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SUPPLEMENTARY BIDDER’S STATEMENT 

ACCEPT 
 

 

 

The Offer by 

UCW Limited 
ACN 108 962 152 

 

to acquire all of your shares in 

 

RedHill Education Limited 
ACN 119 952 493 

 

You will receive 4.5 UCW Shares for each of your RedHill Shares 
 
 
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 
If you are in any doubt as to how to deal with this document, you should consult your legal, financial or other 
professional adviser as soon as possible. 

Please call the Offer Information Line on 1300-EDU-ASX (toll-free within Australia or +61 2 9112 4500 from 
outside Australia), Monday to Friday between 8:30am and 5:00pm (Sydney time) if you require assistance. 

 
 
 
This Supplementary Bidder’s Statement supplements, and must be read together with, the Company’s 
Original Bidder's Statement dated and lodged with ASIC and ASX on 14 December 2020. 
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1. INTRODUCTION AND PURPOSE OF THIS DOCUMENT 

This document is a supplementary bidder’s statement under section 643(1) of the Corporations Act 2001 (Cth) 
(Corporations Act) and is dated 5 February 2021 (Supplementary Bidder’s Statement). 

This Supplementary Bidder’s Statement has been issued by UCW Limited ACN 108 962 152 (Company or UCW) in 
relation to its off-market takeover bid for up to 100% of the ordinary shares in RedHill Education Limited ACN 119 
952 493 (RedHill). 

This Supplementary Bidder’s Statement supplements, and must be read together with, the Company’s original 
bidder's statement (including the Important Information section on pages 2 and 3) dated and lodged with ASIC 
and ASX on 14 December 2020 (Original Bidder’s Statement), as varied by a notice of variation – extension of 
offer period dated 22 January 2021.  

This document will prevail in the event of any inconsistency with the Original Bidder’s Statement, as varied by a 
notice of variation – extension of offer period dated 22 January 2021. 

A copy of this Supplementary Bidder’s Statement was lodged with ASIC and ASX on 5 February 2021. Neither ASIC 
nor ASX (or any of their respective officers) take any responsibility for the contents of this document. 

Unless the context requires otherwise, terms defined in the Original Bidder’s Statement have the same meaning 
where used in this Supplementary Bidder’s Statement. 

This Supplementary Bidder’s Statement has been prepared by the Company to provide RedHill Shareholders with 
additional information concerning: 

 an update on the Conditions of the Offer; 

 the Company’s response to certain claims in RedHill’s target’s statement dated 12 January 2021 
(Target’s Statement); 

 the cost savings that UCW is aiming to achieve for the Combined Group over the 3-year period post 
successful completion of the Offer;  

 the risks relevant to UCW including risks specific to its business, the industry in which it operates, and 
risks associated with owning shares in UCW; 

 the current level of acceptances of the Offer and the recent extension to the Offer Period; and  

 the establishment of an institutional acceptance facility in relation to the Offer. 
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2. UPDATE ON THE OFFER 

Fulfilment of Shareholder Approval Condition 

Section 9.1(b) of the Original Bidder’s Statement set out a condition that UCW Shareholders pass, at a general 
meeting of UCW Shareholders to be held before the end of the Offer Period, a resolution under ASX Listing Rule 
7.1 authorising UCW to issue the Offer Consideration (Shareholder Approval Condition). 

Following the passage of Resolution 1 at the Company’s general meeting held on Friday, 15 January 2021, UCW 
gave notice dated 15 January 2021 under section 630(4) of the Corporations Act declaring that the Shareholder 
Approval Condition had been fulfilled.  

Offer Freed of Superior Offer Condition 

Section 9.1(d) of the Original Bidder’s Statement set out a condition that between the date of the Original Bidder’s 
Statement and the end of the Offer Period, no bidder’s statement detailing a superior offer by a third party for 
RedHill Shares is despatched to any holders of RedHill Shares, and no announcement of a superior bid is made by 
a third party (Superior Offer Condition).  

UCW advises that it has freed the Offer from the Superior Offer Condition.  

Annexure A includes a copy of the formal notice dated 5 February 2021 freeing the Offer from the Superior Offer 
Condition, as required under section 650F of the Corporations Act. 

Remaining Conditions  

The remaining Conditions as set out in section 9.1 of the Original Bidder’s Statement relate to: 

 UCW acquiring a Relevant Interest in at least 90% of the RedHill Shares during or at the end of the Offer 
Period (section 9.1(a)); 

 RedHill not undertaking any significant transactions before the end of the Offer Period (section 9.1(c)); 

 no material adverse regulatory action being taken against RedHill before the end of the Offer Period 
(sections 9.1(e) and 9.1(f)); and  

 no prescribed occurrences occurring before the end of the Offer Period (section 9.1(g)).  
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3. RESPONSE TO CERTAIN CLAIMS IN THE TARGET’S 
STATEMENT 

RedHill’s Target’s Statement contains a number of claims. UCW provides a response to certain of these below.    

RedHill’s Claims UCW Response 

“The UCW Offer opportunistically takes 
advantage of RedHill’s greater exposure 
to COVID-19 and the resultant impacts to 
near-term earnings and cashflow” 

The proposal to combine the RedHill and UCW businesses has a strong strategic 
rationale that has been acknowledged by all UCW and RedHill Shareholders that 
UCW has had the opportunity to engage with. 

Both RedHill and UCW have significant exposure to the international student 
market. The timing of the combination of RedHill and UCW makes sense because 
of the uncertain environment, including the foreseeable ongoing travel and border 
restrictions.  

The proposal to combine the businesses presents an opportunity to preserve 
value during this period of uncertainty, including through potential cost savings 
not available to either entity on a stand-alone basis. UCW believes the Combined 
Group will be well positioned to benefit from the recovery of the international 
student market when that occurs, in addition to taking advantage of other 
opportunities, including in the domestic student market.  

UCW believes the combination of the businesses represents a strong opportunity 
for both Redhill and UCW shareholders. 

“UCW is opportunistically seeking to gain 
control over RedHill’s significant cash 
balance to remedy its own relatively 
weak cash position” 

UCW has a strong cash balance. As at 31 December 2020, UCW had cash of 
$7.7m.  

UCW produced strong positive cash flow over the 12-month period to 31 
December 2020 of $5.2m. 

The proposal to combine the businesses is not about UCW accessing RedHill’s 
cash. However, the Combined Group will benefit from a higher cash balance.  

If UCW acquires 100% of RedHill Shares under the Offer, RedHill Shareholders will 
own 66% of the Combined Group. 
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3. RESPONSE TO CERTAIN CLAIMS IN THE TARGET’S 
STATEMENT  

RedHill’s Claims UCW Response 

“UCW has a poor track record, poor 
governance record and higher risk profile 
relative to RedHill” 

Australian Learning Group Pty Limited (UCW’s international student-focused 
vocational provider) has the same immigration risk rating as RedHill – Immigration 
Risk Rating – Level 11. 

In terms of track record, in the two years to 1 March 2020 (i.e. pre COVID-19), 
UCW’s share price had significantly outperformed RedHill’s share price. UCW 
Shares increased by 22% over this period compared to RedHill Shares falling 42% 
on a total shareholder return basis. 

 

“Synergies suggested by UCW are not 
appropriately disclosed and are 
potentially overstated, and, in any case, 
they are unlikely to be achieved as UCW 
cannot acquire 100% of RedHill” 

UCW has provided additional detail on the targeted cost savings in combining the 
businesses in this document. Refer to section 4.  

Based on UCW acquiring 100%, the benefits of cost savings achieved will accrue 
to both RedHill and UCW shareholders. RedHill Shareholders will own 66% of the 
Combined Group. RedHill Shareholders will therefore receive 66% of any benefits 
realised from cost savings achieved. 

 

  

 
1 Provider Immigration Risk Ratings are issued by the Australian Government, Department of Home Affairs under the Simplified 
Student Visa Framework. Immigration Risk Rating - Level 1 is the lowest provider risk rating possible. 
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3. RESPONSE TO CERTAIN CLAIMS IN THE TARGET’S 
STATEMENT  

RedHill’s Claims UCW Response 

“If you accept the Offer, you risk missing 
out on a superior offer from another 
party if one emerges” 

The announcement of the Offer resulted in a material increase in the value of 
RedHill Shares. Immediately prior to the Offer being announced, RedHill was 
trading at $0.77 per share compared to $0.90 on 4 February 2021, the last 
trading day prior to the date of this Supplementary Bidder’s Statement. If UCW’s 
Offer were to be unsuccessful or lapse, it is possible that the RedHill share price 
will fall. 

UCW notes that the Offer was announced on 14 December 2020 (7 weeks ago) 
and that no other offers have emerged. 

“Your Directors have displayed much 
greater commitment to the business, 
relative to UCW, during FY20. 

 

The RedHill board held 22 Director 
meetings in FY20 compared to only 9 
directors’ meetings held by UCW” 

Both UCW and RedHill had an increased number of formal board meetings during 
FY20. In addition to its formal board meetings, the board of UCW held numerous 
informal meetings to support the Company’s executive management during the 
pandemic.  

In terms of shareholding, the UCW Board and management have a 40.1% interest 
in UCW compared to the RedHill Board and management having less than 1% 
interest in RedHill (per the Target’s Statement). 

During the pandemic, the UCW Board waived all board fees, and UCW’s CEO and 
CFO reduced their remuneration by 20%, for a 6-month period. Additionally, the 
UCW CEO and CFO waived their entire short-term incentives for FY20, 
notwithstanding partial achievement of same. 
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4. TARGETED COST SAVINGS 

Given the similar nature of the businesses owned by RedHill and UCW, and their respective corporate structures, 
UCW considers that there is the potential to achieve cost savings through combining the businesses of RedHill 
and UCW, the benefit of which (if and when achieved) would accrue to both RedHill and UCW shareholders. The 
potential cost savings largely relate to the removal of what are considered to be duplicated corporate overhead 
costs, roles and property cost savings that may be achieved through co-locating certain RedHill and UCW 
operations.  

On successful completion of the Offer, subject to UCW achieving 100% ownership of RedHill, UCW has set a 3-year 
target for cost savings of $3m per annum i.e. that by the end of 3 years after the successful completion of the 
Offer, the current operating cost base of the Combined Group will be reduced by $3m per annum (Cost Savings 
Target).  

UCW notes that the Cost Savings Target is only a target or aim. It should not be considered a projection or 
forecast, and no assurances are provided that any cost savings can be achieved within the stated timeframe or at 
all. Achievement of cost savings is likely to be dependent on UCW achieving 100% ownership of RedHill. If the 
Offer is successful but UCW attains less than 100% ownership of RedHill, cost savings of combining the two 
business may not be achievable. Assessment of the potential cost savings and the Cost Savings Target are based 
on publicly available information. UCW has not undertaken due diligence on RedHill, nor has RedHill provided 
input into the Cost Savings Target.  

Following successful completion of the Offer, UCW intends to undertake an operational review of RedHill and the 
Combined Group (please refer to section 5.5 of the Original Bidder’s Statement). Following that review, UCW will 
be in a better position to assess the quantum and timing of what cost savings are likely to be achievable.  

The Cost Savings Target was determined by considering the combined annual cost base of RedHill and UCW in 
FY20 (based on each company’s audited financial accounts) in the categories set out below. 
 
The Cost Savings Target is based on achievement of cost savings in each of the following categories: 
 
 Corporate costs – a target of $0.7m, out of a combined annual cost pool of $2.9m. The targeted cost 

saving is based on the removal of what are considered to be duplicated costs and roles, including 
director/board fees, ASX listing fees, share registry fees, audit fees and advisory fees;  

 Selling, general and administration costs - a target of $0.3m, out of a combined annual cost pool $6.5m. 
The targeted cost saving is based on the removal of what are considered to be duplicated roles and more 
efficient marketing expenditure across the combined operations of the RedHill and UCW businesses;  

 Employee expenses - a target of $1.3m, out of a combined annual cost pool of $25.3m2. The targeted 
cost saving is based on the removal of what are considered to be duplicated roles across the combined 
operations of the RedHill and UCW businesses; and 

 Property costs - a target of $0.7m, out of a combined annual cost pool of $8.7m, being an estimate of the 
reduction in leased premises capable of being achieved through co-locating certain RedHill and UCW 
operations. 

 

  

 
2 The annual cost pool excludes estimated teaching costs for each business as these are considered less likely to be capable 
of being rationalised. 
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5. RISK FACTORS 

Introduction 

Further to the risk disclosure contained in the Original Bidder’s Statement and the Target’s Statement, this section 
provides a more detailed summary of the key risks associated with UCW’s business, the industry in which UCW 
operates and the risks associated with owning UCW Shares. References in this section to potential risks affecting 
UCW will, in most cases, also be relevant to the Combined Group.  

UCW is subject to risks that are specific to the Company’s business activities and of a general nature (including 
risks common to all investments in equity securities) that may, either individually or in combination, adversely 
impact UCW’s operating and financial performance, its future prospects and the value of its shares. 

The risks listed in this section should not be considered to be an exhaustive list of every possible risk associated 
with accepting the Offer, the industry in which UCW operates, or the risks associated with an investment in UCW 
now or in the future. The types of risks to which UCW is exposed can change over time and vary with changes in 
economic, technological and regulatory conditions. The occurrence or consequences of some of these risks are 
partially or completely outside of the control of UCW. 

The selection of risks is based on an assessment of a combination of the probability of the risk occurring, the 
ability to mitigate the risk and the impact of the risk if it did occur. The risks are not listed in order of likelihood of 
occurrence or impact. The assessment is based on the knowledge of UCW’s directors and management as at the 
date of this Supplementary Bidder’s Statement, but there is no guarantee or assurance that the importance of 
these or other risks will not change or that no other new risks will emerge. Any of these risks, and any other risks 
that may emerge, may have a material adverse effect on the operations, performance and position of UCW. 

There is no guarantee that UCW will achieve its stated objectives, deliver on its business strategy, or that any 
forward-looking statements or forecasts contained in the Original Bidder’s Statement or the Supplementary 
Bidder’s Statement will be achieved or realised. 

RedHill Shareholders should satisfy themselves that they have a sufficient understanding of the risks related to 
UCW before deciding on whether to accept the Offer. RedHill Shareholders should also consider whether 
accepting the Offer is suitable for them in light of their investment objectives, financial situation, taxation position 
and particular needs. If you do not understand any part of the Original Bidder’s Statement or this Supplementary 
Bidder’s Statement or have any questions about whether to accept the Offer, you should consult your accountant, 
financial adviser, stockbroker, solicitor or other independent and qualified professional adviser before deciding 
whether to accept the Offer. 

Please call the Offer Information Line on 1300-EDU-ASX (toll-free within Australia or +61 2 9112 4500 from 
outside Australia), Monday to Friday between 8:30am and 5:00pm (Sydney time) if you require assistance. 
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5. RISK FACTORS 

Risks specific to the Offer 

The following risk factors may arise as a result of the Offer and the acquisition of RedHill Shares by UCW. This list 
is not exhaustive, and RedHill Shareholders should read the Original Bidder’s Statement and this Supplementary 
Bidder’s Statement in full. If RedHill Shareholders require further information on these risks, they should seek 
professional advice. 

Risk Detail 

Conditions to the Offer Subject to any statutory withdrawal rights that may be available, RedHill 
Shareholders who accept the Offer while it still remains conditional, will not be 
able to trade their RedHill Shares on the ASX or withdraw their acceptance of the 
Offer. RedHill Shareholders should be aware that the market price of RedHill 
Shares may exceed the implied price under the Offer during the Offer Period. 

For those RedHill Shareholders who accept the Offer and the Conditions remain 
unsatisfied at the end of the Offer Period, and are not otherwise waived by UCW, 
there is no obligation on UCW to issue UCW Shares to you as consideration for 
your RedHill Shares. In those circumstances, any acceptance of the Offer will be 
void and you would then be free to deal with your RedHill Shares. 

Limited withdrawal rights RedHill Shareholders may only withdraw their acceptance of the Offer in limited 
circumstances. Otherwise, RedHill Shareholders will be unable to withdraw their 
acceptances, even if the value of the UCW Shares to be issued to RedHill 
Shareholders as consideration varies from the date of their acceptance. 

As a result of UCW’s extension of the Offer Period set out in UCW’s notice of 
variation dated 22 January 2021, any RedHill Shareholder who validly accepted 
the Offer as at the date of the extension, will have the right to withdraw their 
acceptance of the Offer. Please refer to that notice for further details. 

Issue of UCW Shares as the Offer 
Consideration 

RedHill Shareholders are being offered consideration under the Offer that 
comprises a specified number of UCW Shares, rather than a number of UCW 
Shares with a specified market value. As a result, the value of the consideration 
will fluctuate depending on the value of UCW Shares. Further, if current UCW 
Shareholders or current RedHill Shareholders who accept the Offer seek to 
dispose of their UCW Shares, this may have a material adverse effect on the 
market price of UCW Shares. 

Accordingly, the market value of UCW Shares at the time you receive them may 
vary significantly from their market value on the date of your acceptance of the 
Offer. This may result in the market value of the consideration to RedHill 
Shareholders either increasing or decreasing. 

Less than 100% ownership It is possible that UCW may not acquire all RedHill Shares under the Offer. The 
impact upon UCW of acquiring less than 100% will depend upon the final level of 
ownership acquired and may impact on UCW’s intentions regarding RedHill (refer 
to section 5 of the Original Bidder’s Statement). If UCW does not acquire 100% of 
RedHill the potential costs savings of combining the two businesses may not be 
achievable.  
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5. RISK FACTORS  

Risk Detail 

RedHill information In preparing the information on RedHill included in the Original Bidder’s Statement 
and this Supplementary Bidder’s Statement, UCW has relied on publicly available 
information of RedHill only. UCW has had limited direct access to the RedHill 
Board and no direct access with its auditors. In addition, it is possible that 
additional risks may exist in relation to RedHill’s operations that are unknown to 
UCW. 

UCW has assumed that RedHill has met all of its reporting obligations and that 
disclosures made by it are true and not misleading in any material respect. There 
is however a risk that the publicly available information of RedHill, utilised by UCW 
in formulating the Offer and preparing the Original Bidder’s Statement and this 
Supplementary Bidder’s Statement, is not materially correct.  

Dilution risks As the consideration payable for the Offer consists of UCW Shares, the interests of 
existing UCW Shareholders (which may include RedHill Shareholders following 
completion of the Offer) will be diluted to some degree, with respect to the 
percentage ownership of UCW. 

Taxation risks Tax liabilities are the responsibility of each individual investor, and UCW is not 
responsible either for taxation or penalties incurred by RedHill Shareholders. 
RedHill Shareholders should consult their own taxation advisers to ascertain the 
tax implications of their investment. 

 

Risks specific to UCW 

Risk Detail 

Impacts of COVID-19 on business The COVID-19 pandemic and associated travel and border restrictions, lockdowns, 
business closures and social distancing requirements have had and continue to 
have a material impact on UCW’s operations and its financial performance. 

UCW implemented a range of actions to mitigate against the impacts of COVID-19, 
including moving to online delivery (during the middle of 2020) and staff working 
remotely, reducing the size of its non-academic workforce, reducing the work 
hours of certain non-academic staff, the UCW Board and executives taking 
reduced remuneration, exiting surplus and negotiating rental abatements on 
leased premises and participating in Government relief programs including 
JobKeeper. 

While UCW’s business operations have largely normalised, with delivery back on-
campus, staff having returned to pre-COVID-19 work hours and from UCW’s 
business premises, and the UCW Board and executives having returned to their 
prior remuneration, the ongoing impact of travel and border restrictions is likely to 
be material to UCW, given that a large portion of UCW’s business is delivering 
education services to international students in Australia.  

At present, international students can return to their home country but new 
international students are unable to enter the country. Competition for onshore 
students has increased and the pool of prospective students is naturally 
decreasing. Many international students in Australia lost employment during the 
pandemic which impacted and may still be impacting their ability to pay tuition 
fees. 

While UCW has largely maintained its student base throughout the pandemic, 
UCW considers its international student numbers to be at risk of decline until such 
time as travel and border restrictions are removed. 
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5. RISK FACTORS 

Risk Detail 

International student mobility International student mobility refers to the ability of international students to 
undertake international travel and study in offshore destinations. This is impacted 
by various factors including affordability, geopolitical matters and source and 
destination country visa policies and border restrictions. 

A large portion of UCW’s business is delivering education services to international 
students in Australia. The travel and border restrictions and social and economic 
disruption resulting from the COVID-19 pandemic has significantly impacted 
international student mobility and specifically the ability of international students 
to enter Australia. UCW’s student numbers have reduced as a result of this and 
are likely to fall further if the travel and border restrictions persist.  

It is possible that international student mobility, and specifically the number of 
international student arrivals in Australia, may not normalise to pre COVID-19 
levels for a number of years, or at all.  

Other pandemics or different macro events or circumstances outside of the 
control of UCW, may have similar impacts on international student mobility and 
student arrivals in Australia.  

Attractiveness of Australia as a study 
destination 

Australia’s attractiveness as a study destination for international students is 
based on a range of factors, outside of the control of UCW. These factors include 
Australia’s global reputation in terms of the provision of education services, its 
student visa and immigration policy and settings, including working rights for 
international students, the cost of living in Australia and perceptions that 
international students and their agents have in relation to their personal safety 
while studying in Australia.  

Currency fluctuations can also impact Australia’s attractiveness as a study 
destination. While UCW’s services are invoiced in Australian dollars (AUD) and 
many international students earn income in Australia (i.e. in AUD) while they are 
studying to support payment of their tuition fees and living expenses, any 
payments made from their home country prior to arrival in Australia and/or 
savings held in the currency of their home country could be impacted by changes 
in exchange rates. 

While pre COVID-19 Australia was one of the top 3 or 4 most popular study 
destinations for international students globally, if the attractiveness of Australia as 
a study destination lessens, the total volume of international students seeking to 
study in Australia and studying with UCW, may decline. 

Australia’s student visa and immigration 
policy settings 

As noted above, one of the factors that influence international student’s choice of 
study destination is the student visa and immigration policy and policy settings 
including working rights for international students in that country.  

If Australia were to adversely change its student visa and/or immigration policy 
settings, the total volume of international students seeking to study in Australia 
and at UCW, may decline. 
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5. RISK FACTORS 

Risk Detail 

Reliance on third party agents UCW relies on third-party education agents to recruit prospective international 
students on its behalf. UCW has a network of approximately 500 agents that are 
located both in Australia and in offshore source countries that are contracted, on a 
non-exclusive basis, to provide these services and has limited reliance (<10%) on 
any particular agent. However, if one of UCW’s larger agents or a group of agents 
ceased recruiting prospective students for UCW for any reason, this may lead to a 
decline in UCW’s student numbers.  

While the commission rate payable to UCW’s agents has been stable for a number 
of years, an increase in the commission rate may result in decline in UCW’s 
operating margin and profitability. 

UCW has appropriate measures in place to monitor the performance of its agents, 
however, noting that many of its agents are located offshore, and the relationships 
are non-exclusive, these are not without risk. Situations could arise where its 
agents misrepresent UCW and students are intentionally or unintentionally misled. 
While this has not occurred in the past, it could lead to a student claim and 
negatively impact UCW’s reputation. 

Regulatory registrations and 
accreditations 

UCW’s two wholly-owned subsidiaries are registered education providers: 

 Australian Learning Group Pty Limited (ALG), a registered training 
organisation (RTO Code: 91165); and 

 Proteus Technologies Pty Limited (Ikon), a higher education provider (Provider 
ID: PRV14055). 

ALG and Ikon rely on their registrations in order to deliver accredited education 
and their operations must therefore be conducted in accordance with the relevant 
regulations and standards. Both the Australian Skills Quality Authority (ASQA), as 
regulator of the vocational education and training (VET) sector and Tertiary 
Education Quality and Standards Agency (TEQSA), as regulator of the higher 
education (HE) sector, undertake monitoring of providers adherence to their 
compliance obligations and have wide ranging powers including the ability to 
impose conditions on providers and to cancel registrations. 

ALG and Ikon’s current registrations are for the maximum period and without 
conditions, following which applications for reregistration must be submitted to 
the relevant regulator. This typically involves an audit of the provider’s recent 
regulatory performance. 

ALG and Ikon have good risk management, governance and quality assurance 
practices, experienced personnel and structures and systems in place to ensure 
the ongoing compliance of their operations. 

If either ALG or Ikon were unable to maintain its registrations, or restrictive 
conditions were imposed on the registrations but not removed, this could impact 
UCW’s reputation, its ability to continue to operate those businesses, its 
profitability, financial standing, access to capital and future prospects.  

Government legislation and regulations are subject to change and any future 
changes could have an adverse impact on UCW. 
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5. RISK FACTORS 

Risk Detail 

Government funding programs UCW’s higher education subsidiary, Ikon, is an approved provider of the FEE-HELP 
Provider Government loan program, which enables domestic students to fund their 
tuition fee payments via a student loan from the Australian Government. Students 
accessing FEE-HELP, represent a large portion of Ikon’s domestic students. 

If Ikon was unable to maintain its status as an approved FEE-HELP provider, or 
future changes were made to the loan program which impacted students’ ability to 
access FEE-HELP to study with Ikon or to limit Ikon’s ability to offer same, this may 
have a negative impact on Ikon’s competitive positioning, its student numbers and 
profitability. 

Competition UCW operates in a highly competitive industry and its reputation and positioning 
as a quality provider are critical to the recruitment of new students. UCW’s 
competitive positioning could be negatively impacted by a number of factors 
including a deterioration in the perception around its quality and pricing, the 
emergence of new direct and indirect competitors, the effectiveness of their 
competitive offers and strategies, and UCW’s ongoing ability to offer Government 
loan programs assistance such as FEE-HELP.  

If UCW’s competitive positioning were to deteriorate it may lead to a decline in 
student numbers and profitability. 

Human resources and loss of key 
personnel 

UCW’s success depends to some extent on its ability to retain key personnel, in 
particular senior management. UCW’s senior management team have extensive 
experience in, and knowledge of, the VET and HE education industries in which 
ALG and Ikon operate.  

UCW has appropriate human resources policies and systems in place to ensure 
the retention of key personnel, including regular performance reviews, 
benchmarking of remuneration, appropriate incentive structures, flexibility in 
working arrangements and employment agreements. 

If UCW was unable to retain its key personnel and/or attract and retain 
replacement personnel it may be unable to implement its business strategies and 
corporate development plans, which may adversely affect its future financial 
performance.  

The majority of UCW’s employees are subject to the Fair Work Act 2009 (Cth) (Act), 
and the Educational Services (Post-Secondary Education) Award 2020 (Award). 
Any changes to the Act or the Award could have a material adverse impact on 
UCW. 

Reliance on third party technology 
platforms 

UCW relies on a number of third-party technology platforms to operate its 
business. Most of these are cloud-based services that have appropriate 
redundancy and back-up systems in place.  

However, if the third party technology platforms services were interrupted for an 
extended period of time and/or data was lost, UCW may experience business 
disruption and loss. 
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5. RISK FACTORS 

Risk Detail 

Quality of service delivery and student 
satisfaction 

UCW operates in a highly competitive industry and students have the ability to 
choose between providers. These choices are often made based on the perception 
of the service being provided, value-for-money, and the learning and employment 
outcomes.  

UCW considers quality of service delivery and student satisfaction to be integral to 
the recruitment retention of students over the long term and has appropriate 
business and risk management strategies in place to manage same. 

However, a deterioration in the perception of students in relation to the above, 
could lead to a decline in student numbers and profitability. 

Reputation The recruitment of new students relies to some extent on UCW’s subsidiaries 
maintaining their reputations as quality education providers. 

UCW has appropriate business and risk management protocols and strategies in 
place to manage its reputation. 

If UCW’s reputation, or that of a subsidiary, did decline, either in response to a 
specific event or over a period of time, it could result in a decline in student 
numbers and profitability. It could also lead to difficulty in attracting and retaining 
key personnel.  

Business premises The majority of UCW’s leased premises are used for the delivery of education 
services. Approval for this use is typically required by the owner of the premises 
and the planning authority. Leased premises must be fitted out to suit the use, 
requiring capital investment. As UCW’s delivery is predominantly ‘on-campus’, 
securing and fitting out of new business premises is required in order to deliver 
growth in student numbers. 

Risks associated with leased business premises (particularly in relation to new 
premises) include the ability to secure premises that are agreeable to education 
use on commercially acceptable lease terms, obtaining approval for such use from 
the planning authority for the required capacity and undertaking fit-out. 

In addition, due to the nature of some courses which UCW provides, such as 
ageing, childcare and fitness, external venues are required to deliver the course. If 
the availability of same is impacted by demand or by government regulated 
restrictions or closures (e.g. of fitness centres and aged care facilities during 
COVID-19) then the ability of UCW to deliver its courses may be impacted.  

During 2020, many such closures resulted in disruption to students and adaptive 
changes to re-organisation of course learning delivery. Notwithstanding, UCW 
largely retained its student numbers throughout the period of disruption. 

Access to capital The UCW Board considers that UCW has sufficient liquidity and capital for its 
current business operations and requirements. However, in order to fully 
implement its corporate strategy, which includes undertaking further business 
acquisitions, UCW may need to access additional capital in the form of debt 
and/or equity.  

Additional capital may also be required if the performance and profitability of 
UCW’s current businesses were to materially deteriorate. 

Any required capital may not be available on terms acceptable to UCW, or at all, 
which could have a material adverse impact on UCW. Raising equity capital on 
unattractive terms could result in material dilution to UCW Shareholders. 
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5. RISK FACTORS 

Risk Detail 

Acquisition risk UCW has completed a number of acquisitions and investments since its ASX 
relisting in 2016 and growth by acquisition remains a key part of its corporate 
strategy. 

UCW typically undertakes extensive commercial, legal and financial due diligence 
to mitigate against the risks inherent with any business acquisition. While UCW 
has not undertaken any due diligence on RedHill, UCW notes that as an ASX-listed 
entity, RedHill has continuous disclosure requirements and produces audited 
financial accounts, which UCW has considered in forming its takeover bid. 

Ability to implement business strategies 
and outcomes 

The implementation of UCW’s business strategies, including growth through 
product development and campus expansion, depend on UCW retaining its key 
personnel and a range of other factors including access to capital (refer above).  

In the event that UCW is unable to retain its key personnel, to access required 
capital or for any of a number of other reasons, UCW may be unable to implement 
its business strategies, which may result in it not achieving its budgets and 
business objectives. In addition, it may implement its business strategies, however 
the outcome of same may be below the expectations of UCW and its shareholders. 

Protection of intellectual property UCW owns intellectual property associated with the delivery of its services, 
including technology, content and business names. It also uses third party 
intellectual property under licence agreements.  

UCW aims to protect and assert its ownership of intellectual property and to 
ensure that the ownership by UCW of intellectual property created by its 
employees, is unambiguous. In addition, UCW has appropriate monitoring systems 
in place which aim to ensure it is not breaching the terms of licensed intellectual 
property, including Copyright.   

If UCW’s intellectual property was used without authorisation by a third party, it 
could have commercial consequences for UCW including loss of business and 
reputation and the value of the intellectual property may be reduced as a result. 
UCW may incur costs in pursuing legal action to enforce the ceasing of such 
unauthorised use.  

Similarly, UCW could be exposed to claims if it breached the terms of a licence 
agreement concerning third party intellectual property.   

In addition, the ownership of UCW’s intellectual property could be challenged, 
which may result in UCW being unable to continue to use that intellectual property 
and/or being subject to a claim in relation to its use. 

Protection of personal information and 
data 

UCW collects and maintains personal data in the operation of its business. It has 
appropriate measures in place to protect this personal information and data, 
however it could be compromised, including as a result of a cyber-attack or theft. 

If UCW breached its obligations under relevant legislation and regulations through 
the unauthorised release of such personal information and data, it may be 
exposed to claims and/or suffer reputational damage, which could have a material 
adverse impact on its profitability and financial position. 
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5. RISK FACTORS 

Risk Detail 

Value of intangible assets UCW has a number of intangible assets on its balance sheet including right-of-use 
assets in relation to leased premises, goodwill on consolidation, deferred tax 
assets and capitalised software and course development costs. The value of these 
intangible assets is regularly assessed for impairment and disclosed in 
accordance with the relevant accounting standards.  

If the value of intangible assets falls below carrying value, a loss would be 
recognised in the Company’s statement of profit and loss. This would reduce 
profitability and may negatively impact the Company’s ability to meet its banking 
covenants and/or access additional capital. 

Maintenance of adequate insurance   UCW maintains adequate insurance with reputable insurance providers to protect 
against standard insurable risks including public liability, property damage, 
business interruption, and other risks that may arise in the course of its 
operations. It assesses required insurances at least annually and undertakes 
regular market testing on policy pricing and terms.  

It is possible that UCW will suffer a loss for which no insurance cover has been 
obtained, where the loss is greater than the cover under the policy or where the 
insurer does not accept responsibility for the loss for whatever reason. In addition, 
there is no guarantee that the desired insurance will be available in the future on 
terms that are commercially acceptable to UCW, or at all. 

Any of the above events could result in a material adverse impact to UCW’s 
profitability and financial position. 

Litigation and claims UCW is not aware of outstanding claims or litigation against the Company and as 
noted above it maintains adequate insurance to protect against standard 
insurable risks. 

It is possible that a claim will be brought against UCW in the course of its business 
operations that results in litigation and that costs associated with defending or 
resolving the claim, could have a material adverse impact on UCW’s profitability 
and financial position. 
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5. RISK FACTORS 

General risks 

References in this section to potential risks affecting UCW will, in most cases, also be relevant to the Combined 
Group.  

Risk Detail 

General economic conditions UCW’s operating and financial performance is influenced by a variety of general 
economic and business conditions including movements in local and international 
equity and bond markets, general investor sentiment in those markets, inflation and 
interest rates. 

Prolonged deterioration in these conditions could have a material adverse impact on 
UCW’s operating and financial performance and financial position. 

Changes in accounting policy UCW must report and prepare financial statements in accordance with prevailing 
accounting standards and policies. There may be changes in these accounting 
standards and policies in the future which may have an adverse impact on UCW’s 
financial performance and financial position as reported in its financial statements.  

Regulatory risk Changes to the regulatory environment for the industry in which UCW operates, the 
Corporations Act, ASIC policy, ASX Listing Rules and their commercial application 
and/or publicity may have an impact on UCW and may affect the value of UCW 
Shares. 

Litigation and disputes Legal and other disputes may arise from time to time in the ordinary course of 
operations. There is a risk that material or costly disputes or litigation could impact 
on the Combined Group’s financial performance and the value of UCW. 

Market risk The price that UCW Shares trade on the ASX may be determined by a wide range of 
events and factors, including Australian and international general economic and 
business conditions, general investor sentiment, recommendations by brokers and 
analysts, inflation, interest rates, natural disasters, terrorism, pandemics and war. 

In the future, one or more of these factors may cause UCW Shares to trade below 
current prices and may affect the revenue and expenses of UCW. In addition, the 
stock market can experience price and volume fluctuations that may be unrelated or 
disproportionate to the operating performance of UCW. 

Currency risk Shareholders who reside outside of Australia, or who rely on funding denominated in 
a currency other than the Australian dollar, should be aware of the impact that 
fluctuations in exchange rates may have on the value of their investments in, and 
returns. 

Forward-looking statements Certain information in the Original Bidder’s Statement and Supplementary Bidder’s 
Statement constitutes forward looking information that is subject to risks and 
uncertainties and a number of assumptions, which may cause the actual 
expenditure and achievement of targeted cost savings and other outcomes of the 
Combined Group to be different from the expectations expressed or implied in the 
Original Bidder’s Statement and Supplementary Bidder’s Statement. 

Other factors Other factors that may impact on UCW’s performance include changes or 
disruptions to political, regulatory, legal or economic conditions or to the national or 
international financial markets (including as a result of terrorist attacks, war, 
pandemics or natural disasters). 

Additional risks and uncertainties not currently known to UCW may also have a 
material adverse effect on UCW’s business and the information set out above does 
not purport to be, nor should it be construed as representing, an exhaustive list of 
the risks affecting UCW. 
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6. ACCEPTANCE FACILITY 

Establishment of Acceptance Facility 

UCW has established an institutional acceptance facility (Acceptance Facility) in relation to the Offer which is open 
to professional investors (as defined in section 9 of the Corporations Act) that hold or beneficially own at least 
555,000 RedHill Shares or approximately $500,000 worth of RedHill Shares (Eligible Shareholders). RedHill 
Shareholders who are not Eligible Shareholders cannot participate in the Acceptance Facility. 

The Acceptance Facility has been established to enable Eligible Shareholders who may be unable or unwilling to 
accept the Offer until the Offer becomes or is declared unconditional (for example, by reason of their investment 
mandate) to indicate their intention to accept the Offer. 

UCW has appointed Pacific Custodians Pty Limited as the facility operator and agent for the Acceptance Facility 
(Facility Agent). The Facility Agent will be remunerated in accordance with its standard services fees for work 
performed in its capacity as the acceptance collection agent. 

Operation of the Acceptance Facility 

An Eligible Shareholder who would like to indicate their intention to accept the Offer may lodge their duly 
completed appointment of facility agent form (Appointment Form) with the Facility Agent, along with the following: 

 if the Eligible Shareholder is the registered Shareholder of RedHill Shares, a duly completed and executed 
Acceptance Form in respect of all their RedHill Shares, in accordance with the terms of the Offer; or 

 if the Eligible Shareholder’s RedHill Shares are held by a custodian (such as a nominee) (Custodian), a 
duly completed and executed direction to its Custodian in the form included with the Appointment Form 
(Custodian Direction) in respect of all their RedHill Shares, in accordance with the terms of the Offer, 

(collectively, Acceptance Instructions). 

The Facility Agent will hold Acceptance Instructions as acceptance collection agent only and will not acquire a 
Relevant Interest in the RedHill Shares the subject of the Acceptance Instructions. Acceptance Instructions lodged 
with the Facility Agent will demonstrate the intention of the relevant Eligible Shareholder to accept the Offer but 
will not constitute acceptance of the Offer while they are held by the Facility Agent. 

UCW may provide a written notice (Confirmation Letter) to the Facility Agent, at any time and in its discretion 
(subject to the Corporations Act), stating that: 

 UCW has declared the Offer free of all the Conditions; or 

 UCW will declare the Offer free of all the Conditions not later than the time that all Acceptance Instructions 
lodged with the Facility Agent are processed. 

UCW is under no obligation to give a Confirmation Letter to the Facility Agent. 

Immediately after the Facility Agent receives a Confirmation Letter from UCW, the Facility Agent must (as 
applicable) deliver the Acceptance Instructions to UCW. 
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6. ACCEPTANCE FACILITY 

Eligible Shareholders retain all rights and control over the RedHill Shares and will be able to withdraw their 
Acceptance Instructions at any time prior to the Facility Agent receiving the Confirmation Letter from UCW. 

UCW reserves the right to declare the Offer free from all the Conditions at any time (subject to the Corporations 
Act) irrespective of the number of acceptances held by UCW, or the number of RedHill Shares that are the subject 
of Acceptance Instructions held by the Facility Agent. 

Obtaining documentation 

If you are an Eligible Shareholder, a copy of the Acceptance Form and Appointment Form (including a Custodian 
Direction), as appropriate, may be requested from the Facility Agent by email to 
capitalmarkets@linkmarketservices.com.au or by calling 1300 338 279. 

Disclosure of Acceptance Instructions 

By 8:00pm (Sydney time) on each business day (or at any other time upon reasonable request from UCW), the 
Facility Agent will notify UCW of the number of RedHill Shares in respect of which Acceptance Instructions have 
been received, or of any withdrawals of Acceptance Instructions that have been received, as at 5:00pm (Sydney 
time) on that day. Following receipt of this information, for every movement of at least 1% in the aggregate level 
of: 

 UCW’s voting power (as defined in the Corporations Act) in RedHill; and 

 the RedHill Shares in respect of Acceptance Instructions given to the Facility Agent during the Offer Period, 

UCW will give to the ASX by 9:30am (Sydney time) on the next trading day a notice setting out: 

 the aggregate number and percentage of RedHill Shares: 

 in which UCW has a Relevant Interest (as defined in the Corporations Act and as modified by ASIC 
Class Orders); and 

 which are the subject of Acceptance Instructions; and 

 a breakdown of the above. 
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7. ADDITIONAL INFORMATION 

Acceptances  

As at the date of this Supplementary Bidder’s Statement, RedHill Shareholders who together hold approximately 
30.8% of RedHill Shares have already accepted the Offer. This includes RedHill’s two largest shareholders, 
Perpetual Limited and Viburnum Funds Pty Ltd, which are both professional fund managers. 

For further information in relation to UCW’s current Relevant Interest and voting power in RedHill, please refer to 
the Company’s ASIC Form 604 released on ASX and lodged with RedHill on 18 January 2021. 

UCW encourage RedHill Shareholders that have not yet accepted the Offer to do so as soon as possible.   

Offer Period 

On 22 January 2021, UCW gave notice in accordance with section 630(2)(b) and 650D of the Corporations Act 
that: 

 UCW has varied the Offer Period by extending the closing date of the Offer until 5:00pm (Sydney time) on 
Friday, 12 March 2021; and 

 the new date for giving notice of the status of the Conditions set out in section 9.1 of the Bidder's 
Statement is Friday, 5 March 2021. 

As noted above, UCW encourages all RedHill Shareholders that have not yet accepted the Offer, to do so as soon 
as possible.   

Statutory quotation condition 

Under section 625(3) of the Corporations Act, the Offer is subject to a condition that application for admission to 
quotation of the UCW Shares issued under the Offer is made within seven days after the start of the bid period 
and permission for admission to quotation will be granted no later than seven days after the end of the bid period. 
The Offer may not be freed from this statutory condition. 

Consents 

The Facility Agent has given and has not as at the date of this Supplementary Bidder’s Statement withdrawn, their 
consent to being named in this Supplementary Bidder’s Statement in the form and context in which they appear. 

Further information 

Please call the Offer Information Line on 1300-EDU-ASX (toll-free within Australia or +61 2 9112 4500 from 
outside Australia), Monday to Friday between 8:30am and 5:00pm (Sydney time) if you require assistance. 
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7. ADDITIONAL INFORMATION 

Approval of Supplementary Bidder’s Statement 

The Supplementary Bidder’s Statement was approved by a unanimous resolution passed by the directors of UCW 
on 4 February 2021. 

 

DATED 5 February 2021 

Signed by for and on behalf of UCW Limited ACN 108 962 152 in accordance with section 351 of the Corporations 
Act. 

Gary Burg 
Chair  
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ANNEXURE A 

 

 



 
 

  
 
 
5 February 2021 

 

NOTICE UNDER SECTION 650F OF THE CORPORATIONS ACT 2001 (CTH)  

To:  ASX Limited; and 

RedHill Education Limited ACN 119 952 493 (RedHill). 

This notice is given under section 650F of the Corporations Act 2001 (Cth) by UCW Limited ACN 108 962 
152 (UCW) in respect of the offer dated 29 December 2020 made by UCW in relation to its off-market 
takeover bid to acquire up to 100% of the ordinary shares in RedHill (Offer). The Offer is contained in UCW’s 
bidder’s statement dated 14 December 2020, as varied by a notice of variation – extension of offer period 
dated 22 January 2021, and as supplemented by UCW’s supplementary bidder’s statement dated 5 
February 2021 (Bidder’s Statement). 

Terms defined in the Bidder’s Statement have the same meaning when used in this notice unless the context 
requires otherwise. 

Notification 

UCW gives notice in accordance with section 9.3 of the Bidder’s Statement that it declares the Offer and 
each contract formed by acceptance of the Offer free from the ‘superior offer’ Condition set out in section 
9.1(d) of the Bidder’s Statement. 

At the time of lodgement of this notice, the voting power of UCW in RedHill was approximately 30.8%. 

Signed for and on behalf of UCW Limited by 

 
 

Lyndon Catzel 
Company Secretary 
 
 

 

UCW Limited (ASX:UCW)  
ACN 108 962 152 
Level 1, 333 Kent Street 
Sydney NSW 2000 
P: 9112 4540 
UCWLimited.com.au 
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