
F
or

 p
er

so
na

l u
se

 o
nl

y



F
or

 p
er

so
na

l u
se

 o
nl

y



F
or

 p
er

so
na

l u
se

 o
nl

y



F
or

 p
er

so
na

l u
se

 o
nl

y



F
or

 p
er

so
na

l u
se

 o
nl

y



F
or

 p
er

so
na

l u
se

 o
nl

y



 

ASX Limited [[Listings]] ASX Customer Service Centre 131 279  |  asx.com.au     
 

20 February 2019 

Ms Isobel Rogerson 
Company Secretary 
FlexiGroup Limited 
Level 7 179 Elizabeth Street 
Sydeny NSW 2000 

By Email  

Dear Ms Rogerson 

FlexiGroup Limited (“FXL”) 

ASX refers to:  

A. FXL’s announcement dated 21 August 2018 titled “FY18 Results Media Release” which contained the 
following statement:  

“We are providing FY19 Cash NPAT guidance of $95-$100 million which represents 8-13% Cash 
NPAT growth over the previous corresponding period.” 

B. FXL’s announcement dated 16 November 2018 titled “FlexiGroup Reconfirms Market Guidance” 
disclosing that the FY19 guidance released on 21 August 2018 and referred to in paragraph A above 
remained unchanged.  

C. The media article published in the Sydney Morning Herald online on 23 November 2018 titled “‘Robin 
Hood in reverse’: Finance companies taking $31 million in alleged small business TV scam” (“SMH 
Article”), which contained statements to the following effect: 

i. Viewble Media Pty Ltd (“VM”) and The Shoppers Network (“TSN”) were partners in a commercial 
enterprise whereby customers were promised to receive money on a monthly basis in return for 
displaying advertising on TV screens which were ‘sold’ to the customers by VM (the “Scheme”). 

ii. Some / all customers of the Scheme had received no payments.  

iii. The NSW Small Business Ombudsman had received more than 380 complaints from customers of 
the Scheme.  

iv. VM had more than 20,000 customers in relation to the Scheme and may have had more than $31 
million in outgoings under the enterprise.  

v. TSN went into liquidation the week before the article was published.  

vi. VM and TSN had the same directors, being Jason Madder and David Reid.  

vii. FXL was one of many business referred to in the article who provided finance to customers wanting 
to participate in the Scheme.  

viii. FXL received around $3 million per month from customers of the Scheme.  

ix. A spokesperson for FXL said that:  

a. FXL was aware of the issues some customers of the Scheme were having and was 
corresponding with the Small Business Ombudsman on a case-by-case basis. 

b. FXL became aware of the relationship between VM and TSN on 18 October 2018.  
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x. Affected customers of the Scheme have made complaints to the Australian Financial Complaints 
Authority (“AFCA”) about FXL.  

xi. AFCA said it had referred the matter to ASIC as is its obligation in regard to reporting “systemic and 
serious contraventions of financial services laws.” 

xii. A third financier said it had inspected the books and concluded that VM was unable to establish 
where the advertising revenue arose from.  

D. FXL’s announcement dated 5 February 2019 titled “FlexiGroup announces $12m after tax impairment in 
Commercial Leasing Business” (the “Impairment Announcement”) which contained the following 
statements: 

 “FlexiGroup Limited (ASX:FXL) (FlexiGroup or Group) advises that, following a review of its 
unaudited financial performance for the six months ended 31 December 2018 (1HFY2019), the 
Group now expects FY2019 cash net profit after tax (NPAT) to be in the range of $76-80 million.” 

 “FlexiGroup’s AU Commercial Leasing business, along with a number of other finance providers, 
has become aware that one of its equipment finance vendor program partners has entered into 
voluntary liquidation, with liquidators appointed. FlexiGroup believes its contractual arrangements 
with the underlying small business borrowers are sound and enforceable, and has been 
endeavouring to identify if there is a course of action which could be taken to assist in meeting the 
offer made to those customers by the intermediary. This has proven difficult, and FlexiGroup has 
therefore taken the decision to provision for $12M after tax in relation to the Group’s exposure 
generated through this equipment finance vendor program partner.” 

E. A change in the price of FXL’s securities from a close of $1.26 on Thursday, 4 February 2019 to an intra-
day low of $0.975 on Friday, 5 February 2019. 

F. The corporation that traded as TSN was variously named Mad Ads Media Australia Pty Ltd and Jasdav 
Trading Pty Ltd (ACN 616 227 948) (“Jasdav”).  

G. On 13 November 2018, liquidators were appointed to Jasdav. 

H. On 22 January 2019, liquidators were appointed to VM.  

I. ASX Listing Rule 3.1, which requires a listed entity to immediately tell ASX any information concerning it 
that a reasonable person would expect to have a material impact on the price or value of the entity’s 
securities.  

J. ASX Listing Rules Guidance Note 8, which contains the following commentary on when an entity can be 
said to be “aware” of information:  

4.4 When does an entity become aware of information? 

Under the Listing Rules, an entity becomes aware of information if, and as soon as, an officer of the 
entity (or, in the case of a trust, an officer of the responsible entity) has, or ought reasonably to 
have, come into possession of the information in the course of the performance of their duties as 
an officer of that entity. The term “officer” has the same meaning as in the Corporations Act and 
includes a director, secretary or senior manager of an entity. The extension of an entity’s awareness 
beyond the information its officers in fact know to information that its officers “ought reasonably 
have come into possession of” effectively deems an entity to be aware of information if it is known 
by anyone within the entity and it is of such significance that it ought reasonably to have been 
brought to the attention of an officer of the entity in the normal course of performing their duties 
as an officer. Without this extension, an entity would be able to avoid or delay its continuous 
disclosure obligations by the simple expedient of not bringing market sensitive information to the 
attention of its officers in a timely manner. … 
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In applying the definition of “aware”, it must be remembered that the information which has to be 
disclosed under Listing Rule 3.1 is market sensitive information, that is, information that a 
reasonable person would expect to have a material effect on the price or value of an entity’s 
securities. An entity may receive information about a particular event or circumstance in 
instalments over time. Sometimes the initial information about the event or circumstance is such 
that the entity cannot reasonably form a view on whether or not it is market sensitive and the entity 
may need to await further, more complete, information, or to make further enquiries or obtain 
expert advice, in order to be able to make that determination. In such a case, the entity will only 
become aware of information that needs to be disclosed under Listing Rule 3.1 when an officer has, 
or ought reasonably to have, come into possession of sufficient information about the event or 
circumstance in order to be able to appreciate its market sensitivity. 

It should not be thought, however, that this opens up an avenue for an entity to avoid or delay its 
disclosure obligations – for example, by forming a convenient view that it needs further information 
before it can assess market sensitivity or by not making or delaying any further enquiries or request 
for expert advice needed for that purpose. As noted previously, the test for whether or not 
information is market sensitive is an objective one and, if the entity in fact has information that is 
market sensitive, the subjective opinion of its officers that it needs further information before it can 
assess market sensitivity will not avoid a breach of Listing Rule 3.1. Also, the extension of an entity’s 
awareness to information that an officer ought reasonably have come into possession of will 
effectively require the entity, when it is on notice of information that potentially could be market 
sensitive, to make any further enquiries or obtain any expert advice needed to confirm its market 
sensitivity within a reasonable period.  

Questions: 

1. Does FXL consider the statements in the Impairment Announcement reproduced above at paragraph D to 
be information which a reasonable person would expect to have a material impact on the price or value 
of FXL’s securities? If the answer this question is “no”, please advise the basis for that view. 

2. Please outline the process (including when each step in the process occurred) that led to FXL’s decision to 
make the impairment referred to in the Impairment Announcement. 

3. Is the “equipment finance vendor program partner” that entered into “voluntary liquidation” referred to 
in the Impairment Announcement either VM and / or TSN? 

4. If the answer to question 3:  

a. includes VM:  

i. When did VM enter into a commercial arrangement with FXL to provide finance to its 
customers to participate in the Scheme?  

ii. Please provide a copy of the contractual documentation for that arrangement between FXL 
and VM (this is not for release to the market). 

iii. When did FXL become aware that liquidators had been appointed to VM? 

iv. What revenue did FXL derive from the arrangement with VM since its inception? 

v. What revenue did FXL budget to receive from the arrangement with VM for the balance of 
the financial year ended 30 June 2019? 

b. includes TSN / Jasdav:  

i. When did TSN enter into a commercial arrangement with FXL to provide finance to its 
customers to participate in the Scheme?  
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ii. Please provide a copy of the contractual documentation for that arrangement between FXL 
and Jasdav (this is not for release to the market). 

iii. When did FXL become aware that liquidators had been appointed to TSN / Jasdav?  

iv. What revenue did FXL derive from the arrangement with TSN / Jasdav since its inception? 

v. What revenue did FXL budget to receive from the arrangement with TSN / Jasdav for the 
balance of the financial year ended 30 June 2019? 

5. If the answer to question 3 does not include VM or TSN, who was the “equipment finance vendor program 
partner” that entered into “voluntary liquidation” referred to in the Impairment Announcement?  

6. Did an FXL spokesperson provide the statement to the Sydney Morning Herald referred to in the SMH 
Article? 

7. Was FXL aware of any of the allegations reported in the SMH Article and summarised at paragraph C.i to 
C.xii above prior to the publication of the SMH Article? If so, please specify which allegations it was aware 
of and when it became aware of them.  

8. Please confirm that FXL is currently in compliance with listing rule 3.1. 

9. Please confirm that FXL’s responses to the questions above have been authorised and approved in 
accordance with its published continuous disclosure policy or otherwise by its board or an officer of FXL 
with delegated authority from the board to respond to ASX on disclosure matters. 

When and where to send your response 

This request is made under Listing Rule 18.7. Your response is required as soon as reasonably possible and, in any 
event, by no later than 9:30 AM AEDT Monday, 25 February 2019.  

If we do not have your response by then, ASX will have no choice but to consider suspending trading in FXL’s 
securities under Listing Rule 17.3. You should note that if the information requested by this letter is information 
required to be given to ASX under Listing Rule 3.1 and it does not fall within the exceptions mentioned in Listing 
Rule 3.1A, FXL’s obligation is to disclose the information “immediately”. This may require the information to be 
disclosed before the deadline set out in the previous paragraph. 

ASX reserves the right to release a copy of this letter and your response on the ASX Market Announcements 
Platform under Listing Rule 18.7A. Accordingly, your response should be in a form suitable for release to the 
market. Your response should be sent to me by e-mail at ListingsComplianceSydney@asx.com.au. It should not 
be sent directly to the ASX Market Announcements Office. This is to allow me to review your response to confirm 
that it is in a form appropriate for release to the market, before it is published on the ASX Market Announcements 
Platform. 

Listing Rules 3.1 and 3.1A 

Listing Rule 3.1 requires a listed entity to give ASX immediately any information concerning it that a reasonable 
person would expect to have a material effect on the price or value of the entity’s securities. Exceptions to this 
requirement are set out in Listing Rule 3.1A. In responding to this letter, you should have regard to FXL’s 
obligations under Listing Rules 3.1 and 3.1A and also to Guidance Note 8 Continuous Disclosure: Listing Rules 3.1 
– 3.1B. It should be noted that FXL’s obligation to disclose information under Listing Rule 3.1 is not confined to, 
nor is it necessarily satisfied by, answering the questions set out in this letter. 

Trading halt 
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If you are unable to respond to this letter by the time specified above, you should discuss with us whether it is 
appropriate to request a trading halt in FXL’s securities under Listing Rule 17.1. If you wish a trading halt, you 
must tell us: 

 the reasons for the trading halt; 

 how long you want the trading halt to last; 

 the event you expect to happen that will end the trading halt; 

 that you are not aware of any reason why the trading halt should not be granted; and 

 any other information necessary to inform the market about the trading halt, or that we ask for. 

We require the request for a trading halt to be in writing. The trading halt cannot extend past the commencement 
of normal trading on the second day after the day on which it is granted. 

You can find further information about trading halts in Guidance Note 16 Trading Halts & Voluntary Suspensions. 

Suspension 

If you are unable to respond to this letter by the time specified above ASX will likely suspend trading in FXL’s 
securities under Listing Rule 17.3.  

Enquiries 

If you have any queries or concerns about any of the above, please contact me immediately. 

 

Yours sincerely 

 

Isabella Wong 
Adviser, Listings Compliance (Sydney) 
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