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This information should be read in conjunction with the 2017 Annual Report of Zenitas Healthcare Limited 
("Company") and its controlled entities and any public announcements made in the period by the Company in 
accordance with the continuous disclosure requirements of the Corporations Act 2001 and ASX Listing Rules. 
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Zenitas Healthcare Limited 
and Controlled Entities 

Appendix 4D – Interim Financial Report for the Half-Year Ended                               
31 December 2017 

    

Results for Announcement to the Market 
 

    

Key information 

Half-year 
Ended 

Half-year 
Ended 

% Change 

31 Dec 2017 31 Dec 2016 

$ $ 

Trading revenue  34,539,136 2,032,047 1600% 

Other income 250,148 167,909 49% 

Finance income 45,886 1,813 2431% 

Total revenue and income from ordinary activities 34,835,170 2,201,769 1482% 

Profit/(loss) after tax from ordinary activities attributable to 
members 

1,675,666 (1,682,125) 200% 

Net profit/(loss) attributable to members 1,675,666 (1,682,125) 200% 

    

    

Net tangible assets per share  As At As At 
  31 Dec 2017 30 Jun 2017 
  

Cents per share Cents per share 

Net tangible assets per share  6.2 5.1 

    

Dividends     

Zenitas Healthcare Limited (“the Company”) has declared an interim unfranked dividend of 1 cent per share in respect 
of the half year ended 31 December 2017. The dividend will be paid on 16 April 2018 to all shareholders on the register 
of members as at the Record date of 19 March 2018. 
 
No other dividends were paid or proposed during the period. 

 

Control gained over entities during the period    

The Company acquired the following entities in the half year to 31 December 2017: 
- 51% of the securities in NexttCare Pty Ltd on 3 July 2017; 

- 100% of the business and assets of Clock Medical Centre on 1 August 2017; 

- 80% of the business and assets in Thompson’s Lake Physiotherapy on 1 August 2017; 

- 100% of the securities in Dimple Group Holdings Pty Ltd on 28 August 2017; 

- 31% of the business and assets in Frankston Lifecare on 11 September 2017; and 

- 100% of the securities in Comrec Australia Pty Ltd on 17 November 2017. 

 

 

Changes in equity    

During the period, the Company undertook a capital raising of $29.7m issuing 25,854,644 shares at an issue price of 
$1.15 per share on 9 November and 21 November 2017. The company also issued 2,703,030 ordinary shares as partial 
consideration for the Dimple acquisition at an issue price of $0.99 per share on 28 August 2017. 
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Your Directors present their report, together with the financial statements of Zenitas Healthcare Limited (“the 
Company”) and controlled entities (“the Group”) for the financial half year ended 31 December 2017. 

 

Directors 

The names of the directors who held office from 1 July 2017 to date of this report, unless otherwise stated, are: 

Mr Shane Tanner – Non-Executive Chairman 

Mr Jonathan Lim – Non-Executive Director 

Dr Todd Cameron – Executive Director 

Mr Jeremy Kirkwood – Alternate Director for Todd Cameron 

Dr Jonathan Seah – Non-Executive Director (appointed 6 December 2017) 

Mr Justin Walter – Managing Director and Chief Executive Officer 

 

Company Secretary 

The name of the Company Secretary in office at 31 December 2017 is Mr Adrien Wing. On 23 February 2018, Ms 
Melanie Leydin was appointed Company Secretary with Mr Adrien Wing resigning. 

Principal Activities 

The principal continuing activity of the Group is the operation of a community-based healthcare business that 
provides integrated patient care solutions throughout Australia. 

 

Dividends Paid or Recommended 

Zenitas Healthcare Limited (“the Company”) has declared an interim unfranked dividend of 1 cent per share in 
respect of the half year ended 31 December 2017. The dividend will be paid on 16 April 2018 to all shareholders 
on the register of members as at the Record Date of 19 March 2018. No other dividends were paid or proposed 
during the period. 

 

Operating Results and Review of Operations for the Period 

During the period, the Group acquired six community healthcare businesses (the “Acquisitions”) in accordance 
with its strategy to become a leading ASX-listed community-based healthcare service provider in Australia. 

 

Key financial highlights include: 

 31 December 2017 31 December 2016 

 $ $ 

Revenue  34,835,170 2,201,769 

Underlying EBITDA1 5,524,867 (520,910) 

EBITDA 4,979,261 (1,517,260) 

Profit/(Loss) after tax after non-
controlling interests 

1,675,666 (1,682,125) 

Operating Cash Flow 4,374,684 (1,377,067) 

 

 

 

1. Underlying EBITDA excludes acquisition costs of $545,606 
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Highlights for the period included: 

- Underlying EBITDA of $5.5m, representing 49% growth over the second half of FY17. 

- Completion of the acquisition and successful integration of six community-based healthcare businesses. 

- Successful completion of a $29.7 million institutional placement and entitlement offer in November 
2017 to fund further acquisitions. 

- Continued focus on organic growth initiatives including increased capture of cross-referrals, roll-out of 
existing services into existing and new locations and regions, and the development of marketing 
initiatives and programs between the group’s businesses. 

- Development of the Lifecare Cockburn, Claremont and Prahran allied health clinics. 

- The continued assessment of investment and acquisition opportunities in order to fulfil the Company’s 
vision of becoming the leading ASX-listed community-based healthcare service provider. 

 

Capital structure 

During the period the Company undertook a capital raising of $29.7m via a fully underwritten institutional 
placement and entitlement offer, issuing 25,854,644 shares at an issue price of $1.15 per share on 9 November 
and 21 November 2017.  Capital raising costs of $1.9m were incurred. 

The company also issued 2,703,030 ordinary shares as partial consideration for the Dimple acquisition at an issue 
price of $0.99 per share on 28 August 2017. 

 

Debt facility 

On 23 August 2017, the Company entered into binding agreements with Westpac Banking Corporation (Westpac) 
to increase its total debt facilities by $10 million to $26.25 million. All other terms and conditions under the debt 
facilities remain unchanged. 

Acquisitions  
During the period the Company completed the acquisition of six community healthcare businesses: 

- 51% of the securities in NexttCare Pty Ltd, a leading provider of high-value, personalised home care and 
support services across NSW, Victoria and QLD; 

- 100% of the business and assets of Clock Medical Centre, a medical centre in Victoria; 

- 80% of the business and assets in Thompson’s Lake Physiotherapy, an allied health clinic in Western 
Australia; 

- 100% of the securities in Dimple Group Holdings Pty Ltd, Australia’s largest aged care podiatry service 
provider; 

- 31% of the business and assets in Frankston Lifecare, an allied health clinic in Victoria; and 

- 100% of the securities in Comrec Australia Pty Ltd, provider of disability services including group 
programs, respite, transport and behaviour support services in South Australia. 

Further details regarding the Acquisitions are outlined in Note 6 to the financial statements. 

Likely Developments and Expected Results of Operations 

The Group’s focus for the coming year will be on strategies to deliver its vision of becoming a leading ASX-listed 
community-based healthcare service provider. 

Zenitas will continue to implement strategies to drive organic growth initiatives, expansion of its service offerings, 
and to realise revenue and cost synergy opportunities across each segment. 

The Group will continue to assess investment and acquisition opportunities that are complementary to its existing 
operations which further enhance its national footprint and service offering to its customer segments. 
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Further information on likely developments in the operations of the Group and the expected results of operations 
have not been included in this Financial Report because the Directors believe it would be likely to result in 
unreasonable prejudice to the Group. 

Events Subsequent to Reporting Date 

On 23 February 2018, the Company approved a Long-Term Incentive (LTI) Plan for the Chief Executive Officer 
(CEO), subject to shareholder approval at the next General Meeting of the Company. 

The key components of the LTI Plan are as follows: 

- An LTI of up to 35% of the CEO’s Fixed Annual Remuneration may be earned based on the achievement 
of EPS targets set by the Board; 

- Payment will only be in fully paid ordinary shares of the Company with shares vesting equally over three 
years; 

- The first issue of shares to occur following release of the Company’s FY18 results; and 

- The Plan includes customary terms and conditions for a Plan of this type. 

 

Auditor’s Independence 
The lead auditor’s independence declaration under section 307C of the Corporations Act 2001 for the period 
ended 31 December 2017 has been received and can be found on page 6 of this report. 

 

Signed in accordance with a resolution of the Board of Directors. 

 

 
 

Shane Tanner 

Non-Executive Chairman 

26 February 2018 
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6

AUDITOR’S INDEPENDENCE DECLARATION 

As lead auditor for the review of the financial report of Zenitas Healthcare Limited for the half year ended 31 
December 2017, I declare that, to the best of my knowledge and belief, there have been no contraventions of: 

(i) the auditor independence requirements of the Corporations Act 2001 in relation to the review; and

(ii) any applicable code of professional conduct in relation to the review.

RSM AUSTRALIA PARTNERS 

R B MIANO 
Partner 

Dated: 26 February 2018 
Melbourne, VIC 
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  CONSOLIDATED 

  31 December 
2017 

31 December 
2016 

  Note $ $ 

Continuing operations    

Trading revenue 3 34,539,136 2,032,047 

Other income  3 250,148 167,909 

Income  34,789,284 2,199,956 
    

Employee benefits expense  21,099,445 1,468,653 

Property related costs  3,548,589 449,436 

Consumables and direct costs  1,730,787 70,940 

Administrative expenses  1,208,975 579,382 

Acquisition costs  545,606 996,350 

Depreciation and amortisation expense  623,738 146,860 

Other expenses  1,676,621 152,455 

Results from operating activities   4,355,523 (1,664,120) 
    

Finance costs  (430,938) (19,818) 

Finance income   45,886 1,813 

Profit/(loss) before tax from continuing operations  3,970,471 (1,682,125) 

Income tax expense/(benefit)  832,213 - 

Profit/(loss) for the period from continuing operations  3,138,258 (1,682,125) 
    

Other comprehensive income:    

Other comprehensive loss for the period, net of tax  - - 

Total comprehensive profit/(loss) for the period   3,138,258 (1,682,125) 

    

Profit/(loss) for the period attributable to:    

Owners of Zenitas Healthcare Limited  1,675,666 (1,682,125) 

Non-controlling interests  1,462,592 - 

Total comprehensive profit/(loss) for the period    3,138,258 (1,682,125) 

    

  CONSOLIDATED 
  31 Dec 2017 31 Dec 2016 

Profit/(Loss) per share attributable to the ordinary equity 
holders of the Company: 

Note Cents per share Cents per share 

Basic profit/(loss) - cents per share  4 2.64 (13.39) 

Diluted profit/(loss) cents - per share 4 2.64 (13.39) 
    

 

The above statement of profit and loss and other comprehensive income should be read in conjunction with the 
accompanying notes.
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  CONSOLIDATED 
  31 Dec 2017 30 June 2017 

  Note $ $ 

CURRENT ASSETS     

Cash and cash equivalents  25,632,250 7,719,794 

Trade and other receivables  6,802,877 3,917,646 

Inventory  490,958 381,837 

Other assets  930,046 491,495 

TOTAL CURRENT ASSETS   33,856,131 12,510,772 
    

NON-CURRENT ASSETS    

Plant and equipment 5 5,347,162 3,352,019 

Prepayments  72,918 158,334 

Intangible assets 7 64,780,463 32,121,430 

Deferred tax asset  2,450,857 1,985,141 

Other  194,117 149,426 

TOTAL NON-CURRENT ASSETS   72,845,517 37,766,350 

TOTAL ASSETS   106,701,648 50,277,122 
    

CURRENT LIABILITIES    

Trade and other payables  9,922,751 6,336,530 

Short term provisions   5,876,245 8,370,869 

Interest bearing liabilities 8 323,442 153,759 

TOTAL CURRENT LIABILITIES   16,122,438 14,861,158 

 
   

NON-CURRENT LIABILITIES   
 

Provisions  3,960,967 637,440 

Interest bearing liabilities 8 18,673,842 198,444 

TOTAL NON-CURRENT LIABILITIES   22,634,809 835,884 

TOTAL LIABILITIES   38,757,247 15,697,042 

NET ASSETS   67,944,401 34,580,080 

    

SHAREHOLDERS’EQUITY    

Issued capital 9 123,448,822 92,210,311 

Non-controlling interests  613,727 210,739 

Reserves  1,507,752 1,460,596 

Accumulated losses  (57,625,900) (59,301,566) 

SHAREHOLDERS’ EQUITY   67,944,401 34,580,080 

 

 

The above statement of financial position should be read in conjunction with the accompanying notes.
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   CONSOLIDATED 

  Issued 
Capital 

Non-
Controlling 

Interests 

Option 
Reserves 

Accumulated 
Losses 

Total 

  Note $ $ $ $ $ 

Balance at 1 July 2017 
 

92,210,311 210,739 1,460,596 (59,301,566) 34,580,080 

Profit/(Loss) for the 
period  

- 1,462,592 - 1,675,666 3,138,258 

Other comprehensive 
income  

- - - - - 

Total comprehensive 
profit for the year   

- 1,462,592 - 1,675,666 3,138,258 

Transactions with 
owners, recognised 
directly in equity  

     

Issue of equity 
instruments   

32,566,292 - - - 32,566,292 

Share based 
payments   

- - 47,156 - 47,156 

Capital raising costs  (1,327,781) - - - (1,327,781) 

Distributions to 
minority equity 
holders   

- (848,865) - - (848,865) 

Acquisition of a 
subsidiary  

- (210,739) - - (210,739) 

Balance at 31 
December 2017 

9 123,448,822 613,727 1,507,752 (57,625,900) 67,944,401 

 

 

The above statement of changes in equity should be read in conjunction with the accompanying notes.

  CONSOLIDATED 

  Issued Capital 
Option 

Reserves 
Accumulated 

Losses 
Total 

    Note $ $ $ $ 

Balance at 1 July 2016  63,255,851  1,393,418  (58,632,328) 6,016,941 

Loss for the period  - - (1,682,125) (1,682,125) 

Other comprehensive 
income  

- - - - 

Total comprehensive 
loss for the period   

- - (1,682,125) (1,682,125) 

Transactions with 
owners, recognised 
directly in equity  

      

Issued to vendor - 
consideration shares  

1,676,480 - - 1,676,480 

Issue of equity 
instruments   

30,280,000  - - 30,280,000  

Share based payments  
 

- 13,032  - 13,032  

Capital raising costs 
 

(4,663,464) - - (4,663,464) 

Balance at 31 
December 2016  

90,548,867  1,406,450  (60,314,453) 31,640,864    

F
or

 p
er

so
na

l u
se

 o
nl

y
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CONSOLIDATED 

  31 Dec 2017 31 Dec 2016 

  Note $ $ 

CASH FLOWS FROM OPERATING ACTIVITIES      

Receipts from customers  33,492,987 1,762,764     

Payments to suppliers and employees  (28,123,770) (2,205,102) 

Payments for acquisition transaction costs  (668,840) (918,153) 

Interest received  66,013 1,720   

Interest paid   (391,707) (18,296) 

Net cash from/(used in) operating activities   4,374,683 (1,377,067)  

 
 

   

CASH FLOWS FROM INVESTING ACTIVITIES    

Payments for acquisitions   (31,148,209) (15,701,133) 

Cash acquired from acquisitions  737,684 382,716 

Payments for asset purchases  (1,620,620) (20,146) 

Net cash (used in) investing activities   (32,031,145) (15,338,563) 

 
 

   

CASH FLOWS FROM FINANCING ACTIVITIES    

Proceeds from issue of equity instruments  29,890,304 30,280,000 

Proceeds from the repayment of share option loan  - 42,000 

Capital raising costs  (1,966,950) (2,156,955) 

Proceeds from borrowings  23,582,465 - 

Borrowing costs  (88,366) - 

Repayment of borrowings  (5,109,986) (79,768) 

Distributions to non-controlling interest holders  (738,549) - 

Net cash from financing activities   45,568,918 28,085,277 

Net increase in cash and cash equivalents  17,912,456 11,369,647   

Cash and cash equivalents at the beginning of the period  7,719,794 1,999,190 

Cash and cash equivalents at the end of the period  25,632,250 13,368,837   

    

 

The above cash flow statement be read in conjunction with the accompanying notes. 
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These consolidated financial statements cover Zenitas Healthcare Limited (“the Company” or the “Parent”) and 
its controlled entities as a consolidated entity (also referred to as “the Group”). Zenitas Healthcare Limited is a 
company limited by shares, incorporated and domiciled in Australia. The registered address and principal place of 
business of the Company is Level 2, 391 St Kilda Road, Melbourne Victoria 3004. The Group is a for-profit entity. 
The Group’s consolidated financial statements are presented in Australian dollars, which is also the Parent’s 
functional currency. 

The following is a summary of the material accounting policies adopted by the consolidated entity in the 
preparation and presentation of the financial report. The accounting policies have been consistently applied, 
unless otherwise stated. 
 

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Statement of compliance 

These general purpose interim financial statements for the half-year reporting period ended 31 December 2017 
have been prepared in accordance with Australian Accounting Standard AASB 134 ‘Interim Financial Reporting’ 
and the Corporations Act 2001. 

These financial statements do not include all the notes of the type normally included in annual financial statements 
and therefore cannot be expected to provide as full an understanding of the financial performance, financial 
position and financing and investing activities of the Group as the full financial report. The half-year financial report 
should be read in conjunction with the annual financial report of Zenitas Healthcare Limited as at 30 June 2017 
and any public announcement made by the Company during the interim reporting period in accordance with the 
continuous disclosure requirements of the Corporations Act 2001. 

Basis of preparation 

The half-year financial report has been prepared on the historical cost basis except as disclosed in the notes to the 
financial statements. 

The amounts contained in the half year financial report have been rounded to the nearest dollar (where rounding 
is applicable) unless otherwise stated. 

The accounting policies and methods of computation adopted in the preparation of the half-year financial report 
are consistent with those adopted and disclosed in the Company’s 2017 annual financial report for the financial 
year ended 30 June 2017. 

New or amended Accounting Standards and Interpretations adopted  

The Group has not adopted any new or amended Accounting Standards. 
 

NOTE 2: SIGNIFICANT ACCOUNTING ESTIMATES AND ASSUMPTIONS 

The preparation of the Group’s consolidated financial statements requires management to make estimates and 
assumptions that affect the reported amounts of revenues, expenses, assets and liabilities, and the accompanying 
disclosures, and the disclosure of contingent liabilities. Uncertainty about these assumptions and estimates could 
result in outcomes that require a material adjustment to the carrying amount of assets or liabilities affected in 
future periods. 

The key assumptions concerning the future and other key sources of estimation uncertainty at the reporting date, 
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within 
the next financial year, are described below.  

Contingent consideration 

The deferred consideration as at acquisition date is calculated on a probability weighted basis of over performing 
or underperforming for the relevant financial year. The probability is based on estimates from management on 
the likelihood of earnings performance based on current performance.   

Impairment of goodwill 

The Group assess impairment at the end of each reporting period by evaluating conditions and events specific to 
the Group that may be indicative of impairment triggers.  Recoverable amounts of relevant assets are reassessed 
using value-in-use calculations which incorporate various key assumptions.  The value in use calculation is based 
on a DCF model. The cash flows are derived from the budget for the next five years and do not include restructuring 
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activities that the Group is not yet committed to or significant future investments that will enhance the asset’s 
performance of the CGU being tested. The recoverable amount is sensitive to the discount rate used for the DCF 
model as well as the expected future cash-inflows and the growth rate used for extrapolation purposes. These 
estimates are most relevant to goodwill and other intangibles with indefinite useful lives recognised by the Group. 
With respect to cashflow projections for the Group’s businesses based in Australia growth rates of 7.5% have been 
factored into valuation models for the next five years.  This is on the basis of management’s expectation of growth 
rates in its market sectors. The rate used incorporates allowance for inflation.  Pre-tax discount rates of 14.4% 
have been used in the model.  No impairment has been recognised in respect of goodwill at the end of the 
reporting period. 
 

NOTE 3: REVENUE AND OTHER INCOME 
 
  CONSOLIDATED 

  31 Dec 2017 31 Dec 2016 

    $ $ 

Trading Revenue  34,539,136 2,032,047 

Other Income  250,148 167,909 

Income   34,789,284 2,199,956 
     

Finance income     

Interest received from non-related parties   45,886 1,813  

 
 
 

NOTE 4: PROFIT/(LOSS) PER SHARE 

 
  CONSOLIDATED 

  31 Dec 2017 31 Dec 2016 

    $ $ 

Profit/(Loss) per share   2.64 cents (13.39) cents 

     

Profit/(loss) used in calculation of basic EPS    1,675,666 (1,682,125) 

Weighted average number of ordinary shares outstanding during 
the year used in calculation of basic loss per share 

  63,421,980 12,564,533 
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NOTE 5: PROPERTY, PLANT & EQUIPMENT 

 
 CONSOLIDATED 

 
 31 Dec 2017 30 Jun 2017 

    $ $ 
     

Leasehold improvements – at cost  2,667,078 1,285,303 

Less: Accumulated depreciation  (342,593) (152,779) 

  2,324,485 1,132,524 

    

Plant and equipment – at cost  3,248,345 2,557,460 

Less: Accumulated depreciation  (499,759) (352,900) 

  2,748,586 2,204,560 
    

Motor vehicles – at cost  281,485 19,000 

Less: Accumulated depreciation  (6,894) (4,065) 

  274,591 14,935 

    5,347,162 3,352,019 

 

Movement in carrying amount during the period  

 
 CONSOLIDATED 

 
 31 Dec 2017 31 Dec 2016 

    $ $ 
     

Beginning of period WDV  3,352,019 - 

Additions at cost  1,618,287 84,442 

Acquisitions through business combinations  892,748 468,833 

Depreciation  (515,892) (42,452) 

End of year WDV  5,347,162 510,823 
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NOTE 6: BUSINESS COMBINATIONS AND ACQUISITIONS 

 

(a) Summary of business combinations during the period 

Provisional amounts 

As the acquisitions have only recently occurred the numbers presented for Net working capital, Plant and 
Equipment, Employee entitlements, Deferred Tax Asset, Goodwill on consolidation (including the estimate for 
vendor earn-out) are presented as provisional amounts pending the completion of the fair valuation of assets 
acquired and forecasting of earnings for the relevant financial years. 

 

Acquisition of majority of shares in NexttCare 

On 3 July 2017, the Company acquired 51% of the ordinary shares in NexttCare Pty Ltd (“NexttCare”). The total 
purchase consideration paid was $14,912,559, including contingent consideration of $5,352,138. The vendors of 
NexttCare are entitled to earn outs in relation to the financial years ending 30 June 2018 and 2019 at 6.0 times 
EBITDA growth. The contingent consideration was estimated by calculating the present value of the future 
expected cash flows. The likely range is anticipated to be between $3 million and $7 million. The Company has 
entered into an agreement to purchase the remaining 49% of NexttCare in June 2019.  

The principal activities of NexttCare are the provision of high-value, personalised home care and support services 
across NSW, Victoria and QLD. 

 

Acquisition of business assets and certain liabilities of Clock Medical Centre 

On 1 August 2017, BGD Medical Centres Pty Ltd, a wholly owned subsidiary of the Company, acquired all of the 
Business Assets and certain liabilities (Assumed Liabilities) of Clock Medical Centre from Medical Management 
Services Pty Ltd. 

The total purchase consideration paid was $467,654. 

The principal activities of the acquired entity are the provision of general practitioner services, occupational 
health, pathology services, chronic disease management, travel medicine, skin health and physiotherapy services 
in Balwyn, Victoria. 

 

Acquisition of business assets and certain liabilities of Thompsons Lake Physiotherapy 

On 1 August 2017, Zenitas HNA Trusco Pty Ltd as trustee for the Lifecare Physio (WA) Unit Trust, a subsidiary of 
Company, acquired an 80% interest in the Business Assets and certain liabilities (Assumed Liabilities) from 
Way To Go Physiotherapy Pty Ltd.    

The total purchase consideration paid was $271,055. 

The principal activities of the acquired entity are the provision of physiotherapy and other allied health services in 
Perth, Western Australia.  

 

Acquisition of 100% of shares in Dimple Group 

On 28 August 2017, the Company acquired all of the securities of Dimple Group Holdings Pty Ltd. 

The total purchase consideration paid was $13,971,408. 

The principal activities of the acquired entity is the provision of podiatry services to aged care facilities in Australia. 

 

Acquisition of business assets and certain liabilities of Lifecare Frankston Physiotherapy  

On 11 September 2017, Zenitas HNA Trusco Pty Ltd as trustee for the Lifecare Physio (Vic) Unit Trust, a subsidiary 
of Company, acquired a 31% interest in the Business Assets and certain liabilities (Assumed Liabilities) from Lifecare 
Frankston Pty Ltd.  The Company has entered into an agreement to purchase a further 30% interest in the business 
by June 2019. 
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The total purchase consideration paid was $522,575.  

The principal activities of the acquired entity are the provision of physiotherapy and other allied health services in 
Frankston, Victoria.  

 

Acquisition of 100% of shares in Comrec 

On 17 November 2017, the Company acquired all of the securities of Comrec (Australia) Pty Ltd (“Comrec”). The 
total purchase consideration paid was $1,393,708, including contingent consideration of $285,000. The vendors of 
Comrec are entitled to an earn out in relation to the financial year ending 30 June 2018 4.0 times EBITDA growth. 
The contingent consideration was estimated by calculating the present value of the future expected cash flows. The 
likely range is anticipated to be between $0.1 million and $1 million. 

The principal activities of the acquired entity is the provision of disability services including group programs, respite, 
transport and behaviour support services in South Australia. 
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Purchase consideration ($) 
 

NexttCare Clock Medical 
Thompson’s 
Lake Physio 

Dimple Lifecare 
Frankston  

Comrec 
Total 

$ 

Cash  9,560,421 467,654 173,475 11,295,408 522,575 1,108,708 23,128,241 
Conditional payment  5,352,138 - 43,369 - - 285,000 5,680,507 
Shares/Units  - - 54,211 2,676,000 - - 2,730,211 

Total  14,912,559 467,654 271,055 13,971,408 522,575 1,393,708 31,538,959 

 
Fair value and carrying value of 
net assets acquired ($) 

 
NexttCare Clock Medical 

Thompson’s 
Lake Physio 

Dimple Lifecare 
Frankston  

Comrec 
Total 

$ 

Net working capital  (588,343) 3,677 500 836,487 118,256 (286,920) 83,657 
Plant and equipment  35,964 154,205 48,065 212,785 43,079 398,650 892,748 
Employee entitlements  (87,107) (25,516) - (505,514) (53,326) (646,593) (1,318,056) 
Deferred tax asset  - 7,655 - 151,654 15,998 - 175,307 
Other intangible assets  716,472 - - 687,570 - - 1,404,042 
Goodwill on consolidation     14,835,573 327,633 222,490 12,588,426 398,568 1,928,571 30,301,261 

Total  14,912,559 467,654 271,055 13,971,408 522,575 1,393,708 31,538,959 

         
Analysis of cash flow on 
acquisition ($) 

 
NexttCare Clock Medical 

Thompson’s 
Lake Physio 

Dimple Lifecare 
Frankston  

Comrec 
Total 

$ 

Consideration of purchase  14,912,559 467,654 271,055 13,971,408 522,575 1,393,708 31,538,959 
Conditional payment  (5,352,138) - (43,369) - - (285,000) (5,680,507) 
Equity funding  - - (54,211) (2,676,000) - - (2,730,211) 

Net outflow of cash  9,560,421 467,654 173,475 11,295,408 522,575 1,108,708 23,128,241 
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Impact of acquisitions on the result of the Group 

The revenue and profit of the Group for the period reflects trading for each business acquired, from the respective 
acquisition date to 31 December 2017. 

 

(b) Prior Period Business Combination Provisional Amounts Finalised  

During the period the amounts presented for Net working capital, Plant and Equipment, Employee entitlements, 
Deferred Tax Asset, Goodwill on consolidation (including the estimate of vendor earn out) were presented as 
provisional amounts for the business combination of HNA, Ontrac, Caring Choice, Dandenong Medical Centre and 
St Kilda Road Medical Centre as at 30 June 2017.  The amounts were finalised following completion of the fair 
valuation of assets acquired and forecasting of earnings for earn out purposes.  

The acquisition accounting for these purchases is now finalised and the adjustments are:  

 

Purchase 

consideration 

($) 

 HNA Ontrac Caring Choice St Kilda Road 
Medical 

Dandenong 
Medical 
Centre 

Total 
$ 

Cash  10,042,860 3,375,799 2,183,087 1,886,026 520,177 18,007,949 
Conditional 
payment 

 
6,618,517 - - - - 6,618,517 

Shares  1,349,998 179,912 - - 146,569 1,676,479 

Total  18,011,375 3,555,711 2,183,087 1,886,026 666,746 26,302,945 

 

 

Fair value and 
carrying value 
of net assets 
acquired ($) 

 HNA Ontrac Caring Choice St Kilda Road 
Medical 

Dandenong 
Medical 
Centre 

Total 
$ 

Net working 
capital 

 
(346,382) (12,752) (68,070) 9,577 - (417,627) 

Plant and 
equipment 

 
1,601,377 550,891 57,539 258,616 10,701 2,479,124 

Employee 
entitlements 

 
(985,951) (45,431) (363,291) (65,623) (38,156) (1,498,452) 

Deferred tax 
asset 

 
295,785 13,629 108,987 19,687 11,447 449,535 

Goodwill on 
consolidation 

 
17,446,546 3,049,374 2,447,922 1,663,769 682,754 25,290,365 

Total  18,011,375 3,555,711 2,183,087 1,886,026 666,746 26,302,945 

        
Analysis of 
cash flow on 
acquisition ($) 

 HNA Ontrac Caring Choice St Kilda Road 
Medical 

Dandenong 
Medical 
Centre 

Total 
$ 

Consideration 
of purchase 

 
18,011,375 3,555,711 2,183,087 1,886,026 666,746 26,302,945 

Conditional 
payment 

 
(6,618,517) - - - - (6,618,517) 

Equity funding  (1,349,998) (179,912) - - (146,569) (1,676,479) 

Net outflow of 
cash 

 
10,042,860 3,375,799 2,183,087 1,886,026 520,177 18,007,949 
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Earn-out provision 

The movement in the provision for earn out during the period was as follows: 

 
 CONSOLIDATED 

 
 31 Dec 2017 31 Dec 2016 

    $ $ 

Opening balance  6,741,375 239,042 

Earn out amounts paid during the period  (6,655,903) - 

Provision recognised for acquisitions during the period   5,637,138 2,615,311 

Other movements during the period  52,995 269,266 

 Closing Balance   5,775,605 3,123,619 

 

During the period the earn out payments in relation to the acquisition of the majority of securities in HNA and the 
Business Assets and certain liabilities of Backfocus were finalised with the vendors. The final earn out payments 
were $6,618,517 and $37,396 respectively, resulting in a decrease to goodwill of $2,884. 

 
NOTE 7: INTANGIBLE ASSETS 

 
 CONSOLIDATED 

 
 31 Dec 2017 31 Dec 2016 

    $ $ 

Opening balance  32,121,430 5,669,556 

Goodwill recognised on acquisitions during the period   30,301,261 20,639,568 

Adjustments to provisional goodwill on acquisition  948,900 48,487 

Other intangibles recognised on acquisition  1,408,872 - 

Disposal of asset  - - 

 Closing Balance   64,780,463 26,357,611 

 

Refer to Note 6 for details of goodwill acquired from business combinations. 

 
NOTE 8: INTEREST BEARING LIABILITIES 
   CONSOLIDATED 

   31 Dec 2017 30 Jun 2017 

    $ $ 

Current interest-bearing loans and borrowings     

Secured:      

Chattel mortgages   163,725 153,759 

Equipment facility   128,963 - 

Lease liability   30,754 - 

Total current interest-bearing loans and 
borrowings 

    323,442 153,759 

  
   

Non-current interest-bearing loans and borrowings    

Secured:     

Chattel mortgages   117,786 198,444 

Equipment facility   556,056 - 

Bank Bill Business Loans   18,000,000 - 

Total non-current interest-bearing loans 
and borrowings 

    18,673,842 198,444 

Total interest-bearing loans and 
borrowings 

    18,997,284 352,203 
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Chattel mortgage commitments 

The Group has entered into chattel mortgage contracts for various items of plant and medical equipment. The 
Group’s obligations under chattel mortgages are secured by the lessor’s title to the leased assets.  
 

Hire purchase commitments 

The Group has entered into hire purchase contracts for fitouts of medical and physiotherapy clinics and for motor 
vehicles. The Group’s obligations under hire purchase agreements are secured by the lessor’s title to the leased 
assets.  
 
 

Debt Facility Agreements 

On 23 August 2017, the Company entered into a binding agreement with Westpac Banking Corporation (Westpac) 
in relation to the provision of debt funding (Debt Facilities). The aggregate facility limit under the Debt Facilities is 
$26,250,000.  
 
The Debt Facilities consist of: 

• Bank Bill Business Loans of $23 million to fund the initial purchase price of acquisitions and vendor 
deferred consideration;  

• Revolving Equipment Finance facility of $1 million for capital expenditure requirements; 

• Bank Guarantee facility of $1.25 million to fund property rental bond requirements; and 

• Other Working Capital facilities totaling $1 million. 
 

The key terms of the Debt Facilities are summarised below. 

Security 

The Debt Facilities are secured by general security arrangements in relation to the current and future assets of the 
Company and each subsidiary, security over the Company’s shareholding and unitholding in each intermediate 
holding company or trust and subordination of intercompany and shareholder debt, and interlocking guarantees. 

Expiry 

The Bank Bill Business Loans and the Bank Guarantee facility expire 3 years from the date of drawdown and the 
Revolving Equipment Finance facility expires 5 years from the date of drawdown.  

 

Undertakings and financial covenants 

The Debt Facility agreements contain undertakings from the Company that are customary for a facility of this 
nature, including: 

- not allowing any encumbrance over, or disposing of, the Company’s assets, without prior consent;  

- other than in the ordinary course of business, not permitting further financial indebtedness to be 
incurred by the Company; and  

- financial covenants relating to interest coverage, balance sheet leverage and minimum equity 
requirements of the Group. 

The Group was in compliance with all undertakings and financial covenants for the period ended 31 December 
2017.  
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NOTE 9: ISSUED CAPITAL AND RESERVES  

 
  CONSOLIDATED 

  31 Dec 2017 31 Dec 2017 

Date Details Shares $ 

1-Jul-17 Opening balance 44,776,679 92,210,311 

28-Aug-17 Share issue – Vendor consideration 2,703,030 2,676,000 

8-Sep-17 Share issue – conversion of options exercised 208,682 148,999 

10-Oct-17 Share issue – conversion of options exercised 10,504 7,500 

9-Nov-17 Share issue – Placement 7,967,185 9,162,263 

9-Nov-17 Share issue – Institutional Entitlement Offer 6,294,553 7,238,736 

21-Nov-17 Share issue – Retail Entitlement Offer 7,645,840 8,792,716 

21-Nov-17 Share issue – Placement 3,947,066 4,539,126 

6-Dec-17 Share issue – conversion of options exercised 1,400 952 

31-Dec-17 Share issue costs - (1,327,781) 

31-Dec-17 Closing balance 73,554,939 123,448,822 

 
  CONSOLIDATED 

  31 Dec 2016 31 Dec 2016 

Date Details Shares $ 

1-Jul-16 Opening balance 12,216,408 63,255,851 

30-Dec-16 Share issue - General placement 30,000,000 30,000,000 

30-Dec-16 Share issue costs - (4,663,464) 

30-Dec-16 Share issue - Vendor & HNA personnel offer 2,027,243 1,956,479 

31-Dec-16 Closing balance 44,243,651 90,548,867 

    

 

Ordinary shareholders are entitled to participate in dividends and the proceeds on winding up of the company in 
proportion to the number of and amounts paid on the shares held. Every ordinary shareholder present at a meeting 
in person or by proxy is entitled to one vote on a show of hands or by poll. 

 

Capital raising 

During the period the Company undertook a capital raising of $29.7m issuing 25,854,644 shares at an issue price 
of $1.15 per share on 9 November and 21 November 2017.  

 

Share issue as vendor consideration 

The company issued 2,703,030 ordinary shares as partial consideration for the acquisition of Dimple Group 
Holdings Pty Ltd at an issue price of $0.99 per share on 28 August 2017. 
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NOTE 10: COMMITMENTS AND CONTINGENCIES 

Operating lease commitments 

The Group has entered into real property leases with lessors with lease terms between five and ten years. The 
Group has the option under the leases to extend the leases for two additional terms of five years. 

Future minimum rentals payable under non-cancellable operating leases as at 31 December 2017 are as follows: 

 
  CONSOLIDATED 

  31 Dec 2017 30 Jun 2017 

    $ $ 

Operating lease commitments – Group as lessee:    

Within one year  4,892,185 4,427,960   

After one year but not more than five years  8,558,625   7,421,401   

More than five years   1,338,728 1,272,468   

    14,789,538 13,121,829   

    

 
The Group has entered into real property leases with sub-lessees with lease terms of five years. 

Future minimum rentals receivable by the Company under non-cancellable operating leases as at 30 June 2017 
are as follows: 
  CONSOLIDATED 

  31 Dec 2017 30 Jun 2017 

    $ $ 

Operating lease receivables - Group as sub-lessor    

Within one year  856,007 725,494 

After one year but not more than five years  774,408 - 

More than five years   - - 

    1,630,414 725,494   

 

Chattel mortgage and hire purchase commitments 

The Group has entered into chattel mortgage contracts for various items of plant and medical equipment and hire 
purchase agreements for fitouts of medical and physiotherapy clinics and motor vehicles. The Group’s obligations 
under finance leases are secured by the lessor’s title to the leased assets. Future minimum lease payments under 
finance leases and hire purchase contracts, together with the present value of the net minimum lease payments 
are as follows: 

 31 Dec 2017 30 Jun 2017 

 
Minimum Present value Minimum Present value 

payments of payments payments of payments 

$ $ $ $ 

Within one year 338,205 292.688       171,781             153,759  

After one year but not more than five 
years 

711,549 634.479       207,291             198,444  

More than five years                40,728                  39.362         -                          -    

Total minimum lease payment 1,090,481 966,529    379,073  352,203 

Less amounts representing finance 
charges 

(123,952)  (26,870)    

Total  966,529 966,529    352,203         352,203  
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Other commitments 

The Group has a commitment to acquire the following interests in entities acquired during the period: 

- 49% of the ordinary shares in NexttCare Pty Ltd by June 2019; and 

- 30% of the issued units in Lifecare Frankston by June 2019. 

 

There were no other commitments as at reporting date. 

Legal claim contingency 

The Group had no legal claim contingencies at reporting date. 

Guarantees 

The Group has provided bank guarantees to fund property rental bond requirements. As at 31 December 2017, 
$1,130,154 in bank guarantees have been issued in favour of the lessors of properties rented to conduct the 
Group’s business. 

Tax related contingencies 

The Group had no significant tax related contingencies at reporting date. 

 

 
NOTE 11: RECONCILIATION OF PROFIT AFTER TAX TO NET CASH FLOW FROM OPERATIONS 
 

  CONSOLIDATED 

  31 Dec 2017 31 Dec 2016 

Cash flow reconciliation   $ $ 

(b) Reconciliation of net profit after tax to net cash flows from 
operations:     
Profit/(Loss) after income tax from continuing operations  1,675,666 (1,682,125) 

Adjustments to reconcile loss after tax to net cash flows:    

Depreciation of property, plant and equipment  515,892 50,961  

Share based payment expense  47,156 19,185  

Amortisation of prepayments and provisions  107,846 95,833  

Changes in assets and liabilities    

(Increase) in trade and other receivables  (1,296,297) (85,355) 

(Increase) in inventory  (535,924) - 

Decrease/(Increase) in prepayments  538 (87,145) 

(Increase) in deferred tax asset  (290,409) - 

Increase in trade and other payables  1,686,691 311,577 

Increase in provisions  2,463,524 - 

Cash flow from (used in) operations   4,374,683 (1,377,068) 

 
 
NOTE 12: RELATED PARTY DISCLOSURES 

Loans to KMP and their related parties 

There were no loans made to Key Management Personnel during the period. 

 

Amounts payable to related parties 

No amounts were due to the Directors as at 31 December 2017. 
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Other transactions and balances with KMP and their related parties 

Purchases from related parties are made on terms equivalent to those that prevail in arm’s length transactions. 
The group acquired the following services from entities that are controlled by members of the group’s key 
management personnel: 

- Transaction advisory fees of $1,248,510 paid to Liverpool Partners Pty Ltd, a Company associated with 
Director Mr Jonathan Lim. 

- Reimbursement of travel and incidental expenses of $17,964 paid to Liverpool Partners Pty Ltd, a 
Company associated with Director Mr Jonathan Lim. 

 
During the reporting period, no loans were made to the Company from KMP. 

 

NOTE 13: EVENTS SUBSEQUENT TO REPORTING DATE 

 

On 23 February 2018, the Company approved a Long-Term Incentive (LTI) Plan for the Chief Executive Officer 
(CEO), subject to shareholder approval at the next General Meeting of the Company. 

The key components of the LTI Plan are as follows: 

- An LTI of up to 35% of the CEO’s Fixed Annual Remuneration may be earned based on the achievement 
of EPS targets set by the Board; 

- Payment will only be in fully paid ordinary shares of the Company with shares vesting equally over three 
years; 

- The first issue of shares to occur following release of the Company’s FY18 results; and 

- The Plan includes customary terms and conditions for a Plan of this type. 

 

No other matters or circumstances have arisen since the end of the half-year which significantly affected or may 
significantly affect the operations of the Group, the results of those operations, or the state of affairs of the Group 
in future financial years. 
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Shane Tanner 

Non-Executive Chairman 

26 February 2018 

 

 

In accordance with a resolution of the directors of Zenitas Healthcare Limited, I state that: 

1. In the opinion of the directors: 

(a) the financial statements and notes of Zenitas Healthcare Limited for the half-year ended 31 December 
2017 are in accordance with the Corporations Act 2001, including: 

 (i)  giving a true and fair view of the consolidated entity’s financial position as at 31 December 2017 
and of its performance for the half-year ended on that date; and 

 (ii)  complying with Accounting Standards and the Corporations Regulations 2001; 

(b) the financial statements and notes also comply with International Financial Reporting Standards as 
disclosed in Note 1; and 

(c) there are reasonable grounds to believe that the Company will be able to pay its debts as and when they 
become due and payable. 

2. This declaration has been made after receiving the declarations required to be made to the directors by the 
Chief Executive Officer and Chief Financial Officer in accordance with section 295A of the Corporations Act 2001 
for the half- year ended 31 December 2017. 
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INDEPENDENT AUDITOR’S REVIEW REPORT 

TO THE MEMBERS OF 

ZENITAS HEALTHCARE LIMITED 

Report on the Half-Year Financial Report 

We have reviewed the accompanying half-year financial report of Zenitas Healthcare Limited which comprises 
the condensed consolidated statement of financial position as at 31 December 2017, the consolidated statement 
of profit or loss and other comprehensive income, consolidated statement of changes in equity and consolidated 
statement of cash flows for the half-year ended on that date, notes comprising a summary of significant accounting 
policies and other explanatory information, and the directors’ declaration of the consolidated entity comprising the 
company and the entities it controlled at the half-year end or from time to time during the half-year.  

Directors’ Responsibility for the Half-Year Financial Report 

The directors of the company are responsible for the preparation of the half-year financial report that gives a true 
and fair view in accordance with Australian Accounting Standards and the Corporations Act 2001 and for such 
internal control as the directors determine is necessary to enable the preparation of the half-year financial report 
that is free from material misstatement, whether due to fraud or error. 

Auditor’s Responsibility 

Our responsibility is to express a conclusion on the half-year financial report based on our review. We conducted 
our review in accordance with Auditing Standard on Review Engagements ASRE 2410 Review of a Financial 
Report Performed by the Independent Auditor of the Entity, in order to state whether, on the basis of the 
procedures described, we have become aware of any matter that makes us believe that the half-year financial 
report is not in accordance with the Corporations Act 2001 including: giving a true and fair view of the consolidated 
entity’s financial position as at 31 December 2017 and its performance for the half-year ended on that date; and 
complying with Accounting Standard AASB 134 Interim Financial Reporting and the Corporations Regulations 
2001. As the auditor of Zenitas Healthcare Limited, ASRE 2410 requires that we comply with the ethical 
requirements relevant to the audit of the annual financial report.  

A review of a half-year financial report consists of making enquiries, primarily of persons responsible for financial 
and accounting matters, and applying analytical and other review procedures.  A review is substantially less in 
scope than an audit conducted in accordance with Australian Auditing Standards and consequently does not 
enable us to obtain assurance that we would become aware of all significant matters that might be identified in an 
audit. Accordingly, we do not express an audit opinion.  F
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Independence 

In conducting our review, we have complied with the independence requirements of the Corporations Act 2001. 
We confirm that the independence declaration required by the Corporations act 2001, which has been given to 
the directors of Zenitas Healthcare Limited, would be in the same terms if given to the directors as at the time of 
this auditor’s report. 

Conclusion 

Based on our review, which is not an audit, we have not become aware of any matter that makes us believe that 
the half-year financial report of Zenitas Healthcare Limited is not in accordance with the Corporations Act 2001 
including: 

(a) giving a true and fair view of the consolidated entity’s financial position as at 31 December 2017 and of its
performance for the half-year ended on that date; and

(b) complying with Accounting Standard AASB 134 Interim Financial Reporting and Corporations Regulations
2001.

RSM AUSTRALIA PARTNERS 

R B MIANO 
Partner 

Dated: 27 February 2018 
Melbourne, VIC 
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