completion and reflects the impact of the new finance structure that will be
in place on Completion, as if they had existed from 1 October 2011. The key elements of this adjustment relate to
a) the refinance of Eclipx Notes to replace Eclipx’s equity capital previously employed in Eclipx’s warehouse facilities (refer to Section 3.3.3), resulting
in additional interest paid ($10.1 million, $9.6 million and $9.9 million in FY2012, FY2013 and FY2014, respectively);
b) drawdown of the New Corporate Debt Facility resulting in additional non-lease interest paid ($6.8 million in each of FY2012, FY2013 and FY2014);
c) repayment of the Previous Corporate Debt Facility used to acquire FleetPlus resulting in a reduction to non-lease interest paid ($2.4 million in FY2014);
d) reinvestment into Shares of Promissory Notes held by Ironbridge Funds, resulting in a reduction in non-lease interest paid (although interest accrues
on these notes and is not paid, in Fleet NZ these were accounted for a change in corporate debt and therefore there is a reconciling item between
statutory and pro forma net cash flow before corporate financing activities and taxation of $3.4 million, $3.3 million and $4.9 million in FY2012, FY2013
and FY2014, respectively);
e) repayment of financing in FleetPlus as part of the acquisition resulting in a reduction to non-lease interest paid ($2.4 million, $4.4 million and
$3.6 million in FY2012, FY2013 and FY2014, respectively); and
f) finance costs associated with the Previous Corporate Debt Facility used to fund the acquisition of Eclipx by Sing Glow and Ironbridge Funds from
Citigroup Capital in 2008 ($2.4 million, $1.5 million and $0.2 million in FY2012, FY2013 and FY2014, respectively).
6. Discontinued Fleet NZ HCV business. Historically, Fleet NZ wrote HCV business in relation to large commercial vehicles (over 32 tonnes).It stopped
doing so in FY2012. The fleet has been in run-down since FY2012 and no further business of this type has been written or is expected to be written
in the future. The cash flows associated with the New Zealand HCV book (including disposal proceeds and repayment of warehouse borrowings) have
been removed from the historical and forecast cash flows as a pro forma adjustment.
7. Advisory fees. Fees for services charged by Ironbridge Funds and Sing Glow in respect of the period prior to Completion will not be incurred following
Completion. This adjustment removes the fees attributable to the period prior to Completion.
8. Transaction and restructuring costs. Eclipx paid external transaction costs in relation to: (a) the FleetPlus management buy-out in FY2012 ($4.1 million);
(b) work associated with previous exit planning ($0.4 million, $0.8 million and $1.3 million in FY2012, FY2013 and FY2014, respectively); (c) preparation
for the Offer ($13.3 million in FY2015); and (d) the acquisition of FleetPlus, including costs incurred by Eclipx and FleetPlus, and the acquisition of
CarLoans ($11.4 million and $3.3 million in FY2014 and FY2015, respectively). As a result of the FleetPlus acquisition, a number of transaction bonuses
were paid to senior executives of FleetPlus ($1.3 million and $1.1 million in FY2014 and FY2015, respectively). Following the acquisition of FleetPlus and
in preparation for the Offer, Eclipx has undertaken certain restructuring steps which are not expected to recur following Completion. These cash costs
include payments in relation to the cessation of employment of former executives of the business ($1.7 million in FY2014). On Completion a number
of employees will be entitled to bonuses, which have been expensed and provided for in prior periods ($4.6 million in FY2015) – refer to Section 7.1.2.
9. Incremental public company costs. An adjustment has been made to include Eclipx’s current estimate of the incremental annual costs that it will incur
as a listed public company.
10. Consideration paid for CarLoans. The cash consideration paid to the Vendors of CarLoans in FY2015 has been removed from the pro forma historical
statement of cash flows.
11. Contingent consideration paid. $9.0 million will be paid to Citigroup Capital on Completion for contingent consideration payable to Citigroup Capital
in connection with its sale of Eclipx in 2008 to Sing Glow and Ironbridge Funds.
12. New Corporate Debt Facility drawn. The drawdown of the New Corporate Debt Facility has been removed from the pro forma forecast cash flow.
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13. New Corporate Debt Facility interest. A full year of interest paid on the New Corporate Debt Facility has been included as a pro forma adjustment
in each of FY2012, FY2013 and FY2014. For FY2015 a pro forma adjustment has been made to include the interest for the period prior to the facility
being drawn.
14. Eclipx notes. Eclipx refinanced some Eclipx Notes on 10 October 2014 for New Zealand and 16 October 2014 for Australia to reduce the equity capital
employed in the warehouse facilities. A pro forma adjustment has been made to remove the cash proceeds of the issue.
15. Previous Corporate Debt Facility repaid. The Previous Corporate Debt Facility was repaid on 23 March 2015 with the proceeds from the refinance of
some Eclipx Notes and the drawdown of the New Corporate Debt Facility.
16. Previous Corporate Debt Facility interest. Interest associated with the Previous Corporate Debt Facility has been removed from the pro forma
consolidated statements of cash flows.
17. FleetPlus and CarLoans CRPS interest. Accrued interest to Completion on the CRPS will be paid in cash at Completion.
18. Promissory Notes redeemed. As part of the Offer, Sing Glow will redeem its Promissory Notes for cash (net of withholding tax). The cash payment
has been removed from the pro forma forecast consolidated statement of cash flows.
19. Withholding tax and approved issuer levy paid. As part of the Offer, the Promissory Notes will either be redeemed or reinvested in Shares
(net of withholding tax) and Eclipx will settle the associated liability for withholding tax and approved issuer levy.
20. Repayment of management loans. On Completion, Eclipx will receive $1.7 million in relation to the repayment of management loans held against
loan shares.
21. Debt establishment costs. Costs paid in relation to the New Corporate Debt Facility ($2.9 million) and the refinance of some Eclipx Notes ($0.8 million)
have been removed from the pro forma forecast cash flow as if these refinancing activities had occurred prior to the start of the period.
22. Proceeds of the Offer. As outlined in Section 4.10, Eclipx is proposing to issue $103.1 million of Shares and $0.2 million of Director Options as part of the
Offer.

4.8

Segment information

In accordance with Australian Accounting Standard AASB 8, Eclipx has determined that its reporting segments
comprise Australia Commercial, Australia Consumer and New Zealand Commercial.
These segments are those in which the chief operating decision maker receives information for the purpose of resource
allocation and assessment of segment performance.

Australia Commercial
Australia Commercial includes the revenues and profits associated with the provision of services to corporate
customers in Australia, including vehicle fleet leasing and management services and commercial equipment finance.
The principal products are operating and finance leases, including ancillary services such as maintenance.

Australia Consumer
Australia Consumer includes the revenue and profits associated with the provision of vehicle finance and services
to consumers in Australia. The principal product is novated leases, including ancillary services such as maintenance.

New Zealand Commercial
New Zealand Commercial includes the revenues and profits associated with the provision of services to corporate
customers in New Zealand, including vehicle fleet leasing and management services. The principal products are
operating and finance leases, including ancillary services such as maintenance.
Table 13 contains a summary of Eclipx’s net operating income and operating metrics by segment for FY2012, FY2013,
FY2014 and FY2015.
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TABLE 13. NET OPERATING INCOME AND OPERATING METRICS BY SEGMENT

Pro forma historical
$ million

Note

FY20121

FY2013

FY2014

Pro forma
forecast
FY2015

n/a

98.3

98.0

108.8

Growth
FY2013 –
FY2014

FY2014 –
FY2015

(0.3)%

11.0%

Net operating income
Australia Commercial
Australia Consumer
Australia
New Zealand
Commercial
Total

n/a

21.5

21.7

25.6

0.9%

18.0%

128.1

119.8

119.7

134.4

(0.1)%

12.3%

34.1

34.2

35.3

35.3

3.2%

–

162.2

154.0

155.0

169.7

0.6%

9.5%

33,343

32,855

30,891

30,181

(6.0)%

(2.3)%

Operating metrics
Australia Commercial
Closing Funded Fleet
(units)
Closing Managed Fleet
(units)

13,866

13,565

13,017

13,400

(4.0)%

2.9%

Closing VUMOF

47,209

46,420

43,908

43,581

(5.4)%

(0.7)%

11,591

12,699

14,740

17,550

16.1%

19.1%

Australia Consumer
Closing Funded Fleet
(units)
Closing Managed Fleet
(units)
Closing VUMOF

–

–

–

–

–

–

11,591

12,699

14,740

17,550

16.1%

19.1%

14,142

13,476

14,025

15,149

4.1%

8.0%

2,163

2,334

2,796

3,035

19.8%

8.5%

16,305

15,810

16,821

18,184

6.4%

8.1%

New Zealand
Commercial
Closing Funded Fleet
(units)
Closing Managed Fleet
(units)
Closing VUMOF

Notes:
1. Eclipx is not able to divide net operating income between Australia Commercial and Australia Consumer on a comparable basis to FY2013 and FY2014
on the data available.

4.9

Management discussion and analysis of the Pro Forma
Historical Financial Information

4.9.1

General factors affecting the operating results of Eclipx

Below is a discussion of the main factors which affected Eclipx’s operating and relative financial performance in FY2012,
FY2013 and FY2014, as well as the factors Eclipx expects may continue to affect it in the future.
The discussion of these general factors is intended to provide a brief summary only and does not detail all factors that
affected Eclipx’s historical operating and financial performance, nor everything that may affect Eclipx’s operations and
financial performance in the future.

Net operating income
At a general level, the key drivers of income for Eclipx are:
• the total fleet size and the mix of the fleet between Funded Fleet and Managed Fleet;
• monthly contracted rental payments received from customers, which are split between principal and interest, and
other services. The principal portion of the rental payment is defined by Eclipx as “operating lease rentals”;
• New Business Writings; and
• the number of vehicles disposed of during a financial year.
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The components of Eclipx’s net operating income are:
• Net interest margin represents the contracted interest income from Eclipx-funded leases less finance costs,
including the interest expense associated with the underlying receivables borrowings and facilities, and the
amortisation of initial establishment fees or fees paid on the annual renewal of facilities.
• Net depreciation margin represents principal amounts received on leases (also referred to as “operating lease
rentals”) less depreciation expense on underlying vehicles.
–– over the life of individual leases, the cumulative depreciation margin is zero, with a negative net margin in the
early period of a lease (as depreciation exceeds principal repayments) offset by a positive net margin in the latter
period of a lease (as principal repayments exceed depreciation).
–– this relationship is due to depreciation being recognised on a straight line basis, while the principal component
of a lease repayment gradually increases during the life of a lease.
• Funding commissions represents upfront commissions from third parties that fund new vehicle leases originated
by Eclipx.
• Net maintenance margin and management income:
–– net maintenance margin represents the difference between maintenance fees received under lease contracts
involving the provision of maintenance services and the maintenance costs associated with those vehicles.
–– management income is received by Eclipx in relation to all leases based on contractually fixed amounts.
• Net related products and services income represents rebates and commissions from third party suppliers
(such as insurance, tyres and fuel), loan establishment fees, income from tyres and relief vehicles, and the upfront
recognition of revenue associated with salary packaging services; less the direct expenses associated with providing
these services (such as the purchase of tyres on behalf of Eclipx’s customers).
• End of lease income is the sum of end of lease charges (for excess kilometres usage and unfair wear and tear) and
the profit or loss on disposal of the vehicles at the end of their leases (also known as vehicle trading profit or VTP).
VTP is calculated as the sale price less its carrying value and any other costs of disposal (such as selling costs,
refurbishment costs and transportation costs).
–– from FY2015 onwards, vehicle disposal losses will be taken against the impairment provision on the balance
sheet, while gains will be recognised in the income statement as end of lease income.
• Sundry income primarily reflects the revenue generated by Eclipx’s AutoSelect business, which New Zealand’s
largest non-manufacturer-aligned used car dealer network.
• Fleet impairment:
–– from FY2014, Eclipx has impaired individual assets where there has been an indicator of impairment. Accordingly,
any loss on the individual asset is taken at the time of impairment.
–– previously, a loss was taken only at realisation upon disposal of the vehicle. This loss was then pooled against
gains generated on leases with the net gain recorded in the income statement. The impairment is raised at
an individual lease level.
–– residual value exposures on operating leases (refer to Section 3.3.6) are now considered by Eclipx on a regular
basis and an impairment is raised when there is an indicator of impairment in line with Eclipx’s accounting policy.
• Credit impairment:
–– Eclipx records a credit impairment against its receivables when there is objective evidence that suggests that
Eclipx will not be able to collect the due amount from its customer.

Operating expenses
Key expenses include:
• Employee benefits expense represents salaries, wages and other employment related costs for sales, product,
operating, information technology, management and administrative staff employed by Eclipx. Staff costs make
up the largest portion of Eclipx’s operating expenses and they are largely fixed in nature in the short term. Senior
management and sales staff have a portion of their total compensation that is linked to performance).
• Occupancy expense represents the rent and associated costs, including repairs, maintenance, cleaning, rates, and
security of Eclipx’s leased office space and its second hand car operations in New Zealand.
• Technology expense represents the costs of Eclipx’s IT systems including the maintenance of the various customer
interface systems. The costs include licence fees, maintenance and consulting costs.
• Depreciation expense represents the depreciation of head office capitalised expenditure including leasehold
improvements and office equipment.
• Other operating expenses represents other operating expenses include professional services (audit, tax, legal etc.),
travel and accommodation, marketing, subscriptions, other overheads and an estimate of listed company expenses.
An adjustment for additional expenses has been made in the above other operating expenses for estimated listed
company expenses to reflect Eclipx’s current estimate of the incremental annual costs that it will incur as a listed
company. These costs include director remuneration, directors’ and officers’ liability insurance premiums, additional
audit and tax costs, additional staff costs, listing fees, share registry fees, as well as annual general meeting and annual
report costs.
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Working capital
Working capital includes current trade and other receivables, vehicle inventory, finance lease receivables, other current
assets, trade and other liabilities, deferred income, employee benefits, acquisition costs and provisions.
The business model of Eclipx results in it typically receiving payment for services before it has to pay its suppliers for
the costs associated with provision of these services. This is driven by contractual relationships that it has with its
customers and its trading terms with its suppliers.

Purchase and disposal of operating lease assets
At the commencement of an operating lease which Eclipx-funded (e.g. through Eclipx’s own warehouse facilities or
unrestricted cash reserves), the vehicle will be purchased by Eclipx and capitalised on its balance sheet. Over the term
of the lease the asset will be depreciated and sold through Eclipx’s various disposal channels at the end of the lease.
In the case where the vehicle is funded through Eclipx’s third party funders, the vehicle will be purchased by the funder
and will only be purchased by Eclipx from the funder at the end of the lease for the agreed residual value. Eclipx will
then dispose of the vehicle through its various disposal channels.
The proceeds from disposal of lease assets and depreciation (principal) recovery during a period provide funds that can
be used for the purchase of new lease assets, as assets cycle in and out of the warehouse facilities. As a result, where
the Eclipx funded fleet is reducing during a period there will be a corresponding net repayment of the lease finance
facilities and where the Eclipx funded fleet is growing, there will be a corresponding net drawdown of the lease finance
facilities.

Purchase of other property, plant and equipment
Capital expenditure relates to the acquisition of property, plant & equipment, including the acquisition, development
and installation of software (fleet management and customer interface) for Eclipx.

Net drawdown/repayment of lease financing facilities
Under the terms of the various warehouse facilities, a level of cash support is required of between 2% and 5%. For further
origination flexibility, the business can choose to self-fund lease assets using unrestricted cash on its balance sheet.
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4.9.2

Pro forma consolidated income statements: FY2013 compared to FY2012

Table 14 below sets out the summary pro forma consolidated income statements for FY2012 and FY2013.

TABLE 14. SELECTED PRO FORMA HISTORICAL CONSOLIDATED INCOME STATEMENTS: FY2013 COMPARED TO FY2012

Pro forma historical
FY2012

FY2013

Change

Change
%

Revenue

490.5

481.0

(9.5)

(1.9)%

Net operating income before end of lease income and
impairment charges

130.9

139.3

8.4

6.4%

36.7

20.1

(16.6)

(45.2)%

167.6

159.4

(8.2)

(4.9)%

(1.7)

188.9%

$ million

End of lease income
Net operating income before impairment charges
Fleet impairment
Credit impairment

Note

(0.9)

(2.6)

1.7

(37.8)%

Net operating income

162.2

154.0

(8.2)

(5.1)%

Employee benefits expense

(60.3)

(60.4)

(0.1)

0.2%

(6.0)

(5.0)

1.0

(16.7)%

Technology expense

(6.1)

(6.1)

–

–

Depreciation expense

(2.0)

(1.9)

0.1

(5.0)%

Other operating expenses

(13.1)

(14.4)

(1.3)

9.9%

Total operating expenses

(87.5)

(87.8)

(0.3)

0.3%

PBITA before significant items

74.7

66.2

(8.5)

(11.4)%

Significant items

(2.3)

(10.3)

(8.0)

347.8%

PBITA

72.4

55.9

(16.5)

(22.8)%

Interest on corporate debt

(6.8)

(6.8)

–

–

PBTA

65.6

49.1

(16.5)

(25.2)%

616

597

(19)

(3.1)%

1,580

1,537

(43)

(2.7)%

Closing Funded Fleet (units)

59,076

59,030

(46)

(0.1)%

Closing Managed Fleet (units)

16,029

15,899

(130)

(0.8)%

Closing VUMOF (units)

75,105

74,929

(176)

(0.2)%

Net operating income/average AUMOF (%)

10.3%

10.0%

(0.3)%

–

Operating expenses/net operating income (%)

53.9%

57.0%

3.1%

–

4.2%

2.5%

(1.7)%

–

Occupancy expense

New business writings ($m)
Average net book value of assets under management or
financed (AUMOF) ($m)

NPATA excluding significant items/average AUMOF (%)

(4.5)

(2.8)

Net operating income before end of lease income and impairment charges
Net operating income before end of lease income and impairment charges increased by $8.4 million, from $130.9 million
to $139.3 million, an increase of 6.4%. A summary of the key factors affecting Eclipx’s growth in FY2013 is set out below:
• increase in net finance income as a consequence of a reduction in interest expense of $10.9 million, offset by
a decrease in finance income of $5.8 million resulting from the decline in the loan book (average AUMOF reduced
$43 million, from $1,580 million to $1,537 million);
• growth in funding commissions, primarily driven by growth of $32.2 million in CarLoans average assets under
management, from $3.8 million to $36.0 million; and
• funding commissions and net interest margins were impacted by the announcement by the previous Federal
government on 16 July 2013 regarding proposed changes to the calculation of fringe benefits tax for employerprovided salary packaged vehicles. Following the announcement of proposed changes there was a significant decline
in demand for novated leases, however the impact was relatively small for Eclipx, due to the limited exposure that
it had to the novated lease market and Eclipx’s policy of recognising novated lease income over the life of a lease
at that time.
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End of lease income
End of lease income declined by $16.6 million from $36.7 million in FY2012 to $20.1 million as a consequence of a number
of factors including the return to more normal pricing in the second hand car market (following shortages in the
delivery of new cars resulting from the Thailand floods and Fukushima nuclear disaster which led to higher prices in
second hand vehicles during FY2012).
The overall reduction in end of lease income led to an $8.2 million decrease in net operating income from $162.2 million
to $154.0 million.

Total operating expenses
Total operating expenses were broadly flat year on year with a decrease in occupancy costs being offset by an increase
in others costs.

PBITA before significant items
As a result of the above, PBITA before significant items declined by $8.5 million from $74.7 million to $66.2 million.

4.9.3

Pro forma consolidated statements of cash flows: FY2013 compared to FY2012

Table 15 below sets out the summary pro forma consolidated statements of cash flows for FY2012 and FY2013.

TABLE 15. SELECTED PRO FORMA HISTORICAL CONSOLIDATED STATEMENTS OF CASH FLOWS: FY2013 COMPARED
TO FY2012

Pro forma historical
$ million

Note

FY2012

FY2013

Change

Change
%
(28.3)%

PBT

62.2

44.6

(17.6)

Add back depreciation, amortisation and impairments

195.5

199.6

4.1

2.1%

(8.3)

1.5

9.8

(118.1)%

(10.8)

32.0

42.8

(396.3)%

(2.5)

(100.0)%

Non-cash items
Changes in working capital
Changes in provisions

2.5

–

241.1

277.7

36.6

15.2%

(340.8)

(280.7)

60.1

(17.6)%

Proceeds from sale of lease assets

149.4

137.2

(12.2)

(8.2)%

Purchase of other PPE

(10.4)

Net operating cash flow before taxation
Purchase of lease assets

Proceeds from sale of other PPE

(2.5)

7.9

(76.0)%

(2.5)

(100.0)%

2.5

–

Net cash flow before financing activities and taxation

41.8

131.7

89.9

215.1%

Net drawdown/(repayment) of lease finance facilities

(19.0)

(101.4)

(82.4)

433.7%

Net cash flow before corporate financing activities and
taxation

22.8

30.3

7.5

32.9%
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Conversion of PBT to net cash flow before corporate financing activities and taxation – FY2012
The conversion of PBT to net cash flow before corporate financing activities and taxation in FY2012 was impacted
by a number of factors, including:
• net $4.0 million cash outflow for warehouse facility establishment costs which were incurred in FY2012, but
amortised over future periods;
• the implementation of a new fleet management system (called “Drive”) in FleetPartners Australia which resulted in
customer billing issues and therefore higher trade receivables as at 30 September 2012 (FleetPartners Australia trade
receivables increased $16.9 million during FY2012);
• costs associated with the implementation of Drive of $5.5 million;
• an increase in vehicle inventory on hand as at 30 September 2012 of $5.0 million;
• an increase in creditors of $11.3 million, predominantly due to the timing of vehicle purchase payments around yearend; and
• a net cash outflow of $2.6 million associated with movements in the level of finance and operating lease receivables
and repayment of the associated lease financing.
The above factors, together with a cash outflow for other capital expenditure (net of proceeds from the sale of other
PPE) of $2.3 million and removal of non-cash items in PBT of $14.4 million ($8.4 million of non-cash items as shown in
Table 15 and $6.0 million of non-cash depreciation margin), result in net cash flow before corporate financing activities
and taxation of $22.8 million.

Conversion of PBT to net cash flow before corporate financing activities and taxation – FY2013
The conversion of PBT to net cash flow before corporate financing activities and taxation improved in FY2013 when
compared to FY2012. Cash conversion was impacted by a number of factors, including:
• the collection of the higher trade receivables experienced as at 30 September 2012 (FleetPartners Australia trade
receivables decreased $13.5 million during FY2013);
• a decrease in creditors as payables in relation to vehicle purchases outstanding at 30 September 2012 were
paid during FY2013 together with a lower level of other trade creditors at 30 September 2013 as compared
to 30 September 2012 (cash outflow of $26.0 million);
• other working capital and provision changes resulting in a cash inflow of $1.4 million;
• a net cash inflow of $4.6 million associated with movements in the level of finance and operating lease receivables
and repayment of the associated lease financing, and a $5.3 million cash outflow in relation to lease assets that Eclipx
chose to self-fund via its own unrestricted cash reserves during FY2013; and
• a reduction in capital expenditure as the majority of the costs associated with the implementation of Drive which
went live on 1 July 2012, were capitalised in FY2012. $2.1 million of costs associated with this project were capitalised
in FY2013 of total capital expenditure of $2.5 million.
As a result of the above factors, net cash flow before corporate financing activities and taxation increased $7.5 million
in FY2013, from $22.8 million to $30.3 million.
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4.9.4

Pro forma consolidated income statements: FY2014 compared to FY2013

Table 16 below sets out the summary pro forma consolidated income statements for FY2013 and FY2014.

TABLE 16. SELECTED PRO FORMA CONSOLIDATED INCOME STATEMENTS: FY2014 COMPARED TO FY2013

Pro forma historical
FY2013

FY2014

Change

Change
%

Revenue

481.0

466.2

(14.8)

(3.1)%

Net operating income before end of lease income and
impairment charges

139.3

142.6

3.3

2.4%

20.1

15.0

(5.1)

(25.4)%

159.4

157.6

(1.8)

(1.1)%

1.6

(61.5)%

$ million

End of lease income
Net operating income before impairment charges
Fleet impairment
Credit impairment

Note

(2.6)

(1.0)

(2.8)

(1.6)

1.2

(42.9)%

1.0

0.6%

(63.8)

(3.4)

5.6%

(6.1)

(1.1)

22.0%

(7.6)

(1.5)

24.6%

(2.0)

(0.1)

5.3%

(15.5)

(1.1)

7.6%

(87.8)

(95.0)

(7.2)

8.2%

PBITA before significant items

66.2

60.0

(6.2)

(9.4)%

Significant items

(10.3)

PBITA

55.9

48.9

Interest on corporate debt

(6.8)

PBTA
New business writings ($m)

Net operating income

154.0

155.0

Employee benefits expense

(60.4)

Occupancy expense

(5.0)

Technology expense

(6.1)

Depreciation expense

(1.9)

Other operating expenses

(14.4)

Total operating expenses

(0.8)

7.8%

(7.0)

(12.5)%

(6.8)

–

–

49.1

42.1

(7.0)

(14.3)%

597

622

25

4.2%

1,537

1,559

22

1.4%

Closing Funded Fleet (units)

59,030

59,656

626

1.1%

Closing Managed Fleet (units)

15,899

15,813

(86)

(0.5)%

Closing VUMOF (units)

74,929

75,469

540

0.7%

Net operating income/average AUMOF (%)

10.0%

9.9%

(0.1)%

–

Operating expenses/net operating income (%)

57.0%

61.3%

4.3%

–

2.5%

2.3%

(0.2)%

–

Average net book value of assets under management or
financed (AUMOF) ($m)

NPATA (before significant items)/average AUMOF (%)

(11.1)

Net operating income before end of lease income and impairment charges
Revenue declined by $14.8 million from $481.0 million to $466.2 million as a result of a reduction in finance income,
as the loan book of FleetPartners Australia contracted by $57.4 million between FY2013 and FY2014.
Net operating income before end of lease income and impairment charges increased by $3.3 million, from $139.3 million
to $142.6 million, an increase of 2.4% as a result of the following key factors:
• increase in funding commissions of $1.6 million, primarily reflecting the continued growth of the CarLoans business
(average assets under management increased by $57.5 million, from $36.0 million in FY2013 to $93.5 million in FY2014);
and
• increase in net finance income driven by the growth in the loan book in New Zealand offset by the reduction
in the loan book in Australia. The decline in net finance income was mitigated by a lower cost of funds on Eclipx’s
warehouse facilities.

End of lease income
End of lease income declined by $5.1 million from $20.1 million to $15.0 million in FY2014 due to lower vehicle disposal
proceeds and an increase in losses on vehicles originated in FY2010-11 compared to preceding years. Refer Figure 39 in
Section 3.3.6. As described in Section 4.10.2, losses on the disposal of vehicles in FY2013 and FY2014 were taken to the
income statement, rather than the lease assets being impaired at the time when indications of impairment first arose.
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Impairment charges
The level of fleet and credit impairment reduced from $5.4 million to $2.6 million (excluding significant items). Eclipx also
experienced an improved credit performance in FY2014.
As a result of the above, net operating income increased by $1.0 million.

Total operating expenses
Total operating expenses increased by $7.2 million from $87.8 million to $95.0 million due to the following:
• increase in salary and wages of $3.4 million reflecting the change in senior management team and the investment
in certain head office functions made by the new management team ahead of the listing of Eclipx. The salary
& wages include a share based payment expense increase of $2.3 million resulting from the issue of incentive
structures to the new management team who joined the business in FY2014; and
• other operating expenses increased by $1.1 million due to a higher level of professional services and consulting fees
in preparation for the Offer.

PBITA before significant items
PBITA before significant items declined by $6.2 million from $66.2 million to $60.0 million as a consequence of the
aforementioned items.

4.9.5

Pro forma consolidated statements of cash flows: FY2014 compared to FY2013

Table 17 below sets out the summary pro forma consolidated statements of cash flows for FY2013 and FY2014.

TABLE 17. SELECTED PRO FORMA CONSOLIDATED STATEMENTS OF CASH FLOWS: FY2014 COMPARED TO FY2013

Pro forma historical
$ million

Note

FY2013

FY2014

Change

Change
%
(29.6)%

PBT

44.6

31.4

(13.2)

Add back depreciation, amortisation and impairments

199.6

210.0

10.4

5.2%

1.5

4.2

2.7

180.0%

32.0

25.1

(6.9)

(21.6)%

(2.1)

(2.1)

n/m

Non-cash items
Changes in working capital
Changes in provisions
Net operating cash flow before taxation
Purchase of lease assets
Proceeds from sale of lease assets
Purchase of other PPE
Proceeds from sale of other PPE
Net cash flow before financing activities and taxation
Net drawdown/(repayment) of lease finance facilities
Net cash flow before corporate financing activities and
taxation

–
277.7

268.6

(9.1)

(3.3)%

(280.7)

(285.0)

(4.3)

1.5%

137.2

98.2

(39.0)

(28.4)%

(2.7)

(0.2)

8.0%

(2.5)
–

–

131.7

79.1

(52.6)

–

(39.9)%

–

(101.4)

(65.8)

35.6

(35.1)%

30.3

13.3

(17.0)

(56.1)%

Conversion of PBT to net cash flow before corporate financing activities and taxation – FY2014
The conversion of PBT to net cash flow before corporate financing activities and taxation declined in FY2014 when
compared to FY2013, as a result of:
• a net cash outflow of $14.9 million associated with a reduction in finance and operating lease receivables
and repayment of the associated lease financing liabilities (including disposal losses on certain vehicles), and
a $15.0 million cash outflow in relation to the purchase of lease assets that Eclipx chose to self-fund via its own
unrestricted cash reserves during FY2014; and
• other working capital and provision changes resulting in a cash inflow of $0.3 million.
The above factors, together with a cash outflow for capital expenditure of $2.7 million and removal of non-cash items in
PBT of $14.2 million ($4.2 million of non-cash items as shown in Table 17 above and $10.0 million of non-cash depreciation
margin), result in net cash flow before corporate financing activities and taxation of $13.3 million.
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4.10 Forecast Financial Information
The basis of preparation of the FY2015 Forecast Financial Information is detailed in Section 4.2.3. This Section 4.10
also includes the Directors’ best estimate specific assumptions. In addition to these specific assumptions, the general
assumptions adopted in preparing the Forecast Financial Information are detailed in Section 4.10.1 below.

4.10.1 General assumptions

The following general assumptions are relevant to the Forecast Financial Information:
• there is no material change in the competitive and operating environments in which Eclipx operates;
• there is no change in applicable Australian Accounting Standards and International Financial Reporting Standards
that would have a material impact on Eclipx’s accounting policies, financial reporting or disclosure requirements;
• there is no significant deviation from current market expectations of the broader economic conditions relevant
to the Australian and New Zealand sectors in which Eclipx and its key customers operate;
• there is no material change in the legislative regimes (including taxation) and regulatory environment in which Eclipx
and its customers operate;
• there are no material losses of customers or contracts;
• there is no material amendment to any material agreement relating to Eclipx’s business other than as disclosed
in this Prospectus;
• there are no significant disruptions to the continuity of operations of Eclipx and there are no other material changes
in Eclipx’s business;
• no material acquisitions are completed;
• no material changes to Eclipx’s corporate and funding structure other than as set out in, or contemplated by,
this Prospectus;
• there is no loss of key management personnel and Eclipx will maintain the ongoing ability to recruit and retain
required personnel;
• there is no material litigation that will arise or be settled to the benefit or detriment of Eclipx;
• there are no contingent liabilities that will arise or be realised to the detriment of Eclipx;
• the Offer proceeds are in accordance with the timetable set out on page 2 of this Prospectus; and
• none of the risks set out in Section 5 occur.

4.10.2 Directors’ best estimate specific assumptions

The Forecast Financial Information has been prepared on the basis of the actual unaudited financial results for the three
months to 31 December 2014 and Eclipx’s forecast for the nine months ending 30 September 2015. Eclipx’s forecast for
the nine months ending 30 September 2015 also has regard to the current trading performance of Eclipx up until the
date of lodgement of the Prospectus.
The Forecast Financial Information is based on various assumptions, of which the key assumptions are set out below.
The assumptions below are a summary only and do not represent all factors that will affect Eclipx’s forecast financial
performance. This information is intended to assist investors in assessing the reasonableness and likelihood of the
assumptions occurring, and is not intended to be a representation that the assumptions will occur. It should be read
in conjunction with the basis of preparation of the Forecast Financial Information set out in Section 4.2.3, the general
assumptions set out in Section 4.10.1 and the risk factors set out in Section 5.
The Directors’ best estimate specific assumptions underpinning the Forecast Financial Information include the following:

General
• Total new business writings for Eclipx increase by $151.0 million (24.3% increase) from $622.0 million in FY2014 to
$773.0 million in FY2015. The increase in new business writings in part reflects a higher run-off of the existing book
when compared to FY2014. The new business writings are expected to be generated by:
–– new leases with new customers secured in FY2015 including selected sale and lease back transactions;
–– new or replacement leases with existing customers secured prior to FY2015; and
–– $20.0 million of new business writings in commercial equipment finance (new business to Eclipx in FY2015);
• The average net book value of assets under management or financed by Eclipx increases by $89.0 million from
$1,559.0 million in FY2014 to $1,648.0 million in FY2015.
• The overall size of Eclipx’s Funded Fleet (both Eclipx and third party funded) increases by 3,224 vehicles, generating
commensurate increases in management and maintenance fee income, finance income, funding commissions and
related products and services income for Eclipx; and
• An average AUD/NZD exchange rate during FY2015 of 1.110. Eclipx does not hedge the potential translation exposure
between its New Zealand and Australian operations. The majority of income and expenses for Eclipx’s New Zealand
operations are in NZD. Refer to Section 4.11 for an illustrative sensitivity of an increase or decrease in the NZD/AUD
exchange rate on Eclipx’s FY2015 forecast NPAT.
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Net finance income
• Reduction in the cost of funds associated with Eclipx’s warehouse facilities from 1 October 2014 following the
renewal of Eclipx’s warehouse facilities with its funding banks and the benefit of issuing the asset-backed security
in December 2014 which resulted in a lower cost of funds when compared to Eclipx’s warehouse facilities;
• From FY2015, a portion of the total net interest margin on novated leases will be recognised upfront for salary
packaging services provided, with a corresponding reduction in net interest margin during the life of the lease.
This upfront recognition of income matches the expenses incurred in establishing the salary packaging service and
is reported in related products and services. The total amount of salary packaging services income included in the
Forecast Financial Information is $2.2 million.

End of lease income
• In FY2014, Eclipx altered its accounting practice with respect to the calculation of its impairment provision whereby
Eclipx now provides for individual leases where there is an indicator of impairment. Eclipx increased the provision for
impairment of leased assets by $7.1 million in FY2014 to reflect this change to the accounting practice. From FY2015,
all losses incurred on the disposal of vehicles at the end of the lease will be accounted for against the impairment
provision on the balance sheet ($10.5 million in FY2015) and all gains on the disposal of vehicles will be recorded
in the income statement when they are generated ($27.6 million in FY2015).

Fleet and credit impairment
• Eclipx has forecast to impair the book value of lease assets in FY2015 by $2.0 million and to increase its credit
impairment provision by $2.7 million in FY2015 as a consequence of an increase in the average net book value
of assets under management or financed ($89.0 million increase in FY2015).

Operating expenses
• The Eclipx forecast includes the realisation of $2.9 million of synergies including increased rebates as a consequence
of Eclipx’s greater buying power following the acquisition of FleetPlus on 1 August 2014. The majority of new
contracts required to generate these savings have been entered into or are expected to be by Completion.
• From FY2015, sales commissions for operating leases will be capitalised and spread over the life of the lease,
to match the income earned over the life of the lease. The FY2015 forecast assumes that a net $1.1 million of sales
commissions for operating leases are capitalised.
• Total operating expenses for FY2015 are assumed to be broadly in line with FY2014 flat ($0.3 million increase).
The increase reflects the following:
–– the full year effect of new hires in FY2014 together with a further investment in the head office structure forecast
in FY2015;
–– Implementation of new LTI Plans for senior management (pro forma share-based payment expense of $1.9 million
in FY2015); and
–– Offset by an assumed reduction of other operating expenses on the basis that many roles have been internalised,
resulting in a lower spend on consultants assumed in FY2015.

Interest on New Corporate Debt Facility
• A New Corporate Debt Facility was entered into on prior to the Prospectus Date and will be drawn-down
to $100.0 million as at the Prospectus Date. As part of the drawdown of the new facility, Eclipx hedged the base rate
on $100.0 million for a period of three years.

Income tax expense
• The primary jurisdictions in which Eclipx operates is Australia and New Zealand and their applicable corporate tax
rates are 30% and 28% respectively. Tax has been forecast based on these underlying rates however the effective
tax rate will be marginally higher as certain costs are not deductible for tax purposes such as share based payments.
These will be offset by the benefit of costs of the Offer and the write-off of borrowing costs.
• Cash tax payments in the forecast statements of cash flows for FY2015 is based on Eclipx’s current tax instalment
payments in Australia and New Zealand.

Restricted cash and cash equivalents
• As a consequence of the forecast growth in new business writings, in particular for commercial equipment finance,
Eclipx is expecting to reserve approximately $9.0 million in cash (restricted cash).
• Eclipx assumes it will reduce the level of self-funding of assets in FY2015 by approximately $9.5 million as compared
to FY2014, which will increase Eclipx’s unrestricted cash.

Capital expenditure
• Expected capital expenditure of $3.6 million in FY2015 predominantly relates to the cost of software development
relating to Eclipx’s fleet systems, applications to improve customer experience and upgrade computer hardware.
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4.10.3 Pro forma consolidated income statements: FY2015 compared to FY2014
Table 18 sets out the summary pro forma consolidated income statements for FY2014 and FY2015.

TABLE 18. SELECTED PRO FORMA CONSOLIDATED INCOME STATEMENTS ITEMS: FY2015 COMPARED TO FY2014

Pro forma
historical
FY2014

Pro forma
forecast
FY2015

Change

Change
%

Revenue

466.2

476.1

9.9

2.1%

Net operating income before end of lease income and
impairment charges

142.6

146.8

4.2

2.9%

15.0

27.6

12.6

84.0%

157.6

174.4

16.8

$ million

End of lease income
Net operating income before impairment charges

Note

10.7%

Fleet impairment

(1.0)

(2.0)

(1.0)

100.0%

Credit impairment

(1.6)

(2.7)

(1.1)

68.8%

Net operating income

155.0

169.7

Employee benefits expense

14.7

9.5%

(63.8)

(67.2)

(3.4)

5.3%

Occupancy expense

(6.1)

(6.6)

(0.5)

8.2%

Technology expense

(7.6)

(7.2)

0.4

(5.3)%

Depreciation expense

(2.0)

(1.7)

0.3

(15.0)%
(18.7)%

Other operating expenses

(15.5)

(12.6)

2.9

Total operating expenses

(95.0)

(95.3)

(0.3)

PBITA before significant items

60.0

74.4

14.4

24.0%

–

11.1

(100.0)%

Significant items

(11.1)

0.3%

PBITA

48.9

74.4

25.5

52.1%

Interest on corporate debt

(6.8)

(6.8)

–

–

PBTA

42.1

67.6

25.5

60.6%

Amortisation of intangible assets

(4.6)

(3.5)

1.1

(23.9)%

Impairment of intangible assets

(6.1)

–

6.1

(100.0)%

PBT

31.4

64.1

32.7

104.1%

Tax expense

(10.2)

(19.5)

(9.3)

91.2%

NPAT

21.2

44.6

7.5

2.4

(5.1)
18.3

Amortisation and impairment of intangible assets (post-tax)
NPATA

23.4

110.4%
(68.0)%

28.7

47.0

Add back significant items (post-tax)

7.8

–

NPATA excluding significant items

36.5

47.0

10.5

28.8%

New business writings ($m)

622

773

151

24.3%

1,559

1,648

89

5.7%

59,656

62,880

3,224

5.4%

Average net book value of assets under management or
financed (AUMOF) ($m)
Closing Funded Fleet (units)
Closing Managed Fleet (units)

(7.8)

63.8%
(100.0)%

15,813

16,435

622

3.9%

75,469

79,315

3,846

5.1%

Net operating income/average AUMOF (%)

9.9%

10.3%

0.4%

–

Operating expenses/net operating income (%)

61.3%

56.2%

(5.1)%

–

2.3%

2.9%

0.6%

–

Closing VUMOF (units)

NPATA (before significant items)/average AUMOF (%)
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Net operating income before end of lease income and impairment charges
Revenue is forecast to increase by $9.9 million from $466.2 million to $476.1 million or 2.1% in FY2015, principally driven
by the growth in the average AUMOF in New Zealand of $41.8 million and CarLoans of $68.1 million. As a result, net
operating income before end of lease income and impairment charges is forecast to increase by $4.2 million from
$142.6 million to $146.8 million, an increase of 2.9%.
A summary of the key factors expected to affect Eclipx’s growth in FY2015 is set out below:
• Lower cost of funds on Eclipx’s warehouse and asset-backed securities;
• Growth in funding commissions of $2.4 million as the CarLoans online finance broker business average AUMOF
is forecast to increase by $68.1 million; and
• Increase in related products and services and maintenance income in part reflecting the part year benefit
of synergies Eclipx has or is assumed it will achieve in FY2015 as a consequence of the enhanced buying power
of Eclipx following the purchase of FleetPlus.

End of lease income
End of lease income is forecast to increase by $12.6 million from $15.0 million to $27.6 million as a consequence of
a number of factors including:
• From FY2015 losses incurred on the disposal of vehicles where a specific impairment provision has been raised,
will be recorded against the specific impairment provision on the balance sheet, instead of in end of lease income.
Specific impairment provisions on lease assets will be raised at the time a vehicle is first assessed as being impaired
in line with Eclipx’s accounting policy, rather than at the end of a lease as has been the practice for periods prior
to FY2014;
• Eclipx has negotiated lower selling and transport costs for vehicles being returned off lease; and
• Improvement in selling prices as Eclipx continues to utilise its multiple distribution channels in order to maximise
the selling price on the disposal of the vehicle.

Impairment charges
Offsetting these increases is an expected increase in the fleet impairment provision of $1.0 million (total impairment
charge of $2.0 million in FY2015) and a further expected $1.1 million increase in the credit impairment provision (total
impairment charge of $2.7 million in FY2015).

Total operating expenses
Total operating expenses for FY2015 are forecast to be broadly in line with FY2014 ($0.3 million increase), despite the
full year effect of the new hires made in FY2014, further anticipated additions to the management team in FY2015 and
the implementation of new LTI Plans to take effect following Completion which has a pro forma share based payment
expense of $1.9 million in FY2015.
Offsetting this increase is an assumed reduction in the level of professional fees and consulting fees incurred by the
business as a result of the internalisation of roles and investment in the management team.

PBITA before significant items
As a result of the above, PBITA before significant items is forecast to increase by $14.3 million from $60.0 million
to $74.3 million in FY2015.
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4.10.4 Pro forma consolidated statements of cash flows: FY2015 compared to FY2014
Table 19 below sets out the summary pro forma consolidated statements of cash flows for FY2014 and FY2015.

TABLE 19. SELECTED PRO FORMA CONSOLIDATED STATEMENTS OF CASH FLOWS: FY2015 COMPARED TO FY2014

$ million
PBT

Note

Pro forma
historical
FY2014

Pro forma
forecast
FY2015

Change

Change
%

31.4

64.1

32.7

104.1%

210.0

193.1

(16.9)

(8.0)%

Non-cash items

4.2

3.5

(0.7)

(16.7)%

Changes in working capital

25.1

1.3

(23.8)

(94.8)%

Add back depreciation, amortisation and impairments

Changes in provisions

(10.5)

(8.4)

400.0%

Net operating cash flow before taxation

268.6

251.5

(17.1)

(6.4)%

Purchase of lease assets

(285.0)

(357.9)

(72.9)

25.6%

Proceeds from sale of lease assets

98.2

125.1

26.9

27.4%

Purchase of other PPE

(2.7)

(0.9)

33.3%

Proceeds from sale of other PPE
Net cash flow before financing activities and taxation
Net drawdown/(repayment) of lease finance facilities
Net cash flow before corporate financing activities and
taxation

(2.1)

(3.6)

–

–

79.1

15.1

(64.0)

(80.9)%

(65.8)

46.0

111.8

(169.9)%

13.3

61.1

47.8

359.4%

Tax paid

(11.9)

Debt establishment costs

(2.0)

Net cash flow

47.2

–

–

Conversion of PBT to net cash flow before corporate financing activities and taxation – FY2015
The conversion of PBT to net cash flow before corporate financing activities and taxation in FY2015 is assumed to be
higher than previous years, as a result of:
• a reduction in the level of Eclipx funded lease assets. During FY2014 Eclipx funded $15.0 million of lease assets from
its unrestricted cash reserves, resulting in a total level of self-funded receivables of $20.4 million as at 30 September
2014. $16.1 million has subsequently been transferred into the Concentration Note on 22 December 2014 (resulting
in 80% of the $16.1 million being released, as 20% credit support is required for the Concentration Note). Some
additional self-funding is expected during FY2015, however a net reduction in self-funded assets of $9.5 million is
forecast for FY2015 ($10.9 million at 30 September 2015), which will increase the level of unrestricted cash within
Eclipx by the same amount;
• the non-recurrence of the working capital benefit achieved in FY2014 as a consequence of a cash inflow associated
with a reduction in the level of finance lease receivables is not forecast to occur in FY2015, (cash inflow from working
capital movements of $1.3 million compared to $25.1 million in FY2014);
• the cash impact of the assumed loss on disposal of the vehicles ($10.5 million) which will be taken to the balance
sheet provision in FY2015. The $10.5 million cash outflow represents the difference between the forecast amount
which Eclipx assumes to receive on disposal of the vehicles and the residual amount it is required to pay to the
warehouse facility banks; and
• an increase in capital expenditure, slightly above FY2014 levels ($0.9 million increase to $3.6 million) due to Eclipx’s
investment in its fleet management system in New Zealand, together with ongoing investments in improving
customer experience and interface.
The above factors result in net cash flow before corporate financing activities and taxation of $61.1 million.
FY2015 net cash flow also includes the set up costs associated with the asset-backed security Turbo Series, the Turbo
Warehouse and Concentration Note ($2.0 million) and the cash tax expected to be paid in FY2015 of $11.9 million.
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4.11

Sensitivity analysis

The Forecast Financial Information is based on a number of estimates and assumptions that are subject to business,
economic and competitive uncertainties and contingencies, many of which are beyond the control of Eclipx and its
Directors, and upon assumptions with respect to future business developments, which are subject to change.
Investors should be aware that future events cannot be predicted with certainty and as a result, deviations from the
figures forecast in this Prospectus are to be expected. To assist investors in assessing the impact of these assumptions
on the forecasts, set out below is a summary of the sensitivity of certain Forecast Financial Information to changes
in a number of key variables. The changes in the key variables as set out in the sensitivity analysis are not intended
to be indicative of the complete range of variations that may be experienced. For the purposes of the analysis below,
the effect of the changes in key assumptions on the FY2015 pro forma forecast NPAT of $44.6 million is presented.
The sensitivity analysis is intended as a guide only and variations in actual performance could exceed the ranges shown.
TABLE 20. SENSITIVITY ANALYSIS ON PRO FORMA FORECAST NPAT FOR FY2015

Variance

FY2015 NPAT impact
($ million)

+/- 5%

+/- 0.7

+/- 25bps

+/- 0.3

Increase/decrease in operating cost/net operating income (%)

+/- 1%

+/- 1.2

Increase/decrease in NZD/AUD exchange rate

+/- 5%

+/- 0.7

Increase/decrease in FY2015 disposal proceeds on operating lease assets

+/- 1%

+/- 1.0

$ million
Increase/decrease in new business writings
Increase/decrease in net interest margin on new business writings

Care should be taken in interpreting these sensitivities. The estimated impact of changes in each of the variables has
been calculated in isolation from changes in other variables, in order to illustrate the likely impact on the forecast.
In practice, changes in variables may offset each other or be additive, and it is likely that Eclipx management would
respond to any adverse change in one variable by seeking to minimise the net effect on Eclipx’s NPAT.

4.12 Dividend Policy
Depending on available profits and the financial position of Eclipx, it is the current intention of the Board to pay
dividends in respect of half years ending 31 March and final dividends in respect of full years ending 30 September each
year subject to the requirements of the Corporations Act 2001 (Cth). Eclipx will pay dividends in Australian dollars.
The payment of a dividend by Eclipx is at the discretion of the Directors and will be a function of a number of factors,
including the general business environment, the operating results and financial condition of Eclipx, future funding
requirements including credit support for Eclipx’s warehouse facilities, capital management initiatives, taxation
considerations (including the level of franking credits available), any contractual, legal or regulatory restrictions
on the payment of dividends by Eclipx, and any other factors the Directors may consider relevant.
It is the current intention of the Directors that the first dividend to Shareholders will be:
• in respect of the period from 1 April 2015 to 30 September 2015;
• based on a target payout ratio of between 60% and 70% of pro forma NPAT for the six months ending
30 September 2015; and
• paid in January 2016 and is likely to be fully franked.
Following payment of the first dividend, the Directors’ intend to target a dividend payout ratio between 60% and
70% of Eclipx’s statutory NPAT. The level of payout ratio may vary between periods depending upon the Eclipx capital
management plans at the time and any other factors that the directors consider relevant. It is expected that all future
dividends will be franked to the maximum extent possible, which will depend on the amount of tax payable by Eclipx.
No assurances can be given by any person, including the Directors, about the payment of any dividend and the level
of franking on any such dividend. There may be periods in respect of which dividends are not paid. Please read the
Forecast Financial Information in conjunction with the assumptions underlying its preparation as set out in Section 4.10
and the risk factors set out in Section 5.
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05
KEY RISKS

05 KEY RISKS
5.1

Introduction

Eclipx is subject to risk factors some of which are specific to its business activities and others that are of a more general
nature. Any single risk or a combination of these risks may still have a material adverse impact on Eclipx’s business,
financial performance and operations. Section 5 outlines some of the potential risks associated with Eclipx’s business
and an investment in its Shares. Section 5 does not purport to list every risk that may be associated with an investment
in Shares now or in the future. While Eclipx seeks to manage risks to prevent adverse outcomes, many of these risks are
outside the control of Eclipx, the Directors and management.
The selection of risks has been based on an assessment of a combination of the likelihood of the risk occurring and the
impact of the risk if it did occur. This assessment is based on knowledge of Directors as at the Prospectus Date. There is
no guarantee or assurance that the importance of different risks will not change, other risks will not emerge, or that the
risk mitigating activities undertaken by Eclipx would be effective in reducing risks.
There can be no guarantee that Eclipx will deliver on its business strategy, or that the forecasts or any forward-looking
statement contained in this Prospectus will be achieved or realised. You should note that past performance is not a
reliable indicator of future performance.
Before applying for securities, you should satisfy yourself that you have a sufficient understanding of these matters and
should consider whether Shares are a suitable investment for you, having regard to your own investment objectives,
financial circumstances and taxation position. If you do not understand any part of this Prospectus or are in any
doubt as to whether to invest in Shares, it is recommended that you seek professional guidance from your solicitor,
stockbroker, accountant or other independent and qualified professional adviser before deciding whether to invest.

5.2

Risks specific to an investment in Eclipx

5.2.1

Eclipx may inaccurately set and forecast vehicle residual values and there may
be unexpected falls in used vehicle prices

The process by which Eclipx sets residual values is detailed in Section 3.3.6.

Eclipx is exposed to the risk that the actual net disposal proceeds it receives are less than what it expects to receive,
which could require it to impair a particular vehicle over the term of the lease, and result in cash losses on disposal of
that vehicle, and adversely affect Eclipx’s financial performance.
This may occur if Eclipx sets inaccurate residual values (at origination or during the lease) as a result of its residual value
setting process (which may occur as a result of an administrative error as occurred in FY2011 and FY2012), an inability
to apply appropriate offsetting strategies during the life of a lease, or factors outside Eclipx’s control, including if
market values of used vehicles fall due to a change in general economic conditions, demand for new and used vehicles,
manufacturer behaviour, regulatory changes (including changes to tariff arrangements as detailed in Section 2.2.6), grey
imports (as detailed in Section 2.2.6) and other external events impacting the supply of new vehicles.
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5.2.2

Eclipx may not successfully implement its business initiatives
and growth strategy

There is no guarantee that any of Eclipx’s growth initiatives will be successfully implemented, deliver the expected
returns or ultimately be profitable. In particular, since joining Eclipx in January 2014, Doc Klotz and Garry McLennan
have implemented a number of significant initiatives designed to improve Eclipx’s risk management systems, enhance
the services and solutions provided to customers, and improve the efficiency of the business. There is a risk that the
benefits of these initiatives or other initiatives currently being pursued may be subject to unexpected delays, costs
may overrun or the initiatives may not generate the financial returns they are intended to.
Eclipx may also fail to adopt and execute the business initiatives that will enable it to successfully maintain or improve
its service and product offering to its clients and match their evolving preferences. Failure to do so could result in
customers choosing to utilise Eclipx’s competitors for their requirements, potentially leading to a worsening of Eclipx’s
market position and financial performance.

5.2.3

Eclipx relies upon attracting and retaining skilled personnel

The success of Eclipx depends to a significant extent on the ability and performance of its key personnel, in particular,
the senior management team. The loss of key personnel, sustained underperformance by key personnel or an inability
to recruit or retain suitable replacement or additional personnel may impact Eclipx’s ability to develop and implement
its growth strategies which may have an adverse effect on its future financial performance.
The successful operation of Eclipx also relies on its ability to attract and retain experienced and high performing
employees with specialist skills, including relationship managers, sales staff, residual value management and disposal
teams, as well as senior management. There is a risk that any measures put in place by Eclipx to recruit and retain such
employees may not be effective, may result in material expenditure being required to recruit new, experienced and high
performing employees and may have a material adverse effect on Eclipx’s business, operating and financial performance.

5.2.4

Eclipx faces significant competition

The markets in which Eclipx operates are highly competitive. Competitors may engage in more aggressive marketing,
invest in improved customer services or technology offerings, undertake consolidation activities, or adopt more
aggressive pricing strategies to gain scale and improve their market. Eclipx may also be exposed to heightened
competition resulting from new entrants into the industry segments in which it operates.
As a result of these competitive dynamics, Eclipx’s market position may worsen and it may not be able to retain
and attract new key customers, for new originations and renewals unless it reduces margins and fees. The potential
reduction in volumes and/or revenues may adversely affect Eclipx’s financial performance.

5.2.5

Eclipx may experience disruption, failure or obsolescence of its
technology platform

Eclipx’s ability to provide reliable services to its customers and to successfully price its products and services depends
on the efficient and uninterrupted operation of its technology platforms.
There is a risk that Eclipx’s technology platforms are exposed to damage or interruption from systems failures, computer
viruses, cyber-attacks, power failures or other events outside the control of Eclipx and that measures implemented by
Eclipx to protect against such events are ineffective. Any systemic failure or sustained disruption in service provision could
cause significant damage to Eclipx’s reputation, and its ability to retain existing customers and generate new customers
which could have a material adverse effect its business, operating and financial performance. Eclipx’s technology systems
may also become obsolete or outdated through the investment of its peers in superior technology offerings or general
market developments. This could necessitate Eclipx to undertake substantial expenditure on updating or improving its
current technology platform, which may affect its financial and operating performance.

5.2.6

Eclipx may be affected by adverse movements in exchange rates

5.2.7

Eclipx may be exposed to increased funding costs due to changes
in market conditions

Eclipx’s financial reports are prepared in Australian dollars. However, revenue, expenditure and cash flows, and assets
and liabilities, from Eclipx’s New Zealand operations are denominated in New Zealand dollars. Eclipx monitors and
estimates bank balances and cash flow requirements of both its Australian and New Zealand operations and moves
cash between them to meet operating needs. Exchange rates are set on the day of the transactions and Eclipx does
not hedge its exchange rate risk. As a result, movements in the AUD/NZD exchange rate could affect Eclipx’s business,
operating and financial performance.

Eclipx may also be exposed to increased funding costs on its existing or new warehouse facilities as part of the annual
renewal process which cannot be passed onto existing leases, that could have a material adverse effect on Eclipx’s
financial performance. Eclipx has limited ability to pass on any margin increases on its warehouse facilities to existing
customers given the nature of the contracts it uses for its operating, finance and novated leases. This implies that any
material increase in margins could adversely affect Eclipx’s funding costs, adversely affecting Eclipx’s financial performance.
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5.2.8

Eclipx is exposed to credit risk

5.2.9

Existing customers may terminate their contracts with Eclipx and/or Eclipx may
be unable to renew contracts

As part of its leasing business, Eclipx is exposed to the risk that counterparties to leasing agreements do not meet
their financial obligations. A failure by Eclipx to adequately assess and manage counterparty credit risk may result in
credit losses potentially resulting in a material adverse effect on Eclipx’s business, operating and financial performance,
including decreased operating cash flows received, significant impairment expenses recognised, an increase in funding
costs, and reduced access to funding.

For some contracts, for example, leases which have lasted the duration of the contracted term or certain managed fleet
leases, customers can terminate the contract without cause. There is also a risk that Eclipx’s customers do not renew
their contract with Eclipx or renew their contract with Eclipx on similar terms (including, for example, paying lower
monthly payments and/or reducing the size of their fleet outsourced to Eclipx). Eclipx could lose key customers, due to
a range of events including as a result of deterioration in the level of service provided to the customer, a weakening of
customer relationships or disputes with customers, or insolvency of customers. Eclipx’s business volume and financial
performance could be adversely affected if Eclipx lost customers or volumes that, in aggregate, constituted a material
proportion of its revenue.
Margins vary across the products and services that Eclipx provides to its corporate customers and consumers. For new
or renewed contracts, Eclipx’s customers may choose to alter the mix of the products and services provided by Eclipx,
which could have an adverse impact on Eclipx’s financial performance.

5.2.10 Eclipx may not successfully integrate recent and future acquisitions

Over the past 12 months, Eclipx has acquired FleetPlus and CarLoans. There is a risk that Eclipx fails to integrate
successfully these acquisitions and any future acquisitions with its existing businesses, experiences higher than anticipated
integration costs, or realises lower than anticipated synergies, or there is a significant delay in achieving the successful
integration of these acquisitions, which could have a material adverse effect on Eclipx’s earnings from the acquisition.

5.2.11

Eclipx may be affected by changes in fringe benefits tax legislation in Australia

Eclipx offers customers novated leases, which are currently supported by benefits permitted under fringe benefits tax
legislation. The novated lease product is a small proportion of the overall business written by Eclipx. Notwithstanding
this, there is a risk to the business that relevant taxation laws in Australia could be changed (or proposed to be
changed) in such a way that would remove some of the perceived benefits of novated leases.

In July 2013, the former Federal Labor Government proposed to eliminate the statutory formula method, requiring
individuals to maintain trip logbooks to substantiate business use of vehicles. This was not implemented and, since
being elected in September 2013, the current Federal Government has maintained the ability for employers to choose
the flat 20% statutory rate for deemed business use in the calculation of the vehicle fringe benefit value. The proposed
changes, notwithstanding never being implemented, resulted in a temporary but significant decline in the demand for
novated leases in the industry.
While the current Federal Coalition Government has not announced any changes to the fringe benefits tax legislation,
there is no guarantee the current legislation will remain in its current form indefinitely. Any future adverse changes to
fringe benefits tax legislation in Australia could impact demand for Eclipx’s novated lease product and could have a
material adverse effect on Eclipx’s financial performance.

5.2.12 Eclipx may be subject to regulatory compliance breaches

There is a range of legislation and regulations in Australia and New Zealand that govern Eclipx’s business undertakings.
There is a risk that the current processes and systems may not be adequate to detect and prevent all potential
compliance breaches. A breach of legislation may result in reputational damage, fines and penalties, and loss of relevant
operating licences. There is also a risk that future changes to laws and regulations may increase the costs of operations
or adversely affect Eclipx’s ability to conduct its operations.

5.2.13 Eclipx may be affected by a worsening of general economic conditions in
Australia and New Zealand

The demand for and profitability of Eclipx’s products and services are partly determined by macroeconomic factors
such as unemployment, interest rates, credit demand, consumer confidence, inflation and vehicle sales. A negative
development in any of such factors could reduce the demand for vehicles and equipment financing/leases and decrease
the ability of Eclipx’s customers to service their obligations. In turn, this could result in a reduction in the size of the vehicle
fleet leasing and management market. It could also lead to a decline in the demand for vehicle financing and an increase
in the number of credit defaults by Eclipx’s customers due to them being unwilling or having insufficient income to meet
their obligations. Such developments could have an adverse impact on Eclipx’s financial and operating performance.
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5.2.14 Eclipx may be unable to access funding on competitive terms

Eclipx’s funding platform comprises a mix of warehouse facilities, asset-backed securities, corporate debt, principal
and agency arrangements and on-balance sheet funding. Eclipx depends on each of these sources to fund leases
(and therefore faces funding risks). As detailed below, a loss of or adverse impact on or in relation to one or more
of Eclipx’s funding sources could limit Eclipx’s ability to write new business or, without access to alternative funding
sources, to write new business on favourable terms which could have an adverse effect on Eclipx’s financial performance.

Revolving warehouse facilities and securitisation arrangements

There is a risk that there is a deterioration in the credit quality of the lease portfolios that underlie Eclipx’s revolving
warehouse facilities and asset-backed security issuances could potentially trigger a default under those arrangements
which would prevent Eclipx from drawing on its warehouse facilities to fund new leases.
The occurrence of a default could cause Eclipx to lose control over the lease portfolio funded through the defaulted
SPV, to the secured creditors of the SPV (who would have the option of selling the lease portfolio to facilitate
repayment of their funding). Eclipx has the right to acquire the leases from the SPVs but it may not have the funds
available to exercise that right in these circumstances (particularly if there is a credit deterioration across a significant
part of its lease portfolio). The secured creditors of the SPV also have a right to remove Eclipx as the ‘servicer’ of the
SPV without cause (i.e. the entity contractually appointed to service the leases and interface with the customers
throughout the term of the relevant facility). If the lease portfolio was sold, Eclipx would:
• lose the fees associated with servicing the leases and the right to the net interest margin generated by the lease
portfolio; and
• be likely to have its relationship with its customers damaged.
This would also apply, other than the loss of its net interest margin, where Eclipx is removed as servicer.
There is a risk that Eclipx is not able to renew the revolving warehouse facilities when they are due for annual renewal
which could materially impact Eclipx’s ability to fund new business, potentially materially adversely affecting Eclipx’s
financial performance.
Eclipx’s ability to draw on the warehouse facilities is subject to conditions. Failure to meet those conditions would
limit Eclipx’s ability to fund new leases through the facilities. Some of these triggers could be breached by action taken
by Eclipx (breach of its obligations under the arrangements) or could be caused by events outside of Eclipx’s control,
such as a deterioration in the credit quality of the leases funded through the facility or a disruption to, or deterioration
in, the general credit markets.
There is a risk that hedging costs in connection with the revolving warehouse facilities increase as a result of general
market movement when reset monthly to cover new leases originated during that period. Any increase in hedging
costs would increase the costs associated with the operation of the revolving warehouse facilities and potentially
adversely affect Eclipx’s net interest margin and hence its financial performance.
There is also a risk that Eclipx may be restricted from refinancing an existing warehouse facility through a capital
markets transaction because it is unable to obtain the consent of the existing financiers.
There is a risk that general market conditions may restrict Eclipx from expanding its funding capability if it cannot
negotiate new warehouse facilities or structure and sell new asset-backed securities into the public wholesale
capital markets.
Certain events may impact the availability or size of the net interest margin payable to Eclipx on leases funded through
the warehouse facilities and asset-backed securities. The net interest margin otherwise payable to Eclipx may instead
be used to help repay the funding in the event a warehouse facility is not extended, default or certain other trigger
events occur (these are called amortisation events, refer to Section 9.4).
Warehouse facility funders may require changes to the terms of the warehouse facilities in connection with the annual
renewal process. This may include the requirement for additional capital to be provided by Eclipx and limits on the
types of leases that may be funded through the arrangements. Any such chances may constrain Eclipx’s ability to write
new business and hence adversely affect its financial performance.

Principal and agency arrangements

There is a risk that one or more of the third-party funders of Eclipx’s principal and agency arrangements ceases to
provide funding, materially limits the amount of funding they provide, or changes the terms on which such funding
is provided, including the rate of commission paid to Eclipx, which could have a material adverse effect on Eclipx’s
financial performance.
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Corporate debt facility

There is a risk that, due to an event of default (which includes a breach of a financial covenant), review event or similar,
one or more of the providers (from time to time) of Eclipx’s corporate debt facility demands repayment of and cancels
the facility provided by it, or on maturity of the facilities ceases to provide funding, limits the amount of funding they
provide or changes the terms of the facilities which it is prepared to provide. As a result, Eclipx is subject to a risk that it
is unable to refinance its corporate debt facility upon acceleration or maturity of its corporate debt, or if it is able to do
so, may face greater funding costs or be unable to obtain sufficient facilities to fund its growth activities which could
affect its operating and financial performance.

5.2.15 Eclipx may be the subject of fraud

Eclipx is exposed to the risk that various counterparties with which it deals, including finance brokers, dealers and
individual lessees, may seek to commit fraud in relation to Eclipx or the products and services that Eclipx offers.
Potential fraudulent behaviour include dealers and finance brokers conspiring to falsely increase the price of the
purchased vehicle or engaging in identity fraud to gain a lease over a vehicle, including the extension of financing,
without actually purchasing any vehicle, or the alteration of vehicles to reduce maintenance or other expenses. Eclipx
relies on internal controls to detect fraud. Any failure of these internal controls to detect fraud could result in damage
to Eclipx’s reputation, loss of customers or inability to attract new customers, which in turn could materially adversely
affect Eclipx’s business, operations and financial performance.

5.2.16 Eclipx may be affected by changes in the accounting treatment for
operating leases

There is a risk that the change in the accounting treatment for operating leases may have an adverse impact on
Eclipx’s business.
One of the benefits to customers of using operating leases (as described in Section 2.2.2) is that the assets and liabilities
are not recognised on their balance sheet, with customers only reporting the monthly lease payments for use of the
asset. This can result in more favourable leverage ratios (e.g. debt-to-equity) which may assist the customer operate
within covenant limits on other debt instruments.
Since 2006, the International Accounting Standards Board (IASB) and Financial Accounting Standards Board (FASB)
have been considering changes to lease accounting standards. Although the revised accounting standard is yet to
be finalised, the impact of the standard, as currently deliberated, would mean that Eclipx’s operating lease customers
would no longer record a single operating expense in their statement of comprehensive income but would reflect the
value of the leased asset and corresponding liability on their balance sheet, with an amortisation expense recorded in
the statement of comprehensive income.
In addition, the proposed changes will largely eliminate sale and lease back transactions as potential sources of offbalance sheet finance and under the new standard, the lease back would typically be on-balance sheet for Eclipx’s
customers who sell and lease back.
While the accounting treatment may be unlikely to be the overriding determinant for a customer’s decision as to
whether or not it should outsource its fleet management, if the proposed changes were implemented they may
have the effect of appearing to increase debt and capital intensity for Eclipx’s customers. The removal of some of the
perceived benefit to clients may reduce demand for operating leases which could materially adversely affect Eclipx’s
business, operating and financial performance.
Under the proposed accounting standard, there are no significant changes that would affect Eclipx’s accounting with
respect to these leases. However, it should be noted that the timeline and ultimate format of the standard are not
yet finalised.

5.2.17 Eclipx may be unable to protect its intellectual property

Eclipx has developed proprietary trademarks, information and technology platforms which are key to the successful
operation and development of its business. There is a risk that measures in place to protect Eclipx’s intellectual property
are not adequate to protect against third parties obtaining the intellectual property and using it in their businesses,
compromising Eclipx’s competitive advantage. In addition, third parties may be able to successfully challenge the validity,
ownership or authorised use of intellectual property relevant to Eclipx’s business. Eclipx may be exposed to significant
expense or be unable to use the intellectual property in question which, if alternative solutions were not available cost
effectively, or at all, could have a material adverse effect on Eclipx’s business, operating and financial performance.

5.2.18 Eclipx may be liable for workplace health and safety damages

Eclipx’s employees who are involved in the movement, servicing and sale of vehicles are at risk of workplace accidents
and incidents. In the event that an Eclipx employee is injured in the course of their employment, Eclipx may be liable for
penalties or damages. This has the potential to harm both the reputation and the financial performance of Eclipx.
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5.2.19 Eclipx may experience brand and reputational damage

The reputation of Eclipx’s individual brands is important in attracting customers and employees. There is a risk that
certain issues or events, including many of those identified in Section 5, may adversely affect the reputation of Eclipx’s
brands, including through negative publicity. Where the issue or event is limited to one particular brand the impact to
that one particular brand could be significant. Any factors which diminish Eclipx’s or its brand’s reputations may result
in employees and customers ceasing to work for or seek services from Eclipx; may impede Eclipx’s ability to compete
successfully; may negatively affect its business strategy; and may adversely impact the financial performance, market
position and prospects of Eclipx.

5.2.20 Eclipx is exposed to potential litigation, claims and disputes

Eclipx may from time to time be subject to litigation and other claims and disputes in the course of its business.
For example, these claims may relate to defective vehicles, excess charges, workplace health and safety incidents,
and employment disputes. There is a risk that such litigation, claims and disputes, including the costs of settling claims
and operational impacts, could materially adversely affect Eclipx’s business, operating and financial performance.

5.2.21 Eclipx’s suppliers and service providers may terminate their relationship with
Eclipx or cease to provide the same services or services on the same terms

Eclipx’s business is dependent on maintaining successful relationships with key third party suppliers. Major supplies
sourced by Eclipx include vehicles, fuel, tyres, insurance products and technology. A number of significant supplier
contracts may be terminated for convenience, and a number of arrangements with certain key suppliers are not
formally documented. There is a risk that these contracts or arrangements could be terminated, potentially with short
notice, which could result in Eclipx experiencing a disruption to its supply chain. If alternative suppliers and service
providers cannot be found quickly, on similar terms, or at all, there could be negative impact on Eclipx’s ability to retain
current customers or generate new business. This could lead to a material adverse effect on Eclipx’s business, operating
and financial performance.

5.3

General risks of an investment in Eclipx

5.3.1

Price of Shares may fluctuate

The price at which Shares are quoted on ASX may increase or decrease due to a number of factors, many of which
are outside of Eclipx’s control. These factors may cause the Shares to trade at prices below the Offer Price. There is no
assurance that the price of the Shares will increase following the quotation on ASX, even if Eclipx’s earnings increase.
Some of the factors which may affect the price of the Shares include fluctuations in the domestic and international
market for listed stocks, general economic conditions, including interest rates, inflation rates, exchange rates,
commodity and oil prices, changes to government fiscal, monetary or regulatory policies, legislation or regulation,
inclusion in or removal from market indices, the nature of the markets in which Eclipx operates and general operational
and business risks.
Other factors which may negatively affect investor sentiment and influence Eclipx specifically or the stock market more
generally include acts of terrorism, an outbreak of international hostilities or fires, floods, earthquakes, labour strikes,
civil wars and other natural disasters.

5.3.2

The trading in Shares may not be liquid

Prior to the Offer, there has been no public market in the Shares. Once the Shares are quoted on ASX, there can be no
guarantee that an active trading market for the Shares will develop or that the price of the Shares will increase. There
may be relatively few potential buyers or sellers of the Shares on ASX at any time. This may increase the volatility of
the market price of the Shares. It may also affect the prevailing market price at which Shareholders are able to sell
their Shares. This may result in Shareholders receiving a market price for their Shares that is less than the price that
Shareholders paid.
Following Completion, all of the Shares held by the Ironbridge Funds, Executive Directors, Other Management
Shareholders and some of the Shares held by Vendors of CarLoans (amounting to approximately 50.7% of the Shares)
will either be subject to voluntary escrow arrangements until, at the earliest, Eclipx’s full year results for FY2015 are
provided to ASX for release to the market, or will be subject to vesting and other restriction conditions. In each case,
the escrow restrictions are subject to certain exceptions as set out in more detail in Section 6.4. The absence of any
sale of escrowed Shares by the escrowed Shareholders during their escrowed period may cause, or at least contribute
to, limited liquidity in the market for the Shares. This could affect the prevailing market price at which Shareholders are
able to sell their Shares. Following the end of the relevant escrow period, a significant sale of Shares by the escrowed
Shareholders, or the perception that such a sale might occur, could adversely affect the market price of the Shares.
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5.3.3

There is a risk of Shareholder dilution

5.3.4

Taxation changes may occur

5.3.5

Australian Accounting Standards may change

5.3.6

Force majeure events may occur

In the future, Eclipx may elect to issue Shares (or securities convertible into Shares) including in connection with
fundraisings for acquisitions that it may decide to make. While Eclipx will be subject to the constraints of the Listing
Rules regarding the percentage of its capital it is able to issue within a 12 month period (other than where exceptions
apply), Shareholders may be diluted as a result of such issues of Shares or securities.

Changes in tax law (including goods and services taxes and stamp duties), or changes in the way taxation laws are
interpreted may impact the tax liabilities of Eclipx or the tax treatment of a Shareholder’s investment. In particular,
both the level and basis of taxation may change. In addition, an investment in the Shares involves tax considerations
which may differ for each Shareholder. Each prospective Shareholder is encouraged to seek professional tax advice in
connection with any investment in Eclipx.

Australian Accounting Standards are set by the Australian Accounting Standards Board (AASB) and are outside the
control of either Eclipx or its Directors. The AASB is due to introduce new or refined Australian Accounting Standards
during the period from 2014 to 2018, which may affect future measurement and recognition of key income statement
and balance sheet items, including revenue and receivables. There is also a risk that interpretations of existing Australian
Accounting Standards, including those relating to the measurement and recognition of key income statement and
balance sheet items, including revenue and receivables, may differ. Changes to Australian Accounting Standards issued
by the AASB or changes to the commonly held views on the application of those standards could materially adversely
affect the financial performance and position reported in Eclipx’s consolidated financial statements.

Events may occur within or outside Australia and New Zealand that could impact upon the Australian and New Zealand
economies, the operations of Eclipx and the price of the Shares. The events include but are not limited to acts of
terrorism, an outbreak of international hostilities, fires, floods, earthquakes, labour strikes, civil wars, natural disasters,
outbreaks of disease or other natural or man-made events or occurrences that can have an adverse effect on the
demand for Eclipx’s services and its ability to conduct business. Eclipx has only a limited ability to insure against some
of these risks.
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06 KEY PEOPLE, INTERESTS AND BENEFITS
6.1

Board of Directors

The Directors bring to the Board a breadth of expertise and skills, including industry and business knowledge, financial
management skills and corporate governance experience.

Name and title

Profile
• Kerry Roxburgh has more than 50 years’ experience in the financial services
industry. He is currently Chairman of Tyro Payments Ltd, Chairman of Tasman
Cargo Airlines, and Deputy Chairman of Marshall Investments Pty Ltd and after
10 years he recently retired as Chairman of the Charter Hall Group. He is the lead
independent non-executive director of Ramsay Health Care Ltd, and a nonexecutive director of the Medical Indemnity Protection Society, and of MIPS
Insurance Ltd. He is also a member of the Advisory Board of AON Insurance.
• Kerry was previously CEO of E*TRADE Australia and was subsequently nonexecutive Chairman until June 2007, when it was acquired by ANZ.

Mr Kerry C D Roxburgh
Independent Chairman

• Prior to his time at E-TRADE, Kerry was an executive director of HSBC Bank
Australia where, for 10 years, he held various positions including Head of
Corporate Finance and Executive Chairman of HSBC James Capel Australia.
Prior to HSBC, Kerry spent 20 years as a Chartered Accountant with
HLB Mann Judd and previously at Arthur Andersen.
• Kerry is a Practitioner Member of Stockbrokers Association of Australia.
• Doc Klotz has over 25 years’ experience in senior executive roles in the financial
services and travel industries in Australia, New Zealand and the United States.
• Prior to joining Eclipx in 2014, Doc was Head of Operations at FlexiGroup, an
ASX 200 company (ASX: FXL).
• Doc has also senior executive experience with Travel Services International,
Hotels.com and Expedia, Inc. in the United States.

Mr Irwin (“Doc”) Klotz
Chief Executive Officer
and Managing Director
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Name and title

Profile
• Garry McLennan has over 35 years of experience in financial services including
five years as Chief Financial Officer at FlexiGroup before joining Eclipx in 2014.
• Prior to his time at FlexiGroup, Garry spent 23 years at HSBC Bank Australia
where he was Chief Financial Officer and subsequently Chief Operating
Officer. He has previously served on the board of HSBC Bank Australia and the
The Australian Banking Industry Ombudsman Ltd.
• Garry currently serves on the Board Audit Committee of NSW Government
owned Intersect, a full-service eResearch support agency.

Mr Garry McLennan
Deputy Chief Executive Officer
and Chief Financial Officer
• Gail Pemberton has more than 30 years’ experience in banking and wealth
management and is a specialist in technology and operations.
• Prior to taking up a non-executive director career, Gail was Chief Operating
Officer, UK at BNP Paribas Securities Services and CEO and Managing Director,
BNP Paribas Securities Services, Australia and New Zealand. She was previously
Group CIO, and subsequently Financial Services Group COO at Macquarie Bank.
• Gail’s current board roles include Chairman of Onevue and SIRCA Technology
and non-executive director of QIC, Paypal Australia and UXC.

Ms Gail Pemberton
Independent non-executive
Director

• Gail previously was Chairman of Onthehouse, and served on the board of
Alleron Funds Management, Air Services Australia, the Sydney Opera House
Trust and Harvey World Travel. She has also provided independent consulting
services to the NSW Government Department of Premier and Cabinet on their
Corporate and Shared Services reform program.

• Trevor Allen has over 37 years of corporate and commercial experience, primarily
as a corporate and financial adviser to Australian and international corporates.
• Trevor is a non-executive director of Peet Limited, Freedom Foods Group,
Yowie Limited, Juvenile Diabetes Research Foundation Australia Inc and
Aon Superannuation Pty Ltd, the trustee of the Aon Master Trust. He was a
member of Finsia’s Corporate Finance Advisory Committee for 10 years up until
December 2013.

Mr Trevor Allen
Independent non-executive
Director

• Prior to undertaking non-executive roles, Trevor had senior executive
positions as an executive director – Corporate Finance at SBC Warburg and its
predecessors for eight years and as a corporate finance partner at KPMG for
nearly 12 years. At the time of his retirement from KPMG in 2011, he was the lead
partner in its national mergers and acquisitions group.
• Trevor spent three years in commerce as Director – Business Development for
Cellarmaster Wines from 1997 to 2000, having responsibility for the acquisition,
integration and performance of a number of acquisitions made outside Australia
in that period.
• Russell Shields has more than 35 years’ experience in financial services including
6 years as Chairman Queensland and Northern Territory for ANZ.
• Prior to joining ANZ, Russell held senior executive roles with HSBC including
Managing Director Asia Pacific – Transport, Construction and Infrastructure and
State Manager Queensland, HSBC Bank Australia.

Mr Russell Shields
Independent non-executive
Director
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Name and title

Profile
• Greg Ruddock is the Joint Chief Executive Officer of Ironbridge and co-leads
investment and portfolio management activities. Greg has 13 years of private
equity experience with Gresham Private Equity and Ironbridge.
• Prior to joining Ironbridge, Greg spent seven years with Wesfarmers in mergers
and acquisitions, five years with Kalamazoo Limited in various senior roles,
and four years as director of Gresham Private Equity.
• Greg has represented the Ironbridge Funds on the boards of Stardex,
Super A-mart, BBQs Galore, Easternwell, ISGM and AOS.

Mr Greg Ruddock
Non-executive Director
The composition of the Company’s Board committees and a summary of its key corporate governance policies are set
out in Section 6.5.

Availability of Directors

Each Director above has confirmed to the Company that they anticipate being available to perform their duties
as a non-executive Director or Executive Director, as the case may be, without constraint from other commitments.

Independence of Directors

The Board considers that each of Mr Kerry Roxburgh, Ms Gail Pemberton, Mr Trevor Allen and Mr Russell Shields
are independent Directors, free from any business or any other relationship that could materially interfere with,
or reasonably be perceived to interfere with, the independent exercise of the Director’s judgement and each is
able to fulfil the role of an independent director for the purposes of the ASX Corporate Governance Principles
and Recommendations (third edition).
Mr Doc Klotz (Chief Executive Officer), Mr Garry McLennan (Deputy Chief Executive Officer and Chief Financial
Officer) and Mr Greg Ruddock (non-executive Director) are not currently considered by the Board to fulfil the role
of independent Director.
Eclipx is a party to a contract with Logbook Me Pty Ltd (LogbookMe), a company in which Doc and Garry hold equity
and debt interests as described in Section 6.6.2.
The non-executive Directors of Eclipx believe that the contract is on arm’s length terms and that the risks faced by
Eclipx from this contract are not materially different from those it would face had the contract been entered into with
a counterparty without the connections to Doc and Garry described in Section 6.6.2.
Except for Mr Greg Ruddock, none of the Directors is acting as nominee or representative of any current or former
shareholder of the Group, nor as nominee or representative of the Joint Lead Managers or suppliers to Eclipx.
Mr Greg Ruddock has an indirect interest in (and is a director of) Ironbridge, which has provided (and will continue to
Completion provide) advisory services to the Ironbridge Funds. He also has an employment agreement with a company
affiliated with Ironbridge and an indirect interest in the Ironbridge Funds. Mr Greg Ruddock was nominated as a director
to Eclipx and members of the Group by representatives of the Ironbridge Funds and those funds will continue to hold
an interest in the Company on Completion.
The Board has considered the Company’s immediate requirements as it transitions to an ASX listed company and is
satisfied that the composition of the Board reflects an appropriate range of independence, skills and experience for
the Company after Listing.
The Board will regularly review the independence of each Director in light of interests disclosed to the Board and will
disclose any change to the ASX, as required by the ASX Listing Rules.
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6.2

Senior executives

Name and title

Profile
• See Section 6.1.

Mr Irwin (“Doc”) Klotz
Chief Executive Officer and
Managing Director
• See Section 6.1.

Mr Garry McLennan
Deputy Chief Executive Officer
and Chief Financial Officer
• Jeff McLean has over 15 years’ experience in senior executive roles with
significant experience in Credit, Collections, Operational Excellency including
Best Call Centre and AON Hewitt Best Employer.
• Prior to joining Eclipx, Jeff’s prior roles included Chief Operating Officer at
FlexiGroup and Head of Operations at Credit Corp, both ASX 200 listed
companies.

Mr Jeff McLean
Chief Operating Officer
• Albert Ho has over 30 years’ experience in information technology with proven
experience in real time online banking and trading systems in HSBC Group
including five years with HSBC Insurance in Hong Kong and 25 years in senior
management roles with HSBC Australia.

Mr Albert Ho
Chief Information Officer

108

ECLIPX GROUP LIMITED

Name and title

Profile
• Jason Muhs has over 15 years’ experience in senior strategy roles for finance
companies.
• Prior to joining Eclipx, Jason was Head of Strategy at FlexiGroup and Director
of Strategy & Product at GE Money Mortgages.

Mr Jason Muhs
Head of Business Intelligence
and Strategy
• Dennis Kelly has 40 years’ experience in leasing, commercial asset financing and
general banking including as Managing Director of FleetPartners New Zealand
(a division of Eclipx).
• Prior to joining Eclipx, Dennis held several senior executive roles including
CEO of Geneva Finance Limited, Chief Operating Officer of Hanover Group
and Managing Director of Hertz Fleetlease Limited.

Mr Dennis Kelly
Managing Director,
FleetPartners Australia
• Paul Verhoeven has 20 years’ experience in asset finance and vehicle fleet leasing.
• Prior to joining Eclipx, Paul’s roles included Head of Lending for UDC Finance
(a subsidiary of ANZ) and European Risk Director for First Data, an international
merchant acquirer.

Mr Paul Verhoeven
Managing Director,
FleetPartners New Zealand
• Edward Ho has 35 years’ experience in senior executive and risk roles and joined
Eclipx in November 2014.
• Before joining Eclipx, Edward was Head of Internal Audit for HSBC’s operations
in Australia and New Zealand, and later as Director Risk Advisory and Internal
Audit at The University of New South Wales, reporting to the audit and risk
committees.

Mr Edward Ho
Chief Risk Officer
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Name and title

Profile
• Ines Bernal has over 15 years’ experience in human resources roles.
• Prior roles included senior HR executive roles at Yum! Brands and
GlaxoSmithKline.

Ms Ines Bernal
Head of Human Resources
• Matt Sinnamon joined Eclipx in October 2014 following eight years with
ING Bank Australia as Head of Legal, Compliance and Company Secretary.
• Prior to his time with ING, Matt held various legal and accounting positions
with Corrs Chambers Westgarth, Perpetual Limited and Pitcher Partners.
• Matt is admitted to the Supreme Court of New South Wales and the High
Court of Australia. He is a member of the Governance Institute of Australia,
a Chartered Secretary and is entered on the Roll of Public Notaries

Mr Matt Sinnamon
Group General Counsel and
Company Secretary

6.3

Interests and benefits

This Section 6.3 sets out the nature and extent of the interests and fees of certain persons involved in the Offer. Other
than as set out below or elsewhere in this Prospectus, no:
• Director or proposed director of the Company;
• person named in this Prospectus and who has performed a function in a professional, advisory or other capacity in
connection with the preparation or distribution of this Prospectus;
• promoter of the Company; or
• underwriter to the Offer,
holds at the Prospectus Date, or has held in the two years before the Prospectus Date, an interest in:
• the formation or promotion of the Company;
• property acquired or proposed to be acquired by the Company in connection with its formation or promotion, or in
connection with the Offer; or
• the Offer,
and no amount (whether in cash, shares or otherwise) has been paid or agreed to be paid, nor has any benefit been given
or agreed to be given, to any such persons for services in connection with the formation or promotion of the Company
or the Offer or to any Director or proposed Director to induce them to become, or qualify as, a Director.

6.3.1

Directors’ interests and remuneration

6.3.1.1

Chief Executive Officer and Managing Director

Fleet Holding (Australia) Pty Limited (Fleet Holding (Australia)) is party to an employment contract with Mr Doc
Klotz, which documents Doc’s employment with Eclipx. Doc is employed in the position of Chief Executive Officer and
Managing Director and has been with Eclipx since January 2014.
Under the terms of his employment contract, Doc will be entitled to receive annual fixed remuneration of $850,000
(inclusive of base salary, non-monetary benefits and superannuation). Doc will also be entitled to short-term incentives,
payable in cash, which provide him with an annual target opportunity of 100% of annual fixed remuneration ($850,000),
subject to qualitative and quantitative performance conditions. Fleet Holding (Australia) may also provide additional
benefits to Doc in its absolute discretion.
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Doc is eligible to participate in the Company’s long-term incentive plans (LTI Plans) under which he may be eligible
to receive awards, including Loan Shares, at the Board’s discretion. Doc is expected to receive an annual long-term
incentive (LTI) grant. Further details on the LTI Plans are set out in Section 6.3.3.2, including the key terms and conditions
(such as the performance period and vesting conditions) applicable to the grant of awards to Doc.
For this financial year (FY2015), the Company intends to offer Doc 1,600,000 Loan Shares to be allocated on or around
Completion. The FY2015 grant is an incentive for participating in the initial public offering process and retention, but is
subject to performance conditions and continued service, as described in Section 6.3.3.2. There are two performance
conditions: one relates to the Company’s total shareholder return (TSR) relative to a comparator group of companies;
the second is based on growth in Eclipx’s cash earnings per share (EPS).
Half of the FY2015 grant will vest approximately two years after Listing (subject to meeting the applicable performance
hurdles under the LTI Plans), and half approximately three years after Listing to encourage sustained performance.
To the extent the TSR performance condition is not met in full over the initial two- and three-year performance periods,
the respective performance period will be extended by 12 months and TSR performance will be re-tested at the end of
the extended performance period to determine if any further vesting may occur. There is no re-testing of performance
under the EPS performance condition.
Doc’s employment contract may be terminated by either of Fleet Holding (Australia) or Doc providing at least six months’
notice in writing before the proposed date of termination. Fleet Holding (Australia) may terminate the employment of
Doc immediately in certain circumstances including for serious misconduct. Doc’s employment contract also includes
a restraint of trade period of 12 months following expiry of the notice period. Enforceability of such restraint of trade is
subject to all usual legal requirements.
On Completion, Doc will hold:
• 263,836 Shares that are not encumbered with Management Loans (238,836 of which were held by Doc before the
Offer and all of which will be fully funded by Doc);
• 3,539,118 Loan Shares (held by Doc before the Offer and that are not subject to vesting conditions) that were funded
with a $5,854,967 loan from the Company. Recourse under the loan is limited to these Shares and the proceeds of
any sale of these Shares. The loan is interest-free and must be repaid within seven years or any earlier date on which
Doc receives proceeds from the sale of these Shares. Dividends are paid in cash to Doc on these Loan Shares; and
• 1,600,000 Loan Shares issued under the Company’s LTI Plans that are subject to vesting conditions as detailed above
with a $3,680,000 loan from the Company. Further detail on Loan Shares issued under the Company’s LTI Plans
(including these 1,600,000 Loan Shares issued to Doc) are provided in Section 6.3.3.2.

6.3.1.2

Deputy Chief Executive Officer and Chief Financial Officer

Fleet Holding (Australia) is party to an employment contract with Mr Garry McLennan, which documents Garry’s
employment with Eclipx. Garry is employed in the position of Deputy Chief Executive Officer and Chief Financial Officer
and has been with Eclipx since January 2014.
Under the terms of his employment contract, Garry will be entitled to receive annual fixed remuneration of $700,000
(inclusive of base salary, non-monetary benefits and superannuation). Garry will also be entitled to short-term
incentives, payable in cash, which provide him with an annual target opportunity of 100% of annual fixed remuneration
($700,000), subject to qualitative and quantitative performance conditions. Fleet Holding (Australia) may also provide
additional benefits to Garry in its absolute discretion.
Garry is eligible to participate in the Company’s LTI Plans at the Board’s discretion. Garry is expected to receive an
annual LTI grant. Further details on the Company’s LTI Plans are set out in Section 6.3.3.2, including the key terms and
conditions applicable to the grant of awards to Garry.
For this financial year (FY2015), the Company intends to offer Garry 1,600,000 Loan Shares to be allocated on or around
Completion. The FY2015 grant is an incentive for participating in the initial public offering process and retention, but is
subject to performance conditions and continued service, as described in Section 6.3.3.2. There are two performance
conditions: one relates to the Company’s TSR relative to a comparator group of companies; the second is based on
growth in Eclipx’s cash EPS.
Half of the FY2015 grant will vest approximately two years after Listing (subject to meeting the applicable performance
hurdles under the LTI Plans), and half approximately three years after Listing to encourage sustained performance.
To the extent the TSR performance condition is not met in full over the initial two- and three-year performance periods,
the respective performance period will be extended by 12 months and TSR performance will be re-tested at the end of
the extended performance period to determine if any further vesting may occur. There is no re-testing of performance
under the EPS performance condition.
Garry’s employment contract may be terminated by either Fleet Holding (Australia) or Garry providing at least six months’
notice in writing before the proposed date of termination. Fleet Holding (Australia) may terminate the employment of
Garry immediately in certain circumstances including for serious misconduct. Garry’s employment contract also includes
a restraint of trade period of 12 months following expiry of the notice period. Enforceability of such restraint of trade is
subject to all usual legal requirements.
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On Completion, Garry (via an investment vehicle) will hold:
• 238,836 Shares that are not encumbered with Management Loans (held by Garry before the Offer and which have
been fully funded by Garry);
• 3,539,118 Loan Shares (held by Garry before the Offer and that are not subject to vesting conditions) that were
funded with a $5,854,967 loan from the Company. Recourse under the loan is limited to these Shares and the
proceeds of any sale of these Shares. The loan is interest-free and must be repaid within seven years or any earlier
date on which Garry receives proceeds from the sale of these Shares. Dividends are paid in cash to Garry on these
Loan Shares; and
• 1,600,000 Loan Shares issued under the Company’s LTI Plans that are subject to vesting conditions as detailed above
with a $3,680,000 loan from the Company. Further detail on Loan Shares issued under the Company’s LTI Plans
(including these 1,600,000 Loan Shares issued to Garry) are provided in Section 6.3.3.2.

6.3.1.3

Director appointment letters

Prior to the Prospectus Date, each of the non-executive Directors has entered into appointment letters with the
Company, confirming the terms of their appointment, their roles and responsibilities and Eclipx’s expectations of them
as Directors.

6.3.1.4

Non-executive Director remuneration

Under the Constitution, the Directors decide the total amount paid to all non-executive Directors as remuneration for
their services as a Director. However, under the ASX Listing Rules, the total amount paid to all non-executive Directors
for their services must not exceed in aggregate in any financial year the amount fixed by the Company’s members in
general meeting. This amount has been fixed by the Company at $1,400,000 and any change to the aggregate sum will
need to be approved in a general meeting. For the financial year ending 30 September 2015, it is expected that the fees
payable to the current non-executive Directors will not exceed $1,000,000 in aggregate. Annual Directors’ fees currently
agreed to be paid by the Company are $250,000 to the Chairman and $125,000 to each other non-executive Director.
In addition to these Director fees, the following committee fees will be paid:
• an additional amount of $25,000 per annum for the Chairman of the Audit and Risk Management Committee;
• an additional amount of $12,500 per annum for each member of the Audit and Risk Management Committee;
• an additional amount of $20,000 per annum for the Chairman of the Remuneration and Nomination Committee; and
• an additional amount of $10,000 per annum for each member of the Remuneration and Nomination Committee.
The Directors’ fees do not include a commission on, or a percentage of, profits or income. All Directors’ fees include
superannuation, as applicable. Directors are also entitled to fees for special exertions and additional services performed
by them and determined appropriate by the Board, as well as reimbursement for reasonable travel, accommodation
and other expenses incurred in connection with their attendance at Board or general meetings. There are no retirement
benefit schemes for non-executive Directors, other than statutory superannuation contributions.
Mr Doc Klotz and Mr Garry McLennan do not receive any Director fees.

Payments and benefits to non-executive Directors in connection with the initial public offering process
The four independent Directors were offered compensation for their services during the period prior to Completion.
In lieu of cash payment, each of Mr Kerry Roxburgh, Ms Gail Pemberton, Mr Trevor Allen and Mr Russell Shields will
receive a one-off offer of Shares, to be issued on Completion.

In addition, each of these non-executive Directors and Mr Greg Ruddock will be offered the right to purchase up to
200,000 options (Director Options) at $0.24 per option. Each option is exercisable over one Share with an exercise price
of 115% of the Offer Price, immediately vested and exercisable, and with an expiry date of five years from the date of
grant. Director Options will be granted on or about Completion.
As at the Prospectus Date, each of these non-executive Directors intends to take up the above offer of Shares and
Director Options, and to subscribe for additional Shares under the Priority Offer.
NUMBER OF SECURITIES EXPECTED TO BE ISSUED TO DIRECTORS ON COMPLETION

Kerry Roxburgh

Gail Pemberton

Trevor Allen

Russell Shields

Greg Ruddock

Shares in respect of services
provided prior to Completion

108,695

54,347

54,347

54,347

Nil

Shares to be subscribed for as part
of Priority Offer

25,000

25,000

15,000

15,000

500,000

Total number of Shares

133,695

79,347

69,347

69,347

500,000

200,000

200,000

200,000

200,000

200,000

Director Options to be granted
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6.3.1.5

Deeds of access, insurance and indemnity for Directors

The Company has entered into deeds of indemnity, insurance and access with each Director which confirm each
person’s right of access to certain books and records of Eclipx for a period of seven years after the Director ceases to
hold office. This seven year period may be extended where certain proceedings or investigations commence before
the seven year period expires. The deed also requires the Company to provide an indemnity for liability incurred as an
officer of the Company and its subsidiaries, to the maximum extent permitted by law.
Indemnification: pursuant to the Constitution, the Company is required to indemnify Directors and employees, past
and present, against liabilities allowed under law. Under the deeds of indemnity, insurance and access, the Company
indemnifies each Director against all liabilities to another person that may arise from their position as a Director of the
Company or its subsidiaries to the extent permitted by law. The deed stipulates that the Company will meet the full
amount of any such liabilities, including reasonable legal costs and expenses.
Insurance: pursuant to the Constitution, the Company may arrange and maintain directors and officers insurance for
its Directors to the extent permitted by law. Under the deed of indemnity, insurance and access, the Company must
obtain such insurance during each Director’s period of office and for a period of seven years after a Director ceases to
hold office. This seven year period can be extended where certain proceedings or investigations commence before the
seven year period expires.

6.3.1.6

Directors’ holdings

The Board charter currently requires each Director (or an associated entity in which they have a substantial beneficial
interest) to, within 12 months of their appointment, purchase and retain while in office a minimum shareholding with a
cost equal to the basic Director’s fees at the time of their appointment.
The Directors (and their associates) are entitled to apply for Shares under the Offer. The Directors’ interests in Shares
and other securities in the Company upon Completion are set out below.
Prior to Completion

Acquired in IPO

Directors

Shares

Director
Options

Doc Klotz

3,777,954

Garry McLennan

3,777,954

Kerry Roxburgh

On Completion

Shares

Director
Options

Shares

Director
Options

—

1,625,000

—

5,402,954

—

—

1,600,000

—

5,377,954

—

—

—

133,695

200,000

133,695

200,000

Gail Pemberton

—

—

79,347

200,000

79,347

200,000

Trevor Allen

—

—

69,347

200,000

69,347

200,000

Russell Shields

—

—

69,347

200,000

69,347

200,000

Greg Ruddock

—

—

500,000

200,000

500,000

200,000

Directors are permitted to hold their interests in securities directly or in an entity in which they have a substantial
beneficial interest.
The above holdings include Shares issued as described in Section 6.3.1.

6.3.2

Leadership team interests and remuneration

The senior executives described in Section 6.2 (other than the CEO and Deputy CEO/CFO) are party to contracts of
employment with members of Eclipx under which either the relevant Eclipx entity or the member of management
may terminate the contract of employment, generally after the expiry of at least three months’ notice in writing.
Employment contracts with these executives generally include a restraint of trade period of six months following expiry
of the notice period. Enforceability of such restraints of trade is subject to all usual legal requirements.
These senior executives are entitled to receive annual fixed remuneration packages (inclusive of base salary, nonmonetary benefits and superannuation) which generally range from $250,000 to $400,000 and are also entitled to shortterm incentives which provide them with annual target opportunities ranging from 30% to 100% of their annual fixed
remuneration. These senior executives are also eligible to participate in the Company’s LTI Plans at the Board’s discretion.
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6.3.3

Employee equity plans

6.3.3.1

Employee Share Acquisition Plan

The Employee Share Acquisition Plan is designed to permit Eligible Employees to participate, at the invitation of the
Board, in the acquisition of Shares on terms and conditions determined by the Board.
The initial offer under the Employee Share Acquisition Plan will be the Employee Gift Offer which will allow approximately
480 Eligible Employees to acquire Shares on or about Completion at no cost to the employees. For Eligible Employees
in Australia, the Employee Gift Offer will allow them to acquire Shares, at no cost, up to the value of $1,000 (to the
nearest number of whole Shares (rounded down) and calculated at the Offer Price), free of income tax in accordance
with current Australian tax legislation provided their adjusted taxable income does not exceed $180,000 per annum.
For Eligible Employees in New Zealand, Eclipx will fund the purchase, at the Offer Price, of approximately $1,000 of Shares
on each employee’s behalf (the precise value of Shares acquired by each Eligible Employee in New Zealand may depend
on the employee’s marginal tax rate (up to 33%) and the extent to which any other deductions, such as the ACC earner’s
levy and KiwiSaver contributions, from cash amounts paid by Eclipx to the employee are required).
Participation in the Employee Gift Offer does not automatically entitle Eligible Employees to participate in future grants
under the Employee Share Acquisition Plan or any other Eclipx incentive plan.
Eligibility to participate in any future grant, and the terms and conditions of any future grant, under the Employee Share
Acquisition Plan is determined by the Board in its absolute discretion.

Eligible Employees

Persons eligible to participate in the Employee Gift Offer are persons who are resident in Australia or New Zealand
and permanent full-time or permanent part-time employees of Eclipx Group Limited, or a subsidiary of it, as at 5.00pm
(Sydney time) on 26 March 2015 (provided that they remain so employed and have not given, or been given, notice
to terminate employment when the Employee Gift Offer closes, expected to be on or around 15 April 2015) and who
are not eligible to participate in the LTI Plans described in Section 6.3.3.2 or the equity incentive arrangements in place
before Completion as described in Section 6.3.3.5, and who are not Directors.
A separate Application Form in respect of the Employee Gift Offer will be provided to Eligible Employees with this
Prospectus.

Restrictions on Shares

Shares acquired under the Employee Share Acquisition Plan are subject to a restriction on disposal such that the
participant cannot deal in (i.e., sell or transfer) the Shares for a minimum period of three years (or earlier if the
participant’s employment ceases). Eclipx will implement such arrangements (including a holding lock) as it determines
are necessary to enforce this restriction.

6.3.3.2

LTI Plans

The Company has established LTI Plans to assist in the motivation, retention and reward of selected employees.
The LTI Plans are designed to align participants’ interests with the interests of Shareholders by providing participants
an opportunity to receive Shares through the granting of Loan Shares or LTI Options (as described below). 16 members
of management will be offered 6,425,000 Loan Shares and a further 17 members of management will be offered
1,775,000 LTI Options.
It is intended that the first award of 1,775,000 LTI Options will be granted to eligible participants after new tax rules
simplifying the tax treatment of options come into effect, currently scheduled for 1 July 2015. In the event the new
legislation does not come into effect by this time, the grant of LTI Options will not proceed. However, in that event
Eclipx intends to offer Share Appreciation Rights (SARs) instead of LTI Options on similar terms and conditions to the
LTI Options. SARs provide participants with the right, subject to meeting vesting conditions, to receive an allocation of
Shares equal to the appreciation in the Share price over the vesting period (i.e., the difference between the Offer Price
(i.e., exercise price) and the Share price at vesting date.
Awards granted under the LTI Plans will only vest where the conditions (if any) determined by the Board, and advised
to the participant, have been satisfied. Vesting conditions may include the participant remaining employed by Eclipx at
a particular point in time (i.e. the vesting date), the applicable performance conditions being met and the Company’s
Share price increasing.
Following the initial grant of Loan Shares and LTI Options, to be made on or around Completion, the Board may
determine to offer additional awards under the LTI Plans on similar or different terms and/or operate different equity
incentive schemes for employees over time.
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The key terms of the LTI Plans and the proposed grant of Loan Shares and LTI Options are set out in the table below
(see also Sections 7.8 and 7.9 for further information):
Feature

Key terms of Loan Shares or LTI Options granted under the LTI Plans

Eligibility

• Eligibility to participate in the LTI Plans and the number of Loan Shares or LTI Options offered to each
participant will be determined by the Board. Executive Directors may participate in the LTI Plans;
however non-executive Directors will not receive Loan Shares or LTI Options under the LTI Plans

Offers under the LTI Plans

• Under the rules of the LTI Plans, Loan Shares and/or LTI Options (collectively known as Awards) may
be offered to eligible participants from time to time.
• Terms and conditions of offers will be set at the Board’s discretion and will appear in individual offer
documents.

Grant of Loan Shares

• Loan Shares entitle participants to purchase at market value, using a loan provided (or procured) by
the Company, Shares which can be sold, subject to meeting vesting conditions, with the participant
realising any growth in value (after repayment of the loan provided (or procured) by the Company).

Grant of LTI Options

• Participants are granted LTI Options which comprise a right but not the obligation to acquire Shares
for an exercise price, subject to satisfaction of specific vesting conditions. Subject to meeting the
vesting conditions, a participant can exercise the LTI Options to acquire Shares on payment of the
exercise price to benefit from any appreciation in the Share price over the vesting period (i.e., the
difference between the Offer Price (i.e., exercise price) and the Share price at the exercise date).

Issue price of Loan Shares

• The initial grant of Loan Shares under the LTI Plans will have a purchase price set at the Offer Price.

Issue price of LTI Options

• The initial grant of LTI Options will be issued for nil consideration and will have an exercise price equal
to the Offer Price.

Vesting period of Awards

• The initial grant on or around Completion will have vesting periods commencing on the date of
Completion and ending on:
–– 31 March 2017, in respect of 50% of Awards; and
–– 31 March 2018, in respect of 50% of Awards.
• It is intended that subsequent grants of Awards, if awarded at the discretion of the Board, will have a
three year vesting period.

Performance conditions
of Awards

• Awards granted under the LTI Plans will vest subject to the satisfaction of performance conditions
and service. The performance conditions will be tested over the relevant performance period and
must be satisfied in order for Awards to vest.
• The performance conditions for the initial grant of Awards on or around Completion are as follows:
–– 50% of the Awards will be subject to a performance condition based on Eclipx’s relative TSR
over the relevant performance period. The Company’s relative TSR will be compared to a
comparator group comprising the constituents of the ASX 200 excluding GICS Industry “Metals
& Mining” companies. The constituents will be defined at the start of the performance period
(i.e., on Listing for the initial grant of Awards); and
–– the remaining 50% of Awards will be subject to a performance condition based on growth
in Eclipx’s basic cash earnings per share (EPS) over the relevant performance period.
• The Board can adjust the performance conditions in exceptional circumstances to ensure
participants are neither advantaged nor disadvantaged by matters outside management’s control
that materially affect the Group’s performance. Further detail of each of the two performance
conditions is outlined below.

Performance conditions
of Awards – relative
TSR component

Relative TSR component:
• The percentage of Awards comprising the relative TSR component that vests, if any, will be based on
the Company’s TSR ranking over two periods, both commencing on Listing and ending:
–– 31 March 2017 for 50% of the initial grant; and
–– 31 March 2018 for the remaining 50% of the initial grant
as set out in the following vesting table.
The Company’s TSR rank in the Comparator
Group over the performance period

% of relative TSR hurdled Awards that vest

Below the 51st percentile

Nil

At the 51st percentile (threshold performance)

50%

Between the 51st and 75th percentile

Straight line pro rata vesting between
50% and 100%

At or above the 75th percentile

100%

• To the extent Awards subject to the relative TSR performance condition do not vest in full after
the initial performance period, the performance period will be extended by 12 months and TSR
performance will be re-tested at the end of the extended performance period to determine if any
further vesting may occur as a result of increased performance over the longer period.
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Feature

Key terms of Loan Shares or LTI Options granted under the LTI Plans

Performance conditions
of Awards – absolute
EPS component

Absolute EPS component:
• The percentage of Awards comprising the EPS component that vests, if any, will be based on
the Company’s compound annual growth in cash EPS over two periods relative to FY15 forecast cash EPS:
–– Tranche 1 (50% of the award): FY16 cash EPS
–– Tranche 2 (50% of the award): FY17 cash EPS,
as set out in the following vesting table:
Growth in the Company’s cash EPS

% of EPS hurdled Awards that vest

Below 7% compound annual growth

Nil

At 7% compound annual growth

50%

Between 7% and 10% compound annual growth Straight line pro rata vesting between 50% and 100%
At or above 10% compound annual growth

100%

• Although EPS performance for the initial grant of Awards will be determined following finalisation of
the results for FY2016 and FY2017, the EPS component of the Awards will not vest until 31 March 2017
and 31 March 2018 respectively (consistent with the TSR component of the Awards).
• Any Awards subject to the EPS performance condition that remain unvested at the end of the
performance period will be forfeited or lapse (as applicable) immediately.
Restrictions on dealing
of Awards

• A participant must not sell, transfer, encumber, hedge or otherwise deal with unvested Awards.

Cessation of employment
of holders of Loan Shares

• If a participant ceases employment for cause or due to their resignation, unvested Loan Shares
granted under the LTI Plans will be transferred or sold in full settlement of the outstanding loan and
the participant will not be entitled to receive any upside relating to the Shares’ value (unless the
Board determines otherwise).

• Following vesting, no disposal restrictions apply to Shares held by participants, other than the
restrictions that apply under the Company’s securities trading policy.

• In all other circumstances, if a participant ceases employment unvested Loan Shares will remain
on foot and be subject to the original performance conditions and vesting period unless the Board
exercises discretion to apply a different treatment.
• Any outstanding loan in relation to vested Loan Shares granted under the LTI Plans must be repaid
within 90 days of the later of ceasing employment or vesting. Any proceeds from a sale of Shares must
first be directed to repay the outstanding loan (appropriate arrangements under the terms of the plan
will be in place to ensure the participant receives only the gain, if any, from a sale of Shares). The Board
may determine that a longer period to repay the outstanding loan is appropriate.
Cessation of employment
of holders of LTI Options

• If a participant ceases employment for cause or due to their resignation, any unvested LTI Options
will lapse (unless the Board determines otherwise).
• In all other circumstances, unvested LTI Options will remain on foot and be subject to the original
performance conditions and vesting period unless the Board exercises discretion to treat them otherwise.
• Any vested LTI Options must be exercised within 90 days of the later of ceasing employment or
vesting. The Board may determine that a longer period to exercise the LTI Options is appropriate.

Change of control impact
on Awards

• In the event of a takeover or change of control of the Company, unvested Awards will vest on
completion of the transaction.

Capital restructures

• In the event of a capital restructure, subject to the ASX Listing Rules, the Board may adjust the
number of Awards issued pursuant to an offer under the LTI Plans as the Board deems appropriate.

Employee share trust

• The Company may establish an employee share trust to assist with operation of the LTI Plans,
including facilitating the provision of Shares to participants when LTI Options are exercised and the
acquisition of unvested Loan Shares if vesting conditions are not met.

Other terms for Loan
Shares

•

Shares will be acquired by Loan Share participants using an interest-free, limited-recourse loan
provided (or procured) by the Company. Recourse under the loan is limited to these Shares and the
proceeds of any sale of these Shares.

•

Dividends received will be used to repay each participant’s loan (subject to a portion that can be
retained by participants to meet the related income tax liability). Loan Shares carry voting rights from
the date of acquisition by participants.

• The final loan repayment date is five years after Shares are acquired.
Other terms for LTI
Options

• LTI Options may be satisfied in either Shares (where the applicable exercise price is paid) or an
equivalent cash amount, as determined appropriate by the Board normally at the time the LTI Options
are exercised.
• LTI Options do not carry any dividends or voting rights prior to vesting.
• LTI Options will expire five years from the date of issue, unless they have been exercised or have
otherwise lapsed under the terms of the LTI Plans earlier.

Other terms
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• The LTI Plans contain provisions which give the Board the ability to impose claw-back, including the
lapsing of unvested LTI Options or Loan Shares, to ensure that no unfair benefit is obtained by a
participant (for example, in the event of fraud or dishonesty).

6.3.3.3

Grants to management

The Company intends to offer, in accordance with the terms of the LTI Plans set out in Section 6.3.3.2:
• 1,600,000 Loan Shares to each of the two Executive Directors, Mr Doc Klotz and Mr Garry McLennan, as set out in
Section 6.3.1.1 and Section 6.3.1.2 respectively;
• 3,225,000 Loan Shares to members of senior management other than Executive Directors as set out in Section 6.3.3.2;
and
• 1,775,000 LTI Options to other members of management as set out in Section 6.3.3.2.

6.3.3.4

Offers to Directors, Eligible Employees and management

Loan Shares, Shares, LTI Options and Director Options offered to Directors, Eligible Employees and management, as
the case may be, as referred to in Sections 6.3.1.4, 6.3.3.1 and 6.3.3.3, are offered under and issued or transferred with
disclosure in this Prospectus. Separate Application Forms in relation to these offers will be provided to offerees with
this Prospectus.

6.3.3.5

Equity incentive arrangements in place before Completion

In addition to the Shares held by the Executive Directors (described in Sections 6.3.1.1 and 6.3.2.2), prior to Completion,
11 other members of senior management (or their investment vehicles) will hold in aggregate 5,002,111 Shares (including
4,865,822 Loan Shares) issued by the Company, at its discretion, under equity incentive arrangements in place before
Completion which were established to assist in the motivation, retention and reward of these managers. The key
feature of these equity incentive arrangements is that the acquisition of Shares by the participating managers was
partially funded personally by these managers and partially via loans from members of the Group with $7,610,342 of
the aggregate loans with respect to these Loan Shares outstanding at Completion.
While specific terms may vary from loan to loan, the common features across the loans are as follows:
• recourse under the loans is limited to the Shares and the proceeds of any sale of the Shares;
• the loans are all interest-free;
• the loans must generally be repaid within five years or any earlier date on which the relevant manager receives
proceeds from the sale of any Shares;
• distributions paid in respect of the Shares (including dividends) are generally automatically applied toward
repayment of the loan until such time as the loan is repaid in full; and
• in order to secure repayment under the loans, each of the managers has granted security over their Shares to the
Company or to the relevant lender.
As the loans are limited recourse in nature, the Loan Shares are treated as share options for accounting purposes and,
so, the loans are not recognised separately as assets. Until the loans are repaid, the corresponding Shares are treated
as ‘treasury shares’ for accounting purposes and are not taken into account when calculating basic EPS (although are
counted when calculating diluted EPS).
At Completion, two Former Managers will also hold Shares which were issued under equity incentive arrangements in
place before Listing.
All financial expenses associated with the issue of Shares under these equity incentive arrangements have been
incurred and expensed by the Company.

6.3.4

Interests of advisers

The Company has engaged the following professional advisers:
• Citi, Credit Suisse and UBS have acted as Joint Lead Managers to the Offer. Eclipx has paid, or agreed to pay, the
Joint Lead Managers the fees described in Section 9.3.1 for these services;
• Reunion Capital has acted as financial adviser in relation to the Offer. Eclipx has agreed to pay Reunion Capital
$750,000 (excluding disbursements and GST) subject to Completion;
• Clayton Utz has acted as Australian legal adviser in relation to the Offer. Eclipx has paid, or agreed to pay, $1,550,000
(excluding disbursements and GST) for these services up until Completion;
• KPMG Transaction Services has acted as Investigating Accountant and has prepared the Investigating Accountant’s
Report and has performed work in relation to due diligence enquiries. Eclipx has paid, or agreed to pay, approximately
$1,550,000 in total (excluding disbursements and GST) for the above services up until the Prospectus Date;
• PricewaterhouseCoopers has acted as taxation due diligence adviser. Eclipx has paid, or agreed to pay, approximately
$125,000 in total (excluding disbursements and GST) for the above services up until the Prospectus Date; and
• Ernst & Young has acted as a remuneration adviser. Eclipx has paid, or agreed to pay, $387,800 (excluding
disbursements and GST) for these services up until the date of Completion.
Bell Potter Securities Limited, UBS Wealth Management Australia Limited and Baillieu Holst Ltd have agreed to act as
Co-Managers to the Offer. Each will be paid fees of 1.5% of the value of Shares allocated to clients of that Broker. All
amounts payable to them are payable by the Joint Lead Managers out of the fees payable to the Joint Lead Managers
under the Underwriting Agreement.
Further information on the use of proceeds and payment of expenses of the Offer is set out in Section 7.1.2.
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6.4

Escrow arrangements

The following parties have agreed to enter into voluntary escrow arrangements in relation to some or all of their Shares
under which they will be restricted from dealing with those Shares for a particular escrow period:
• for the Ironbridge Funds (97,554,658 Shares) and Executive Directors (7,555,908 Shares): the period from Listing until
the date that Eclipx’s full year results for FY2015 are provided to ASX for release to the market;
• for certain Other Management Shareholders (1,356,592 Shares): the period from Listing until the date that Eclipx’s
full year results for FY2015 are provided to ASX for release to the market;
• for the remaining Other Management Shareholders (3,645,519 Shares): the period from Listing until two years
after Listing;
• for some of the Shares of the Vendors of CarLoans (2,608,695 Shares): the period from Listing until the date that
Eclipx’s full year results for FY2015 are provided to ASX for release to the market; and
• for some of the other Shares of the Vendors of CarLoans (2,608,695 Shares): the period from Listing until the date
that Eclipx’s full year results for FY2016 are provided to ASX for release to the market.
The restriction on ‘dealing’ is broadly defined and includes, among other things, selling, assigning, transferring or otherwise
disposing of any interest in the Shares, encumbering or granting a security interest over the Shares (except to the extent
outlined in Section 6.4), doing, or omitting to do, any act if the act or omission would have the effect of transferring
effective ownership or control of any of the Shares or agreeing to do any of those things. There are limited circumstances
in which the escrow may be released early, namely:
• to allow the escrowed Shareholder to accept an offer under a takeover bid in relation to its Shares if holders of at
least half of the Shares the subject of the bid that are not held by the escrowed Shareholders have accepted the
takeover bid;
• to allow the Shares held by the escrowed Shareholders to be transferred or cancelled as part of a merger by scheme
of arrangement under Part 5.1 of the Corporations Act;
• to allow escrowed Shareholders to participate in a buyback or capital reduction; or
• on the death or incapacity of the escrowed Shareholder.
During the escrow period, escrowed Shareholders whose Shares remain subject to escrow, may dispose of any of their
Shares to the extent the disposal is required by applicable law (including an order of a court of competent jurisdiction),
to the extent the disposal is to an affiliated fund entity (in the case of the Ironbridge Funds), or to a trust or entity
which the escrowed Shareholder controls (in the case of the Other Management Shareholders) where the new holder
has agreed to be bound by substantially the same escrow arrangements.
In addition to the common exceptions described above, the Ironbridge Funds may encumber any or all of their
Shares to a bona fide third party financial institution as security for a loan, hedge or other financial accommodation,
provided that the encumbrance does not in any way constitute a direct or indirect disposal of the economic interests,
or decrease an economic interest, that the relevant escrowed Shareholder has in any of its escrowed shares and
no escrowed Shares may be transferred to the financial institution in connection with the encumbrance (with the
documentation for such encumbrance making it clear that the escrowed Shares remain in escrow and subject to the
voluntary escrow arrangements for the term of those arrangements).
In addition to the voluntary escrow arrangements detailed above, each of the 6,425,000 Loan Shares issued under
the LTI Plans are unvested at Completion and subject to transfer restrictions and vesting conditions over three years,
including TSR and EPS growth performance targets, under the LTI Plans as detailed in Section 6.3.3.2.
In total it is expected that approximately 50.7% of the Shares will be subject to either the escrow arrangements
described above (48.0% of Shares) or transfer restrictions under the LTI Plans (2.7% of Shares).
In addition to these transfer restrictions:
• the Board charter currently requires each Director (or an associated entity in which they have a substantial beneficial
interest) to, within 12 months of their appointment, purchase and retain while in office a minimum shareholding with
cost equal to the basic Director’s fees at the time of their appointment; and
• Eligible Employees who participate in the Employee Gift Offer are subject to a restriction period in respect of the
Shares they acquire under the Employee Gift Offer as detailed in Section 6.3.3.1..

6.5

Corporate governance

This Section 6.5 explains how the Board will oversee the management of Eclipx’s business. The Board is responsible for
the overall corporate governance of Eclipx. The Board monitors the operational and financial position and performance
of Eclipx and oversees its business strategy, including approving the strategic goals of Eclipx and considering and
approving an annual business plan, including a budget. The Board is committed to implementing the highest possible
standards of corporate governance and maximising performance, generating appropriate levels of Shareholder value
and financial return, and sustaining the growth and success of Eclipx. In conducting business with these objectives,
the Board seeks to ensure that Eclipx is properly managed to protect and enhance Shareholder interests, and that
Eclipx, its Directors, officers and personnel operate in an appropriate environment of corporate governance. The Board
believes that sound governance is fundamental to the ongoing success and growth of Eclipx in the markets in which it
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participates. Accordingly, the Board has created a framework for managing Eclipx, including adopting relevant internal
controls, risk management processes and corporate governance policies and practices which it believes are appropriate
for Eclipx’s business and which are designed to promote the responsible management and conduct of Eclipx.
Section 6.5 sets out how governance is managed at Eclipx, describes Eclipx’s policies, practices and management
governance committees and explains how the Board, individual Directors, the CEO and management work and interact
together, their roles and responsibilities and delegations. In addition, many governance elements are contained in the
Constitution. Eclipx’s code of conduct outlines the standards of conduct expected of Eclipx’s business and personnel
in a range of circumstances. In particular, the code requires awareness of, and compliance with, laws and regulations
relevant to Eclipx’s other policies and procedures. Details of Eclipx’s key policies and practices and the charters for the
Board and each of its committees will be available from Listing at www.eclipxgroup.com.
The Company is seeking a listing on ASX. The ASX Corporate Governance Council has developed and released corporate
governance recommendations for Australian listed entities in order to promote investor confidence and to assist
companies to meet stakeholder expectations. The recommendations are not prescriptions, but guidelines. However,
under the ASX Listing Rules, the Company will be required to provide a statement in its annual report disclosing the
extent to which it has followed the recommendations in the reporting period. Where the Company does not follow a
recommendation, it must identify the recommendation that is not being followed and give reasons for not following it.
The Board does not anticipate that it will depart from the recommendations of the ASX Corporate Governance Council;
however, it may do so in the future if it considers that such a departure would be reasonable.

6.5.1

Board charter

The Board has adopted a written charter to provide a framework for the effective operation of the Board, which sets out:
• the roles and responsibilities of the Board, including to provide overall strategic guidance for Eclipx, oversight of risk
management and reporting, effective oversight of management, monitoring of Board and management performance
and oversight of governance;
• the roles and responsibilities of the Chairman and company secretary;
• the membership of the Board, including in relation to the Board’s composition and size and the process of selection and
re-election of Directors, terms of appointment of Directors, independence of Directors and conduct of individual Directors;
• the delegations of authority of the Board to both committees of the Board and to the Chief Executive Officer and
other management of Eclipx; and
• Board process, including how the Board meets.
The management function is conducted by, or under the supervision of, the Chief Executive Officer as directed by the
Board (and by officers to whom the management function is properly delegated by the Chief Executive Officer).
The Board collectively, and individual Directors, may seek independent professional advice at Eclipx’s expense, subject
to the approval of the Chairman or the Board as a whole.

6.5.2

Board committees

6.5.2.1

Audit and Risk Management Committee

The Board may from time to time establish appropriate committees to assist in the discharge of its responsibilities.
The Board has established the Audit and Risk Management Committee and a Remuneration and Nomination
Committee, and other committees may be established by the Board as and when required. Membership of Board
committees will be based on the needs of Eclipx, relevant legislative and other requirements and the skills and
experience of individual Directors.
Under its charter, this committee must have at least three members, a majority of whom (including the chair) must be
independent and all of whom must be non-executive Directors. Currently, Mr Trevor Allen, Mr Greg Ruddock, Mr Kerry
Roxburgh and Mr Russell Shields are members of this committee, and Trevor will act as chair. In accordance with its
charter, it is intended that all members of the committee should be financially literate and have familiarity with financial
management, and at least one member should have relevant qualifications and experience. The primary role of this
committee includes:
• overseeing the process of financial reporting (including to assist the Chief Executive Officer, Deputy Chief Executive
Officer or Chief Financial Officer to provide their declaration under section 295A of the Corporations Act), internal
control, continuous disclosure, financial and non-financial risk management and compliance and external audit;
• monitoring Eclipx’s compliance with laws and regulations and Eclipx’s own codes of conduct and ethics;
• encouraging effective relationships with, and communication between, the Board, management and Eclipx’s
external auditor;
• evaluating the adequacy of processes and controls established to identify and manage areas of potential risk; and
• seeking to safeguard the assets of Eclipx.
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Under the charter, it is the policy of Eclipx that its external auditing firm must be independent of it. The committee will
review and assess the independence of the external auditor on an annual basis. In accordance with its obligations under
the ASX Listing Rules, the Board intends to comply with the recommendations set by the ASX Corporate Governance
Council in relation to composition and operation of the Audit and Risk Management Committee.

6.5.2.2

Remuneration and Nomination Committee

Under its charter, this committee must have at least three members, a majority of whom (including the chair) must
be independent Directors and all of whom must be non-executive Directors. Currently, Ms Gail Pemberton, Mr Kerry
Roxburgh and Mr Trevor Allen are members of this committee, and Gail will act as chair. The main functions of the
committee are to assist the Board with a view to establishing a Board of effective composition, size, diversity, expertise
and commitment to adequately discharge its responsibilities and duties, and assist the Board with a view to discharging
its responsibilities to Shareholders and other stakeholders to seek to ensure that Eclipx:
• has coherent remuneration policies and practices which enable Eclipx to attract and retain executives and Directors,
including succession planning for the Board and executives;
• fairly and responsibly remunerates Directors and executives, having regard to the performance of Eclipx, the
performance of the executives and the general remuneration environment;
• has policies to evaluate the performance of the Board, individual Directors and executives on (at least) an annual
basis; and
• has effective policies and procedures to attract, motivate and retain appropriately skilled and diverse persons to
meet Eclipx’s needs.

6.5.3

Risk management policy

The identification and proper management of Eclipx’s risks are an important priority of the Board. The Board has
adopted a risk management policy appropriate for its business. This policy highlights Eclipx’s commitment to designing
and implementing systems and methods appropriate to minimise and control its risks.
The Board is responsible for overseeing and approving risk management framework, plan and policies, monitoring
risk management procedures which are established to provide assurance that major business risks are identified,
consistently assessed and appropriately addressed. The Board may delegate these functions to the Audit and
Risk Management Committee or a separate risk committee in the future.
The Board will regularly undertake reviews of its risk management procedures to ensure that it complies with its
legal obligations.
The Board has in place a system whereby management is required to report as to its adherence to policies and
guidelines approved by the Board for the management of risks.

6.5.4

Diversity policy

6.5.5

Code of conduct

Eclipx values a strong and diverse workforce and is committed to developing measurable objectives to achieve gender
diversity in its workplace. The Company has implemented a diversity policy which is overseen by the Remuneration and
Nomination Committee and which aligns Eclipx’s management systems with the commitment to develop a culture and
business model that values and achieves diversity in its workforce and on its Board.

The Board recognises the need to observe the highest standards of corporate practice and business conduct.
Accordingly, the Board has adopted a formal code of conduct, to take effect from listing on ASX, to be followed
by all employees, contractors and officers. The key aspects of this code are to:
• act with honesty, integrity and fairness and in the best interests of Eclipx;
• act in accordance with all applicable laws, regulations, policies and procedures; and
• have responsibility and accountability for individuals for reporting and investigating reports of unethical practices.
The code of conduct sets out Eclipx’s policies on various matters including ethical conduct, business and personal
conduct, compliance, privacy, security of information, financial integrity, and conflicts of interest.

6.5.6

Continuous disclosure and communication policy

Once listed, the Company will be required to comply with the continuous disclosure requirements of the ASX Listing
Rules and the Corporations Act. Subject to the exceptions contained in the ASX Listing Rules, the Company will be
required to disclose to ASX any information concerning Eclipx which is not generally available and which a reasonable
person would expect to have a material effect on the price or value of the Shares. The Company is committed to
observing its disclosure obligations under the ASX Listing Rules and the Corporations Act.
The Company has adopted a policy to take effect from Listing which establishes procedures that are aimed at ensuring
that Directors and management are aware of and fulfil their obligations in relation to the timely disclosure of material
price-sensitive information. Under this policy, the Board will be responsible for managing the Company’s compliance
with its continuous disclosure obligations.
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In addition to Eclipx’s continuous disclosure obligations Eclipx has a policy of seeking to keep Shareholders informed.
All ASX announcements made to the market, including annual and half year financial results, will be posted on
the Company’s website www.eclipxgroup.com as soon as they have been released by ASX. Copies of all investor
presentations made to analysts and media briefings are also posted on its website. The website also contains a facility
for the Shareholders to direct queries to the Company.

6.5.7

Securities trading policy

The Company has adopted a securities trading policy which will apply to Eclipx and its Directors and employees,
including those persons having authority and responsibility for planning, directing and controlling the activities of
Eclipx, whether directly or indirectly.
The policy is intended to explain the types of conduct in relation to dealings in Shares that is prohibited under the
Corporations Act and establish procedures in relation to Directors or employees dealing in the Shares. Subject to
certain exceptions, including exceptional financial circumstances, the policy defines certain ‘prohibited periods’ during
which trading in Shares by Directors, and employees is prohibited.
Those prohibited periods are currently defined as the following periods:
• four weeks prior to the Company’s year end until the Business Day after the release of the full year results;
• four weeks prior to the Company’s half year end until the Business Day after the release of the half yearly results; and
• any additional periods imposed by the Board from time to time (e.g. when the Company is considering matters
which are subject to ASX Listing Rule 3.1A).
Outside of these periods, Directors and employees must receive clearance for any proposed dealing in Shares and,
in all instances, buying or selling Shares is not permitted at any time by any person who possesses price-sensitive
information.

6.6

Transactions with Shareholders and related parties

6.6.1

Relationship with Ironbridge and Sing Glow

6.6.2

Logbook Me Pty Ltd

Certain Existing Owners, including the Ironbridge Funds and Sing Glow, are parties to a shareholders deed in relation
to Eclipx which was entered into on or about 29 July 2008 and amended from time to time since that date. Ironbridge
(a nominee of the Ironbridge Funds) and Sing Glow (or its nominee) were together paid fees of $1,103,226, $1,063,468
and $1,196,045 (excluding GST) in respect of FY2014, FY2013 and FY2012 respectively for providing advisory services
to Eclipx. Eclipx will pay each of Ironbridge and Sing Glow (or its nominee) a further $299,937 (excluding GST) for
services provided during the period 25 September 2014 up to Completion. The shareholders deed referred to above will
terminate on Completion and no further fees will be paid under it after this time.

Eclipx is a party to a contract with Logbook Me Pty Ltd (LogbookMe) which supplies a fringe benefits tax, fuel tax
credit, driver safety and fleet management tool to Eclipx for distribution to its customers, including by means of GPS
tracking devices. LogbookMe has agreed not to distribute its product to other fleet management and vehicle finance
providers for the term of the contract, subject to minimum subscriber volumes. The term of that contract is 10 years
from 15 October 2014. Eclipx paid a one off fee to LogbookMe under the contract of almost $580,000 and is obliged
to pay per device fees to LogbookMe based on usage.
In October 2013, prior to joining Eclipx, Doc and GMCM Investments Pty Ltd (a company of which Garry is a director)
each invested $80,000 in equity into LogBookMe in exchange for 20% of the ordinary shares and 50% of the investor
class shares and have since each made interest free loans of $60,000 to LogbookMe. Gerard McLennan, Garry’s son,
holds 30% of the ordinary shares in LogbookMe, and 50% of the founder shares and is a director of LogbookMe.
The remainder of the ordinary shares and founder shares are held by All Ready Done Pty Ltd (a company of which
the LogbookMe co-founder David Lu is a director).
Investor class shareholders including Doc and Garry have no entitlement to distribution of the proceeds of the one off
exclusivity fee paid by Eclipx to LogbookMe.
The non-executive Directors have reviewed this contract and believe that it is on arm’s length terms and that the risks
faced by Eclipx from this contract are not materially different from those Eclipx would face had the contract been
entered into with a counterparty without the connections to Doc and Garry.
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07
DETAILS OF
THE OFFER

07 DETAILS OF THE OFFER
7.1

Description of the Offer

The Offer comprises an offer to issue 45.3 million Shares by Eclipx, and the sale of 64.8 million Shares by SaleCo through
the Retail Offer and an Institutional Offer. The Offer also includes offers of Shares and options by the Company under the
Other Senior Personnel Offer described in this Section 7.
The proceeds from the issue of new Shares and options by the Company will be used by the Company as described in
Section 7.1.1. The total number of Shares on issue at Completion will be 240.2 million. All Shares will rank equally with
each other.
Figure 46 describes the components of the Offer.
FIGURE 46. COMPONENTS OF THE OFFER

OFFER
INSTITUTIONAL
OFFER:

(Section 7.7)

DETAILS, PARTICIPATION AND ELIGIBILITY

SECURITIES OFFERED

• Consists of an invitation to bid for Shares
made to Institutional Investors in Australia
and certain other eligible jurisdictions.

RETAIL OFFER:

Broker Firm Offer
(Section 7.3)

• Open to Australian and New Zealand resident
retail clients of Brokers who have received a
firm allocation from their Broker.

Employee Gift Offer
(Section 7.4)

• Only open to Eligible Employees located in
Australia and New Zealand.

Employee Offer
(Section 7.5)

• Only open to Eligible Employees located in
Australia and New Zealand.

Priority Offer
(Section 7.6)

• Only open to persons who have received a
personalised invitation to apply for or purchase
Shares in the Offer.

• 109,824,027 Shares
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OFFER

DETAILS, PARTICIPATION AND ELIGIBILITY

SECURITIES OFFERED

OTHER SENIOR
PERSONNEL OFFER:

Employee Loan
Share Offer
(Section 7.8)

• Only open to selected employees in Australia

Employee LTI
Option Offer
(Section 7.9)

• Only open to selected employees in Australia
and New Zealand.

• 1,775,000 LTI Options to Other
Management Shareholders

Non-Executive
Director Share Offer
(Section 7.10)

• Only open to eligible non-executive Directors

• 271,736 Shares to independent
non-executive Directors

Non-Executive
Director Option
Purchase Offer
(Section 7.11)

• Only open to eligible non-executive Directors.

• 1,000,000 Director Options
to non-executive Directors

• 3,200,000 Loan Shares to
Executive Directors
• 3,225,000 Loan Shares to Other
Management Shareholders

TOTAL OFFER

• 116,520,763 Shares (including
6,425,000 Loan Shares)
• 1,775,000 LTI Options
• 1,000,000 Director Options

There is no general public offer.
The Offer (excluding Other Senior Personnel Offer) is fully underwritten by the Joint Lead Managers. A summary of
the Underwriting Agreement, including the events which would entitle the Joint Lead Managers to terminate the
Underwriting Agreement, is set out in Section 9.3.
The Offer is made with disclosure under this Prospectus and is made on the terms, and is subject to the conditions, set
out in this Prospectus.

7.1.1

Purpose of the Offer

The capital raised by Eclipx from the issue of new Shares and options under the Offer will be used:
• to repay the Promissory Notes held by Sing Glow;
• to pay the withholding tax and approved issuer levy in respect of Promissory Notes held by the Ironbridge Funds
and Sing Glow to be endorsed to or redeemed by the Company;
• to pay an amount in respect of contingent consideration to Citigroup Capital;
• to pay dividends on CRPS;
• to pay exit management bonuses and exit payments; and
• to pay for the transaction costs associated with a listing on ASX.
The Offer and Listing also:
• allows the Selling Shareholders an opportunity to realise their investment in Eclipx;
• provides a liquid market for Shares in Eclipx;
• provides Eclipx with the benefits of an enhanced profile that arises from being listed;
• provides Eclipx with access to capital markets, which it expects will give it added financial flexibility and capacity to
pursue its growth and acquisition strategy; and
• assists Eclipx in attracting and retaining quality staff.
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7.1.2

Sources and uses of funds

The total gross proceeds of the Offer will be $252.4 million, which is calculated as the number of Shares issued by Eclipx
and transferred by SaleCo (under the Institutional Offer and the Retail Offer) multiplied by the Offer Price, plus proceeds
raised through the Non-Executive Director Option Purchase Offer.
Table 22 below on sources and uses of funds uses unrestricted cash and cash equivalents (excluding collections
accounts) as at 31 December 2014.
TABLE 22. SOURCES AND USES OF FUNDS

Sources of funds

$ million

%

Cash and cash equivalents (unrestricted) of Eclipx as at 31 December 2014

24.2

6.4%

Gross proceeds received by SaleCo

149.1

39.4%

Gross proceeds raised by Eclipx

103.3

27.3%

New Corporate Debt Facility

100.0

26.4%

1.7

0.4%

Total sources

378.2

100.0%

Uses of funds

$ million

%

5.0

1.3%

2

Management Loans paid back

Payment of costs of the Offer by SaleCo
Payment of net proceeds to SaleCo

144.0

38.1%

Payment of costs of the Offer and refinancing by Eclipx1

16.4

4.3%

Repay Previous Corporate Debt Facility

97.0

25.6%

Repay Promissory notes held by Sing Glow

73.4

19.4%

Payment of withholding tax and approved issuer levy in respect of Promissory Notes held
by the Ironbridge Funds and Sing Glow to be endorsed to or redeemed by the Company

5.2

1.4%

Payment of an amount in respect of contingent consideration to Citigroup Capital

9.0

2.4%

Payment of management bonuses and exit payments

5.2

1.4%

Payment of dividends on CRPS

1.3

0.3%

Payment of transaction costs unrelated to the IPO

1.0

0.3%

20.8

5.5%

378.2

100.0%

2

Pro forma cash and cash equivalents (unrestricted) as at 31 December 2014
Total uses

Notes:
1. Costs of the Offer and refinancing to be paid by Eclipx includes $13.3 million of costs of the Offer, $2.9 million of costs in relation to the establishment of
the New Corporate Debt Facility and $0.2 million of recoverable GST (not reflected in the FY2015 statutory statement of cash flows, as the amount is
expected to be recovered in FY2015).
2. The Company has in place a New Corporate Debt Facility with a $150.0 million limit. As at the Prospectus Date, $100.0 million of this facility has been
drawn primarily to refinance the Previous Corporate Debt Facility. Refer to Table 27 in Appendix C for a reconciliation of the unrestricted cash and cash
equivalents position as at 30 September 2014 to the position as at 31 December 2014.

7.1.3

Registration

7.1.4

Sale of Shares by Selling Shareholders

The Company was registered in Victoria, Australia on 30 July 2008 as a private company and was converted to a public
company on 17 March 2015.

SaleCo, a special purpose vehicle, has been established to facilitate the sale of Shares by the Selling Shareholders. Each
of the Selling Shareholders has irrevocably offered to sell to SaleCo some or all of their Shares, which will be available
for sale by SaleCo into the Offer, free from encumbrances and third party rights, and conditional on Completion.
The Shares which SaleCo acquires from Selling Shareholders will be transferred to successful applicants at the Offer
Price. The price payable by SaleCo for these Shares is the Offer Price.
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SaleCo has no material assets, liabilities or operations other than its interests in and obligations under the Underwriting
Agreement and the Sale Deeds with Selling Shareholders. The shareholder of SaleCo is Mr Matthew Sinnamon, and the
directors are Mr Doc Klotz, Mr Garry McLennan and Mr Matthew Sinnamon.
The Company has agreed to provide such resources and support as are necessary to enable SaleCo to discharge its
functions in relation to the Offer and has indemnified SaleCo in respect of certain costs of the Offer. The Company has
also indemnified SaleCo and the shareholder and directors of SaleCo for any loss which SaleCo or its directors may incur
in relation to certain documents related to the Offer (including this Prospectus) or the Offer.
Detail of the number of Shares that Selling Shareholders will sell to SaleCo is provided in Table 23 below.
TABLE 23. SELLING SHAREHOLDERS

Selling Shareholders

Shares held
immediately prior to
sale of Shares to SaleCo

Shares sold
to SaleCo

Shares
held on
Completion

53,695,824

53,695,824

—

12,031,764

11,038,287

993,477

110,190

79,337

30,853

65,837,778

64,813,448

1,024,330

Sing Glow
Fleet Trust and certain Vendors of FleetPlus
One Former Manager
Total

7.1.5

Shareholding structure

The details of the ownership of Shares upon Completion are set out below in Table 24.
TABLE 24. OWNERSHIP OF SHARES UPON COMPLETION

Loan Shares

In-the-money
Loan Shares1
(m)

Shares (excluding
Loan Shares) plus
in-the-money
Loan Shares
(m)

Shares
(m)

Ownership
(%)

–

–

97.6

97.6

40.6%

5.1

9.5

1.0

1.3

5.4

2.2%

0.2

5.1

9.5

1.0

1.2

5.4

2.2%

Other Management
Shareholders

0.1

8.1

15.0

1.6

1.7

8.2

3.4%

Former Managers

4.8

–

–

–

4.8

4.8

2.0%

8.8

–

–

–

8.8

8.8

3.7%

Shares
(excluding
Loan Shares)
(m)

Loan
Shares
(m)

Management
Loans
($m)

97.6

–

Doc Klotz

0.3

Garry McLennan

Shareholder
Ironbridge Funds

Other Existing Owners
New Shareholders

2

Total

110.1

–

–

–

110.1

110.1

45.8%

221.8

18.4

34.1

3.5

225.4

240.2

100.0%

Notes:
1. In-the-money Loan Shares calculated as ((Loan Shares x Offer Price) – Management Loans) / Offer Price; therefore equal to: (18.4 million Loan Shares
x $2.30 Offer Price -$34.1 million Management Loans) / $2.30 Offer Price = 3.5 million in-the-money Loan Shares.
2. Includes 851,736 Shares expected to be issued to non-executive Directors as described in Section 6.3.1.

7.1.6

Other information about Eclipx

Eclipx’s pro forma Balance Sheet following Completion, including details of the pro forma adjustments, is set out in
Section 4.5.
Eclipx’s capitalisation and indebtedness as at 30 September 2014, both before and following Completion, is set out
in Section 4.6.
The Company is an Australian resident public company for tax purposes. The financial year of the Company ends on
30 September annually.
The Directors do not expect any Shareholder to control the Company on Completion.
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7.2

Terms and conditions of the Offer

Topic

Summary

What is the type of security
being offered?

• Shares (being fully paid ordinary shares in the issued capital of Eclipx, including Loan
Shares) offered to the Executive Directors and Other Management Shareholders.
• LTI Options issued to Other Management Shareholders.
• Director Options issued to non-executive Directors.

What are the rights and liabilities
attached to the security being offered?

• A description of the Shares, including the rights and liabilities attaching to them,
is set out in Section 7.16 below.

What is the consideration
payable for each Share?

• The Offer Price is $2.30 per Share.

What is the Offer period?

• The key dates, including details of the Offer period, are set out in Key Dates on
page 4. No securities will be issued or transferred on the basis of this Prospectus
later than the Expiry Date.

What are the cash proceeds
to be raised under the Offer?

• $252.1 million will be raised under the Institutional Offer and the Retail Offer.

What is the minimum and
maximum application size?

• The minimum application under the Broker Firm Offer is as directed by the
applicant’s Broker. There is no maximum value of Shares that may be applied for
under the Broker Firm Offer.
• Under the Employee Gift Offer, Eligible Employees will be offered the opportunity
to apply for a gift of up to $1,000 worth of Shares.
• The minimum application size under the Employee Offer is $2,000 and in
multiples of $500 thereafter. The Employee Offer will be limited to $2,000,000
in aggregate proceeds.
• The minimum application size under the Priority Offer is $2,000, and in multiples of
$500 thereafter. Under the Priority Offer, applicants are able to apply for Shares up
to the value provided on their personalised invitation.
• The Joint Lead Managers, in consultation with Eclipx, reserve the right to reject any
application made under the Retail Offer or to allocate a lesser number of Shares
than that applied for. In addition, the Company and the Joint Lead Managers
reserve the right to aggregate any applications which they believe may be multiple
applications from the same person or reject or scale back any applications (or
aggregation of applications) in the Retail Offer which are for more than $250,000.

What is the allocation policy?

• The allocation of Shares between the Broker Firm Offer, the Institutional Offer and
the remaining Offer components will be determined by the Joint Lead Managers in
consultation with the Company having regard to the allocation policies outlined in
Section 7.
• Under the Broker Firm offer it is a matter for the Broker how they allocate Shares
among their eligible retail clients.
• As noted above, all Eligible Employees will be offered the opportunity to apply for
a gift of up to $1,000 worth of Shares. For further information on the Employee Gift
Offer, refer to Section 7.4.
• With respect to the Employee Offer, it is at the absolute discretion of Eclipx.
• With respect to the Priority Offer, Eclipx will determine the allocation in
consultation with the Joint Lead Managers, provided that those allocations (in
aggregate) do not exceed $15.0 million.
• The allocation of Shares among applicants in the Institutional Offer was determined
by the Joint Lead Managers, in consultation with Eclipx.
• For further information on the Institutional Offer, refer to Section 7.7.

When will I receive confirmation as
to whether my application has been
successful?

• It is expected that initial holding statements will be despatched by standard post
on or about 23 April 2015.

Will the securities be quoted?

• The Company will apply for admission to the official list of ASX and quotation of
Shares on ASX under the code ECX. Completion is conditional on ASX approving
this application.
• If approval is not given within three months after such application is made (or any
longer period permitted by law), the Offer will be withdrawn and all application
monies received will be refunded without interest as soon as practicable in
accordance with the requirements of the Corporations Act.
• The Company will be required to comply with the ASX Listing Rules, subject to any
waivers obtained by the Company from time to time.
• ASX takes no responsibility for this Prospectus or the investment to which it relates.
The fact that ASX may admit the Company to the official list is not to be taken as an
indication of the merits of the Company or the Shares offered.
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Topic

Summary

When are the securities expected
to commence trading?

• It is expected that trading of the Shares on ASX will commence on or about
22 April 2015, initially on a deferred settlement basis until the Company has advised
ASX that holding statements have been despatched to Shareholders. Normal
settlement trading is expected to commence on or about 24 April 2015.
• It is the responsibility of each applicant to confirm their holding before trading
in Shares. Applicants who sell Shares before they receive an initial statement of
holding do so at their own risk.
• The Company and the Joint Lead Managers disclaim all liability, whether in
negligence or otherwise, to persons who sell Shares before receiving their initial
holding statement, whether on the basis of a confirmation of allocation provided
by any of them, by the Eclipx Offer Information Line, by a Broker or otherwise.

Is the Offer underwritten?

• Yes. The Offer (excluding Other Senior Personnel Offer) is fully underwritten by the
Joint Lead Managers. Details are provided in Section 7.12

Are there any escrow arrangements?

• Yes, details of escrow arrangements are provided in Section 6.4.

Are there any tax considerations?

• Yes. Please refer to Section 9.8 and note it is recommended that all Shareholders
consult their own independent tax advisers regarding the income tax, (including
capital gains tax) stamp duty and GST consequences of acquiring, owning and
disposing of Shares, having regard to their specific circumstances.
• If you are in doubt as to the course you should follow, you should seek professional
guidance from your solicitor, stockbroker, accountant or other independent and
qualified professional adviser.

Are there any brokerage, commission or
stamp duty considerations?

• No brokerage, commission or stamp duty is payable by applicants on acquisition of
Shares under the Offer.
• See Section 9.3.1 for details of various fees payable by the Company and SaleCo to
the Joint Lead Managers and by the Joint Lead Managers to the Co-Managers.

What should I do with any enquiries?

• If you require more information about this Prospectus or the Offer, call the Eclipx
Offer Information Line on 1800 237 687 (within Australia) or +61 1800 237 687
(outside Australia) from 8.30am to 5.30pm (Sydney Time), Monday to Friday
(Business Days only).
• If you are unclear in relation to any matter or are uncertain as to whether Eclipx is
a suitable investment for you, you should seek professional guidance from your
solicitor, stockbroker, accountant or other independent and qualified professional
adviser before deciding whether to invest.

7.3

Broker firm Offer

7.3.1

Who can apply?

7.3.2

How to apply

The Broker Firm Offer is open to persons who have received a firm allocation from their Broker and who have a
registered address in Australia or New Zealand. If you have been offered a firm allocation by a Broker, you will be
treated as an applicant under the Broker Firm Offer in respect of that allocation. You should contact your Broker
to determine whether they may allocate Shares to you under the Broker Firm Offer.

Applications for Shares may only be made on a Broker Firm Application Form attached to or accompanying this
Prospectus which may be downloaded in its entirety from www.eclipxgroup-offer.com. If you are an investor applying
under the Broker Firm Offer, you should complete and lodge your Broker Firm Application Form with the Broker from
whom you received your firm allocation. Broker Firm Application Forms must be completed in accordance with the
instructions given to you by your Broker and the instructions set out on the Broker Firm Application Form.
By making an application, you declare that you were given access to this Prospectus (or any replacement Prospectus),
together with a Broker Firm Application Form. The Corporations Act prohibits any person from passing an Application
Form to another person unless it is attached to, or accompanied by, a hard copy of this Prospectus or the complete
and unaltered electronic version of this Prospectus.
The minimum application under the Broker Firm Offer is $2,000 worth of Shares and in multiples of $500 thereafter.
There is no maximum value of Shares that may be applied for under the Broker Firm Offer. However, the Company
and the Joint Lead Managers reserve the right to aggregate any applications which they believe may be multiple
applications from the same person or reject and scale back any applications in the Broker Firm Offer which are for
more than $250,000. The Company may determine a person to be eligible to participate in the Broker Firm Offer, and
may amend or waive the Broker Firm Offer application procedures or requirements, in its discretion in compliance with
applicable laws.
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Applicants under the Broker Firm Offer must lodge their Broker Firm Application Form and application monies with the
relevant Broker in accordance with the relevant Broker’s directions in order to receive their firm allocation. Applicants
under the Broker Firm Offer must not send their Broker Firm Application Forms to the Share Registry.
The Broker Firm Offer opens at 9.00am (Sydney time) on 7 April 2015 and is expected to close at 5.00pm (Sydney time)
on 15 April 2015. The Company and the Joint Lead Managers may elect to extend the Offer or any part of it, or accept
late applications either generally or in particular cases. The Offer, or any part of it, may be closed at any earlier date and
time, without further notice. Your Broker may also impose an earlier closing date. Applicants are therefore encouraged
to submit their applications as early as possible. Please contact your Broker for instructions.

7.3.3

How to pay

7.3.3.1

Application monies

Applicants under the Broker Firm Offer must pay their application monies in accordance with instructions received from
their Broker.
The Company reserves the right to decline any application in whole or in part, without giving any reason. Applicants
under the Broker Firm Offer whose applications are not accepted, or who are allocated a lesser number of Shares than
the amount applied for, will receive a refund of all or part of their application monies, as applicable. Interest will not be
paid on any monies refunded.
Applicants whose applications are accepted in full will receive the whole number of Shares calculated by dividing the
application amount by the Offer Price. Where the Offer Price does not divide evenly into the application amount, the
number of Shares to be allocated will be determined by the applicant’s Broker.

7.3.4

Acceptance of applications

An application in the Broker Firm Offer is an offer by an applicant to the Company and SaleCo to apply for Shares (as the
case may be) in the amount specified on the Application Form at the Offer Price on the terms and conditions set out in
this Prospectus (including any supplementary or replacement prospectus) and the Broker Firm Application Form. To the
extent permitted by law, an application by an applicant under the Offer is irrevocable.
An application may be accepted by the Company, SaleCo and the Joint Lead Managers in respect of the full number
of Shares specified on the Broker Firm Application Form or any of them, without further notice to the applicant.
Acceptance of an application will give rise to a binding contract.

7.3.5

Broker Firm Offer allocation policy

7.3.6

Announcement of final allocation policy in the Broker Firm Offer

The allocation of firm stock to Brokers will be determined by the Joint Lead Managers and the Company. Shares which
have been allocated to Brokers for allocation to their Australian or New Zealand resident retail clients will be issued or
transferred to the applicants who have received a valid allocation of Shares from those Brokers (subject to the right of
the Company and the Joint Lead Managers to reject, aggregate or scale back applications). It will be a matter for those
Brokers how they allocate Shares among their retail clients, and they (and not the Company or the Joint Lead Managers)
will be responsible for ensuring that retail clients who have received an allocation from them, receive the relevant Shares.

The Company expects to announce the final allocation policy under the Broker Firm Offer on or about 21 April 2015.
Applicants in the Broker Firm Offer will be able to call the Eclipx Offer Information Line on 1800 237 687 (within Australia)
or +61 1800 237 687 (outside Australia) from 8:30am to 5:30pm (Sydney time) to confirm their allocation. Applicants
under the Broker Firm Offer will also be able to confirm their allocation through the Broker from whom they received
their allocation.
However, if you sell Shares before receiving a holding statement, you do so at your own risk, even if you obtained
details of your holding from the Eclipx Offer Information Line or confirmed your allocation through a Broker.

7.4

Employee Gift Offer

7.4.1

Who can apply?

All Eligible Employees are entitled to participate in the Employee Gift Offer. Eligible Employees are persons who are
resident in Australia or New Zealand and permanent full time or permanent part-time employees of Eclipx Group
Limited, or a subsidiary of it, as at 5.00pm (Sydney time) on 26 March 2015 (provided that they remain so employed
and have not given, or been given, notice to terminate employment when the Employee Gift Offer closes, which is
expected to be on or around 15 April 2015). Employees who are eligible to participate in the LTI Plans described in
Section 6.3.3.2, or the equity incentive arrangements in place before Completion as described in Section 6.3.3.5, or who
are Directors are not Eligible Employees.
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7.4.2

How to apply

7.4.3

Application monies

7.4.4

Allocation policy

7.4.4.1

Further information about the Employee Gift Offer

If you are an Eligible Employee, you should have received a letter of offer detailing the terms of the Employee Gift Offer,
along with details of how to go online and apply for your Employee Gift Offer Shares. If you wish to apply for Shares
under the Employee Gift Offer, you should follow the instructions in your personalised invitation.

The cost of Shares under the Employee Gift Offer will be funded by Eclipx. No additional payment from Eligible
Employees is required for the Employee Gift Offer.

Eligible Employees resident in Australia will receive an allocation of $1,000 worth of Shares (rounded down to the
nearest whole Share based on the Offer Price). Eligible Employees resident in New Zealand will acquire approximately
$1,000 worth of Shares (the precise value of Shares acquired by each Eligible Employee in New Zealand may depend on
the employee’s marginal tax rate (up to 33%) and the extent to which any other deductions, such as the ACC earner’s
levy and KiwiSaver contributions, from cash amounts paid by Eclipx to the employee are required).
Eligible Employees who participate in the Employee Gift Offer are subject to a restriction period in respect of the Shares
they acquire under the Employee Gift Offer. The restriction period commences on the date of issue of the Shares and
ends on the earlier of:
• three years following the issue of the Shares; and
• the time when the Eligible Employee is no longer employed by Eclipx, the participant’s employer on the date of issue
of the Shares or any member of the Group.
During the restriction period, Shares acquired under the Employee Gift Offer will be subject to a trading lock and the
Eligible Employee must not sell, assign, transfer or otherwise deal with, or grant a security interest over those Shares.
Employees participating in the Employee Gift Offer will, from the date of allocation, be the registered holder of the
Shares and will be entitled to vote, receive notices issued by the Company to Shareholders, and receive dividends
and/or distributions in respect of the Shares.
Eligible Employees resident in Australia participating in the Employee Gift Offer may be eligible for concessional tax
treatment if the relevant conditions are met. See Section 9.8.6 for an overview of the potential taxation implications
for employees resident in Australia of participating in the Employee Gift Offer.

7.5

Employee Offer

7.5.1

Who can apply?

7.5.2

How to apply

All Eligible Employees are entitled to participate in the Employee Offer. Eligible Employees are persons who are resident
in Australia or New Zealand and permanent full time or permanent part-time employees of Eclipx, as at 5.00pm (Sydney
time) on 26 March 2015 (provided that they remain so employed and have not given, or been given, notice to terminate
employment when the Employee Offer closes, expected to be on or around 15 April 2015).

If you are an Eligible Employee, you should have received a letter of offer detailing the terms of the Employee Offer,
along with details of how to go online and apply your shares.
The minimum application under the Employee Offer is $2,000 worth of Shares and in multiples of $500 thereafter.
By making an application, you declare that you were given access to the Prospectus, together with an Application
Form. The Corporations Act prohibits any person from passing an Application Form to another person unless it is
attached to, or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version
of this Prospectus.

7.5.3

How to pay

Applicants under the Employee Offer must pay their application monies by Bpay® in accordance with the instructions
when submitting their online application. For applicants based in New Zealand, an alternative to Bpay® will be offered.
Instructions will be included in the online Application Form.
When completing your Bpay® payment, please make sure to use the specific biller code and unique Customer Reference
Number generated by the online Application Form. Application monies paid via Bpay® must be received by the Share
Registry by no later than 5.00pm Sydney time on 15 April 2015 and it is your responsibility to ensure that this occurs. You
should be aware that your financial institution may implement earlier cut-off times with regard to electronic payment
and you should therefore take this into consideration when making payment. Neither the Company, SaleCo nor
the Joint Lead Managers take any responsibility for any failure to receive application monies or payment by Bpay®
before the Employee Offer close arising as a result of, among other things, delays processing of payments by financial
institutions.
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7.5.4

Acceptance of applications

The Company and the Joint Lead Managers have absolute discretion regarding the allocation of Shares to applicants in
the Employee Offer and may reject an application, or allocate fewer Shares than the amount applied for (subject to the
guaranteed minimum allocation).
To the extent permitted by law, an application by an applicant under the Employee Offer is irrevocable. Acceptance of
an application will give rise to a binding contract.
Applicants under the Employee Offer whose applications are not accepted, or who are allocated a lesser number of
Shares than the amount applied for (subject to the guaranteed minimum allocation), will receive a refund of all or part
of their application monies, as applicable. Interest will not be paid on any monies refunded.
Applicants whose applications are accepted in full will receive the whole number of Shares calculated by dividing their
application monies by the Offer Price. Where the Offer Price does not divide evenly into the application monies, the
number of Shares to be allocated will be rounded down and any excess refunded (without interest).
If the amount of your application monies that you pay via Bpay® is less than the amount specified on your online
Application Form, you may be taken to have applied for such lower Australian Dollar amount of Shares as for which
your cleared application monies will pay or your application may be rejected.

7.5.5

Allocation policy

7.6

The Priority Offer

7.6.1

Who can apply?

The Company will consult with the Joint Lead Managers regarding the allocation of Shares within the Employee Offer.
The Company, in consultation with the Joint Lead Managers, will determine the allocation of Shares to applicants under
the Employee Offer and may reject an application, or allocate fewer Shares than applied for, subject to the terms of the
guaranteed minimum allocation described in Section 7.2.

The Priority Offer is open to investors who have received a personalised invitation to participate in the Offer from Eclipx
and who have a registered address in Australia.
If you have been invited by Eclipx to participate in the Priority Offer, you will be treated as an applicant under the
Priority Offer in respect of those shares that are allocated to you.

7.6.2

How to apply

If you have received a Priority Offer invitation and you wish to apply for Shares, you should follow the instructions
on your personalised invitation.
The minimum application under the Priority Offer is $2,000 worth of Shares and in multiples of $500 thereafter. You may
apply for an amount up to the amount indicated on your personalised invitation.
By making an application, you declare that you were given access to the Prospectus, together with an Application
Form. The Corporations Act prohibits any person from passing an Application Form to another person unless it is
attached to, or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version of
this Prospectus.

7.6.3

How to pay

Applicants under the Priority Offer must pay their application monies by Bpay® in accordance with the instructions
when submitting their online application.
When completing your Bpay® payment, please make sure to use the specific biller code and unique Customer Reference
Number generated by the online Application Form. Application monies paid via Bpay® must be received by the Share
Registry by no later than 5.00pm Sydney time on 15 April 2015 and it is your responsibility to ensure that this occurs.
You should be aware that your financial institution may implement earlier cut-off times with regard to electronic
payment and you should therefore take this into consideration when making payment. Neither the Company, SaleCo nor
the Joint Lead Managers take any responsibility for any failure to receive application monies or payment by Bpay® before
the Priority Offer close arising as a result of, among other things, delays processing of payments by financial institutions.

7.6.4

Acceptance of applications

The Company and the Joint Lead Managers have absolute discretion regarding the allocation of Shares to applicants
in the Priority Offer and may reject an application, or allocate fewer Shares than the amount applied for (subject to the
guaranteed minimum allocation).
To the extent permitted by law, an application by an applicant under the Priority Offer is irrevocable. Acceptance of an
application will give rise to a binding contract.
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Applicants under the Priority Offer whose applications are not accepted, or who are allocated a lesser number of Shares
than the amount applied for (subject to the guaranteed minimum allocation), will receive a refund of all or part of their
application monies, as applicable. Interest will not be paid on any monies refunded.
Applicants whose applications are accepted in full will receive the whole number of Shares calculated by dividing their
application monies by the Offer Price. Where the Offer Price does not divide evenly into the application monies, the
number of Shares to be allocated will be rounded down and any excess refunded (without interest).
If the amount of your application monies that you pay via Bpay® is less than the amount specified on your online
Application Form, you may be taken to have applied for such lower Australian Dollar amount of Shares as for which
your cleared application monies will pay or your application may be rejected.

7.6.5

Allocation policy

7.7

Institutional Offer

7.7.1

Invitations to bid

7.7.2

Institutional Offer allocation policy

The Company will consult with the Joint Lead Managers regarding the allocation of Shares within the Priority Offer.
The Company, in consultation with the Joint Lead Managers, will determine the allocation of Shares to applicants under
the Priority Offer and may reject an application, or allocate fewer Shares than applied for, subject to the terms of the
guaranteed minimum allocation described in Section 7.2.

The Institutional Offer consists of an invitation to certain Institutional Investors in Australia and a number of other
eligible jurisdictions to apply for Shares. The Joint Lead Managers have separately advised Institutional Investors of
the application procedures for the Institutional Offer. Offers and acceptances in the Institutional Offer are made with
disclosure and under this Prospectus and are at the Offer Price.

The allocation of Shares among applicants in the Institutional Offer was determined by the Joint Lead Managers and
the Company. The Joint Lead Managers and the Company have absolute discretion regarding the basis of allocation
of Shares among other Institutional Investors and there is no assurance that any such Institutional Investor will be
allocated any Shares, or the number of Shares for which it has bid.
The allocation policy under the Institutional Offer was influenced by a number of factors including:
• The price and number of Shares bid for by particular bidders;
• The timeliness of the bid by particular bidders;
• The size and type of funds under management of particular bidders;
• The likelihood that particular bidders will be long-term shareholders;
• The Company’s desire for an informed and active trading market following listing on ASX;
• The Company’s desire to establish a wide spread of institutional shareholders;
• The overall level of demand under the Broker Firm Offer, Priority Offer and Institutional Offer; and
• Any other factors that the Company and the Joint Lead Managers considered appropriate.

7.8

Employee Loan Share Offer

7.8.1

Who can apply?

The Employee Loan Share Offer is open to employees who have received a personalised invitation to participate in the
Employee Loan Share Offer from Eclipx.
If you have been invited by Eclipx to participate in the Employee Loan Share Offer, you will be treated as an applicant
under the Employee Loan Share Offer in respect of those Shares that are allocated to you.

7.8.2

How to apply

7.8.3

Application monies

7.8.4

Allocation policy

If you have received an Employee Loan Share Offer invitation and you wish to apply for a Loan to acquire Shares, you
should follow the instructions in your personalised invitation.

No payment is required for the Employee Loan Share Offer, other than the Loan which is provided under the terms of
the Employee Loan Share Offer to acquire Shares at the Offer Price.

The value of the Loan to acquire Shares will be set out in the Employee Loan Share Offer invitation.
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7.8.5

Further information about the Employee Loan Share Offer

Participants in the Employee Loan Share Offer purchase ordinary shares in Eclipx which can be sold, subject to meeting
performance conditions, with the participant realising any growth in value once the Loan has been repaid. The Loan will
be limited recourse, and interest-free, and must be used to fund the purchase cost of the Shares. Dividends received
(net of an amount to help meet the related tax liability) must be applied against the Loan balance. Loans must be
repaid within five years of the purchase of the Shares.
See Section 9.8.7 for an overview of the potential Australian taxation implications of participating in the Employee Loan
Share Offer.

7.9

Employee LTI Option Offer

7.9.1

Who can apply?

The Employee LTI Option Offer is open to employees who have received a personalised invitation to participate in the
Employee LTI Option Offer from Eclipx. In addition, three prospective employees who will commence employment with
Eclipx prior to the grant of LTI Options will be invited to participate.
If you have been invited by Eclipx to participate in the Employee LTI Option Offer, you will be treated as an applicant
under the Employee LTI Option Offer in respect of those LTI Options that are allocated to you.

7.9.2

How to apply

7.9.3

Application monies

7.9.4

Allocation policy

7.9.5

Further information about the Employee LTI Option Offer

If you have received an Employee LTI Option Offer invitation and you wish to apply for LTI Options, you should follow
the instructions in your personalised invitation.

No payment is required for the Employee LTI Option Offer.

LTI Options will be granted to participants as set out in each participant’s Employee LTI Option Offer invitation.

Participants are granted LTI Options which comprise a right but not the obligation to acquire Shares upon payment
of an exercise price, subject to satisfaction of specific performance conditions. The initial grant of LTI Options will be
issued for nil consideration and will have an exercise price equal to the Offer Price.
LTI Options may be satisfied in either Shares (where the applicable exercise price is paid) or an equivalent cash amount,
as determined appropriate by the Company normally at the time the LTI Options are exercised. LTI Options do not carry
any dividend or voting rights prior to vesting. LTI Options will expire five years from the date of issue, unless they have
been exercised or have otherwise lapsed under the terms of the LTI plan.
It is intended that the first award of LTI Options will be granted to participants after new tax rules simplifying the tax
treatment of LTI Options come into effect, currently scheduled for 1 July 2015. In the event the new legislation does not
come into effect by this time, the Company intends to offer Share Appreciation Rights instead of LTI Options on similar
terms and conditions to the LTI Options.
See Section 9.8.7 for an overview of the potential Australian taxation implications of participating in the Employee LTI
Option Offer.

7.10 Non-Executive Director Share Offer
7.10.1

Who can apply?

The Non-Executive Director Share Offer is open to non-executive Directors who have received a personalised invitation
to participate in the Offer from Eclipx.
If you have been invited by Eclipx to participate in the Non-Executive Director Share Offer, you will be treated as an
applicant under the Non-Executive Director Share Offer in respect of those Shares that are allocated to you.

7.10.2 How to apply

If you have received a Non-Executive Director Share Offer invitation and you wish to apply for Shares, you should
follow the instructions in your personalised invitation.

7.10.3 Application monies

No payment is required for the Non-Executive Director Share Offer.
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7.10.4 Allocation policy

Shares will be granted to participants on or about Completion equivalent in value to 100% of the participant’s nonexecutive Director base fee rounded down to the nearest whole Share (based on the Offer Price).

7.11

Non-Executive Director Option Purchase Offer

7.11.1

Who can apply?

The Non-Executive Director Option Purchase Offer is open to non-executive Directors who have received
a personalised invitation to participate in the Non-Executive Director Option Purchase Offer from Eclipx.
If you have been invited by Eclipx to participate in the Non-Executive Director Option Purchase Offer, you will be
treated as an applicant under the Non-Executive Director Option Purchase Offer in respect of those Director Options
that are allocated to you.

7.11.2

How to apply

7.11.3

Application monies

If you have received a Non-Executive Director Option Purchase Offer invitation and you wish to apply for Director
Options, you should follow the instructions in your personalised invitation.

Each non-executive Director participant can elect to purchase up to 200,000 Director Options on Completion.
The purchase price of each Director Option will be equivalent to the fair value of the Director Option and will be
set out in each Non-Executive Director Option Purchase Offer invitation.
By making an application, you declare that you were given access to the Prospectus, together with an Application
Form. The Corporations Act prohibits any person from passing an Application Form to another person unless it is
attached to, or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version
of this Prospectus.
The Company reserves the right to decline any application in whole or in part, without giving any reason. Applicants
under the Non-Executive Director Option Purchase Offer whose applications are not accepted, or who are allocated a
lesser number of Director Options than the amount applied for, will receive a refund of all or part of their application
monies, as applicable. Interest will not be paid on any monies refunded.
Applicants whose applications are accepted in full will receive the whole number of Director Options calculated by
dividing the application amount by the Offer Price. Where the Offer Price does not divide evenly into the application
amount, the number of Director Options to be allocated will be determined by the Company.

7.11.4 How to pay

Applicants under the Non-Executive Director Option Purchase Offer must pay their application monies in accordance
with the instructions on the relevant Application Form.

7.12 Underwriting arrangements
The Offer (excluding Other Senior Personnel Offer) is fully underwritten. The Joint Lead Managers, the Company and
SaleCo have entered into an Underwriting Agreement under which the Joint Lead Managers have been appointed as
managers and underwriters of the Offer. The Joint Lead Managers agree, subject to certain conditions and termination
events, to underwrite severally applications for all Shares (other than Shares the subject of the Other Senior Personnel
Offer) under the Offer in equal proportions. The Underwriting Agreement sets out a number of circumstances under
which the Joint Lead Managers may terminate the Underwriting Agreement and their underwriting obligations.
A summary of certain terms of the agreement and underwriting arrangements, including the termination provisions,
is provided in Section 9.3.

7.13 Discretion regarding the Offer
The Company and SaleCo may withdraw the Offer at any time before the issue or transfer of Shares to successful
applicants or bidders under the Retail Offer and the Institutional Offer. If the Offer, or any part of it, does not proceed,
all relevant application monies will be refunded (without interest).
The Company, SaleCo and the Joint Lead Managers also reserve the right to close the Offer or any part of it early,
extend the Offer or any part of it, accept late applications generally or in particular cases, reject any application or bid,
or allocate to any applicant or bidder few Shares than those applied or bid for.
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7.14 ASIC relief
The Company has obtained relief from ASIC from section 734(2) to permit it to communicate with employees with
respect to the Offer prior to the Prospectus Date.

7.15 ASX listing, registers and holding statement, and deferred
settlement trading
7.15.1

Application to ASX for listing and quotation of Shares

The Company will apply for admission to the official list of ASX and quotation of the Shares on ASX. The Company’s
expected ASX code will be ECX.
ASX takes no responsibility for this Prospectus or the investment to which it relates. The fact that ASX may admit
the Company to the official list is not to be taken as an indication of the merits of Eclipx or the Shares offered for
subscription or purchase.
If permission is not granted for the official quotation of the Shares on ASX within three months after the date of this
Prospectus (or any later date permitted by law), all application monies received by the Company and SaleCo will be
refunded without interest as soon as practicable in accordance with the requirements of the Corporations Act.

7.15.2 CHESS and issuer sponsored holdings

The Company will apply to participate in ASX’s Clearing House Electronic Sub-register System (CHESS) and will comply
with the ASX Listing Rules and the ASX Settlement Operating Rules. CHESS is an electronic transfer and settlement
system for transactions in securities quoted on ASX under which transfers are affected in an electronic form.
When the Shares become approved financial products (as defined in the ASX Settlement Operating Rules), holdings will
be registered in one of two sub-registers, being an electronic CHESS sub-register or an issuer sponsored sub-register.
For all successful applicants, the Shares of a Shareholder who is a participant in CHESS or a Shareholder sponsored by a
participant in CHESS will be registered on the CHESS sub-register.
All other Shares will be registered on the issuer sponsored sub-register.
Following Completion, Shareholders will be sent a holding statement that sets out the number of Shares that have
been allocated to them. This statement will also provide details of a Shareholder’s Holder Identification Number for
CHESS holders or, where applicable, the Securityholder Reference Number of issuer sponsored holders. Shareholders will
subsequently receive statements showing any changes to their Shareholding. Certificates will not be issued. Shareholders
will receive subsequent statements during the first week of the following month if there has been a change to their
holding on the register and as otherwise required under the ASX Listing Rules and the Corporations Act. Additional
statements may be requested at any other time either directly through the Shareholder’s sponsoring broker in the case
of a holding on the CHESS sub‑register or through the Share Registry in the case of a holding on the issuer sponsored
sub-register. The Company and the Share Registry may charge a fee for these additional issuer sponsored statements.

7.15.3 Deferred settlement trading and selling Shares on market

It is expected that trading of the Shares on ASX (on a deferred basis) will commence on or about 22 April 2015.
It is the responsibility of each person who trades in Shares to confirm their own holding before trading in Shares. If you
sell Shares before receiving a holding statement, you do so at your own risk. The Company, SaleCo, the Share Registry,
the Joint Lead Managers and the Selling Shareholders disclaim all liability, whether in negligence or otherwise, if you
sell Shares before receiving your holding statement, even if you obtained details of your holding statement from the
Eclipx Offer Information Line or confirmed your firm allocation through a Broker.
Shares are expected to commence trading on ASX on a normal settlement basis on or about 24 April 2015.

7.16 Constitution and rights attaching to the shares
7.16.1

Introduction

The rights and liabilities attaching to ownership of Shares arise from a combination of the Constitution, statute, the
ASX Listing Rules and general law.
A summary of the significant rights, liabilities and obligations attaching to the Shares and a description of other material
provisions of the Constitution are set out below. This summary is not exhaustive nor does it constitute a definitive
statement of the rights and liabilities of Shareholders. The summary assumes that the Company is admitted to the
official list of ASX.
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7.16.2 Voting at a general meeting

At a general meeting of the Company, every Shareholder present in person or by proxy, representative or attorney has
one vote on a show of hands and, on a poll, one vote for each Share held. On a poll, every member (or his or her proxy,
attorney or representative) is entitled to vote for each fully paid Share held.

7.16.3 Meetings of members

Each Shareholder is entitled to receive notice of, attend and vote at, general meetings of the Company and to
receive all notices, accounts and other documents required to be sent to Shareholders under the Constitution, the
Corporations Act and the ASX Listing Rules.

7.16.4 Dividends

The Board may from time to time resolve to pay dividends to Shareholders and fix the amount of the dividend, the time
for determining entitlements to the dividend and the timing and method of payment. For further information in respect
of the Company’s proposed dividend policy, see Section 4.12.

7.16.5 Transfer of Shares

Subject to the Constitution, Shares may be transferred by a proper transfer affected in accordance with the
ASX Settlement Operating Rules, by a written instrument of transfer which complies with the Constitution or by
any other method permitted by the Corporations Act, the ASX Listing Rules or the ASX Settlement Operating Rules.
The Board may refuse to register a transfer of Shares where permitted to do so under the Corporations Act, the
ASX Listing Rules or the ASX Settlement Operating Rules. The Board must refuse to register a transfer of Shares when
required to by the Corporations Act, the ASX Listing Rules or ASX Settlement Operating Rules.

7.16.6 Issue of further shares

Subject to the Corporations Act, the ASX Listing Rules and ASX Settlement Operating Rules and any rights and restrictions
attached to a class of shares, Eclipx may issue, or grant options in respect of, or otherwise dispose of further shares on
such terms and conditions as the Directors resolve.

7.16.7 Winding up

If the Company is wound up, then subject to the Constitution and any special resolution or preferential rights or
restrictions attached to a class of shares, any surplus must be divided among the Company’s members in the proportions
which the amount paid and payable (including amounts credited) on the shares of a member is of the total amount paid
and payable (including amounts credited) on the shares of all members of the Company.

7.16.8 Unmarketable parcels

Subject to the Corporations Act, the ASX Listing Rules and ASX Settlement Operating Rules, Eclipx may sell the Shares
of a Shareholder who holds less than a marketable parcel of Shares.

7.16.9 Share buybacks

Subject to the Corporations Act, the ASX Listing Rules and the ASX Settlement Operating Rules, the Company may buy
back shares in itself on terms and at times determined by the Board.

7.16.10 Proportional takeover provisions

The Constitution contains provisions for Shareholder approval to be required in relation to any proportional takeover
bid. These provisions will cease to apply unless renewed by special resolution of the Shareholders in general meeting
by the third anniversary of the date of the Constitution’s adoption.

7.16.11 Variation of class rights

At Completion, the Company’s only class of shares on issue is ordinary shares. Subject to the Corporations Act and the
terms of issue of a class of shares, the rights attaching to any class of shares may be varied or cancelled:
• With the consent in writing of the holders of three-quarters of the issued shares included in that class; or
• By a special resolution passed at a separate meeting of the holders of those shares.
In either case, in accordance with the Corporations Act, the holders of not less than 10% of the votes in the class of
shares, the rights of which have been varied or cancelled, may apply to a court of competent jurisdiction to exercise
its discretion to set aside such variation or cancellation.
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7.16.12 Dividend reinvestment plan

The Constitution authorises the Directors, on any terms and at their discretion, to establish a dividend reinvestment
plan (under which any Shareholder may elect that the dividends payable by the Company be reinvested by a
subscription for securities).

7.16.13 Directors – appointment and removal

Under the Constitution, the minimum number of Directors that may comprise the Board is 3 and not more than 10 or
any lesser number determined by the Board from time to time. Directors are elected at annual general meetings of the
Company. Retirement will occur on a rotational basis so that any Director who has held office for three or more years or
three or more annual general meetings (excluding any Managing Director) retires at each annual general meeting of the
Company. The Directors may also appoint a Director to fill a casual vacancy on the Board or in addition to the existing
Directors, who will then hold office until the next annual general meeting of the Company (excluding any Managing
Director who, if appointed in this manner, will not be required to stand for election at the next annual general meeting).

7.16.14 Directors – voting

Questions arising at a meeting of the Board will be decided by a majority of votes of the Directors present at the
meeting and entitled to vote on the matter. In the case of an equality of votes on a resolution, the chairperson of the
meeting has a casting vote.

7.16.15 Directors – remuneration

The Directors (other than executive Directors) will be paid by way of fees for services up to the maximum aggregate
sum per annum as may be approved from time to time by the Company in general meeting. The current maximum
aggregate sum per annum is $1,400,000 with the initial remuneration of the Directors set out in Section 6.3. Any change
to that maximum aggregate sum needs to be approved by Shareholders. The Constitution also makes provision for
The Company to pay all reasonable expenses of Directors in attending meetings and carrying on their duties.

7.16.16 Indemnities

The Company, to the extent permitted by law, indemnifies each Director against any liability incurred by that person as
an officer of the Company or its subsidiaries, and reasonable legal costs incurred by that person in defending an action
for a liability of that person. The Company, to the extent permitted by law, may make a payment (whether by way of
an advance, loan or otherwise) to a Director in respect of legal costs incurred by that person in defending an action for
a liability of that person.
The Company, to the extent permitted by law, may pay, or agree to pay, a premium for a contract insuring any Director
against any liability incurred by that person as an officer of the Company or its subsidiaries and legal costs incurred by
that person in defending an action for a liability of that person.
The Company, to the extent permitted by law, may enter into an agreement or deed with a Director or a person who is,
or has been, an officer of the Company or its subsidiaries, under which the Company must do all of the following:
• keep books of the Company and allow either or both that person and that person’s advisers access to those books
on the terms agreed;
• indemnify that person against any liability incurred by that person as an officer of the Company or its subsidiaries
and legal costs incurred by that person in defending an action for a liability of that person;
• make a payment (whether by way of advance, loan or otherwise) to that person in respect of legal costs incurred by
that person in defending an action for a liability of that person; and
• keep that person insured in respect of any act or omission by that person while a Director or an officer of the
Company or its subsidiaries, on the terms agreed (including as to payment of all or part of the premium for the
contract for insurance).

7.16.17 Amendment

The Constitution may be amended only by special resolution passed by at least three-quarters of the Shareholders
present (in person or by proxy) and entitled to vote on the resolution at a general meeting of the Company.
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7.17 Restriction of the distribution
No action has been taken to register or qualify this Prospectus, the Shares or the Offer or otherwise to permit a public
offering of the Shares in any jurisdiction outside Australia or New Zealand.
This Prospectus does not constitute an offer or invitation to subscribe for or purchase Shares in any jurisdiction in which,
or to any person to whom, it would not be lawful to make such an offer or invitation or issue under this Prospectus.
This Prospectus may not be released or distributed by you in the United States, and may only be distributed to persons
to whom the Offer may lawfully be made in accordance with the laws of any applicable jurisdiction.
This document does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States.
The Shares have not been, and will not be, registered under the US Securities Act or the securities laws of any state of
the United States and may not be offered or sold, directly or indirectly, in the United States except in accordance with
an exemption from, or in a transaction not subject to, the registration requirements of the US Securities Act and any
other applicable laws.
Each applicant in the Broker Firm Offer, and each person to whom the Institutional Offer is made under this Prospectus,
will be taken to have represented, warranted and agreed as follows:
• It understands that the Shares have not been, and will not be, registered under the US Securities Act or the securities
law of any state of the United States and may not be offered or sold, directly or indirectly, in the United States;
• It is not in the United States;
• It has not and will not send the Prospectus or any other material relating to the Offer to any person in the United States;
and
• It will not offer or sell the Shares in the United States or in any other jurisdiction outside Australia or New Zealand
except in transactions exempt from, or not subject to, registration under the US Securities Act and in compliance
with all applicable laws in the jurisdiction in which Shares are offered and sold.
Any offer, sale or resale of the Shares in the United States by a dealer (whether or not participating in the Offer) may
violate the registration requirements of the US Securities Act if made prior to 40 days after the date on which the
Offer Price is determined and the Shares are allocated under the Offer or if such Shares were purchased by a dealer
under the Offer.
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KPMG Transaction Services
A division of KPMG Financial Advisory Services
(Australia) Pty Ltd
Australian Financial Services Licence No. 246901
10 Shelley Street
Sydney NSW 2000

ABN: 43 007 363 215
Telephone: +61 2 9335 7000
Facsimile: +61 2 9335 7001
DX: 1056 Sydney
www.kpmg.com.au

P O Box H67
Australia Square 1215
Australia

The Directors
Eclipx Group Limited and
Eclipx SaleCo Limited
Level 32, 1 O’Connell St
Sydney
NSW 2000
26 March 2015
Dear Directors

Limited Assurance Investigating Accountant’s Report and
Financial Services Guide
Investigating Accountant’s Report
Introduction
KPMG Financial Advisory Services (Australia) Pty Ltd (of which KPMG Transaction Services
is a division) (“KPMG Transaction Services”) has been engaged by Eclipx Group Limited
(“Eclipx”) and Eclipx SaleCo Limited (“SaleCo”) to prepare this report for inclusion in the
prospectus to be dated 26 March 2015 (“Prospectus”), and to be issued by Eclipx and SaleCo, in
respect of the proposed initial public offering of shares in Eclipx and listing on the Australian
Securities Exchange (the “Offer”).
Expressions defined in the Prospectus have the same meaning in this report.
Scope
You have requested KPMG Transaction Services to perform a limited assurance engagement in
relation to the pro forma historical and forecast financial information described below and
disclosed in the Prospectus.
The pro forma historical and forecast financial information is presented in the Prospectus in an
abbreviated form, insofar as it does not include all of the presentation and disclosures required
by Australian Accounting Standards and other mandatory professional reporting requirements
applicable to general purpose financial reports prepared in accordance with the Corporations
Act 2001.

KPMG Financial Advisory Services (Australia) Pty Ltd is affiliated with
KPMG.
KPMG is an Australian partnership and a member firm of the KPMG
network of independent member firms affiliated with KPMG
International Cooperative (“KPMG International”), a Swiss entity.
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Pro Forma Historical Financial Information
You have requested KPMG Transaction Services to perform limited assurance procedures in
relation to the pro forma historical financial information of Eclipx (the responsible party)
included in the Prospectus.
The pro forma historical financial information has been derived from the historical financial
information of Eclipx, after adjusting for the effects of pro forma adjustments described in
Section 4.3.4 of the Prospectus.
The pro forma financial information consists of Eclipx’s:
•

pro forma historical consolidated statement of financial position as at 30 September 2014;

•

pro forma historical consolidated income statements for the financial years ended 30
September 2012, 30 September 2013 and 30 September 2014; and

•

pro forma historical consolidated statements of cash flows for the financial years ended 30
September 2012, 30 September 2013 and 30 September 2014,

as set out in Section 4.1 of the Prospectus (collectively the “Pro Forma Historical Financial
Information”).
The stated basis of preparation is the recognition and measurement principles contained in
Australian Accounting Standards applied to the historical financial information and the events
or transactions to which the pro forma adjustments relate, as described in Section 4.3.4 of the
Prospectus. Due to its nature, the Pro Forma Historical Financial Information does not
represent the company’s actual or prospective financial position, financial performance, and/or
cash flows.
The Pro Forma Historical Financial Information has been compiled by Eclipx to illustrate the
impact of the Offer on Eclipx’s financial position as at 30 September 2014 and Eclipx’s
financial performance and cash flows for the financial years ended 30 September 2012, 30
September 2013 and 30 September 2014.
As part of this process, information about Eclipx’s financial position, financial performance and
cash flows has been extracted by Eclipx from Eclipx’s audited financial statements for the year
ended 30 September 2014 (including comparatives for the year ended 30 September 2013), and
the underlying accounting records of Eclipx for the year ended 30 September 2012.
The financial statements of Eclipx for the year ended 30 September 2014 were audited by
KPMG in accordance with Australian Auditing Standards. The audit opinion issued to the
members of Eclipx relating to those financial statements was unqualified. The financial
statements of Eclipx for the years ended 30 September 2012 and 30 September 2013 were

2
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audited by Eclipx’s external auditor at that time (which is not a member firm of KPMG) and the
audit opinions in respect of both periods were unqualified.
For the purposes of preparing this report we have performed limited assurance procedures in
relation to the Pro Forma Historical Financial Information in order to state whether, on the basis
of the procedures described, anything has come to our attention that would cause us to believe
that the Pro Forma Historical Financial Information is not prepared or presented fairly, in all
material respects, by the directors in accordance with the stated basis of preparation. As stated
in Section 4.2.2 of the Prospectus, the stated basis of preparation is:
•

the extraction of historical financial information, comprising the:
−

historical consolidated statement of financial position as at 30 September 2014;

−

historical consolidated income statements for the financial years ended 30 September
2012, 30 September 2013 and 30 September 2014; and

−

historical consolidated statements of cash flows for the financial years ended 30
September 2012, 30 September 2013 and 30 September 2014,

(together the “Historical Financial Information”) from the audited financial statements of
Eclipx for the year ended 30 September 2014 (including comparatives for the year ended 30
September 2013), and the underlying accounting records of Eclipx for the year ended 30
September 2012;
•

the application of pro forma adjustments, determined in accordance with Australian
Accounting Standards and Eclipx’s accounting policies, to the Historical Financial
Information of Eclipx to illustrate the effects of the Offer on Eclipx described in Sections
4.3.4 and 4.7.1 of the Prospectus.

We have conducted our engagement in accordance with the Standard on Assurance
Engagements ASAE 3450 Assurance Engagements involving Corporate Fundraisings and/or
Prospective Financial Information.
The procedures we performed were based on our professional judgement and included:
Historical financial information
•

consideration of work papers (including audit work papers), accounting records and other
documents, including those dealing with the extraction of the Historical Financial
Information of Eclipx from its audited financial statements for the years ended 30
September 2013 and 30 September 2014, and the underlying accounting records of Eclipx
for the year ended 30 September 2012;

Pro forma adjustments:
•

consideration of the pro forma adjustments described in the Prospectus;

3
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•

enquiry of directors, management, personnel and advisors;

•

the performance of analytical procedures applied to the Pro Forma Historical Financial
Information; and

•

a review of Eclipx’s accounting policies for consistency of application in the preparation
of the pro forma adjustments.

The procedures performed in a limited assurance engagement vary in nature from, and are less
in extent than for, an audit. As a result, the level of assurance obtained in a limited assurance
engagement is substantially lower than the assurance that would have been obtained had we
performed an audit. Accordingly, we do not express an audit opinion about whether the Pro
Forma Historical Financial Information is prepared, in all material respects, by the directors in
accordance with the stated basis of preparation.
Forecast Financial Information and directors’ best-estimate assumptions
You have requested KPMG Transaction Services to perform limited assurance procedures in
relation to the:
•

pro forma forecast consolidated income statement for the financial year ending 30
September 2015;

•

statutory forecast consolidated income statement for the financial year ending 30
September 2015;

•

pro forma forecast consolidated statement of cash flows for the financial year ending 30
September 2015; and

•

statutory forecast consolidated statement of cash flows for the financial year ending 30
September 2015,

of Eclipx (the responsible party), as described in Section 4.1 of the Prospectus (the “Forecast
Financial Information”). The directors’ best-estimate assumptions underlying the Forecast
Financial Information are described in Section 4.10.2 of the Prospectus. As stated in Section
4.2.3 of the Prospectus, the basis of preparation of the Forecast Financial Information is the
recognition and measurement principles contained in Australian Accounting Standards and
Eclipx’s accounting policies.
We have performed limited assurance procedures in relation to the Forecast Financial
Information, set out in Section 4 of the Prospectus, and the directors’ best-estimate assumptions
underlying it in order to state whether, on the basis of the procedures described, anything has
come to our attention that causes us to believe that:
•

the directors’ best-estimate assumptions do not provide reasonable grounds for the
Forecast Financial Information;

•

in all material respects the Forecast Financial Information is not:
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•

−

prepared on the basis of the directors’ best-estimate assumptions as described in the
Prospectus; and

−

presented fairly in accordance with the recognition and measurement principles
contained in Australian Accounting Standards and Eclipx’s accounting policies; and

the Forecast Financial Information itself is unreasonable.

We have conducted our engagement in accordance with the Standard on Assurance
Engagements ASAE 3450 Assurance Engagements involving Corporate Fundraisings and/or
Prospective Financial Information.
Our limited assurance procedures consisted primarily of:
•

comparison and analytical review procedures;

•

discussions with management and directors of Eclipx of the factors considered in
determining their assumptions; and

•

examination, on a test basis, of evidence supporting:
−

the assumptions and amounts in the Forecast Financial Information; and

−

the evaluation of accounting policies used in the Forecast Financial Information.

The procedures performed in a limited assurance engagement vary in nature from, and are less
in extent than for, an audit. As a result, the level of assurance obtained in a limited assurance
engagement is substantially lower than the assurance that would have been obtained had we
performed an audit. Accordingly, we do not express an audit opinion.
Directors’ responsibilities
The directors of Eclipx are responsible for the preparation of:
•

the Pro Forma Historical Financial Information, including the selection and determination of
the pro forma transactions and/or adjustments made to the Historical Financial Information
and included in the Pro Forma Historical Financial Information; and

•

the Forecast Financial Information, including the directors’ best-estimate assumptions on
which the Forecast Financial Information is based and the sensitivity of the Forecast
Financial Information to changes in key assumptions.

5
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The directors’ responsibility includes establishing and maintaining such internal controls as the
directors determine are necessary to enable the preparation of financial information that is free
from material misstatement, whether due to fraud or error.
Conclusions
Review statement on the Pro Forma Historical Financial Information
Based on our procedures, which are not an audit, nothing has come to our attention that causes
us to believe that the Pro Forma Historical Financial Information, as set out in Section 4 of the
Prospectus, comprising:
•

the pro forma historical consolidated income statements of Eclipx for the financial years
ended 30 September 2012, 30 September 2013 and 30 September 2014;

•

the pro forma historical consolidated statements of cash flows of Eclipx for the financial
years ended 30 September 2012, 30 September 2013 and 30 September 2014; and

•

the pro forma historical consolidated statement of financial position of Eclipx as at 30
September 2014,

is not prepared or presented fairly, in all material respects, on the basis of the pro forma
transactions and/or adjustments described in Section 4 of the Prospectus, and in accordance with
the recognition and measurement principles prescribed in Australian Accounting Standards, and
Eclipx’s accounting policies.
Forecast Financial Information and the directors’ best-estimate assumptions
Based on our procedures, which are not an audit, nothing has come to our attention which
causes us to believe that:
•

the directors’ best-estimate assumptions used in the preparation of the Forecast Financial
Information do not provide reasonable grounds for the Forecast Financial Information; and

•

in all material respects, the Forecast Financial Information:

•

•

is not prepared on the basis of the directors’ best-estimate assumptions as described in
Section 4.10.2 of the Prospectus; and

•

is not presented fairly in accordance with the recognition and measurement principles
contained in Australian Accounting Standards, and Eclipx’s accounting policies; and

the Forecast Financial Information itself is unreasonable.

The Forecast Financial Information has been prepared by Eclipx management and adopted and
disclosed by the directors in order to provide prospective investors with a guide to the potential
financial performance of Eclipx for the year ending 30 September 2015.
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There is a considerable degree of subjective judgement involved in preparing forecasts since
they relate to events and transactions that have not yet occurred and may not occur. Actual
results are likely to be different from the Forecast Financial Information since anticipated events
or transactions frequently do not occur as expected and the variation may be material.
The directors’ best-estimate assumptions on which the Forecast Financial Information is based
relate to future events and/or transactions that management expect to occur and actions that
management expect to take and are also subject to uncertainties and contingencies, which are
often outside the control of Eclipx.
Evidence may be available to support the directors’ best-estimate assumptions on which the
Forecast Financial Information is based however such evidence is generally future-oriented and
therefore speculative in nature. We are therefore not in a position to express a reasonable
assurance conclusion on those best-estimate assumptions, and accordingly, provide a lesser
level of assurance on the reasonableness of the directors’ best-estimate assumptions. The limited
assurance conclusion expressed in this report has been formed on the above basis.
Prospective investors should be aware of the material risks and uncertainties in relation to an
investment in Eclipx, which are detailed in the Prospectus, and the inherent uncertainty relating
to the Forecast Financial Information. Accordingly, prospective investors should have regard to
the investment risks and sensitivities as described in Sections 5 and 4.11, respectively, of the
Prospectus. The sensitivity analysis described in Section 4.11 of the Prospectus demonstrates
the impact on the Forecast Financial Information of changes in key best-estimate assumptions.
We express no opinion as to whether the Forecast Financial Information will be achieved.
We have assumed, and relied on representations from certain members of management of
Eclipx, that all material information concerning the prospects and proposed operations of Eclipx
has been disclosed to us and that the information provided to us for the purpose of our work is
true, complete and accurate in all respects. We have no reason to believe that those
representations are false.
Independence
KPMG Transaction Services does not have any interest in the outcome of the Offer, other than
in connection with the preparation of this report and participation in due diligence procedures
for which normal professional fees will be received. KPMG is the auditor of Eclipx and from
time to time, KPMG also provides Eclipx with certain other professional services for which
normal professional fees are received.
General advice warning
This report has been prepared, and included in the Prospectus, to provide investors with general
information only and does not take into account the objectives, financial situation or needs of
any specific investor. It is not intended to take the place of professional advice and investors
should not make specific investment decisions in reliance on the information contained in this
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report. Before acting or relying on any information, an investor should consider whether it is
appropriate for their circumstances having regard to their objectives, financial situation or
needs.
Restriction on use
Without modifying our conclusions, we draw attention to Section 4 of the Prospectus, which
describes the purpose of the Financial Information, being for inclusion in the Prospectus. As a
result, the Financial Information may not be suitable for use for another purpose. We disclaim
any assumption of responsibility for any reliance on this report, or on the Financial Information
to which it relates, for any purpose other than that for which it was prepared.
KPMG Transaction Services has consented to the inclusion of this Investigating Accountant’s
Report in the Prospectus in the form and context in which it is so included, but has not
authorised the issue of the Prospectus. Accordingly, KPMG Transaction Services makes no
representation regarding, and takes no responsibility for, any other statements, or material in, or
omissions from, the Prospectus.
Yours faithfully

David Willis
Authorised Representative
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Financial Services Guide
Dated 26 March 2015
What is a Financial Services Guide (FSG)?
This FSG is designed to help you to decide whether to use any of the general financial product advice provided by
KPMG Financial Advisory Services (Australia) Pty Ltd ABN 43 007 363 215, Australian Financial Services
Licence Number 246901 (of which KPMG Transaction Services is a division) (‘KPMG Transaction Services’), and
David Willis as an authorised representative of KPMG Transaction Services, authorised representative number
404265 (Authorised Representative).
This FSG includes information about:

•

KPMG Transaction Services and its Authorised Representative and how they can be contacted

•

the services KPMG Transaction Services and its Authorised Representative are authorised to provide

•

how KPMG Transaction Services and its Authorised Representative are paid

•

any relevant associations or relationships of KPMG Transaction Services and its Authorised Representative

•

how complaints are dealt with as well as information about internal and external dispute resolution systems and
how you can access them; and

•

the compensation arrangements that KPMG Transaction Services has in place.

The distribution of this FSG by the Authorised Representative has been authorised by KPMG Transaction Services.
This FSG forms part of an Investigating Accountant’s Report (Report) which has been prepared for inclusion in a
disclosure document or, if you are offered a financial product for issue or sale, a Product Disclosure Statement (PDS).
The purpose of the disclosure document or PDS is to help you make an informed decision in relation to a financial
product. The contents of the disclosure document or PDS, as relevant, will include details such as the risks, benefits
and costs of acquiring the particular financial product.
Financial services that KPMG Transaction Services
and the Authorised Representative are authorised to
provide
KPMG Transaction Services holds an Australian Financial
Services Licence, which authorises it to provide, amongst
other services, financial product advice for the following
classes of financial products:
•

deposit and non-cash payment products;

•

derivatives;

•

foreign exchange contracts;

•
•

government debentures, stocks or bonds;

•
•
•

securities;

interests in managed investments schemes including
investor directed portfolio services;
superannuation;
carbon units;
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•
•

Australian carbon credit units; and
eligible international emissions units,

to retail and wholesale clients. We provide financial
product advice when engaged to prepare a report in
relation to a transaction relating to one of these types of
financial products. The Authorised Representative is
authorised by KPMG Transaction Services to provide
financial product advice on KPMG Transaction Services'
behalf.
KPMG Transaction Services and the Authorised
Representative's responsibility to you
KPMG Transaction Services has been engaged by Eclipx
Group Limited (Eclipx) and Eclipx SaleCo Limited
(SaleCo) to provide general financial product advice in the
form of a Report to be included in the Prospectus dated 26
March 2015 (Prospectus) prepared by Eclipx and SaleCo
in relation to the initial public offering of shares in Eclipx on
the ASX (Offer).
You have not engaged KPMG Transaction Services or the
Authorised Representative directly but have received a
copy of the Report because you have been provided with a
copy of the Document. Neither KPMG Transaction
Services nor the Authorised Representative are acting for
any person other than Eclipx and SaleCo.

Fees KPMG Transaction Services may receive and
remuneration or other benefits received by our
representatives
KPMG Transaction Services charges fees for preparing
reports. These fees will usually be agreed with, and paid
by, Eclipx. Fees are agreed on either a fixed fee or a time
cost basis. In this instance, Eclipx and SaleCo have
agreed to pay KPMG Transaction Services $1,550,000 for
preparing the Report. KPMG Transaction Services and its
officers, representatives, related entities and associates
will not receive any other fee or benefit in connection with
the provision of the Report.
KPMG Transaction Services officers and representatives
(including the Authorised Representative) receive a salary
or a partnership distribution from KPMG’s Australian
professional advisory and accounting practice (the KPMG
Partnership). KPMG Transaction Services’ representatives
(including the Authorised Representative) are eligible for
bonuses based on overall productivity. Bonuses and other
remuneration and benefits are not provided directly in
connection with any engagement for the provision of
general financial product advice in the Report.
Further details may be provided on request.
Referrals

KPMG Transaction Services and the Authorised
Representative are responsible and accountable to you for
ensuring that there is a reasonable basis for the
conclusions in the Report.

Neither KPMG Transaction Services nor the Authorised
Representative pay commissions or provide any other
benefits to any person for referring customers to them in
connection with a Report.

General Advice

Associations and relationships

As KPMG Transaction Services has been engaged by
Eclipx, the Report only contains general advice as it has
been prepared without taking into account your personal
objectives, financial situation or needs.

Through a variety of corporate and trust structures KPMG
Transaction Services is controlled by and operates as part
of the KPMG Partnership. KPMG Transaction Services’
directors and Authorised Representatives may be partners
in the KPMG Partnership. The Authorised Representative
is a partner in the KPMG Partnership. The financial
product advice in the Report is provided by KPMG
Transaction Services and the Authorised Representative
and not by the KPMG Partnership.

You should consider the appropriateness of the general
advice in the Report having regard to your circumstances
before you act on the general advice contained in the
Report.
You should also consider the other parts of the Document
before making any decision in relation to the Offer.

From time to time KPMG Transaction Services, the KPMG
Partnership and related entities (KPMG entities) may
provide professional services, including audit, tax and
financial advisory services, to companies and issuers of
financial products in the ordinary course of their
businesses.
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Eclipx Group Limited and Eclipx SaleCo Limited
Limited Assurance Investigating Accountant’s Report and Financial
Services Guide
26 March 2015

KPMG entities have provided, and continue to provide, a
range of audit, tax and advisory services to the Eclipx and
for which professional fees are received. Over the past
two years professional fees of $2,750,000 have been
received from Eclipx or its subsidiaries. None of those
services have related to the transaction or alternatives to
the transaction.
No individual involved in the preparation of this Report
holds a substantial interest in, or is a substantial creditor
of, Eclipx or SaleCo or has other material financial
interests in the transaction.
Complaints resolution
Internal complaints resolution process
If you have a complaint, please let either KPMG
Transaction Services or the Authorised Representative
know. Formal complaints should be sent in writing to The
Complaints Officer, KPMG, PO Box H67, Australia Square,
Sydney NSW 1213. If you have difficulty in putting your
complaint in writing, please telephone the Complaints
Officer on 02 9335 7000 and they will assist you in
documenting your complaint.

The Australian Securities and Investments Commission
also has a freecall infoline on 1300 300 630 which you
may use to obtain information about your rights.
Compensation arrangements
KPMG Transaction Services has professional indemnity
insurance cover as required by the Corporations Act
2001(Cth).
Contact Details
You may contact KPMG Transaction Services or the
Authorised Representative using the contact details:
KPMG Transaction Services
A division of KPMG Financial Advisory
Services (Australia) Pty Ltd
10 Shelley St
Sydney NSW 2000
PO Box H67
Australia Square
NSW 1213
Telephone: (02) 9335 7000
Facsimile: (02) 9335 7200

Written complaints are recorded, acknowledged within 5
days and investigated. As soon as practical, and not more
than 45 days after receiving the written complaint, the
response to your complaint will be advised in writing.

David Willis
C/O KPMG
PO Box H67
Australia Square
NSW 1213
Telephone: (02) 9335 7000

External complaints resolution process

Facsimile:

(02) 9335 7200

If KPMG Transaction Services or the Authorised
Representative cannot resolve your complaint to your
satisfaction within 45 days, you can refer the matter to the
Financial Ombudsman Service (FOS). FOS is an
independent company that has been established to
provide free advice and assistance to consumers to help in
resolving complaints relating to the financial services
industry.
Further details about FOS are available at the FOS
website www.fos.org.au or by contacting them directly at:
Address:

Financial Ombudsman Service Limited, GPO
Box 3, Melbourne Victoria 3001

Telephone: 1300 78 08 08
Facsimile: (03) 9613 6399
Email:
info@fos.org.au.
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09
ADDITIONAL
INFORMATION

09 ADDITIONAL INFORMATION
9.1

Existing and proposed capital structure

The capital structure of the Company prior to and on Completion is described below.
Prior to Completion

On Completion

Securities

Action

74,497,165 A ordinary shares.

These A ordinary shares will be reclassified into Shares
pursuant to a variation of class rights of the A ordinary shares

74,497,165 Shares

25,151,633 B ordinary shares.

These B ordinary shares will be reclassified into Shares
pursuant to a variation of class rights of the B ordinary shares

25,151,633 Shares

14,949,150 C ordinary shares.

These C ordinary shares will be reclassified into 14,949,150
Shares pursuant to a variation of class rights of the C ordinary
shares

14,949,150 Shares

18,552,852 M ordinary shares.

These M ordinary shares will be reclassified into 18,552,852
Shares pursuant to a variation of class rights of the M
ordinary shares

18,552,852 Shares

10 Z class shares.

These Z class shares will be bought back by the Company
for nominal consideration and cancelled conditional upon
settlement of the Offer

Nil

10 Z special shares.

These Z special shares will be bought back by the Company
for nominal consideration and cancelled conditional upon
settlement of the Offer

Nil

Promissory Notes held by Ironbridge
Funds worth $84.3 million as at just
prior to Completion.

These promissory notes will be endorsed to the Company to
pay for the subscription of further Shares conditional upon
settlement of the Offer.

36,652,534 Shares

Promissory Notes held by Sing Glow
worth $73.4 million as at just prior to
Completion.

These Promissory Notes will be redeemed for cash by Eclipx
on Completion

Nil

18,695,649 Shares.1

Issue of 51,707,315 Shares by Eclipx to:
• New Shareholders and Eligible Employees under the
Institutional and Retail Offer;
• non-executive Directors as consideration for services
provided pre-IPO; and
• senior management pursuant to the LTI Plans.
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Securities

70,402,964 Shares

Prior to Completion

On Completion

Securities

Action

Securities

Nil Director Options.

Purchase of Director Options by non-executive directors
under the Non-Executive Director Option Purchase Offer.

Nil LTI Options.

Issue of LTI Options to senior management pursuant to the
LTI Plans.

1,000,000 Director
Options
1,775,000 LTI Options

Notes:
1. Includes 18,695,649 Shares held by Vendors of CarLoans and FleetPlus (post conversion of 43,000,000 CRPS prior to Completion based on the
Offer Price).

9.1.1

Corporate structure diagram (simplified)

The following diagram represents the corporate structure (simplified) of the Group on Completion of the Offer.

Eclipx Group Limited
ACN 131 557 901

Fleet Aust Subco
Pty Ltd

Pacific Leasing Solutions
(Australia) Pty Limited

ACN 132 478 570

ACN 121 168 447

Leasing Finance (Australia)
Pty Limited
ACN 121 167 824

CLFC Pty Limited
ACN 601 786 556

FleetPlus Holdings
Pty Limited
ACN 155 949 698

Fleet Holding (Australia)
Pty Ltd

CarLoans Australian
& NZ operating entities

FleetPlus Australian
& NZ operating entities

Fleet Partners
Pty Limited

ACN 121 167 815

ACN 006 706 832

Fleet Partners NZ
operating entities

9.2

Eclipx Commercial
ACN 603 273 365

Fleet Partners Australian
operating entities

Participation in issues of securities

Except as described in this Prospectus, the Company has not granted, or proposed to grant any rights to any person, or
to any class of person, to participate in an issue of the Company’s securities.

9.3

Underwriting Agreement

The Offer (excluding the Other Senior Personnel Offer) is being underwritten by the Joint Lead Managers pursuant
to an underwriting agreement, dated 26 March 2015, between the Joint Lead Managers, the Company and SaleCo
(Underwriting Agreement). Under the Underwriting Agreement, the Joint lead Managers have agreed to arrange,
manage and underwrite the Offer (excluding the offers of options).

9.3.1

Commissions, fees and expenses

The Company and SaleCo must pay to the Joint Lead Managers fees which are in aggregate equal up to 3.25% of the
total Offer proceeds (excluding proceeds in respect of the Other Senior Personnel Offer) to Credit Suisse and UBS
(inclusive of any incentive fee payable at the Company’s discretion) and $1.5 million to Citi (plus any incentive fee
payable at the Company’s discretion).
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The Company and SaleCo have agreed to reimburse the Joint Lead Managers for reasonable costs and expenses
incurred by the Joint Lead Managers in relation to the Offer. The Company has authorised the Joint Lead Managers to
pay any fees or expenses of Co-Managers or Brokers out of fees payable to them (and such fees will not be borne by
the Company)..

9.3.2

Termination events

A Joint Lead Manager may terminate the Underwriting Agreement, at any time after the date of the Underwriting
Agreement and on or before 10.00am on the date for settlement under the Offer by notice to the other party if any
of the following events occur:
a. a material statement in any of the offer documents or public information is or becomes misleading or deceptive,
there is a material omission of a matter required to be included in the offer documents or public information having
regard to the provisions of Part 6D.2, that in either case is adverse from the point of view of an investor;
b. there occurs a new circumstance that arises after the Prospectus is lodged that would have been required to be
included in the Prospectus if it had arisen before lodgement that is materially adverse from the point of view of
an investor;
c. the Company issues or, in the reasonable opinion of the Joint Lead Manager, is required to issue, a supplementary
prospectus to comply with section 719(1) of the Corporations Act;
d. at any time the S&P/ASX 200 Index falls to a level that is 90% or less of the level as at the close of trading on the
date of close of the institutional bookbuild and is at or below that level at the close of trading:
i. for 3 consecutive Business Days during any time after the date of this agreement; or
ii. on the Business Day immediately prior to, the date of settlement;
e. the Company, or any of its directors or officers (as those terms are defined in the Corporations Act) engage, or have
engaged since the date of this agreement, in any fraudulent conduct or activity whether or not in connection with
the Offer;
f. approval is refused or not granted, or approval is granted subject to conditions other than customary conditions, to:
i. the Company’s admission to the official list of ASX on or before the date required in the Underwriting Agreement;
or
ii. the quotation of all of the Shares, on ASX or for the Company’s Shares, to be traded through CHESS on or before
the date set out in the Underwriting Agreement, or if granted,
the approval is subsequently withdrawn, qualified (other than by customary conditions) or withheld;
g. the Company fails to comply with the requirements of the NZ mutual recognition regulations to enable the Offer to
be made in New Zealand on the basis of the Prospectus, under those regulations;
h. any of the following notifications are made in respect of the Offer: (i) ASIC issues an order (including an interim
order) under section 739 of the Corporations Act and any such order, inquiry or hearing is either (x) made public
or (y) not withdrawn within 2 Business Days or if it is made within 2 Business Days of the date of settlement it has
not been withdrawn by the day before the date of settlement; (ii) ASIC holds a hearing under section 739(2) of the
Corporations Act; (iii) an application is made by ASIC for an order under Part 9.5 in relation to the Offer or an offer
document or ASIC commences any investigation or hearing under Part 3 of the ASIC Act in relation to the Offer or
an offer document, and any such application, inquiry or hearing is either (x) made public or (y) not withdrawn within
3 Business Days or, if it is made within 2 Business Days of the date of settlement it has not been withdrawn by the
day before the date of settlement; (iv) the Financial Markets Authority (based in Wellington, New Zealand) issues an
order under section 38B of the New Zealand Securities Act 1978; (v) any person (other than the Joint Lead Managers)
who has previously consented to the inclusion of its name in any Offer Document withdraws that consent; or (vi) any
person (other than the Joint Lead Managers) gives a notice under section 730 of the Corporations Act in relation to
the Prospectus;
i. the Company does not provide a closing certificate as and when required by the Underwriting Agreement;
j. the Company withdraws the Prospectus or the Offer or indicates that it does not intend to proceed with the Offer or
any part of the Offer;
k. any member of Eclipx Group becomes insolvent, or there is an act or omission which is likely to result in a member of
Eclipx Group becoming insolvent;
l. any of the obligations of the relevant parties under any of the material contracts are not capable of being performed
in accordance with their terms (in the reasonable opinion of the terminating Joint Lead Manager) or if all or any part
of any of the material contracts is withdrawn, varied, terminated, rescinded, altered, amended or breached or there
is a failure to comply with any of them;
m. an event specified in the timetable set out in the Underwriting Agreement up to and including the date of
settlement is delayed by more than 2 Business Days (other than any delay caused solely by the Joint Lead Managers
or any delay agreed between the Company and the Joint Lead Managers or a delay as a result of an extension of the
exposure period by ASIC);
n. the Company is prevented from allotting and issuing Shares within the time required by the timetable set out in
the Underwriting Agreement, the offer documents, the ASX Listing Rules, by applicable laws, an order of a court of
competent jurisdiction or a governmental authority;

154

ECLIPX GROUP LIMITED

o. the Company: (i) alters the issued capital of the Company or a member of Eclipx Group; or (ii) disposes or attempts
to dispose of a substantial part of the business or property of the Company or a member of Eclipx Group, without
the prior written consent of the Joint Lead Managers, in accordance with the IPO steps plan or as disclosed in the
Prospectus;
p. if a regulatory body withdraws, revokes or amends any regulatory approvals required for the Company to perform its
obligations under this agreement or to carry out the transactions contemplated by the offer documents;
q. there is an event or occurrence, including any statute, order, rule, regulation, directive or request (including one
compliance with which is in accordance with the general practice of persons to whom the directive or request is
addressed) of any governmental agency which makes it illegal for the Joint Lead Manager to satisfy an obligation
under this document, or to market, promote or settle the Offer; and
r. any of the following occur: (i) any director of the Company is charged with an indictable offence; or (ii) any director
of the Company is disqualified from managing a corporation under Part 2D.6.

9.3.3

Termination subject to materiality

A Joint Lead Manager may terminate the Underwriting Agreement, at any time after the date of the Underwriting
Agreement and on or before 10:00am on the date for settlement under the Offer by notice to the other party, if any of
the following events occur and the Joint Lead Manager has reasonable grounds to believe the event: (i) has or is likely
to have a material adverse effect on the success, settlement or marketing of the Offer or on the ability of the Joint
Lead Manager to market or promote or settle the Offer; or (ii) will, or is likely to, give rise to a liability of the Joint Lead
Manager under, or a contravention by the Joint Lead Manager or its affiliates, or the Joint Lead Manager or its affiliates
being involved in a contravention of, any applicable law:
a. any escrow deed is withdrawn, varied, terminated, rescinded, altered, amended or breached or there is a failure to
comply with any of them;
b. any forecast that appears in the Prospectus is or becomes incapable of being met in the projected timeframe
(including financial forecasts);
c. Doc Klotz or Garry McLennan ceases to be engaged as a senior manager of the Company or a change in the board of
directors of the Company occurs;
d. the report of the due diligence committee is or becomes, misleading or deceptive, including by way of omission;
e. any adverse change occurs in the assets, liabilities, financial position or performance, profits, losses or prospects
of the Company and Eclipx Group (insofar as the position in relation to an entity in Eclipx Group affects the overall
position of the Company) from those disclosed in the Prospectus;
f. there is introduced, or there is a public announcement of a proposal to introduce, into the Parliament of Australia,
New Zealand, or any State or Territory of Australia a new law or amendment to existing law, or there is a public
announcement of any actual or proposed change in policy or interpretation relating to the treatment of fringe
benefits, fringe benefits tax or the tax implications of salary packaging arrangements in Australia by the Federal or
any State treasurer or any applicable Commonwealth or State authority (including the ATO) (other than a law, policy
or interpretation has been announced before the date of the Underwriting Agreement);
g. a representation, warranty, undertaking or obligation contained in the Underwriting Agreement on the part of the
Company is not true or correct;
h. the Company defaults on one or more of its obligations under the Underwriting Agreement;
i. the Company varies any term of its constitution without the prior written consent of the Joint Lead Managers;
j. any of the following occurs: (i) the commencement of legal proceedings against the Company, any other member of
Eclipx Group or against any director of the Company, or any other member of Eclipx Group in that capacity; or (ii) any
governmental agency commences any enquiry against a member of Eclipx Group or any of their respective directors
in their capacity as director, or announces that it intends to take action;
k. hostilities not presently existing commence (whether war has been declared or not) or an escalation in existing
hostilities occurs (whether war has been declared or not) involving any one or more of Australia, New Zealand, the
United States, Canada, Japan, the United Kingdom, the People’s Republic of China, Singapore, or any member state
of the European Union, or a major terrorist act is perpetrated in any of those countries or any diplomatic, military,
commercial or political establishment of any of those countries;
l. a statement in any closing certificate is false, misleading, inaccurate or untrue or incorrect; and
m. any of the following occurs: (i) a general moratorium on commercial banking activities in Australia, New Zealand,
the United Kingdom or the United States is declared by the relevant central banking authority in those countries,
or there is a disruption in commercial banking or security settlement or clearance services in any of those countries;
or (ii) trading in all securities quoted or listed on ASX, New Zealand Stock Exchange, New York Stock Exchange or
London Stock Exchange is suspended or limited in a material respect for 1 day (or a substantial part of 1 day) on
which that exchange is open for trading.

9.3.4

Indemnity

Subject to certain exclusions relating to, among other things, gross negligence, recklessness, fraud or wilful misconduct
by an indemnified party, the Company agrees to keep the Joint Lead Managers and certain affiliated parties indemnified
from losses suffered in connection with the Offer.

PROSPECTUS INITIAL PUBLIC OFFERING

155

9.3.5

Conditions, warranties, undertakings and other terms

The Underwriting Agreement contains certain standard representations, warranties and undertakings by the Company
to the Joint Lead Managers (as well as common conditions precedent), including the entry into voluntary escrow deeds
by certain of the Existing Owners in a form and substance acceptable to the Joint Lead Managers.
The representations and warranties given by the Company include but are not limited to matters such as power and
authorisations, compliance with applicable laws and ASX Listing Rules, financial information, information contained
in the Prospectus, the conduct of the Offer and the due diligence process, litigation, material contracts, patents and
trademarks, IT systems, encumbrances, licences, insurance, dividends and distributions, title to property, internal
controls, tax and labour.
The Company provides undertakings under the Underwriting Agreement which include but are not limited to
notifications of breach of any obligation, representation or warranty or undertaking or non-satisfaction of any
condition given by it under the Underwriting Agreement and that it will not, during the period following the date of
the Underwriting Agreement until 90 days after Shares have been issued under the Offer, issue any Shares or securities
without the consent of the Joint Lead Managers, subject to certain exceptions. These exceptions include: (i) the issue
of Shares under the Offer; (ii) an issue of securities pursuant to an employee, consultant or specialist share, option or
incentive plan; (iii) a non-underwritten dividend reinvestment plan or a bonus share plan; (iv) a permitted acquisitions,
of which the aggregate enterprise value does not exceed $10,000,000, are in accordance with the IPO restructure steps
or which are disclosed in this Prospectus.

9.3.6

Indemnity

Subject to certain exclusions relating to, among other things, gross negligence, recklessness, fraud or wilful misconduct
by an indemnified party, the Company agrees to keep the Joint Lead Managers and certain affiliated parties indemnified
from losses suffered in connection with the Offer.

9.3.7

Conditions, warranties, undertakings and other terms

The Underwriting Agreement contains certain standard representations, warranties and undertakings by the Company
to the Joint Lead Managers (as well as common conditions precedent), including the entry into voluntary escrow deeds
by certain of the Existing Owners in a form and substance acceptable to the Joint Lead Managers.
The representations and warranties given by the Company include but are not limited to matters such as power and
authorisations, compliance with applicable laws and ASX Listing Rules, financial information, information contained
in the Prospectus, the conduct of the Offer and the due diligence process, litigation, material contracts, patents and
trademarks, IT systems, encumbrances, licences, insurance, dividends and distributions, title to property, internal
controls, tax and labour.
The Company provides undertakings under the Underwriting Agreement which include but are not limited to
notifications of breach of any obligation, representation or warranty or undertaking or non-satisfaction of any
condition given by it under the Underwriting Agreement and that it will not, during the period following the date of
the Underwriting Agreement until 90 days after Shares have been issued under the Offer, issue any Shares or securities
without the consent of the Joint Lead Managers, subject to certain exceptions. These exceptions include: (i) the issue
of Shares under the Offer, the Underwriting Agreement or an employee share, option or incentive plan; (ii) a nonunderwritten dividend reinvestment plan or a bonus share plan described in this Prospectus.

9.4

Other material contracts

9.4.1

Securitisation arrangements

As at 30 January 2015, Eclipx had three SPVs established in Australia and one SPV established in New Zealand funding
leases in each of those jurisdictions. Specific details of these are provided below in Figure 47:
FIGURE 47. SUMMARY OF CURRENT WAREHOUSE FACILITIES AND ASSET-BACKED SECURITY
• FP Turbo Series
• FP Turbo Trust 2007-1 • FP Ignition Trust
2014-1 Trust
2011-1 New Zealand
Australia (Turbo Trust)
Australia (Turbo
(Ignition Trust)
• Concentration Note
Series)
2014-1 (Concentration

• FP Turbo
Warehouse
Trust 2014-1
Australia (Turbo
Warehouse)3

INSTRUMENT

• Revolving warehouse • Revolving
warehouse facility
facility (includes
Concentration Note)

• Asset-backed
security

• Revolving
warehouse facility

CREATION

• May 2007

• September 2014

• December 2014

NAME

Note)
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• September 2011

• November 2023
(rolling maturity
according to
underlying lease
assets)

• October 2022

MATURITY1

• November 2025
(rolling maturity
according to
underlying lease
assets)

FACILITY LIMIT

• $628 million

• NZ$400 million2

• $277 million (initial) • $53.5 million

DRAWN AMOUNT1

• $499 million

• NZ$375 million

• $248 million
(outstanding)

• $31.5 million

• $129 million

• NZ$25 million

• Not applicable

• $22.0 million

• Revolving pool of
leases

• Revolving pool of
leases

• Closed pool of
leases

• Revolving pool
of leases

• Proceeds of sale
of the vehicles/
equipment

• Proceeds of sale
of the vehicles/
equipment

• Proceeds of sale
of the vehicles/
equipment

• Novated and
finance leases

• Operating, novated
and finance leases

• Operating, novated • Operating, novated
and finance leases
and finance leases

• Passenger cars,
commercial
vehicles and
vehicle equipment

• Passenger cars,
commercial
vehicles and
vehicle equipment

• Passenger cars,
commercial
vehicles and
vehicle equipment

• 5.0%

• 5.0%

• 5.0%

AVAILABLE
FACILITY
AMOUNT1

SECURITY

MINIMUM EQUITY
CONTRIBUTION
BY ECLIPX IN
THE FORM OF
ECLIPX NOTES

THIRD PARTY
FUNDERS/
INVESTORS

• January 2021
(rolling maturity
according to
underlying lease
assets)

• Passenger
cars and light
commercial
vehicles

• 2.0%

• Three of Australia’s • Capital markets
• Three of Australia’s
investors
major trading
major trading banks
banks (or their
and other institutional
NZ subsidiary) and
investors
another institutional
investor

• A major Australian
trading bank

Notes:
1. As at 30 January 2015.
2. As at 30 January 2015. The limit of Ignition Trust was increased from NZ$377.1 million as at 31 December 2014 to NZ$400.0 million as at 30 January 2015.
3. In December 2014, Eclipx established a new warehouse facility, Turbo Warehouse. Eclipx intends to use this warehouse facility to fund an increasing
proportion of new novated and finance leases due to the better pricing and lower capital support requirements offered by isolating that lease type
in this facility. Existing finance and novated leases funded by the Turbo Trust have also been refinanced into the Turbo Warehouse (e.g. $30.5 million
in January 2015) for the same reason.

From Eclipx’s perspective the structure of each of the transactions is materially consistent with the diagram below:
Eclipx
Customers
Leases

Originator
Eclipx
Origination/
Sale of leases
Trustee of
relevant trust

Residual income
beneficiary Eclipx

Servicer
Eclipx

Notes

Relevant trust
noteholders

Manager
Eclipx
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Further securitisation transactions, which could include either revolving warehouse facilities or asset-backed securities,
may be created from time to time under the material contracts referenced below in Section 9.4.2 or other new,
similar, arrangements.

9.4.2

Securitisation arrangements

The securitisation arrangements are governed by a number of material contracts including:
• Master Trust Deeds for each of its Australian and New Zealand securitisation funding arrangements. These documents
provide for the creation of separate trusts in both Australia and New Zealand (being the SPVs established for the
purposes of the warehouse facilities and the asset-backed security). The trustee of each of the SPVs is a professional
trustee company independent of Eclipx. Eclipx is the sole beneficiary of these SPVs and these documents provide
the terms of Eclipx’s entitlements as beneficiary and, in particular, its entitlement to residual income. Eclipx’s right to
residual income is the source of Eclipx’s entitlement to a significant proportion of the net interest margin it derives
from the leases funded through these arrangements;
• Management Deeds for each of its Australian and New Zealand securitisation funding arrangements. These documents
govern the terms and conditions upon which Eclipx is appointed to manage each SPV and to direct the trustee in
relation to how to carry on the day to day business of the SPV. Eclipx receives a fee in exchange for the provision of
those services;
• Receivables Acquisition and Servicing Deeds for its Australian securitisation funding arrangements and a Receivables
Origination and Servicing Deed for its New Zealand securitisation funding arrangements (Servicing Documents).
These documents govern the terms on which Eclipx can sell leases to each SPV (or, in the case of the New Zealand
SPV, originate leases into the SPV directly) and repurchase leases from the SPVs. These documents also govern
the terms and conditions upon which Eclipx is appointed to service the leases by interfacing with customers and
collecting lease payments. Eclipx receives a fee in exchange for the provision of those services; and
• documents setting out the terms of each specific warehouse facility or asset-backed security including:
–– funding facility documents entered into with funders for warehouse facilities or note issuance documents
entered into with dealers for the placement of notes in connection with asset-backed security;
–– security documents; and
–– hedging arrangements.

9.4.3

Warehouse facilities

9.4.3.1

Conditions precedent to further funding

The funding facility documents for the warehouse facilities outline, amongst other things, the terms and conditions of
the level of committed funding provided by the funders pursuant to the terms of those arrangements.
The SPV’s ability to draw on those facilities, in order to fund new leases originated by Eclipx (or refinance leases
funded in another SPV), is subject to a number of conditions precedent. The material conditions precedent include the
following, some of which are outside the control of Eclipx:
• the strict compliance by Eclipx with its obligations under the transaction documents;
• the minimum required percentage of notes being in place (including Eclipx Notes) to provide support to the notes
issued to the banks (by bearing losses first);
• no market disruption or certain other disruptions;
• no amortisation event (as to which see further below) or event of default; and
• the leases funded by the SPV comply with certain parameters tested on a monthly basis which include limits on
percentage of leases in arrears, limits on the residual value exposure of the leases and limits on exposures to single
large customers.

9.4.3.2

Amortisation events

The revolving period during which further funding may be requested may terminate early upon the occurrence of
certain amortisation events. The amortisation events include events similar to the conditions precedent to drawing set
out above. They also include other events outside of the control of Eclipx including:
• a failure by the SPV to pay an amount due under the documents and other default events;
• losses on the notes occur which are not able to be reimbursed from excess income in the SPV or by Eclipx
subscribing for additional Eclipx Notes;
• credit support (provided by lower ranked notes) for the senior and mezzanine notes is below minimum acceptable
credit support levels;
• the results of operational due diligence conducted by the funders are not satisfactory; and
• after the initial public offering of the shares in Eclipx, there is a change of control of Eclipx, Eclipx ceases to be listed
on the official list of ASX or there is a trading suspension of shares in Eclipx in certain circumstances. A change in
control for this purpose would be triggered by a person (alone or with its related entities) acquiring more than 50.1%
of the shares in Eclipx on a direct or indirect basis.
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9.4.4

Management Deed

The terms of the Management Deed set out the circumstances in which Eclipx will cease to be the manager of the
SPVs. These include:
• if it becomes insolvent;
• if required by law;
• it ceases to carry on a financial services business; or
• it does not comply with a material obligation that, if capable of remedy, is not remedied within a certain time period.
If the manager is forced to retire in these circumstances a replacement manager will be appointed to the SPV and be
entitled to the relevant fees.

9.4.5

Servicing Documents

Similarly the terms of the Servicing Documents set out the circumstances in which Eclipx will cease to be the servicer
for the leases funded through the SPVs. These include:
• certain breaches of its obligations and representations under the documents;
• if it becomes insolvent;
• it ceases to carry on business; or
• it becomes unlawful for it to perform its material obligations.
The servicer may also be removed by the investors without cause. Third party service providers have entered into
arrangements with the SPVs to act as back-up servicer and step into the role in the event of the removal of Eclipx
as servicer. The back-up servicer or any replacement servicer appointed will be entitled to the relevant fees.

9.5

Litigation and claims

As at the Prospectus Date, so far as the Directors are aware, there is no current or threatened civil litigation, arbitration
proceedings or administrative appeals, or criminal or governmental prosecutions of a material nature involving Eclipx
which is likely to have a material adverse impact on the business or financial position of Eclipx.

9.6

Consents

Each of the parties referred to below (each a Consenting Party) has given and has not, before the lodgement of the
Prospectus with ASIC, withdrawn its written consent to be named in this Prospectus in the form and context in which
it is named: but has not authorised or caused the issue of this Prospectus, does not make any offer of Shares and, to the
maximum extent permitted by law, expressly disclaims all liabilities in respect of, makes no representations regarding
and takes no responsibility for any statements in or omissions from this Prospectus, and has not made any statement
that is included in this Prospectus or any statement on which a statement which is made in this Prospectus is based,
other than the reference to its name in the form and context in which it is named and a statement or report included
in this Prospectus with its consent as specified below:
• Citi;
• Credit Suisse;
• UBS;
• Clayton Utz;
• KPMG Transaction Services;
• KPMG;
• PwC;
• Reunion Capital;
• Link Market Services Limited
• Australian Equipment Lessors Association;
• Australian Fleet Lessors Association, Inc;
• Glass’s Information Services Pty Ltd; and
• ACA Research.
KPMG Transaction Services has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC,
its written consent to the inclusion in this Prospectus of statements by it, including its Investigating Accountant’s
Report in Section 8 and the statements specifically attributed to it in the text of, or by a footnote in, this Prospectus,
in the form and context in which they are included (and all other references to that report and those statements) in
this Prospectus.
KPMG has given, and has not withdrawn before lodgement of this Prospectus with ASIC, its written consent to be
named in this Prospectus as auditor, in the form and context in which it is so named.
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AELA has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written consent
to the statements and charts attributed to it in this Prospectus. AELA is a source of industry statistics (provided by
participating AELA members ) and information. These statistics rely entirely on data provided by participating AELA
members; AELA does not independently verify that data.
AFLA has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written consent
to the statements and charts attributed to it in this Prospectus. AFLA is a source of industry statistics (provided by
participating AFLA members) and information. These statistics rely entirely on data provided by participating AFLA
members; AFLA does not independently verify that data.
Glass’s has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written consent to
the statements and charts attributed to it in this Prospectus.
ACA Research has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written
consent to the statements and charts attributed to it in this Prospectus.

9.7

Description of syndicate

The Joint Lead Managers to the Offer are Citi, Credit Suisse and UBS.
The Co-Managers to the Offer are Bell Potter Securities Limited, UBS Wealth Management Australia Limited and Baillieu
Holst Ltd

9.8

Australian taxation considerations

The following tax comments are based on the tax law in Australia in force as at the date of this Prospectus.
Australian tax laws are complex. This summary is general in nature and is not intended to be an authoritative or
complete statement of all potential tax implications for each investor. During the ownership of the Shares by investors,
the taxation laws of Australia or their interpretation may change. The precise implications of ownership or disposal
will depend upon each investor’s specific circumstances. Investors should seek their own professional advice on the
taxation implications of holding or disposing of the Shares, taking into account their specific circumstances.
The following information is a general summary of the Australian income tax implications for Australian resident
individuals, complying superannuation entities, trusts, partnerships and corporate investors. These comments do not
apply to investors that hold Shares on revenue account, investors who are exempt from Australian income tax or
investors subject to the Taxation of Financial Arrangements regime in Division 230 of the Income Tax Assessment Act
1997 which have made elections for the Fair Value or Reliance on Financial Reports methodologies.
Taxation issues, such as (but not limited to) those covered by this Section are only one of the matters an investor needs
to consider when making a decision about a financial product. Investors should consider taking advice from someone
who holds an Australian financial services licence before making such a decision.

9.8.1

Dividends paid on Shares

Dividends may be paid to Shareholders by Eclipx. Eclipx may attach ‘franking credits’ to such dividends. Franking credits
broadly represent the extent to which a dividend is paid by Eclipx out of profits that have been subject to Australian
tax. It is possible for a dividend to be fully franked, partly franked or unfranked.
It should be noted that the concept of a dividend for Australian income tax purposes is very broad and can include
payments that are made in respect of such things as off-market share buy-backs.

9.8.1.1

Australian resident individuals and complying superannuation entities

Dividends paid by Eclipx on a Share will constitute assessable income of an Australian tax resident investor. Australian
tax resident investors who are individuals or complying superannuation entities should include the dividend in their
assessable income (some superannuation funds may be exempt in relation to shares to the extent they are held to
support current pension liabilities) in the year the dividend is paid, together with any franking credit attached to that
dividend. Such investors should be entitled to a tax offset equal to the franking credit attached to the dividend. The tax
offset can be applied to reduce the tax payable on the investor’s taxable income. Where the tax offset exceeds the tax
payable on the investor’s taxable income, such investors should be entitled to a tax refund.
To the extent that the dividend is unfranked, the investor will generally be taxed at his or her prevailing marginal rate
on the dividend received with no tax offset.

9.8.1.2

Corporate investors

Corporate investors are also required to include both the dividend and associated franking credit in their assessable income.
They are then allowed a tax offset up to the amount of the franking credit on the dividend.
An Australian resident corporate investor should be entitled to a credit in its own franking account to the extent of the
franking credit on the distribution received. This will allow the corporate investor to pass on the benefit of the franking
credits to its own investor(s) on the payment of dividends.
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Excess franking credits received cannot give rise to a refund for a company but can be converted into carry forward
tax losses.

9.8.1.3

Trusts and partnerships

Investors who are trustees (other than trustees of complying superannuation entities) or partnerships should include
the franking credit in determining the net income of the trust or partnership. The relevant beneficiary or partner may
be entitled to a tax offset equal to the beneficiary’s or partner’s share of the net income of the trust or partnership.

9.8.1.4

Shares held at risk

The benefit of franking credits can be denied where an investor is not a ‘qualified person’ in which case the investor will
not need to include an amount for the franking credits in their assessable income and will not be entitled to a tax offset.
Broadly, to be a ‘qualified person’, two tests must be satisfied, namely the holding period rule and the related payment rule.
Under the holding period rule, an investor is required to hold shares “at risk” for more than 45 days continuously (which
is measured as the period commencing the day after the shares were acquired and ending on the 45th day after the
shares become ex-dividend) in order to qualify for franking benefits, including franking credits. This holding period rule
is subject to certain exceptions, including where the total franking offsets of an individual in a year of income do not
exceed A$5,000.
Special rules apply to trusts and beneficiaries.
Under the related payment rule, a different testing period applies where the investor has made, or is under an obligation
to make, a related payment in relation to the dividend. The related payment rule requires the investor to have held the
shares at risk for the continuous 45 day period as above but within the limited period commencing on the 45th day
before, and ending on the 45th day after, the day the shares become ex-dividend.
Investors should seek professional advice to determine if these requirements, as they apply to them, have been satisfied.

9.8.1.5

Dividend washing

On 14 May 2013, the Commonwealth Government announced measures which apply to “dividend washing” which have
since been enacted with effect from 1 July 2013.
Dividend washing is a practice through which taxpayers seek to claim two sets of franking credits by selling shares held
on the Australian Securities Exchange (ASX) and then effectively repurchasing the same parcel of shares on a special
ASX trading market. The timing of this transaction occurs after the taxpayer becomes entitled to the dividend but
before the official record date for dividend entitlements. Where applicable, no tax offset is available (nor is an amount
required to be included in your assessable income) for a dividend received on the parcel of shares purchased on the
special ASX trading market.
Investors should consider the impact of these changes having regard to their own personal circumstances.

9.8.2

Disposal of Shares

Australian tax resident Shareholders who hold their Shares on capital account will be required to consider the impact of
the Australian capital gains tax (CGT) provisions in respect of the disposal of their Shares.
Where the capital proceeds received on disposal of the Shares exceed the CGT cost base of those Shares, Australian
tax resident Shareholders will be required to recognise a capital gain. The CGT cost base of the Shares should generally
be equal to the issue price or acquisition price of the Shares plus, among other things, incidental costs associated with
the acquisition and disposal of the Shares. In respect of the CGT cost base of the Shares, this amount may be reduced
as a result of receiving non-assessable distributions from Eclipx, such as returns of capital.
Conversely, Australian tax resident Shareholders may recognise a capital loss on the disposal of Shares where the
capital proceeds received on disposal are less than the reduced CGT cost base of the Shares.
All capital gains and losses recognised by an Australian tax resident Shareholder for an income year are added together.
To the extent that a net gain exists, such Shareholders should be able to reduce the gain by any amount of unapplied
net capital losses carried forward from previous income years (provided certain loss recoupment tests are satisfied).
Any remaining net gain (after the application of any carried forward tax losses) will then be required to be included
in the Australian tax resident Shareholder’s assessable income (subject to the comments below in relation to the
availability of the CGT discount concession) and will be taxable at the Shareholder’s applicable rate of tax. Where a net
capital loss is recognised, the loss will only be deductible against future capital gains. Capital losses are capable of being
carried forward indefinitely, provided the relevant loss recoupment tests are satisfied.
Non-corporate Shareholders may be entitled to a concession which discounts the amount of capital gain that is
assessed. Broadly, the concession is available where the Shares have been held for at least 12 months prior to disposal.
The concession results in a 50% reduction in the assessable amount of a capital gain for an individual Shareholder
or trust, and a one third reduction of a capital gain for an Australian tax resident complying superannuation entity
Shareholder. The concession is not available to corporate Shareholders.
In relation to trusts, the rules surrounding capital gains and the CGT discount are complex, but the benefit of the CGT
discount may flow through to relevant beneficiaries, subject to certain requirements being satisfied.
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9.8.3

Tax file numbers

A Shareholder is not obliged to quote a tax file number (TFN), or where relevant, Australian Business Number (ABN), to
Eclipx. However, if a TFN or ABN is not quoted and no exemption is applicable, income tax is required to be deducted
by Eclipx at the highest marginal rate (currently 45%, plus the temporary budget repair levy (2% for the 2015 – 2017
(inclusive) income years and the Medicare Levy (2% as of 1 July 2014)) from certain dividends paid.
No withholding requirement applies in respect of fully franked dividends paid by Eclipx on the Shares.

9.8.4

Stamp duty

9.8.5

Australian goods and services tax (GST)

9.8.6

Taxation considerations specifically applicable to the Employee Gift Offer

9.8.6.1

Taxation considerations

No stamp duty should be payable by a Shareholder on the issue or acquisition of Shares pursuant to the Offer. Further,
under current stamp duty legislation, stamp duty would not ordinarily be payable on any subsequent acquisition of
Shares by a Shareholder provided Eclipx remains listed on ASX.

Under current Australian law, GST should not be payable in respect of the issue, acquisition or transfer of Shares.
However, GST may be payable on brokerage fees.

The offer under the Employee Gift Offer will involve Eligible Employees in Australia being offered the opportunity to
acquire as a gift Shares up to the value of $1,000 (to the nearest number of whole Shares (rounded down) calculated
at the Offer Price).
The following taxation summary addresses the general tax implications of participating in the Employee Gift Offer for
Eligible Employees who are, and remain, residents (but not temporary residents) of Australia for tax purposes. There are
specific rules regarding temporary residents and for individuals whose residency status changes. These rules need to be
considered on a case by case basis and are not considered in this summary.
This summary is confined to taxation issues and is only one of the matters that Eligible Employees need to consider
when making an investment decision. This summary is general in nature and an Eligible Employee’s individual
circumstances may affect the taxation implications of an investment. Eligible Employees should seek appropriate
independent professional advice that considers the taxation implications in respect of their own specific circumstances
before making a decision about their investments. Eclipx (or its subsidiaries) and its advisors disclaim all liability to any
Eligible Employee or other party for all costs, loss, damage and liability that the Eligible Employee or other party may
suffer or incur arising from or relating to or in any way connected with the contents of this summary, the provision of
this summary to the Eligible Employee or any other party, or the reliance on this summary by the Eligible Employee or
any other party.
This summary should be read in conjunction with the relevant plan documentation, including the rules of the Employee
Share Acquisition Plan.
This summary does not constitute financial product advice as defined in the Corporations Act.

9.8.6.2

On allocation of Shares

Eligible Employees participating in the Employee Gift Offer may be eligible for concessional tax treatment if certain
criteria are met. Under the current tax laws, an Eligible Employee can acquire Shares up to the value of $1,000 tax-free
in relation to the Employee Gift Offer if the following conditions are satisfied:
• the adjusted taxable income of the Eligible Employee for the tax year in which Shares under the Employee Gift Offer
are acquired (expected to be the year ending 30 June 2015) does not exceed $180,000 (see below for further detail);
and
• immediately after acquiring Shares under the Employee Gift Offer, the Eligible Employee does not hold a beneficial
interest in more than 5% of the issued Shares of Eclipx, nor will the Eligible Employee be in a position to cast, or
control the casting of, more than 5% of the maximum number of votes that might be cast at a general meeting
of Eclipx.
If an Eligible Employee satisfies both of the conditions above, the Eligible Employee may acquire up to $1,000 of Shares
income tax-free under the Employee Gift Offer.
If an Eligible Employee cannot meet both tests, the employee will be assessed on the full market value of Shares
acquired under the Employee Gift Offer (at their marginal rate of tax plus the Medicare levy and Temporary Budget
Repair Levy (as applicable)), determined at the allocation date.
Note, capital gains tax (CGT) may be payable on a disposal of Shares and any dividends received on Shares may be
subject to income tax – further detail is provided below.

9.8.6.3

What is adjusted taxable income?

Adjusted taxable income comprises an Eligible Employee’s taxable income, plus any reportable superannuation
contributions, reportable fringe benefits, investment losses and the value of Shares allocated under the Employee Gift
Offer. Additional detail about the components of an individual’s adjusted taxable income can be found at www.ato.gov.au.
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Adjusted taxable income should be calculated for the tax year in which Shares are acquired; i.e. for the Employee Gift
Offer, the relevant tax year is the year ending 30 June 2015.
It is not possible for Eligible Employees to know their adjusted taxable income for the whole financial year at the time
they decide whether to participate in the Employee Gift Offer. Accordingly, Eligible Employees will need to estimate
their adjusted taxable income to determine the likely tax treatment.

9.8.6.4 Adjusted taxable income does not exceed $180,000
If an Eligible Employee’s adjusted taxable income for FY2015 is $180,000 or less, the Eligible Employee can acquire
Shares under the Employee Gift Offer free of income tax, up to a maximum of $1,000 of Shares.

9.8.6.5

On disposal of Shares

Eligible Employees will be subject to CGT on any gain realised on the subsequent sale of Shares.
The gain (or loss) assuming an arm’s length disposal, such as a sale in the ordinary course of trading on ASX, is calculated
as the difference between the net sale proceeds received and the cost base of the Shares. The cost base will be equal
to the market value of the Shares at the date of grant (i.e., approximately $1,000), plus any costs incurred associated
with disposal of the Shares.
Where Shares have been held for at least 12 months after grant (not including the dates of grant and sale), only 50%
of the gain (after deducting any available capital losses) is subject to tax. Taxable gains are subject to tax at the Eligible
Employee’s marginal tax rate, plus the Medicare levy and Temporary Budget Repair Levy, as applicable.
If an Eligible Employee sells their Shares for less than their cost base (assuming an arm’s length disposal), then they
will realise a capital loss and will not need to pay CGT. A capital loss may only be used to offset current or future year
capital gains.
All capital gains or losses should be reported in the Eligible Employee’s income tax return for the tax year in which the
capital gain or loss was made. Tax is payable by the Eligible Employee once their income tax return has been assessed,
after filing the tax return for the year in which the gain was realised.

9.8.6.6 Taxation of dividends
Eligible Employees will need to pay tax at their marginal tax rate, plus the Medicare levy and Temporary Budget Repair
Levy if applicable, on the grossed up amount of any dividends received (including franking credits) on their Shares.
Any franking credits attaching to dividends should be available to reduce the income tax payable, provided the Eligible
Employee meets the applicable holding period requirement.
The grossed up value of dividend income received should be included in the Eligible Employee’s income tax return (and
the franking credit claimed as a tax credit) for the tax year in which the dividend payments are received. Tax is payable
by the participant once their income tax return has been assessed for the year, after filing the tax return for the year in
which the dividends were received.

9.8.6.7

Reporting and tax withholding

Eligible Employees will need to include the value of their Shares at grant in their Australian income tax return for the
relevant year to enable the Australian Taxation Office (ATO) to calculate whether the participant is entitled to the
$1,000 tax-free concession in relation to their Shares.
The employee will also need to ensure any applicable taxable income, dividend, and/or capital gains information (where
relevant) is included in their Australian income tax return for the relevant year.
Eclipx is required to provide Eligible Employees and the ATO with a statement each financial year, containing
information on the market value of the Shares allocated to employees under the Employee Share Acquisition Plan.
Where an Eligible Employee does not provide their TFN to Eclipx (or the Share Registry as applicable) tax may be
withheld on the value of the Shares they have acquired and/or dividends received, at the top marginal tax rate of 49%
(including the Medicare levy and Temporary Budget Repair Levy) to cover the estimated tax liability. No tax withholding
is required provided Eligible Employees have provided their TFN.

9.8.6.8 Stamp duty
No stamp duty will be payable by Eligible Employees on the issue or transfer of Shares pursuant to the Employee Gift Offer.

9.8.7

Taxation considerations specifically applicable to the Employee Loan Share offer

9.8.7.1

Taxation considerations

The offer of Loan Shares will involve participants in Australia being offered the opportunity to acquire Shares at market
value which can be sold subject to meeting vesting conditions. The purchase of Shares is funded by an interest-free,
limited-recourse loan provided by the Company, and the participant can realise any growth in value (after repayment
of the loan) where the vesting conditions are met. Dividends (net of tax) will be used to repay the loan, which must be
repaid, at the latest, by five years after the acquisition of the Shares. If the vesting conditions are not met, the Shares
are effectively forfeited by the Participant by way of the Shares being sold or transferred to the Company’s nominee,
in which case the sale or transfer is taken to be in full settlement of the Management Loan.
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The following taxation summary addresses the general tax implications of participating in the Loan Shares Offer for
participants who acquire the Loan Shares directly (and not through a trust or other vehicle) and who are, and remain,
residents (but not temporary residents) of Australia for tax purposes. There are specific rules regarding temporary
residents and for individuals whose residency status changes. These rules need to be considered on a case by case basis
and are not considered in this summary.
This summary is confined to taxation issues and is only one of the matters that participants need to consider when
making an investment decision. This summary is general in nature and a participant’s individual circumstances may affect
the taxation implications of an investment. Participants should seek appropriate independent professional advice that
considers the taxation implications in respect of their own specific circumstances before making a decision about their
investments. Eclipx (or its subsidiaries) and its advisors disclaim all liability to any participant or other party for all costs,
loss, damage and liability that the participant or other party may suffer or incur arising from or relating to or in any way
connected with the contents of this summary, the provision of this summary to the participant or any other party, or
the reliance on this summary by the participant or any other party.
This summary should be read in conjunction with the relevant plan documentation, including the rules of the plan under
which the Employee Loan Share Offer is made.
This summary does not constitute financial product advice as defined by the Corporations Act.

9.8.7.2

On Provision of Loan and Allocation of Shares

A tax liability should not arise at the time the Loan is provided, or when the participant acquires Shares at the Offer
Price using the Loan, on the basis the Shares are acquired at market value.

9.8.7.3

On vesting of Loan Shares

No tax is payable when the vesting conditions are met and the Loan Shares vest.

9.8.7.4

Forfeiture/surrender of Loan Shares

Shares may be forfeited where the vesting conditions are not met; for example, when performance hurdles are
not satisfied, or where a participant ceases employment before the Shares have vested. In this case, the Shares are
either sold or transferred to the Company’s nominee and the sale or transfer is taken to be in full settlement of the
corresponding Loan (with the participant being entitled to no other consideration). In addition, when the Loan is
required to be repaid in respect of vested Shares the participant can, rather than repay the Loan in cash, elect to
surrender the Shares in full and final settlement of the Loan (which may occur where the outstanding Loan balance
exceeds the value of the Shares).
Where Shares are forfeited or surrendered in settlement of the Loan, the participant will generally be treated, for tax
purposes, as having received proceeds on disposal of the Shares equal to the amount of the outstanding Loan balance.
However, if a participant elects to surrender the Shares when their market value is less than the outstanding loan
balance, the participant will generally be treated as having received proceeds equal to the market value of the Shares
at the time of surrender. The cost base of the Shares will generally be equal to the total amount of the Loan repaid
(which may be lower than the cost of acquisition if the original Loan amount is not required to be repaid in full).
Therefore, where Shares are forfeited or surrendered, a capital gain should not arise, although a capital loss may be
realised to the extent the Loan has been repaid using dividends received since the Shares were acquired.

9.8.7.5

On disposal of Shares

Participants will be subject to CGT on any gain realised on the subsequent sale of vested Shares.
The gain (or loss) assuming an arm’s length disposal, such as a sale in the ordinary course of trading on ASX, is calculated
as the difference between the net sale proceeds received by the participant and the cost base of the Shares. Where
the participant is required to repay the Loan in full, the cost base of the Shares will be the cost of acquisition (i.e., the
original Loan amount) plus any costs incurred associated with disposal of the Shares.
Where the Shares have been held for at least 12 months from the date of acquisition to the date of sale (not including
the dates of acquisition and sale), which will be the case if the Shares are held for the full vesting period, only 50% of
any gain (after deducting any available capital losses) is subject to tax. For the purpose of determining whether the 50%
CGT discount is available, participants are deemed to acquire the Shares for CGT purposes when the Loan is made and
the Shares are allocated. Taxable capital gains (after applying any capital losses and the 50% CGT discount) are subject
to tax at the participant’s marginal tax rate, plus the Medicare levy and Temporary Budget Repair Levy, as applicable.
If a participant sells the Shares for less than their cost base (assuming an arm’s length disposal), then the participant
will realise a capital loss and will not need to pay CGT. A capital loss may only be used to offset current or future year
capital gains.
As noted earlier, if the Shares are forfeited or surrendered in full and final settlement of the Loan, the participant will be
deemed to have received proceeds on disposal of the Shares equivalent to the outstanding Loan balance at the time
the Shares are surrendered. In this case, the cost base of the Shares will generally be limited to the amount of the Loan
that has been repaid. This can potentially result in a capital loss, limited to the amount of dividends that have been used
to repay a portion of the Management Loan.
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All capital gains or losses should be reported in the participant’s income tax return for the tax year in which the capital
gain or loss was made. Tax is payable by the participant once their income tax return has been assessed, after filing the
tax return for the year in which the gain was realised.

9.8.7.6

Taxation of dividends

Participants will be subject to tax at their marginal tax rate, plus the Medicare levy, and Temporary Budget Repair Levy
if applicable, on the grossed up amount of any dividends received (including franking credits) on their Shares. Any
franking credits attaching to dividends should be available to reduce the income tax payable, provided the participant
meets the applicable holding period requirement.
Dividends will be directed to repay the participant’s Loan; however a portion of the dividend can be retained by
participants to help meet the related income tax liability. The full dividend is taxable to the participant notwithstanding
a portion of dividends is directed to repay the Loan.
The grossed up value of dividend income received should be included in the participant’s income tax return (and the
franking credit claimed as a tax credit) for the tax year in which the dividend payments are received. Tax is payable by
the participant once their income tax return has been assessed for the year, after filing the tax return for the year in
which the dividends were received.

9.8.7.7

Reporting and tax withholding

Participants will need to include any taxable amounts arising in relation to their Loan Shares in their tax return for the
year in which the benefit arises. This will include any dividends paid on Shares and any gains or losses realised on sale of
Shares (as above).
Tax is payable at the participant’s marginal tax rate plus the Medicare levy, and must be paid when the participant’s
income tax return is assessed. The highest rate in the tax year ending 30 June 2015 is 47%, including the Medicare levy at
2%. A Medicare levy surcharge of up to an additional 1.5% may also be payable if the participant does not hold sufficient
private hospital insurance and their income exceeds certain thresholds.
A Temporary Budget Repair Levy of 2% may also apply to taxable income exceeding $180,000 for the tax years ending
30 June 2015, 2016 and 2017.
Where a participant does not provide their TFN to Eclipx (or the Share Registry as applicable) tax may be withheld on
dividends received at the top marginal tax rate of 49% (including the Medicare levy and Temporary Budget Repair Levy)
to cover the estimated tax liability. No tax withholding is required provided participants have provided their TFN.

9.8.7.8

Stamp duty

No stamp duty should be payable by Participants on the issue or transfer of Shares pursuant to the Loan Shares Offer.

9.8.8

Taxation considerations specifically applicable to the Employee LTI Option Offer

9.8.8.1

Taxation considerations

Under the Employee LTI Option Offer, participants are being offered to be granted LTI Options for no consideration. LTI
Options represent a right to acquire Shares for an exercise price, subject to the satisfaction of vesting conditions. LTI
Options may be satisfied in either Shares or an equivalent cash amount, as determined by the Company at the time the
LTI Options are exercised. It is intended that the LTI Options will only be granted on or shortly after 1 July 2015, subject
to enactment of the proposed changes to the taxation rules applying to Employee Share Schemes. The tax implications
will differ where LTI Options are granted prior to this date.
This summary is prepared on the understanding the LTI Options granted to participants meet the conditions to allow
for tax deferral under the employee share scheme tax rules. If income tax deferral is not available, income tax on LTI
Options arises at the time of grant. The availability of income tax deferral needs to be considered on a case-by-case
basis and participants should seek advice for their specific personal circumstances. However, provided the participant
is an Eclipx employee and does not hold greater a greater than 10% interest in Eclipx (an interest for this purpose will
include both shares and options/rights), income tax deferral should be available.
The information in this summary has been prepared based on the current understanding of the proposed changes
to the taxation of employee share schemes to be implemented effective 1 July 2015, as announced by the Australian
Government. It is important to note that the current tax rules relating to share options will continue to apply until the
proposed changes have been passed by Parliament and enacted into law (intended to apply for new grants on or after
1 July 2015). This summary is based on the proposed legislation as outlined in the Exposure Draft and accompanying
Explanatory Materials, released on 14 January 2015, along with comments made during the subsequent consultation
process. Where the legislation is not enacted, or the final legislation differs from the Government’s stated intention of
the reforms, the tax implications outlined below may change. Where the legislation is not enacted before 1 July 2015,
participants will be offered Share Appreciation Rights on similar terms to the LTI Options. In this case, additional tax
information will be provided at the time the Share Appreciation Rights are offered.
The following taxation summary addresses the general tax implications of participating in the Employee LTI Option
Offer for participants who are, and remain, residents (but not temporary residents) of Australia for tax purposes.
There are specific rules regarding temporary residents and for individuals whose residency status changes. These
rules need to be considered on a case by case basis and are not considered in this summary.
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In addition, the information in this summary considers the general tax implications for participants who acquire and
hold LTI Options directly (and not through an investment vehicle, such as a trust) and that vested LTI Options are
exercised to acquire Shares. This summary does not discuss the tax implications where LTI Options are disposed
of other than by exercise. Specific advice should be obtained where LTI Options are sold, transferred or otherwise
disposed of (rather than being exercised).
This summary is confined to taxation issues and is only one of the matters that participants need to consider when
making an investment decision. This summary is general in nature and a participant’s individual circumstances may affect
the taxation implications of an investment. Participants should seek appropriate independent professional advice that
considers the taxation implications in respect of their own specific circumstances before making a decision about their
investments. Eclipx (or its subsidiaries) and its advisors disclaim all liability to any participant or other party for all costs,
loss, damage and liability that the participant or other party may suffer or incur arising from or relating to or in any way
connected with the contents of this summary, the provision of this summary to the participant or any other party, or
the reliance on this summary by the participant or any other party.
This summary should be read in conjunction with the relevant plan documentation, including the rules of the plan under
which the Employee LTI Option Offer is made.
This summary does not constitute financial product advice as defined by the Corporations Act.

9.8.8.2

On grant of LTI Options

Participants should not be subject to tax upon the grant of their LTI Options.

9.8.8.3

On vesting of LTI Options

Participants should not be subject to tax when LTI Options vest and can be exercised

9.8.8.4 On exercise of LTI Options
When LTI Options are exercised, the tax implications will depend on whether they are settled in Shares or cash.

LTI Options settled in Shares

Participants who remain employed within the Group should only be subject to tax when their LTI Options are exercised.
Unless the Shares are sold within 30 days of the date of exercise, the taxable value will be equal to the market value of
the Shares on the date of exercise, less the exercise price paid by the Participant to acquire the Shares.
Where the participant sells the Shares within 30 days of exercise, income tax is payable on the net sale proceeds
(after deducting the exercise price paid) and the disposal date for the Shares becomes the taxing point for the LTI
Options. In this event, there will be no further tax, such as CGT payable.
In either case, tax will be payable at the Participant’s marginal rate of tax (plus the Medicare levy and Temporary Budget
Repair Levy, as applicable).

LTI Options settled in cash

Where the Company elects to settle LTI Options in cash at the time of exercise, the participant will be subject to
income tax on the cash payment received at their marginal rate of tax (plus the Medicare levy and Temporary Budget
Repair Levy, as applicable).

9.8.8.5

Ceasing employment

Unvested LTI Options will generally lapse where a participant’s employment is terminated for cause or due to their
resignation. No tax liability should arise in relation to LTI Options which lapse upon cessation of employment.
Where a participant ceases employment for any other reason, unvested LTI Options will remain on foot and will be
subject to the original performance conditions and vesting period (subject to Board discretion to apply an alternative
treatment). In these circumstances, where a participant retains vested LTI Options when they cease employment, a
taxing point should not arise upon cessation of employment, on the basis that the Company can elect to settle the
LTI Options in either cash or Shares.
To the extent LTI Options later vest and are exercised, the tax implications will depend on whether the LTI Options are
settled in cash or Shares.
Where LTI Options held by a former employee are settled in cash upon exercise, the cash payment will be taxable to
the participant in the year of receipt.
Where LTI Options are settled in Shares upon exercise, the taxing point will retrospectively be deemed to arise at
the date the participant ceased employment. In this case, the amount subject to income tax will be calculated as the
number of LTI Options exercised multiplied by the greater of:
a. the market value of the underlying Shares at the date of ceasing employment less the exercise price; and
b. the market value of the LTI Options on the date of ceasing employment calculated in accordance with the relevant
Australian income tax regulations.
Participants who cease employment and retain unvested LTI Options may need to amend their income tax return for
the year in which their employment ceased where the LTI Options are later exercised and settled in Shares, and the
Australian Taxation Office may charge interest in respect of any deemed late paid tax.
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In the unlikely event that the participant exercises the LTI Options and sells the Shares within 30 days of ceasing
employment, the amount subject to tax (where the Shares are sold in an arm’s length disposal) will be calculated as
the net sale proceeds less the exercise price paid. In this case, there is no further tax to pay, such as CGT.

9.8.8.6 On disposal of Shares (applicable where LTI Options are settled in Shares)

Shares sold within 30 days of the taxing point

As noted earlier, where the participant disposes of their Shares within 30 days the taxing point (i.e., exercise of the
LTI Options, or cessation of employment where LTI Options are retained and the LTI Options are later exercised and
settled in Shares) the net sale proceeds received (after deducting the exercise price paid) will be subject to income tax
and CGT will not apply.

Shares sold more than 30 days following the taxing point

Participants will be subject to CGT on any gain realised on the subsequent sale of Shares disposed of more than 30 days
after the taxing point (i.e., exercise or cessation of employment where the LTI Options are later settled in Shares).
The gain (or loss) assuming an arm’s length disposal, such as a sale in the ordinary course of trading on ASX, is calculated
as the difference between the sale proceeds received and the cost base of the Shares (i.e., the amount subject to tax at
the earlier taxing point plus the exercise price paid, plus any costs incurred associated with the disposal of the Shares).
Where Shares have been held for at least 12 months after exercise of the LTI Options before sale (not including the
dates of acquisition and sale), only 50% of any gain (after deducting any available capital losses) is subject to tax.
For the purpose of determining whether the 50% CGT discount is available, participants are deemed to acquire the
Shares only upon exercise of LTI Options. The period for which the LTI Options are held prior to exercise is not counted.
Taxable capital gains (after applying any capital losses and the 50% CGT discount) are subject to tax at the participant’s
marginal tax rate, plus the Medicare levy and Temporary Budget Repair Levy, as applicable.
If a participant sells their Shares for less than their cost base (assuming an arm’s length disposal), then they will realise a
capital loss and will not need to pay CGT. A capital loss may only be used to offset current or future year capital gains.
All capital gains or losses should be reported in the participant’s income tax return for the tax year in which the capital
gain or loss was made. Tax is payable by the participant once their income tax return has been assessed, after filing the
tax return for the year in which the gain was realised.

9.8.8.7

Taxation of dividends (applicable where LTI Options are settled in Shares)

Participants will only be entitled to receive dividends once their LTI Options have been exercised and participants have
acquired Shares.
Participants will need to pay tax at their marginal tax rate, plus the Medicare levy and Temporary Budget Repair Levy
if applicable, on the grossed up amount of any dividends received (including franking credits) on their Shares. Any
franking credits attaching to dividends should be available to reduce the income tax payable, provided the participant
meets the applicable holding period requirement.
The grossed up value of dividend income received should be included in the Participant’s income tax return (and the
franking credit claimed as a tax credit) for the tax year in which the dividend payments are received. Tax is payable by
the participant once their income tax return has been assessed for the year, after filing the tax return for the year in
which the dividends were received.

9.8.8.8 Reporting and tax withholding
Participants will need to include the taxable amount relating to their LTI Options at the taxing point in their Australian
income tax return for the relevant year (i.e., the year the LTI Options are exercised, or, if earlier, when the participant
ceases employment and retains LTI Options).
The employee will also need to ensure any applicable dividends and/or capital gains (where relevant) are included in
their Australian income tax return for the relevant year.
Tax is payable at the participant’s marginal tax rate plus the Medicare levy and the Temporary Budget Repair Levy,
if applicable, and must be paid when the participant’s income tax return is assessed. The highest rate in the tax year
ending 30 June 2015 is 47%, including the Medicare levy at 2%. A Medicare levy surcharge of up to an additional 1.5%
may also be payable if the participant does not hold sufficient private hospital insurance and their income exceeds
certain thresholds.
A Temporary Budget Repair Levy of 2% also applies to taxable income exceeding $180,000 for the tax years ending
30 June 2015, 2016 and 2017.

LTI Options settled in Shares

Eclipx is required to provide participants and the ATO with a statement each financial year, containing details of the
Options awarded to participants in the year in which the Options are subject to tax.
Where a participant does not provide their TFN to Eclipx (or the Share Registry as applicable) tax may be withheld on
the taxable amount relating to the Options at the taxing point and/or dividends received, at the top marginal tax rate
of 49% (including the Medicare levy and Temporary Budget Repair Levy) to cover the estimated tax liability. No tax
withholding is required provided participants have provided their TFN.
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LTI Options settled in cash

Where a participant’s LTI Options are settled in cash, Eclipx is required to withhold tax under the Pay-As-You-Go (PAYG)
withholding system, and report the income and tax withheld on the participant’s PAYG payment summary for the year
in which the cash was paid. Superannuation contributions may also arise on any cash payment made.

9.8.8.9

Stamp duty

No stamp duty should be payable by Participants on the issue or transfer of Shares pursuant to the LTI Options Offer.

9.8.9

Taxation considerations specifically applicable to the Non-Executive Director
Share Offer

9.8.9.1

Taxation considerations

Under the Non-Executive Director Share Offer, Shares may be provided to Non-Executive Directors equivalent in value
to 100% of the participant’s non-executive Director base fee rounded down to the nearest whole Share (based on the
Offer Price).
The Shares will be provided at no cost to the participants, and will be unrestricted.
The following taxation summary addresses the general tax implications of participating in the Non-Executive Director
Share Offer for participants who are, and remain, residents (but not temporary residents) of Australia for tax purposes.
There are specific rules regarding temporary residents and for individuals whose residency status changes. These rules
need to be considered on a case by case basis and are not considered in this summary.
In addition, the information in this summary considers the general tax implications for participants who acquire and hold
Shares under the Non-Executive Director Share Offer directly (and not through an investment vehicle, such as a trust).
This summary is confined to taxation issues and is only one of the matters that participants need to consider when
making an investment decision. This summary is general in nature and a participant’s individual circumstances may affect
the taxation implications of an investment. Participants should seek appropriate independent professional advice that
considers the taxation implications in respect of their own specific circumstances before making a decision about their
investments. Eclipx (or its subsidiaries) and its advisors disclaim all liability to any participant or other party for all costs,
loss, damage and liability that the participant or other party may suffer or incur arising from or relating to or in any way
connected with the contents of this summary, the provision of this summary to the participant or any other party, or
the reliance on this summary by the participant or any other party.
This summary does not constitute financial product advice as defined by the Corporations Act.

9.8.9.2

On allocation of Shares

Participants will be subject to income tax on the market value of the Shares when they are allocated. On the basis the
Shares are allocated on or about Completion, the Shares’ market value for income tax purposes should be taken to be
the Offer Price multiplied by the number of Shares allocated.
Tax will be payable at the participant’s marginal tax rate (plus the Medicare Levy and the Temporary Budget Repair
Levy, where applicable).

9.8.9.3

On disposal of Shares

Participants will be subject to CGT on any gain realised on the subsequent sale of Shares.
The gain (or loss) assuming an arm’s length disposal, such as a sale in the ordinary course of trading on ASX, is calculated
as the difference between the sale proceeds received and the cost base of the Shares. The cost base will be equal to
the market value of the Shares at the date of allocation (i.e., the amount subject to tax upon grant, being the Offer Price
multiplied by the number of Shares) plus any costs incurred associated with disposal of the Shares.
Where Shares have been held for at least 12 months after allocation (not including the dates of allocation and sale),
only 50% of the gain (after deducting any available capital losses) is subject to tax. Taxable gains are subject to tax at
the participant’s marginal tax rate, plus the Medicare levy and Temporary Budget Repair Levy, as applicable.
If a participant sells the Shares for less than their cost base (assuming an arm’s length disposal), then the participant
will realise a capital loss and will not need to pay CGT. A capital loss may only be used to offset current or future year
capital gains.
All capital gains or losses should be reported in the participant’s income tax return for the tax year in which the capital
gain or loss was made. Tax is payable by the participant once their income tax return has been assessed, after filing the
tax return for the year in which the gain was realised.

9.8.9.4 Taxation of dividends
Participants will need to pay tax at their marginal tax rate, plus the Medicare levy and Temporary Budget Repair
Levy if applicable, on the grossed up amount of any dividends received (including franking credits) on their Shares.
Any franking credits attaching to dividends should be available to reduce the income tax payable, provided the
participant meets the applicable holding period requirement.
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The grossed up value of dividend income received should be included in the participant’s income tax return (and the
franking credit claimed as a tax credit) for the tax year in which the dividend payments are received. Tax is payable by
the participant once their income tax return has been assessed for the year, after filing the tax return for the year in
which the dividends were received.

9.8.9.5

Reporting and tax withholding

Participants will need to include the value of their Shares at grant in their Australian income tax return for the
relevant year.
The employee will also need to ensure any applicable taxable income, dividend, and/or capital gains information
(where relevant) is included in their Australian income tax return for the relevant year.
Eclipx is required to provide participants and the ATO with a statement, following the end of the relevant financial year,
containing information on the market value of the Shares allocated to them under the Non-Executive Director Share Offer.
Tax is payable at the participant’s marginal tax rate plus the Medicare levy and the Temporary Budget Repair Levy,
if applicable, and must be paid when the participant’s income tax return is assessed. The highest rate in the tax year
ending 30 June 2015 is 47%, including the Medicare levy at 2%. A Medicare levy surcharge of up to an additional 1.5%
may also be payable if the participant does not hold sufficient private hospital insurance and their income exceeds
certain thresholds.
A Temporary Budget Repair Levy of 2% also applies to taxable income exceeding $180,000 for the tax years ending
30 June 2015, 2016 and 2017.
Where a participant does not provide their TFN to Eclipx (or the Share Registry as applicable) tax may be withheld on
the value of the Shares they have acquired and/or dividends received, at the top marginal tax rate of 49% (including
the Medicare levy and Temporary Budget Repair Levy) to cover the estimated tax liability. No tax withholding is
required provided participants have provided their TFN.

9.8.9.6

Stamp duty

No stamp duty will be payable by participants on the issue or transfer of Shares pursuant to the Non-Executive Director
Share Offer.

9.8.10 Taxation considerations specifically applicable to the Non-Executive Director
Option Purchase Offer
9.8.10.1 Taxation considerations
Under the Non-Executive Director Option Purchase Offer, Non-Executive Directors may purchase options on a voluntary
basis with an exercise price of 115% of the Offer Price (“Director Options”). Director Options are immediately vested and
exercisable, and have an expiry date of five years.
The purchase price of Director Options will be equal to the fair value of the Director Options for accounting purposes
at the date of grant. The tax implications outlined in this summary are provided on the basis that the purchase price
paid by participants on acquisition of the Director Options will be no less than the market value of the Director
Options for income tax purposes at the time of acquisition, as calculated under the valuation tables contained in the
employee share scheme legislation. As a result, the employee share scheme income tax rules (contained in Division
83A of the Income Tax Assessment Act 1997) should not apply to Director Options. This tax summary does not take into
account the proposed employee share scheme tax reforms (including changes to the valuation tables) that have been
announced by the Australian Government. The changes, if implemented, are intended to apply only for new grants
made on or after 1 July 2015 and, so, should not affect the grant of Director Options.
The following summary addresses the general tax implications of participating in the Non-Executive Director Option
Purchase Offer for participants who are, and remain, residents (but not temporary residents) of Australia for tax
purposes. There are specific rules regarding temporary residents and for individuals whose residency status changes.
These rules need to be considered on a case by case basis and are not considered in this summary.
In addition, the information in this summary considers the general tax implications for participants who acquire and
hold Director Options directly (and not through an investment vehicle, such as a trust) and that vested Director
Options are exercised to acquire Shares. This summary does not discuss the tax implications where Director Options are
disposed of other than by exercise. Specific advice should be obtained where Director Options are sold, transferred or
otherwise disposed of (rather than being exercised).
This summary is confined to taxation issues and is only one of the matters that participants need to consider when
making an investment decision. This summary is general in nature and a participant’s individual circumstances may affect
the taxation implications of an investment. Participants should seek appropriate independent professional advice that
considers the taxation implications in respect of their own specific circumstances before making a decision about their
investments. Eclipx (or its subsidiaries) and its advisors disclaim all liability to any participant or other party for all costs,
loss, damage and liability that the participant or other party may suffer or incur arising from or relating to or in any way
connected with the contents of this summary, the provision of this summary to the participant or any other party, or
the reliance on this summary by the participant or any other party.
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This summary should be read in conjunction with the relevant plan documentation, including the rules of the plan under
which the Director Options are granted.
This summary does not constitute financial product advice as defined by the Corporations Act.

9.8.10.2 On acquisition of Director Options
Participants will not be subject to income tax upon acquisition of Director Options on the basis that the taxable value of
the Director Options at the date of grant under the employee share scheme income tax provisions is no more than the
purchase price of the Director Options (i.e., the Director Options are not considered to have been acquired at a discount).

9.8.10.3 On exercise of Director Options
There are no tax implications upon exercise of Director Options and acquisition of Shares.

9.8.10.4 Ceasing to be a director
No tax is payable where the participant ceases to be a director of the Company in relation to any unexercised Director
Options or Shares acquired on exercise of Director Options held upon cessation. Tax will only be payable upon disposal
of the Shares.

9.8.10.5 On disposal of Shares
Participants will be subject to CGT on any gain realised on the subsequent sale of Shares acquired on exercise of
Director Options.
The gain (or loss) assuming an arm’s length disposal, such as a sale in the ordinary course of trading on ASX, is calculated
as the difference between the net sale proceeds received by the participant and the cost base of the Shares. The cost
base of the Shares will be the sum of the original acquisition cost of the Director Options and the exercise price paid to
acquire the Shares.
Where the Shares have been held for at least 12 months before sale (not including the dates of acquisition and
sale), only 50% of any gain (after deducting any available capital losses) should be subject to tax. For the purpose of
determining whether the 50% CGT discount is available, participants are deemed to acquire the Shares only upon
exercise of Director Options. The period for which the Director Options are held prior to exercise is not counted.
Taxable capital gains (after applying any capital losses and the 50% CGT discount) are subject to tax at the participant’s
marginal tax rate, plus the Medicare levy and Temporary Budget Repair Levy, as applicable.
If a participant sells the Shares for less than their cost base (assuming an arm’s length disposal), then the participant
will realise a capital loss and will not need to pay CGT. A capital loss may only be used to offset current or future year
capital gains.
All capital gains or losses should be reported in the participant’s income tax return for the tax year in which the capital
gain or loss was made. Tax is payable by the participant once their income tax return has been assessed, after filing the
tax return for the year in which the gain was realised.

9.8.10.6 Taxation of dividends
Participants will be entitled to receive dividends following the exercise of their Director Options and acquisition of Shares.
Participants will need to pay tax at their marginal tax rate, plus the Medicare levy and Temporary Budget Repair
Levy if applicable, on the grossed up amount of any dividends received (including franking credits) on their Shares.
Any franking credits attaching to dividends should be available to reduce the income tax payable, provided the
participant meets the applicable holding period requirement.
The grossed up value of dividend income received should be included in the participant’s income tax return (and the
franking credit claimed as a tax credit) for the tax year in which the dividend payments are received. Tax is payable by
the participant once their income tax return has been assessed for the year, after filing the tax return for the year in
which the dividends were received.

9.8.10.7 Reporting and tax withholding
Participants will need to include any taxable amounts arising in relation to their Director Options in their tax return for
the year in which the benefit arises. This will include any dividends paid on Shares and any gains or losses realised on
sale of Shares.
Tax is payable at the participant’s marginal tax rate plus the Medicare levy and the Temporary Budget Repair Levy,
if applicable, and must be paid when the participant’s income tax return is assessed. The highest rate in the tax year
ending 30 June 2015 is 47%, including the Medicare levy at 2%. A Medicare levy surcharge of up to an additional 1.5%
may also be payable if the participant does not hold sufficient private hospital insurance and their income exceeds
certain thresholds.
A Temporary Budget Repair Levy of 2% also applies to taxable income exceeding $180,000 for the tax years ending
30 June 2015, 2016 and 2017.
Where a participant does not provide their TFN to Eclipx (or the Share Registry as applicable) tax may be withheld on
the dividends received, at the top marginal tax rate of 49% (including the Medicare levy and Temporary Budget Repair
Levy) to cover the estimated tax liability. No tax withholding is required provided participants have provided their TFN.
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9.8.10.8 Stamp duty
No stamp duty should be payable by employees on the issue or transfer of Shares pursuant to the Non-Executive
Director Option Purchase Offer.

9.9

Privacy

The Company and the Share Registry on its behalf, collect, hold and use your personal information to process your
application, service your needs as a Shareholder, provide facilities and services that you request and carry out
appropriate administration. Once you have become a Shareholder, the Corporations Act requires information about
you (including your name, address and details of the Shares you hold) to be included in the Shareholder register.
This information must continue to be included in the Shareholder register even if you cease to be a Shareholder.
If you do not provide all the information requested in the Application Form, your Application Form may not be able
to be processed.
The Company and the Share Registry may disclose your personal information for purposes related to your investment
to their agents and service providers including the following: the Share Registry for ongoing administration of the
Shareholder register; the Joint Lead Managers in order to assess your application; printers and other companies for
the purpose of preparation and administration of documents and for handling mail; market research companies for
the purpose of analysing the Company’s shareholder base and for product development and planning; and legal and
accounting firms, auditors, management consultants and other advisers for the purpose of administering, and advising
on, the Shares and for associated actions.
You may request access to your personal information held by the Share Registry on behalf of the Company, by contacting
the Share Registry. You will generally be provided access to your personal information (subject to some exceptions
permitted by law), but you may be required to pay a reasonable charge to the Share Registry for access. The Company
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 Share Registry if any of the details you have provided change. In accordance with the requirements of
the Corporations Act, information on the Shareholder register will be accessible by members of the public.
If you have any concerns or queries about the way your personal information is managed by the Company, please
contact the Company by phone on +61 (0) 3 8416 5467, by email to privacy.officer@eclipxgroup.com or write to the
Privacy Officer, Eclipx Group, Level 3, 40 River Boulevard Richmond VIC 3121. The Company’s privacy policy is available
on its website. The privacy policy contains information about how you can gain access to or seek correction of personal
information that the Company holds about you. It also contains information about how you may make a privacy
complaint and how the Company will deal with it.

9.10 Contract summaries
Summaries of contracts set out in this Prospectus (including the summary of the Underwriting Agreement set out in
Section 9.2 and the summary of the New Corporate Debt Facility set out in Section 6.4, are included for the information
of potential investors but do not purport to be complete and are qualified by the text of the contracts themselves.

9.11

Photographs and diagrams

Photographs and diagrams used in this Prospectus that do not have descriptions are for illustration only and should
not be interpreted to mean that any person shown in them endorses this Prospectus or its contents, that the assets
shown in them are owned by Eclipx. Diagrams used in this Prospectus are illustrative only and may not be drawn to
scale. Unless otherwise stated, all data contained in charts, graphs and tables is based on information available at the
Prospectus Date.

9.12 Governing law
This Prospectus and the contracts that arise from the acceptance of the applications and bids under this Prospectus
are governed by the law applicable in New South Wales, and each applicant and bidder submits to the exclusive
jurisdiction of the courts of New South Wales.

9.13 Statement of Directors and SaleCo Directors
The issue of this Prospectus has been authorised by each Director and SaleCo Directors. Each Director and SaleCo
Directors has consented to lodgement of the Prospectus and issue of the Prospectus and has not withdrawn that consent.
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APPENDIX A CORPORATE STRUCTURE
Corporate structure—list of subsidiaries
The following table sets out each subsidiary of Eclipx and, in each case, the nature of its business. Each company in the
Group is 100% owned by Eclipx (whether directly or indirectly through one of its wholly-owned subsidiaries).
Name of subsidiary

Nature of subsidiary’s business

Fleet Aust Subco Pty Limited
ACN 132 478 570

Corporate trustee for the Fleet Discretionary Trust

Pacific Leasing Solutions (Australia) Pty Limited
(ACN 121 168 447)

Holding company within the group of companies

Leasing Finance (Australia) Pty Limited
(ACN 121 167 824)

Holding company within the group of companies

PLS Notes (Australia) Pty Limited
(ACN 122 110 552)

Servicer in the securitisation program

Fleet Partners Commercial Finance Pty Limited
(ACN 603 273 365)

Operates the group’s commercial financing business

Fleet Holding (Australia) Pty Limited
(ACN 121 167 815)

Holding company within the group of companies and is the employer of
staff and senior management

Fleet Partners Pty Limited
(ACN 006 706 832)

Operates the group’s business and holds the group’s Australian Financial
Services Licence

Fleet Partners Franchising Pty Limited
(ACN127 432 894)

Dormant company

FleetPlus Holdings Pty Limited
(ACN 155 949 698)

Holding company within the group of companies

FleetPlus Pty Limited
(ACN 099 217 320)

Operates the group’s FleetPlus business

FleetPlus Asset Securitisation Pty Limited
(ACN 156 615 913)

Special purpose vehicle to fund tool of trade leases originated by
FleetPlus, with funding provided by BOQ.

FleetPlus Novated Pty Limited
(ACN 103 571 740)

Dormant company
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Name of subsidiary

Nature of subsidiary’s business

Package Plus Australia Pty Limited
(ACN 120 804 908)

Dormant company

CLFC Pty Limited
(ACN 601 786 556)

Holding company within the group of companies

CarLoans.com.au Pty Limited
(ACN 161 036 228)

Operates the group’s consumer lending business CarLoans.com.au

Fleet Choice Pty Limited
(ACN 096 148 499)

Operates the group’s Fleet Choice online fleet management and leasing
business

CLFC Media Holdings Pty Limited
(ACN 601 999 919)

Receives insurance rebates generated by sales of insurance by
CarLoans.com.au Pty Limited

Fleet NZ Limited
(CN 2157542)

Holding company for the group’s New Zealand entities

Pacific Leasing Solutions (NZ) Limited
(CN 1853755)

Holding company within the group of companies

Leasing Finance (NZ) Limited
(CN 1853756)

Holding company within the group of companies

PLS Notes (NZ) Limited
(CN 1876538)

Servicer in the securitisation program

Fleet Holding (NZ) Limited
(CN 1853757)

Operates the group’s New Zealand business

FleetPartners NZ Trustee Limited
(CN 1876887)

Securitisation trustee

Truck Leasing Limited
(CN 462461)

Dormant company

FleetPlus Limited (NZ)
(CN 1822105)

Operates the group’s FleetPlus business

Carloans.co.nz Limited
(CN 4917419)

Operates the group’s consumer lending business CarLoans.co.nz
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APPENDIX B S
 IGNIFICANT ACCOUNTING
POLICIES
The principal accounting policies adopted in the preparation of the Financial Information included in Section 4 of this
Prospectus are set out below. These accounting policies are consistent with the last audited statutory general purpose
financial statements of Eclipx Group Limited for the year ended 30 September 2014.
a. Principles of consolidation
The Financial Information incorporates the assets and liabilities of all controlled entities of Eclipx Group Limited and
the results of all controlled entities. Eclipx Group Limited and its controlled entities together are referred to in the
Financial Information as “Eclipx”.
Eclipx Group Limited controls an entity if it is exposed, or has rights, to variable returns from its involvement with
the controlled entity and has the ability to affect those returns through its power over the controlled entity.
The acquisition method of accounting is used to account for the acquisition of controlled entities by Eclipx (refer to
note (j)).
b. Common control transactions
The acquisition of Fleet NZ and its subsidiaries was effected by an exchange of shares in Fleet Aust (now named
“Eclipx Group Limited”) for the shares held in Fleet NZ. Since incorporation of the entities the shareholders of
Eclipx have held equivalent percentage shareholding (based on voting shares) in Fleet NZ. The group of companies
owned by the common shareholders are managed under the guidance of a board comprised of the same directors,
as nominees of the controlling shareholders and as such common control has existed since incorporation of both
entities. The assets and liabilities have been consolidated at carrying value and no additional goodwill or intangible
assets will be recognised on consolidation.
c. Foreign currency translation
i. Functional and presentation currency
The Financial Information is presented in Australian dollars (‘AUD’), which is also the functional currency of Eclipx
Group Limited.
ii. Foreign currency transactions and balances
Foreign currency transactions are translated into the functional currency of the respective Eclipx entity, using
the exchange rates prevailing at the dates of the transactions (spot exchange rate). Foreign exchange gains and
losses resulting from the settlement of such transactions and from re-measurement of monetary items at year
end exchange rates are recognised in the income statement.
Non-monetary items are not retranslated at year-end and are measured at historical cost (translated using the
exchange rates at the date of transaction), except for non-monetary items measured at fair value which are
translated using the exchange rates at the date when fair value was determined.
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iii. Foreign operations
In Eclipx’s Financial Information, all assets, liabilities and transactions of Eclipx entities with a functional currency
other than the AUD are translated into AUD upon consolidation. The functional currency of the Eclipx entities has
remained unchanged during the period covered by the Financial Information.
On consolidation, assets and liabilities have been translated into AUD at the closing rate at the reporting date.
Goodwill and fair value adjustments arising on the acquisition of a foreign entity have been treated as assets
and liabilities of the foreign entity and translated into AUD at the closing rate. Income and expenses have been
translated into AUD at the average rate over the reporting period. Exchange differences are charged or credited
to other comprehensive income and recognised in the currency translation reserve in equity. On disposal of
a foreign operation the cumulative translation differences recognised in equity are reclassified to the income
statement and recognised as part of the gain or loss on disposal.
d. Segment reporting
The Eclipx has three operating segments: Australia Commercial, Australia Consumer and New Zealand Commercial.
The activities undertaken by the Australia Commercial and New Zealand Commercial segments includes the
provision of operating, finance and novated lease products and fleet management services to corporate businesses
in Australia and New Zealand, respectively. The Australia Consumer segment activities include providing finance and
novated lease products to individual customers in Australia.
Each of these operating segments is managed separately as each of these service lines requires different resources
as well as marketing approaches.
The measurement policies Eclipx uses for segment reporting under AASB 8 are the same as those used in the
Financial Information.
e. Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable. Amounts disclosed as revenue are
net of returns, trade allowances, rebates and amounts collected on behalf of third parties.
Eclipx recognises revenue when the amount of revenue can be reliably measured, it is probable that future
economic benefits will flow to the entity and specific criteria have been met for each of Eclipx’s activities, as
described below. Eclipx bases its estimates on historical results, taking into consideration the type of customer, the
type of transaction and the specifics of each arrangement.
i. Finance income
Leases: Interest revenue is recognised as interest accrues using the effective interest method. This is a method
of calculating the amortised cost of a financial asset and allocating the interest income over the relevant period
using the effective interest rate, which is the rate that exactly discounts estimated future cash receipts through
the expected life of the financial asset to the net carrying amount of the financial asset.
Operating lease rentals: Rental revenue arising from operating lease contracts is brought to account in the period
it will be earned. The rental revenue is recognised on a straight line basis over the lease term. The instalments are
classified and presented in finance income and operating lease rentals.
ii. Maintenance and management
Maintenance income is recognised over the life of the contract with reference to the stage of completion.
Management fees are recognised on a straight line basis over the term of the contract.
iii. Funding commissions and related products and services
Income is recognised when the relevant service has been provided and a reliable estimate of the income can
be made.
iv. End of lease income
End of lease income includes profits on the sale of vehicles from terminated lease contracts and other revenue
generated at the end of a lease.
f. Interest expense (lease finance cost and interest on corporate debt)
Interest expense is recognised using the effective interest method (refer to note (e) (i), above).
g. Income tax
The income tax expense or benefit for a period is the tax payable on that period’s taxable income based on the
applicable income tax rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities attributable
to temporary differences and to unused tax losses.
Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax
bases of assets and liabilities and their carrying amounts in the financial statements. However, the deferred income
tax is not accounted for if it arises from initial recognition of an asset or liability in a transaction other than a business
combination that at the time of the transaction affects neither accounting nor taxable profit or loss. Deferred income
tax is determined using tax rates (and laws) that have been enacted or substantially enacted by the reporting date
and are expected to apply when the related deferred income tax asset is realised or the deferred income tax liability
is settled.
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Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is probable
that future taxable amounts will be available to utilise those temporary differences and losses.
Deferred tax liabilities and assets are not recognised for temporary differences between the carrying amount and tax
bases of investments in controlled entities where the parent entity is able to control the timing of the reversal of the
temporary differences and it is probable that the differences will not reverse in the foreseeable future.
Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets
and liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and tax
liabilities are offset where the entity has a legally enforceable right to offset and intends either to settle on a net
basis, or to realise the asset and settle the liability simultaneously.
Current and deferred tax is recognised in the income statement, except to the extent that it relates to items
recognised in other comprehensive income or directly in equity. In this case, the tax is also recognised in other
comprehensive income or directly in equity, respectively.
h. Tax consolidation legislation
Eclipx Group Limited is the head entity of the tax consolidated group comprising Eclipx Group Limited and all of its
Australian wholly-owned controlled entities.
Eclipx Group Limited and its controlled entities in the tax consolidated group account for their own current and
deferred tax amounts. These tax amounts are measured as if each entity in the tax consolidated group continues to
be a standalone taxpayer in its own right.
In addition to its own current and deferred tax amounts, Eclipx also recognises the current tax liabilities (or assets)
and the deferred tax assets arising from unused tax losses and unused tax credits assumed from controlled entities
in the tax consolidated group.
Assets or liabilities arising under tax funding agreements with the tax consolidated entities are recognised as
amounts receivable from or payable to the other Eclipx entities.
Any difference between the amounts assumed and amounts receivable or payable under the tax funding agreement
are recognised as a contribution to (or distribution from) wholly‑owned tax consolidated entities.
i. Leased property
Leased property is stated at cost less accumulated depreciation and impairment. Cost includes initial direct costs
incurred in negotiating and arranging the operating lease contract. In the event that the settlement of all or part of
the purchase consideration is deferred, cost is determined by discounting the amounts payable in the future to their
present value at the date of acquisition.
Depreciation is brought to account on leased property. Depreciation is calculated on a straight line basis so as to
write off the net cost of each asset over its expected useful life (being the term of the related lease contract) to its
estimated residual value. The estimated useful lives and depreciation method are reviewed annually. The estimated
residual values are reviewed every six months.
Residual values are assessed for impairment and in the event of a shortfall, an impairment charge is recognised in the
income statement in the current period.
j. Business combinations
The acquisition method of accounting is used to account for all business combinations, regardless of whether
equity instruments or other assets are acquired. The consideration transferred for the acquisition of a controlled
entity comprises the fair values of the assets transferred, the liabilities incurred and the equity interests issued
by Eclipx. The consideration transferred also includes the fair value of any asset or liability resulting from a
contingent consideration arrangement and the fair value of any pre‑existing equity interest in the controlled
entity. Acquisition‑related costs are expensed as incurred. Identifiable assets acquired and liabilities and contingent
liabilities assumed in a business combination are, with limited exceptions, measured initially at their fair values at the
acquisition date. On an acquisition‑by‑acquisition basis, Eclipx recognises any non-controlling interests in the acquiree
either at fair value or at the non-controlling interests’ proportionate share of the acquiree’s net identifiable assets.
The excess of the consideration transferred and the amount of any non-controlling interests in the acquiree over
the fair value of the net identifiable assets acquired is recorded as goodwill. If those amounts are less than the fair
value of the net identifiable assets of the controlled entity acquired and the measurement of all amounts has been
reviewed, the difference is recognised directly in the income statement.
Where settlement of any part of cash consideration is deferred, the amounts payable in the future are discounted to their
present value as at the date of exchange. The discount rate used is the entity’s incremental borrowing rate, being the rate
at which a similar borrowing could be obtained from an independent financier under comparable terms and conditions.
Contingent consideration is classified either as equity or a financial liability. Amounts classified as a financial liability
are subsequently remeasured to fair value with changes in fair value recognised in the income statement.
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k. Finance lease receivables
Amounts due from lessees under finance leases are recorded as receivables. Finance lease receivables are initially
recognised at amounts equal to the present value of the minimum lease payments receivable plus the present
value of any guaranteed residual value expected to accrue at the end of the lease term. Finance lease payments
are allocated between interest revenue and reduction of the lease receivable over the term of the lease in order to
reflect a constant periodic rate of return on the net investment outstanding in respect of the lease.
l. Impairment of assets
Goodwill and intangible assets that have an indefinite useful life are not subject to amortisation and are tested
annually for impairment, or more frequently if events or changes in circumstances indicate that they might be
impaired. Other assets are reviewed for impairment whenever events or changes in circumstances indicate that
the carrying amount may not be recoverable. An impairment loss is recognised for the amount by which the asset’s
carrying amount exceeds its recoverable amount. The recoverable amount is the higher of an asset’s fair value less
costs to sell and value in use. For the purposes of assessing impairment, assets are grouped at the lowest levels for
which there are separately identifiable cash inflows which are largely independent of the cash inflows from other
assets or groups of assets (cash generating units). Non-financial assets other than goodwill that suffered impairment
are reviewed for possible reversal of the impairment at the end of each reporting period.
m. Cash and cash equivalents
For the purpose of presentation in the statement of cash flows, cash and cash equivalents includes cash on hand,
deposits held at call with financial institutions, other short‑term, highly liquid investments with original maturities of
three months or less that are readily convertible to known amounts of cash and which are subject to an insignificant
risk of changes in value, and bank overdrafts. Bank overdrafts are shown within borrowings in current liabilities in
the statement of financial position. Restricted cash, that represents cash held by the entity as required by funding
arrangements, is disclosed separately on the statement of financial position and combined for the purpose of
presentation in the statement of cash flows.
n. Trade receivables and other receivables
Trade receivables are recognised initially at fair value and subsequently measured at amortised cost using the effective
interest method, less provision for impairment. Trade receivables are generally due for settlement within 30 days.
Collectability of trade receivables is reviewed on an ongoing basis. Debts which are known to be uncollectible
are written off by reducing the carrying amount directly. An allowance account (provision for impairment of
trade receivables) is used when there is objective evidence that Eclipx will not be able to collect all amounts due
according to the original terms of the receivables. Significant financial difficulties of the debtor, probability that the
debtor will enter bankruptcy or financial reorganisation, and default or delinquency in payments (more than 30 days
overdue) are considered indicators that the trade receivable is impaired. The amount of the impairment allowance
is the difference between the asset’s carrying amount and the present value of estimated future cash flows,
discounted at the original effective interest rate.
The amount of the impairment loss is recognised in the income statement. When a trade receivable for which an
impairment allowance had been recognised becomes uncollectable in a subsequent period, it is written off against the
allowance account. Subsequent recoveries of amounts previously written off are credited to the income statement.
o. Inventory
Inventory of motor vehicles is stated at the lower of cost and net realisable value. Following termination of the
lease or rental contract the relevant assets are transferred from Operating leases reported as property, plant and
equipment to Inventories at their carrying amount. Net realisable value is the estimated selling price in the ordinary
course of business, less estimated costs to make the sale.
p. Derivatives
Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are subsequently
remeasured to their fair value. The method of recognising the resulting gain or loss depends on whether the
derivative is designated as a hedging instrument, and if so, the nature of the item being hedged. Eclipx designates
certain derivatives as hedges of highly probable forecast transactions (cash flow hedges).
Eclipx documents at the inception of the hedging transaction the relationship between hedging instruments and
hedged items, as well as its risk management objective and strategy for undertaking various hedge transactions.
Eclipx also documents its assessment, both at hedge inception and on an ongoing basis, of whether the derivatives
that are used in hedging transactions have been and will continue to be highly effective in offsetting changes in fair
values or cash flows of hedged items.
i. Cash flow hedge
The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow
hedges is recognised in other comprehensive income and accumulated in reserves in equity. The gain or loss
relating to the ineffective portion is recognised immediately in the income statement.
Amounts accumulated in equity are recycled in the income statement and other comprehensive income in the
periods when the hedged item will affect profit or loss (for instance when the forecast sale that is hedged takes
place). However, when the forecast transaction that is hedged results in the recognition of a non‑financial asset
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(e.g. inventory) or a non‑financial liability, the gains and losses previously deferred in equity are transferred from
equity and included in the measurement of the initial cost or carrying amount of the asset or liability.
When a hedging instrument expires or is sold or terminated, or when a hedge no longer meets the criteria for
hedge accounting, any cumulative gain or loss existing in equity at that time remains in equity and is recognised
when the forecast transaction is ultimately recognised in the income statement. When a forecast transaction is
no longer expected to occur, the cumulative gain or loss that was reported in equity is immediately reclassified
to the income statement.
ii. Derivatives that do not qualify for hedge accounting
Where a derivative instrument does not qualify for hedge accounting or hedge accounting has not been adopted,
changes in the fair value of these derivative instruments are recognised immediately in the income statement and
other comprehensive income.
q. Property, plant and equipment
Property, plant and equipment is stated at historical cost less depreciation. Historical cost includes expenditure that
is directly attributable to the acquisition of the items. Cost may also include transfers from equity of any gains/losses
on qualifying cash flow hedges of foreign currency purchases of property, plant and equipment.
Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only
when it is probable that future economic benefits associated with the item will flow to the consolidated group and
the cost of the item can be measured reliably. The carrying amount of the replaced part is derecognised. All other
repairs and maintenance are charged to the income statement and comprehensive income during the reporting
period in which they are incurred.
Depreciation on assets is calculated using the straight line method to allocate their cost, net of their residual values,
over their estimated useful lives, as follows:
Motor vehicles

2‑10 years

Furniture and fittings

3‑10 years

Plant and equipment

3‑10 years

The assets’ residual values and useful lives are revised, and adjusted if appropriate, at the end of each reporting period.
An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is
greater than its estimated recoverable amount.
Gains and losses on disposals are determined by comparing proceeds with the carrying amount. These are included
in the income statement and other comprehensive income.
r. Intangible assets
i. Goodwill
Goodwill represents the excess of the cost of an acquisition over the fair value of the net identifiable assets of
the acquired controlled entities at the date of acquisition. Goodwill on acquisitions of controlled entities are
included in intangible assets. Goodwill is not amortised. Instead, goodwill is tested for impairment annually, or
more frequently if events or changes in circumstances indicate that it might be impaired, and is carried at cost
less accumulated impairment losses. Gains and losses on the disposal of an entity include the carrying amount of
goodwill relating to the entity sold.
Goodwill is allocated to a cash‑generating unit (CGU) for the purpose of impairment testing. The allocation is
made to those CGU that are expected to benefit from the business combination in which the goodwill arose.
ii. Customer relationships and brand names
Other intangible assets include customer relationships and brand names acquired as part of business
combinations and recognised separately from goodwill. Customer relationships amortised over 10 years on a
straight line basis. Brand names are amortised over 20 years on a straight line basis.
iii. IT development and software
Costs incurred in developing products or systems and costs incurred in acquiring software and licenses that will
contribute to future period financial benefits through revenue generation and/or cost reduction are capitalised
to software and systems. Costs capitalised include external direct costs of materials and service and direct
payroll and payroll related costs of employees’ time spent on the project. Amortisation is calculated on a straight
line basis over periods generally ranging from 3 to 5 years for non‑core costs, and 7 to 10 years for core system
software costs.
IT development costs include only those costs directly attributable to the development phase and are only
recognised following completion of technical feasibility and where Eclipx has an intention and ability to use the asset.
s. Trade and other liabilities
These amounts represent liabilities for goods and services provided to Eclipx prior to the end of a period which are
unpaid. The amounts are unsecured and are usually paid within 30 days of recognition.
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t. Borrowings
Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are subsequently
measured at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption
amount is recognised in the income statement and other comprehensive income over the period of the borrowings
using the effective interest method.
Borrowings are classified as current liabilities unless Eclipx has an unconditional right to defer settlement of the
liability for at least 12 months after the end of the reporting period.
u. Employee benefits
i. Short-term Employee Benefits
Short-term employee benefits are current liabilities included in employee benefits, measured at the undiscounted
amount that Eclipx expects to pay as a result of the unused entitlement. Annual leave is included in ‘other longterm benefit’ and discounted when calculating the leave liability as Eclipx does not expect all annual leave for
all employees to be used wholly within 12 months of the end of reporting period. Annual leave liability is still
presented as a current liability for presentation purposes.
ii. Long service leave
The liability for long service leave is recognised in the provision for employee benefits and measured as the
present value of expected future payments to be made in respect of services provided by employees up to the
end of the reporting period using the projected unit credit method. Consideration is given to expected future
wage and salary levels, experience of employee departures and periods of service. Expected future payments are
discounted using market yields at the end of the reporting period on national government bonds with terms to
maturity and currency that match, as closely as possible, the estimated future cash outflows.
iii. Retirement benefit obligations
Eclipx makes payments to employees’ superannuation funds in line with the relevant superannuation legislation.
Contributions made are recognised as expenses when they arise.
iv. Share‑based payments
Share‑based compensation benefits are provided to employees via the various employee equity plans.
Information relating to the employee equity plans isset out in Section 6.3.3.
The fair value of options granted under the LTI Plans is recognised as an expense by the granting entity with a
corresponding increase in equity. The fair value is measured at grant date and recognised over the period during
which the employees become unconditionally entitled to the options (vesting period).
The fair value at grant date is independently determined using a Black‑Scholes option pricing model that takes
into account the exercise price, the term of the option, the impact of dilution, the share price at grant date and
expected price volatility of the underlying share, the expected dividend yield and the risk free interest rate for the
term of the option.
The fair value of the options granted is adjusted to reflect market vesting conditions, but excludes the impact
of any non‑market vesting conditions (e.g. profitability and sales growth targets). Non‑market vesting conditions
are included in the assumptions about the number of options that are expected to become exercisable. At the
end of each reporting period, Eclipx revises its estimate of the number of options that are expected to become
exercisable. The employee benefit expense recognised each period takes into account the most recent estimate.
The impact of the revision to original estimates, if any, is recognised in the income statement and other
comprehensive income with a corresponding adjustment to equity.
In the event a share scheme is cancelled, the remaining unexpensed fair value of the original grant for those
options still vesting at the date of cancellation is taken as a charge to the income statement and other
comprehensive income.
v. Profit‑sharing and bonus plans
Eclipx recognises a liability and an expense for bonuses and profit‑sharing based on a formula that takes into
consideration the profit attributable to the company’s shareholders after certain adjustments. Eclipx recognises a
provision where contractually obliged or where there is a past practice that has created a constructive obligation.
vi. Termination benefits
Termination benefits are payable when employment is terminated before the normal retirement date, or when
an employee accepts voluntary redundancy in exchange for these benefits. Eclipx recognises termination benefits
when it is demonstrably committed to either terminating the employment of current employees according to a
detailed formal plan without possibility of withdrawal or to providing termination benefits as a result of an offer
made to encourage voluntary redundancy. Benefits falling due more than 12 months after the end of the reporting
period are discounted to present value.
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v. Cost of revenue
Cost of revenues comprises the cost associated with providing the service components of the lease instalments
as disclosed in note (e). Cost of revenue is recognised for each reporting period by reference to the stage of
completion when the outcome of the services contracts can be estimated reliably. The stage of completion of
services contracts is based on the proportion that costs incurred to date bear to total estimated costs.
w. Contributed equity
Ordinary fully paid shares are classified as equity. Incremental costs directly attributable to the issue of new shares
or options are shown in equity as a deduction, net of tax, from the proceeds.
x. Dividends
Provision is made for the amount of any dividend declared, being appropriately authorised and no longer at the
discretion of the entity, on or before the end of a financial year but not distributed at balance date.
y. Rounding of amounts
Amounts shown in this Prospectus have been rounded to the neared one hundred thousand dollars, unless
otherwise indicated.
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APPENDIX C
FURTHER FINANCIAL
INFORMATION

APPENDIX C F URTHER FINANCIAL
INFORMATION
Additional information on financial reconciliations
Table 25 below sets out the components of the change in capital structure reconciling item included in Table 5 of
Section 4.
TABLE 25. PRO FORMA NPAT ADJUSTMENTS FOR CHANGE IN CAPITAL STRUCTURE

Historical
$ million

FY2012

Forecast

FY2013

FY2014

FY2015

Eclipx Notes

(10.1)

(9.6)

(9.9)

New Corporate Debt Facility

(6.8)

(6.8)

(6.8)

(3.0)

Previous Corporate Debt Facility

–

–

–

9.2

5.0

10.5

11.9

14.8

8.9

FleetPlus existing corporate debt

2.4

4.4

3.6

–

Unwind of discount on contingent consideration

3.0

0.5

0.3

–

–

–

–

1.3

Other

2.4

1.5

0.2

–

Change in capital structure

1.4

1.9

11.4

12.2

Promissory Notes

FleetPlus and Carloans CRPS dividends
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Table 26 below sets out a reconciliation between statutory unrestricted cash and cash equivalents as at 30 September
2014 and pro forma unrestricted cash and cash equivalents as at 30 September 2014.
TABLE 26. UNRESTRICTED CASH AND CASH EQUIVALENTS RECONCILIATION (AS AT 30 SEPTEMBER 2014)

Forecast
$ million

Note

FY2015

Statutory unrestricted cash and cash equivalents as at 30 September 2014

1

43.0

Cash of Fleet NZ Limited

2

3.2

Cash of CarLoans net of purchase price paid in cash

3

(11.6)

Statutory including acquisitions

34.6

Eclipx Notes

4

72.8

Previous Corporate Debt Facility repaid

5

(160.0)

Promissory Notes redeemed

6

(73.4)

Withholding tax on Promissory Notes

7

(5.2)

Contingent consideration paid

8

(9.0)

Costs of the Offer

9

(13.3)

Debt establishment costs

10

(3.7)

Bonuses paid

11

(4.6)

CRPS dividends paid

12

(1.3)

Advisory fees paid

13

(0.6)

Repayment of Management Loans

14

1.7

New Corporate Debt Facility drawn

15

100.0

Proceeds of the Offer

16

103.3

Pro forma unrestricted cash and cash equivalents at 30 September 2014

41.3

Collection accounts

1

Pro forma unrestricted cash and cash equivalents (excluding collection accounts) at 30 September 2014
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Table 27 below sets out a reconciliation between the statutory unrestricted cash and cash equivalents balance as at
30 September 2014 and the unaudited actual unrestricted cash and cash equivalents balance as at 31 December 2014.
TABLE 27. RECONCILIATION FROM STATUTORY UNRESTRICTED CASH AND CASH EQUIVALENTS AS AT
30 SEPTEMBER 2014 TO ACTUAL UNAUDITED UNRESTRICTED CASH AND CASH EQUIVALENTS
AS AT 31 DECEMBER 2014

$ million

Note

Statutory unrestricted cash and cash equivalents as at 30 September 2014

1

43.0

Remove collection accounts

1

(19.2)

Cash of Fleet NZ

2

3.2

Cash of CarLoans net of purchase price paid in cash

3

(11.6)

Statutory including acquisitions (excluding collection accounts)

15.4

Eclipx Notes

4

72.8

Previous Corporate Debt Facility repaid

5

(63.0)

Operational cash flow to 31 December 2014

17

(1.0)

Actual unaudited unrestricted cash and cash equivalents (excluding collection accounts)
as at 31 December 2014

24.2

Notes to Table 26 and 27:
1. Unrestricted cash and cash equivalents includes collection accounts which contain cash that is routinely passed on to note holders of the warehouse
facilities. As such, the cash is not termed ‘restricted’ as it is not required to be held as collateral against the warehouse facilities, but will be used to make
payments to note holders of the warehouse facilities. This cash therefore is not available for distribution to shareholders. As at 30 September 2014, the
level of cash held in collection accounts by Eclipx totalled $19.2 million.
2. Include cash of the Fleet NZ group. Eclipx acquired Fleet NZ on 1 October 2014 under a common control, scrip for scrip transaction This adjustment
includes the unrestricted cash balance of Fleet NZ as if the business had been part of Eclipx on 30 September 2014.
3. Include cash of CarLoans. CarLoans was acquired by Eclipx on 16 October 2014. The unrestricted cash of CarLoans has been included as a pro forma
adjustment, as if the business had been part of the Eclipx on 30 September 2014.
4. Eclipx Notes. Eclipx refinanced some of the Eclipx Notes held by it in its warehouse facilities on 10 October 2014 for New Zealand and 16 October 2014
for Australia with a third party funder to reduce the equity capital employed in the warehouse facilities. An adjustment has been made as if these
proceeds had been received on 30 September 2014.
5. Previous Corporate Debt Facility repaid. The Previous Corporate Debt Facility was repaid on 23 March 2015 with the proceeds from the Eclipx Notes
refinance and the drawdown of the New Corporate Debt Facility.
6. Promissory Notes redeemed. As part of the Offer, Sing Glow will redeem its Promissory Notes for cash (net of withholding tax).
7. Withholding tax paid. As part of the Offer, Eclipx will settle the withholding tax liability in relation to the Promissory Notes.
8. Contingent consideration paid. $9.0 million will be paid to Citigroup Capital on Completion for contingent consideration payable to Citigroup Capital in
connection with its sale of Eclipx in 2008 to Sing Glow and Ironbridge Funds.
9. Costs of the Offer. Eclipx will pay $13.3 million of Offer costs.
10. Debt establishment costs. Costs paid in relation to the New Corporate Debt Facility ($2.9 million) and the Eclipx Notes refinance ($0.8 million) have
been included as if these refinancing activities had occurred prior to 30 September 2014.
11. Bonuses paid. On Completion a number of employees will be entitled to bonuses, which have been expensed and provided for in prior periods but will
be settled on Completion.
12. CRPS dividends paid. Dividends on the FleetPlus and CarLoans CRPS of $1.3 million to be settled in cash on Completion.
13. Advisory fees. Fees for services charged by Ironbridge Funds and Sing Glow in respect of the period prior to Completion will not be incurred following
Completion. This adjustment removes the fees attributable to the period prior to Completion.
14. Repayment of management loans. On Completion, Eclipx will receive $1.7 million in relation to the repayment of management loans held against loan shares.
15. New Corporate Debt Facility drawn. The drawdown of the New Corporate Debt Facility has been removed from the pro forma forecast.
16. Proceeds of the Offer. As outlined in Section 4.10, Eclipx is proposing to issue $103.1 million of Shares and $0.2 million Director Options via the Offer.
17. Operational cash flow to 31 December 2014. The operational cash flows for the period from 1 October 2014 to 31 December 2014 reflect the NPAT
generated during that period together with a reduction in the level of self-funded assets, offset by cash losses on the disposal of vehicles (already
impaired for accounting purposes), where proceeds from sale are lower than the associated financing to be repaid, a decrease in creditors as a result
of payment terms for a new fuel supply agreement, payment of warehouse annual rollover costs and establishment costs that will be amortised over
future months and payment of bonuses and acquisition costs, accrued in prior periods.
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Table 28 below sets out a reconciliation between the consolidated income statement for FY2012 presented in the
audited financial statements of Eclipx Group Limited for FY2013 (including FY2012 comparatives) and the statutory
consolidated income statement presented in Table 6 of this Prospectus.
TABLE 28. RECONCILIATION OF FY2012 STATUTORY CONSOLIDATED INCOME STATEMENT TO THE AUDITED
STATUTORY GENERAL PURPOSE FINANCIAL STATEMENTS OF ECLIPX GROUP LIMITED FOR FY20121
FY2012
Revenue
from
continuing
operations

Other
income

410.2

3.8

Revenue

312.6

3.8

–

Net operating income
before end of lease income
and impairment charges

392.7

3.8

–

17.5

–

–

410.2

3.8

–

Fleet impairment

–

–

–

–

–

–

Credit impairment

–

–

–

–

(3.4)

–

410.2

3.8

–

Employee benefits expense

–

–

Occupancy expense

–

–

Technology expense

–

–

Depreciation expense

–

Other operating expenses
Total operating expenses

$ million

Per the audited financial
statements

Employee Depreciation
benefit
and
Other Maintenance
expense amortisation expenses
expense

(29.7)

(146.1)

(22.9)

(105.1)

Finance
Tax
costs expense

(76.6)

Total

7.7

41.3

–

316.4

–

75.9

–

17.5

–

93.4

–

–

–

–

–

(3.4)

As presented in Table 6:

End of lease income
Net operating income
before impairment charges

Net operating income

(144.8)

–
(144.8)

(144.8)

–
(1.9)

–
(1.9)

(5.3)

–
(105.1)

–
(105.1)

(105.1)

–
(68.8)

–
(68.8)

(68.8)

–

90.0

–

(2.9)

–

–

–

(32.6)

–

–

(3.4)

–

–

–

(3.4)

–

–

(3.7)

–

–

–

(3.7)

–

–

(1.0)

–

–

–

–

(1.0)

–

–

–

–

(7.6)

–

–

–

(7.6)

–

–

(29.7)

(1.0)

(17.6)

–

–

–

(48.3)

410.2

3.8

(29.7)

(145.8)

(22.9)

(68.8)

–

41.7

–

–

(7.8)

–

(7.8)

410.2

3.8

(76.6)

–

33.9

Amortisation of
intangible assets

–

–

–

(0.3)

Impairment of
intangible assets

–

–

–

410.2

3.8

–

–

410.2

3.8

PBITA
Interest on corporate debt
PBTA

PBT
Tax expense
NPAT

(29.7)

–

–
(29.7)

(29.7)
–
(29.7)

–
(145.8)
(0.3)
–
(146.1)
–
(146.1)

–
(22.9)

(105.1)
–
(105.1)

–

–

–

–

–

–

–

–

–

–

33.6

7.7

7.7

7.7

41.3

(22.9)
–
(22.9)

(105.1)
–
(105.1)

(76.6)
–
(76.6)

Notes:
1. The FY2013 audited statutory general purpose consolidated financial statements of Eclipx (including restated comparatives for FY2012) were prepared
under a different format to the FY2014 audited statutory general purpose consolidated financial statements. Therefore the underlying accounting records
for FY2012 have been used to present the statutory historical consolidated income statement for FY2012 on a basis comparable to FY2013 and FY2014.
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APPENDIX D
GLOSSARY

APPENDIX D GLOSSARY
Term

Meaning

Acquisitions

the acquisitions by Eclipx Group Limited or the subsidiaries of Eclipx Group Limited of:
• FleetPlus Holdings Pty Limited (being the holding company for the FleetPlus business)
on 1 August 2014;
• Fleet NZ on 1 October 2014; and
• CarLoans on 16 October 2014

AELA

Australian Equipment Lessors Association

AFLA

Australian Fleet Lessors Association

AML/CTF Act

Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth)

Appendix

an appendix to this Prospectus

Application Form

an application form attached to or accompanying this Prospectus (including the electronic
form provided by an online application facility)

ASIC

Australian Securities and Investments Commission

ASX

ASX Limited (ACN 008 624 691) or the securities exchange that it operates, as the
context requires

ASX Settlement

ASX Settlement Pty Limited (ACN 008 504 532)

ASX Settlement Operating Rules

the settlement operating rules of ASX Settlement

ATO

Australian Taxation Office

AUD, A$ or $

Australian dollar

AUD/NZD exchange rate

the exchange rate of the Australian dollar to the New Zealand dollar

AUMOF

assets under management or financed

Australia and New Zealand Banking
Group or ANZ

Australia and New Zealand Banking Group Limited (ACN 005 357 522)

Australian Accounting Standards

Australian Accounting Standards and other authoritative pronouncements issued by the
Australian Accounting Standards Board

AutoSelect

an Eclipx business that is New Zealand’s largest non-manufacturer-aligned used car
dealer network

Awards

Loan Shares and/or LTI Options that may be offered to eligible persons selected by the
Directors

B2B

business-to-business
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Term

Meaning

B2C

business-to-consumer

BNZ

Bank of New Zealand Limited (New Zealand Company Number 428849)

Board or Board of Directors

the board of directors of the Company

Broker

any ASX participating organisation selected by the Joint Lead Managers and Eclipx to act
as a broker to the Offer

Broker Firm Application Form

an application form attached to or accompanying this Prospectus (including any electronic
form provided by an online application facility) in respect of the Broker Firm Offer

Broker Firm Offer

the offer of Shares under this Prospectus to Australian resident retail clients of Brokers who
have received an invitation to participate from their Broker

Business Day

a day on which ASX is open for trading securities, and banks are open for general banking
business in Sydney

CAGR

compound annual growth rate

CarLoans

comprises:
• CarLoans.com.au;
• Fleet Choice; and
• CarLoans.co.nz

CarLoans.co.nz

Carloans.co.nz Limited (New Zealand Company Number 4917419), or the business trading
under that name, as the context requires

CarLoans.com.au

CarLoans.com.au Pty Ltd (ACN 161 036 228), or the business trading under that name, as the
context requires

CEO

Chief Executive Officer

CFO

Chief Financial Officer

CGT

capital gains tax

Chairman

Chairman of the Board (or of another entity, as the context requires)

CHESS

Clearing House Electronic Subregister System operated in accordance with the
Corporations Act

CIO

Chief Information Officer

Citi

Citigroup Global Markets Australia Pty Limited (ACN 003 114 835)

Citigroup Capital

Citigroup Capital UK Limited (Registered No 03686706)

Co-Managers

Bell Potter Securities Limited (ACN 006 390 772), UBS Wealth Management Australia Ltd
(ACN 005 311 937) and Baillieu Holst Ltd (ACN 006 519 393)

Company

Eclipx Group Limited

Completion

completion in respect of the issue and transfer of Shares pursuant to the Offer

Concentration Note

notes issued in connection with the Turbo Trust which provided for holders to take
increased credit risk on selected large corporate customers (and remove the single
customer exposure limits in certain circumstances)

Consenting Party

has the meaning given in Section 9.6

Constitution

the constitution of Eclipx Group Limited

COO

Chief Operating Officer

Corporations Act

Corporations Act 2001 (Cth)

Credit Suisse

Credit Suisse (Australia) Limited (ACN 007 016 300)

CRPS

convertible redeemable preference shares issued by Eclipx to the Vendors of CarLoans and
FleetPlus

CY

calendar year ended/ending 31 December

Director

a member of the Board (or a director of SaleCo, as the context requires)

Director Options

options offered to non-executive Directors in connection with the initial public offering
process

Eclipx

Eclipx Group Limited and its wholly-owned subsidiaries, or the business trading under that
name, as the context requires

Eclipx Commercial

commercial equipment business or brand of Eclipx

Eclipx Group Limited

Eclipx Group Limited (ACN 131 557 901) (formerly Fleet Aust Pty Limited)
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Term

Meaning

Eclipx Note

subordinated equity in warehouse facilities and asset-backed securities held by Eclipx to
provide credit support to externally-funded notes in respect of those facilities. Refer to
Figure 24 in Section 3.3.3.1 and Figure 47 in Section 9.4.1 for further details

Eclipx Offer Information Line

• Within Australia: 1800 237 687
• Outside Australia: +61 1800 237 687
and in each case, open from 8.30am to 5.30pm (Sydney time), Monday to Friday during the
Offer period (Business Days only)

EconoLease

a fully-maintained operating lease available to Eclipx’s customers for up to 36 months

EDP

electronic data processing

Eligible Employee

eligible employees as described in Sections 7.4.1 and 7.5.1

Employee Gift Offer

the offer of a gift of up to $1,000 worth of Shares under this Prospectus to
Eligible Employees

Employee Loan Share Offer

offer of Loan Shares to selected employees in Australia under the LTI Plans, as detailed
in Sections 6.3 and 7.8

Employee LTI Option Offer

offer of LTI Options to selected employees in Australia and New Zealand under the LTI
Plans, as detailed in Sections 6.3 and 7.9

Employee Offer

the offer of Shares under this Prospectus to Eligible Employees

Employee Share Acquisition Plan

Eclipx’s employee share acquisition plan referred to in Section 6.3.3.1

EPS

earnings per share, as described in Section 6.3.3.2

Executive Directors

Mr Doc Klotz and Mr Garry McLennan

Existing Owners

those holders of Shares or CRPS on the Prospectus Date, being the Ironbridge Funds,
Sing Glow, the Executive Directors, certain Other Management Shareholders, Former
Managers and Other Existing Owners

Expiry Date

13 months after the Prospectus Date

Exposure Period

the seven day period commencing after lodgement of this Prospectus with ASIC during
which no applications may be accepted

Financial Information

the Pro Forma Historical Financial Information and Forecast Financial Information

Fleet Choice

Fleet Choice Pty Ltd (ACN 096 148 499), or the business trading under that name, as the
context requires

Fleet Holding (Australia)

Fleet Holding (Australia) Pty Limited (ACN 121 167 815)

Fleet Management Organisation or
FMO

a provider of financing solutions and management services to customers (including SMEs,
larger corporates and government entities) regarding their vehicle fleet, as described in
Section 2

Fleet NZ

Fleet NZ Limited (New Zealand Company Number 2157542)

Fleet Trust

Fleet Aust Subco Pty Limited (ACN 132 478 670) as trustee of the Fleet Discretionary Trust,
a former incentive plan trust which was established in connection with the equity incentive
arrangements established before Completion

FleetPartners

the fleet leasing business or brand

FleetPlus

FleetPlus Pty Limited (ACN 099 217 320), or the business trading under that name, as the
context requires

FlexiGroup

FlexiGroup Limited (ACN 122 574 583)

Forecast Financial Information

the forecast financial information described as Forecast Financial Information in
Section 4.10

Former Manager

a former member of management of Eclipx who holds Shares at Completion

Funded Fleet

vehicles funded by an FMO (such as Eclipx) or for which the FMO has arranged funding
from third parties

FY

financial year ended/ending 30 September

Glossary

this glossary

GPS

global positioning system

Group

Eclipx Group Limited and its wholly-owned subsidiaries

GST

goods and services or similar tax imposed in Australia

HCV

heavy commercial vehicle

Ignition Trust

FP Ignition Trust 2011-1 New Zealand
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Term

Meaning

Institutional Investors

investors who are:
• persons in Australia who are wholesale clients under section 761G of the Corporations Act
and either “professional investors” or “sophisticated investors” under sections 708(11) and
708(8) of the Corporations Act; or
• institutional investors in certain other jurisdictions, as agreed by Eclipx and the Joint
Lead Managers, to whom offers of Shares may lawfully be made without the need for
a lodged or registered prospectus or other form of disclosure document or filing with,
or approval by, any government agency (except one with which Eclipx is willing in its
discretion to comply), or
• provided that in each case such investors are not in the United States or are “Eligible U.S.
Fund Managers” (as defined by the Joint Lead Managers) in transactions exempt from
or not subject to the registration requirements of the US Securities Act in reliance on
Regulation S thereunder.

Institutional Offer

the invitation to Institutional Investors under this Prospectus to acquire Shares, as
described in Section 7.7

Investigating Accountant

KPMG Transaction Services

Investigating Accountant’s Report

the Limited Assurance Investigating Accountant’s Report and financial services guide
prepared by the Investigating Accountant and set out in Section 8

IPO

the initial public offering of Shares under this Prospectus and Listing

Ironbridge

Ironbridge Capital Management Pty Limited (ACN 105 880 108)

Ironbridge Funds

funds advised by Ironbridge including:
• Ironbridge Capital II A Pty Ltd (ACN 120 210 175) as trustee for the Ironbridge Fund II A;
• Ironbridge Capital II B Pty Ltd (ACN 120 210 157) as trustee for the Ironbridge Fund II B;
• Clantern Holdings NV; and
• Clantern Holdings BV

Joint Lead Managers or JLMs

Citigroup, Credit Suisse and UBS

KPMG

KPMG (ABN 51 194 660 183)

KPMG Transaction Services

KPMG Transaction Services, a division of KPMG Financial Advisory Services (Australia) Pty
Limited (ACN 007 363 215)

Listing

admission of the Company to the Official List quotation of its Shares

Listing Rules or ASX Listing Rules

the rules of ASX that govern the admission, quotation and removal of securities from the
Official List

Loan Shares

Shares that have been issued by the Company to Executive Directors and certain Other
Management Shareholders pursuant to equity incentive arrangements in place before
Completion, as described in Section 6.3.3.5, and Shares that will be issued by the Company
to Executive Directors and certain Other Management Shareholders on or after Completion
pursuant to the LTI Plans

LogbookMe

Logbook Me Pty Ltd (ACN 165 232 520), or the product under that name as the
context requires

LTI

long-term incentive

LTI Options

options issued to members of management under Eclipx’s LTI Plans, as described in
Section 6.3.3.2

LTI Plans

long-term incentive plans, as described in Section 6.3.3.2

Managed Fleet

vehicles in respect of which the FMO provides vehicle management and maintenance
services but does not provide or arrange financing

Management Deed

a management deed, as described in Section 9.4.4

Management Loan

an interest-free limited-recourse loan provided by the Company (or another member of
the Group) to the Executive Directors and Other Management Shareholders to acquire
Loan Shares

NCCP Act

National Consumer Credit Protection Act 2009 (Cth)

net operating income or NOI

net operating income, as set out in Section 4, and calculated as revenue less direct costs
of revenue including the costs of lease finance, depreciation of operating lease assets, and
costs of providing maintenance and other related products and services. Net operating
income does not include operating expenses which Eclipx also incurs such as employee
benefits, occupancy and technology expenses
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Term

Meaning

New Business Writings or NBW

the initial financed capital value of new Funded Fleet under new leases with new
customers, or new and replacement leases with existing customers entered into during
the relevant period

New Corporate Debt Facility

the corporate debt facility, as described in Section 4.6.1

New Shareholders

Shareholders issued or transferred Shares as part of the Retail Offer or Institutional Offer

Non-Executive Director
Option Purchase Offer

offer to non-executive Directors to purchase Director Options, as described in
Sections 6.3.1.4 and 7.11

Non-Executive Director Share Offer

one-off offer of Shares to independent non-executive Directors provided in respect of
services provided in the period prior to Completion, as described in Sections 6.3.1.4 and 7.10

NPAT

net profit after tax

NPATA

net profit after tax excluding amortisation and impairment of intangible assets on a
post-tax basis

NSW

New South Wales

NZD or NZ$

New Zealand dollar

Offer

the offers of securities under this Prospectus

Offer Price

$2.30 per Share

Official List

the official list of entities that ASX has admitted and not removed

Other Existing Owners

Vendors of CarLoans and FleetPlus and Fleet Trust

Other Management Shareholders

current members of management, excluding the Executive Directors, who hold, or will
on Completion hold, Shares (or will be offered LTI Options)

Other Senior Personnel Offer

comprises:
• Employee Loan Share Offer;
• Employee LTI Option Offer;
• Non-Executive Director Share Offer; and
• Non-Executive Director Option Purchase Offer

PBT

net profit before tax

PPE

property, plant and equipment

Previous Corporate Debt Facility

the corporate debt facility available to Eclipx prior to the New Corporate Debt Facility that
was used to acquire FleetPlus in 2014

Priority Offer

the priority offer of Shares under this Prospectus to investors who have received a
personalised invitation to apply for or purchase Shares in the Offer

Privacy Act

Privacy Act 1988 (Cth)

Pro Forma Historical
Financial Information

the pro forma historical financial information described as Pro Forma Historical Financial
Information in Section 4.1

Promissory Notes

promissory notes issued by members of the Group to Sing Glow and certain of the
Ironbridge Funds

Prospectus

this document (including the electronic form of this Prospectus) and any supplementary
or replacement prospectus in relation to this document

Prospectus Date

the date on which a copy of this Prospectus was lodged with ASIC, being 26 March 2015

QLD

Queensland

Reunion Capital

Reunion Capital Partners Pty Ltd

Sale Deeds

sale deeds between SaleCo and each Selling Shareholder

SaleCo

Eclipx SaleCo Limited (ACN 604 507 511)

SaleCo Directors

the directors of SaleCo from time to time, currently Mr Doc Klotz, Mr Garry McLennan and
Mr Matthew Sinnamon

Section

a section of this Prospectus

Selling Shareholders

holders of Shares immediately prior to Completion who will sell their Shares to SaleCo
pursuant to the Sale Deeds, comprising Sing Glow, one Former Manager, Fleet Trust
and certain Vendors of FleetPlus

Servicing Documents

servicing documents as described in Section 9.4.2

Settlement

the process by which the Offer Price must be paid by and the Shares distributed to the
successful applicants
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Term

Meaning

Share

a fully paid ordinary share in the capital of Eclipx Group Limited

Share Appreciation Right or SAR

a Share appreciation right issued in accordance with the LTI Plans as described in
Section 6.3.3.2

Share Registry

Link Market Services Limited (ACN 083 214 537)

Shareholder

a holder of Shares from time to time

Shareholding

a holding of Shares

Sing Glow

Sing Glow Investment Private Limited, a holding company incorporated in Singapore
and managed by GIC Special Investments Private Limited

SME

small-to-medium-sized enterprise

SPV

special purpose vehicle

SUV

sport utility vehicle

Sydney time

the official time in Sydney, Australia

telematics

the technology of sending, receiving and storing information relating to remote objects,
such as vehicles, via telecommunication devices

TFN

tax file number

TSR

total shareholder return

Turbo Series

FP Turbo Series 2014-1 Trust Australia (as described in Section 9.4.1)

Turbo Trust

FP Turbo Trust 2007-1 Australia (as described in Section 9.4.1)

Turbo Warehouse

FP Turbo Warehouse Trust 2014-1 Australia (as described in Section 9.4.1)

UBS

UBS AG, Australia Branch

Underwriting Agreement

the underwriting agreement described in Section 9.3

US Securities Act

United States Securities Act of 1933, as amended

vehicles under management or
financed or VUMOF

calculated as the sum of the Funded Fleet and Managed Fleet (units)

Vendors of CarLoans and FleetPlus

former owners of FleetPlus and CarLoans who received shares in Eclipx as part
consideration for the sale of those businesses to the Group in 2014 or companies
associated with them (with Vendors of CarLoans and Vendors of FleetPlus having a
corresponding meaning)

VIC

Victoria

WA

Western Australia
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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

ACN 131 557 901

Broker Code

Adviser Code

Broker Firm Offer Application Form

Broker Firm Offer closes at 5:00pm (Sydney time) on Wednesday, 15 April 2015.
This is an Application Form for Shares in Eclipx Group Limited under the Broker Firm Offer on the terms set out in the Prospectus dated 26
March 2015. You may apply for a minimum of A$2,000 worth of Shares (870 Shares) and multiples of A$500 (218 Shares) thereafter. Applicants
under the Broker Firm Offer must contact their Broker for information on how to submit this Application Form and application monies. This
Application Form and your cheque or bank draft must be received by your Broker by the deadline set out in their offer to you.
This Application Form does not constitute an offer of securities in the United States or to any person to whom it would not be lawful outside
Australia. The securities referred to herein have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the
“US Securities Act”) or under the securities laws of any state or other jurisdiction of the United States. Any securities described in, or sold
pursuant to, this Application Form may not be offered or sold in the United States absent registration under the US Securities Act or pursuant
to an applicable exemption from registration, or to any person to whom it would not be lawful outside Australia.
The Application Form must not be released or distributed in the United States, or in any jurisdiction outside of Australia where distribution may
be restricted by law. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or
accompanied by the Prospectus.
If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Prospectus contains information relevant to a decision to invest in Shares and you should read the entire
Prospectus carefully before applying for Shares.
Shares applied for

A
C

,

Price per Share

,

at

Application monies

B

A$2.30

A$

,

(minimum A$2,000 worth of Shares (870 Shares), thereafter in multiples of A$500 (218 Shares))

,

.

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant #1 – Surname/Company Name

Title

First Name

Middle Name

Joint Applicant #2 – Surname

Title

First Name

Middle Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

D

TFN/ABN/Exemption Code – First Applicant

Joint Applicant #2

TFN/ABN type – if NOT an individual, please mark the appropriate box

Joint Applicant #3

Company

Partnership

Trust

Super Fund

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

E
Unit Number/Level

Street Number

Street Name

Suburb/City or Town

State

Postcode

Email address (only for purpose of electronic communication of shareholder information)

CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)
Please note: that if you supply a CHESS HIN but the name and address details on your
Application Form do not correspond exactly with the registration details held at
CHESS, your application will be deemed to be made without the CHESS HIN and any
Shares issued as a result of the Offer will be held on the issuer sponsored sub-register.

F X
G
H

Telephone Number where you can be contacted during Business Hours

(

Contact Name (PRINT)

)

Cheques or bank drafts should be drawn up according to the instructions given by your Broker.
Cheque or Bank Draft Number
BSB

Account Number

Total Amount
A$
,
LODGEMENT INSTRUCTIONS
You must return your application so it is received by your Broker by the deadline set out in their offer to you.
If you have any questions concerning the Offer, please call the Eclipx Offer Information Line on 1800 237 687
from 8:30am to 5:30pm (Sydney time), Monday to Friday (Business Days only).

,

.
ECX BRO001

Your Guide to the Application Form
Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.
The Shares to which this Application Form relates are Eclipx Group Limited (“Eclipx Group”) Shares. Further details about the Shares are contained in the
Prospectus dated 26 March 2015 issued by Eclipx Group Limited (ACN 131 557 901) and Eclipx SaleCo Limited (ACN 604 507 511). This Prospectus expires
on the date which is 13 months after the date of the Prospectus (“Expiry Date”) and no Shares will be issued on the basis of this Prospectus after the Expiry
Date. While the Prospectus is current, Eclipx Group Limited will send paper copies of the Prospectus, any supplementary document and the Application
Form, free of charge on request.
The Australian Securities and Investments Commission requires that a person who provides access to an electronic application form must provide access,
by the same means and at the same time, to the relevant Prospectus. This Application Form is included in the Prospectus.
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares.
A Insert the number of Shares you wish to apply for. The application must
be for a minimum of A$2,000 worth of Shares (870 Shares) Shares and
thereafter in multiples of A$500 (218 Shares). You may be issued all of
the Shares applied for or a lesser number.

E

Please enter your postal address for all correspondence. All communications
to you from Eclipx Group Limited and the Share Registry will be mailed
to the person(s) and address as shown. For joint Applicants, only one
address can be entered.

B Insert the relevant amount of application monies. To calculate your
application monies, multiply the number of Shares applied for by the
issue price. Amounts should be in Australian dollars. Please make sure
the amount of your cheque or bank draft equals this amount.

F

If you are already a CHESS participant or sponsored by a CHESS
participant, write your Holder Identification Number (HIN) here. If the
name or address recorded on CHESS for this HIN is different to the
details given on this form, your Shares will be issued to Eclipx Group’s
issuer sponsored subregister.

C Write the full name you wish to appear on the register of Shares. This
must be either your own name or the name of a company. Up to three
joint Applicants may register. You should refer to the table below for the
correct registrable title.
D Enter your Tax File Number (TFN) or exemption category. Business
enterprises may alternatively quote their Australian Business Number
(ABN). Where applicable, please enter the TFN or ABN for each joint
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not
affect your application. However, if these are not provided, Eclipx Group
Limited will be required to deduct tax at the highest marginal rate of tax
(including the Medicare Levy) from payments.

G Please enter your telephone number(s), area code and contact name in
case we need to contact you in relation to your application.
H Please complete the details of your cheque or bank draft in this section.
The total amount of your cheque or bank draft should agree with the
amount shown in section B.
If you receive a firm allocation of Shares from your Broker make your
cheque payable to your Broker in accordance with their instructions.

ACKNOWLEDGEMENTS
I/we declare that by lodging this Application Form, I/we represent and warrant
that I/we have read and understood the Prospectus to which the Application
Form relates.
I/we hereby authorise either or both of Eclipx Group Limited and Eclipx SaleCo
Limited to complete and execute any documents necessary to effect allotment
or transfer of any Shares.
By submitting this Application Form, I/we declare, represent and warrant that
this application is completed and lodged in accordance with the Prospectus

and subject to the declarations/statements on this Application Form and
declare that all declarations and statements made by me/us (including the
declarations/statements on this Application Form) are complete and accurate.
I/we agree to be bound by the constitution of Eclipx Group Limited and the
terms of the Offer and agree to the issue to me/us of any number of shares
equal to or less than the value indicated in section A above which may be
issued to me/us pursuant to the Prospectus.

CORRECT FORMS OF REGISTRABLE NAMES
Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account
designation if completed exactly as described in the examples of correct forms below.
Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Individual
Use given names in full, not initials

Mrs Katherine Clare Edwards

K C Edwards

Company
Use Company’s full title, not abbreviations

Liz Biz Pty Ltd

Liz Biz P/L or Liz Biz Co.

Joint Holdings
Use full and complete names

Mr Peter Paul Tranche &
Ms Mary Orlando Tranche

Peter Paul &
Mary Tranche

Trusts
Use the trustee(s) personal name(s)

Mrs Alessandra Herbert Smith
<Alessandra Smith A/C>

Alessandra Smith
Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Sophia Garnet Post &
Mr Alexander Traverse Post
<Est Harold Post A/C>
Mrs Sally Hamilton
<Henry Hamilton>

Estate of late Harold Post
or
Harold Post Deceased
Master Henry Hamilton
Fred Smith & Son

Long Names

Mr Frederick Samuel Smith &
Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Mr Hugh Adrian John Smith-Jones

Clubs/Unincorporated Bodies/Business Names
Use office bearer(s) personal name(s)

Mr Alistair Edward Lilley
<Vintage Wine Club A/C>

Vintage Wine Club

Superannuation Funds
Use the name of the trustee of the fund

XYZ Pty Ltd
<Super Fund A/C>

XYZ Pty Ltd
Superannuation Fund

Minor (a person under the age of 18 years)
Use the name of a responsible adult with an appropriate designation
Partnerships
Use the partners’ personal names

Mr Hugh A J Smith Jones

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

ACN 131 557 901

Broker Code

Adviser Code

Broker Firm Offer Application Form

NOT FO

Broker Firm Offer closes at 5:00pm (Sydney time) on Wednesday, 15 April 2015.

This is an Application Form for Shares in Eclipx Group Limited under the Broker Firm Offer on the terms set out in the Prospectus dated 26
March 2015. You may apply for a minimum of A$2,000 worth of Shares (870 Shares) and multiples of A$500 (218 Shares) thereafter. Applicants
under the Broker Firm Offer must contact their Broker for information on how to submit this Application Form and application monies. This
Application Form and your cheque or bank draft must be received by your Broker by the deadline set out in their offer to you.
This Application Form does not constitute an offer of securities in the United States or to any person to whom it would not be lawful outside
Australia. The securities referred to herein have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the
“US Securities Act”) or under the securities laws of any state or other jurisdiction of the United States. Any securities described in, or sold
pursuant to, this Application Form may not be offered or sold in the United States absent registration under the US Securities Act or pursuant
to an applicable exemption from registration, or to any person to whom it would not be lawful outside Australia.
The Application Form must not be released or distributed in the United States, or in any jurisdiction outside of Australia where distribution may
be restricted by law. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or
accompanied by the Prospectus.
If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Prospectus contains information relevant to a decision to invest in Shares and you should read the entire
Prospectus carefully before applying for Shares.
Shares applied for

A
C

,

Price per Share

,

at

Application monies

B

A$2.30

A$

,

(minimum A$2,000 worth of Shares (870 Shares), thereafter in multiples of A$500 (218 Shares))

,

.

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant #1 – Surname/Company Name

Title

First Name

Middle Name

Joint Applicant #2 – Surname

Title

First Name

Middle Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

D

TFN/ABN/Exemption Code – First Applicant

Joint Applicant #2

TFN/ABN type – if NOT an individual, please mark the appropriate box

Joint Applicant #3

Company

Partnership

Trust

Super Fund

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

E
Unit Number/Level

Street Number

Street Name

Suburb/City or Town

State

Postcode

Email address (only for purpose of electronic communication of shareholder information)

CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)
Please note: that if you supply a CHESS HIN but the name and address details on your
Application Form do not correspond exactly with the registration details held at
CHESS, your application will be deemed to be made without the CHESS HIN and any
Shares issued as a result of the Offer will be held on the issuer sponsored sub-register.

F X
G
H

Telephone Number where you can be contacted during Business Hours

(

Contact Name (PRINT)

)

Cheques or bank drafts should be drawn up according to the instructions given by your Broker.
Cheque or Bank Draft Number
BSB

Account Number

Total Amount
A$
,
LODGEMENT INSTRUCTIONS
You must return your application so it is received by your Broker by the deadline set out in their offer to you.
If you have any questions concerning the Offer, please call the Eclipx Offer Information Line on 1800 237 687
from 8:30am to 5:30pm (Sydney time), Monday to Friday (Business Days only).

,

.
ECX BRO001

Your Guide to the Application Form
Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.
The Shares to which this Application Form relates are Eclipx Group Limited (“Eclipx Group”) Shares. Further details about the Shares are contained in the
Prospectus dated 26 March 2015 issued by Eclipx Group Limited (ACN 131 557 901) and Eclipx SaleCo Limited (ACN 604 507 511). This Prospectus expires
on the date which is 13 months after the date of the Prospectus (“Expiry Date”) and no Shares will be issued on the basis of this Prospectus after the Expiry
Date. While the Prospectus is current, Eclipx Group Limited will send paper copies of the Prospectus, any supplementary document and the Application
Form, free of charge on request.
The Australian Securities and Investments Commission requires that a person who provides access to an electronic application form must provide access,
by the same means and at the same time, to the relevant Prospectus. This Application Form is included in the Prospectus.
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares.
A Insert the number of Shares you wish to apply for. The application must
be for a minimum of A$2,000 worth of Shares (870 Shares) Shares and
thereafter in multiples of A$500 (218 Shares). You may be issued all of
the Shares applied for or a lesser number.

E

Please enter your postal address for all correspondence. All communications
to you from Eclipx Group Limited and the Share Registry will be mailed
to the person(s) and address as shown. For joint Applicants, only one
address can be entered.

B Insert the relevant amount of application monies. To calculate your
application monies, multiply the number of Shares applied for by the
issue price. Amounts should be in Australian dollars. Please make sure
the amount of your cheque or bank draft equals this amount.

F

If you are already a CHESS participant or sponsored by a CHESS
participant, write your Holder Identification Number (HIN) here. If the
name or address recorded on CHESS for this HIN is different to the
details given on this form, your Shares will be issued to Eclipx Group’s
issuer sponsored subregister.

C Write the full name you wish to appear on the register of Shares. This
must be either your own name or the name of a company. Up to three
joint Applicants may register. You should refer to the table below for the
correct registrable title.
D Enter your Tax File Number (TFN) or exemption category. Business
enterprises may alternatively quote their Australian Business Number
(ABN). Where applicable, please enter the TFN or ABN for each joint
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not
affect your application. However, if these are not provided, Eclipx Group
Limited will be required to deduct tax at the highest marginal rate of tax
(including the Medicare Levy) from payments.

G Please enter your telephone number(s), area code and contact name in
case we need to contact you in relation to your application.
H Please complete the details of your cheque or bank draft in this section.
The total amount of your cheque or bank draft should agree with the
amount shown in section B.
If you receive a firm allocation of Shares from your Broker make your
cheque payable to your Broker in accordance with their instructions.

ACKNOWLEDGEMENTS
I/we declare that by lodging this Application Form, I/we represent and warrant
that I/we have read and understood the Prospectus to which the Application
Form relates.
I/we hereby authorise either or both of Eclipx Group Limited and Eclipx SaleCo
Limited to complete and execute any documents necessary to effect allotment
or transfer of any Shares.
By submitting this Application Form, I/we declare, represent and warrant that
this application is completed and lodged in accordance with the Prospectus

and subject to the declarations/statements on this Application Form and
declare that all declarations and statements made by me/us (including the
declarations/statements on this Application Form) are complete and accurate.
I/we agree to be bound by the constitution of Eclipx Group Limited and the
terms of the Offer and agree to the issue to me/us of any number of shares
equal to or less than the value indicated in section A above which may be
issued to me/us pursuant to the Prospectus.

CORRECT FORMS OF REGISTRABLE NAMES
Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account
designation if completed exactly as described in the examples of correct forms below.
Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Individual
Use given names in full, not initials

Mrs Katherine Clare Edwards

K C Edwards

Company
Use Company’s full title, not abbreviations

Liz Biz Pty Ltd

Liz Biz P/L or Liz Biz Co.

Joint Holdings
Use full and complete names

Mr Peter Paul Tranche &
Ms Mary Orlando Tranche

Peter Paul &
Mary Tranche

Trusts
Use the trustee(s) personal name(s)

Mrs Alessandra Herbert Smith
<Alessandra Smith A/C>

Alessandra Smith
Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Sophia Garnet Post &
Mr Alexander Traverse Post
<Est Harold Post A/C>
Mrs Sally Hamilton
<Henry Hamilton>

Estate of late Harold Post
or
Harold Post Deceased
Master Henry Hamilton
Fred Smith & Son

Long Names

Mr Frederick Samuel Smith &
Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Mr Hugh Adrian John Smith-Jones

Clubs/Unincorporated Bodies/Business Names
Use office bearer(s) personal name(s)

Mr Alistair Edward Lilley
<Vintage Wine Club A/C>

Vintage Wine Club

Superannuation Funds
Use the name of the trustee of the fund

XYZ Pty Ltd
<Super Fund A/C>

XYZ Pty Ltd
Superannuation Fund

Minor (a person under the age of 18 years)
Use the name of a responsible adult with an appropriate designation
Partnerships
Use the partners’ personal names

Mr Hugh A J Smith Jones

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.

NOT FO
CORPORATE DIRECTORY
COMPANY’S REGISTERED OFFICE

AUSTRALIAN LEGAL ADVISER

Eclipx Group Limited
Level 32, 1 O’Connell Street
Sydney, NSW, 2000, Australia

Clayton Utz
Level 15, 1 Bligh Street
Sydney, NSW, 2000, Australia

FINANCIAL ADVISER

INVESTIGATING ACCOUNTANT

Reunion Capital Partners Pty Ltd
Level 10, 56 Pitt Street
Sydney, NSW, 2000, Australia

JOINT LEAD MANAGERS

Citigroup Global Markets Australia Pty Limited
Citigroup Centre, 2 Park Street
Sydney, NSW, 2000, Australia
Credit Suisse (Australia) Limited
Level 31, Gateway, 1 Macquarie Place
Sydney, NSW, 2000, Australia
UBS AG, Australia Branch
Level 16, Chifley Tower, 2 Chifley Square
Sydney, NSW, 2000, Australia

CO-MANAGERS

Bell Potter Securities Limited
Level 38, Aurora Place, 88 Phillip Street
Sydney, NSW, 2000, Australia
UBS Wealth Management Australia Ltd
Level 16, Chifley Tower, 2 Chifley Square
Sydney, NSW, 2000, Australia
Baillieu Holst Ltd
Level 26, 360 Collins Street
Melbourne, VIC, 3000, Australia

KPMG Transaction Services, a division of KPMG
Financial Advisory Services (Australia) Pty Limited
10 Shelley Street
Sydney, NSW, 2000, Australia

AUDITOR

KPMG
10 Shelley Street
Sydney, NSW, 2000, Australia

SHARE REGISTRY

Link Market Services Limited
Level 12, 680 George Street
Sydney South, NSW, 2000, Australia

ECLIPX OFFER INFORMATION LINE
Toll free within Australia
1800 237 687
Outside Australia
+61 1800 237 687

OFFER WEBSITE

www.eclipxgroup-offer.com

CORPORATE WEBSITE
www.eclipxgroup.com

PROSPECTUS INITIAL PUBLIC OFFERING

Level 32, 1 O’Connell Street
Sydney NSW 2000
T +61 2 8973 7272 F +61 2 8973 7171
E info@eclipxgroup.com W www.eclipxgroup.com

