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Centuria to merge with Primewest combining two leading real estate 
platforms with over $15 billion of AUM 

 
SYDNEY (Monday, 19 April 2021) – Centuria Capital Group (“Centuria” or ASX:CNI) is pleased to announce: 
 

 Centuria has entered into a Bid Implementation Deed (BID) in relation to a merger transaction with 

Primewest (ASX:PWG) via an off-market takeover offer to be made by Centuria for Primewest 

(Merger) 

 The merged group would have assets under management (AUM) of $15.5 billion1, representing a 

52% increase in Centuria’s AUM, and be amongst the largest real estate fund managers on the ASX 

 Under the Merger terms, Primewest securityholders will receive consideration of $1.51 per 

Primewest security, consisting of $0.20 in cash and 0.473 Centuria securities per Primewest security 

(Merger Consideration) 

 The Primewest Board unanimously recommends the Merger, in the absence of a superior proposal 

and subject to an independent expert opining that the Merger is fair and reasonable to Primewest 

Securityholders 

 The Primewest Board, whose directors represent 53% of Primewest securities, have confirmed they 

intend to accept into the Merger in the absence of a superior proposal and subject to the 

independent expert’s opinion 

TRANSACTION OVERVIEW 

Centuria has today announced that it has entered into a BID with Primewest under which, subject to certain 
conditions, Centuria will make an off-market takeover offer for 100% of Primewest securities to effect a merger 
transaction. Primewest is one of Australia’s leading real estate funds management businesses managing 
$5.0 billion in assets across a range of listed, unlisted and private funds.  

Under the Merger terms, Primewest securityholders2 will receive $1.51 per Primewest security, consisting of:  

 $0.20 of cash per Primewest security; and  

 0.473 Centuria securities per Primewest security, equating to $1.31 based on Centuria’s closing price on 
16 April 2021. 

Primewest Founders John Bond, David Schwartz and Jim Litis will enter into two-year employment contracts as 
senior executives of Centuria. In addition, John Bond, David Schwartz and Jim Litis will enter into two-year 
escrow arrangements in relation to their Centuria holdings upon Merger completion. 

Centuria’s current intention is to retain Primewest’s existing employees given the strong expertise across a 
range of geographies and sectors which are complementary to Centuria. 

 

 

                                                           
1 Pro forma AUM as at 31 December 2020 adjusted for post balance date revaluations and acquisitions, includes $0.3bn associated with 
Vitalharvest but excludes over $1bn of opportunities under due diligence 
2 Ineligible foreign Primewest Securityholders and those Primewest Securityholders who hold an unmarketable parcel of Primewest 
securities, will not be issued with new Centuria securities, instead the new Centuria securities which would have otherwise been issued to 
those securityholders will be sold by a nominee and the net proceeds paid in cash to those securityholders. 
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BENEFITS TO NEW AND EXISTING CENTURIA SECURITYHOLDERS 

Centuria and Primewest are high-quality, complementary funds management platforms that share similar 
investment philosophies and strong track records. The Merger is expected to provide a number of benefits to 
new and existing Centuria securityholders: 

 Substantial increase in scale and relevance with combined AUM of $15.5 billion3, representing a 52% 
increase for Centuria and making the combined group amongst the largest real estate fund managers listed 
on the ASX; 

 Integration of two high-performing management teams with the intended retention of Primewest staff; 

 Opens new retail distribution channels together with broader institutional mandates;  

 Enhanced geographic and sector diversification, which allows the merged group to take advantage of a 
broader range of acquisition opportunities; 

 Financially compelling with material earnings per security accretion of 4% for Centuria and 19% for 
Primewest on a pro forma FY21 basis4;  

 Material synergies to support growth of AUM, expansion of property services across both businesses, 
removal of duplicated corporate costs and tax related synergies; and 

 Merged group expected to be well placed for ASX/S&P 200 index inclusion with an estimated pro forma 
market capitalisation of $2.2 billion5.  

Centuria Chairman Garry Charny commented “The proposed Centuria/Primewest Merger is consistent with 
Centuria’s dual strategy of asset acquisitions and corporate M&A, where this is sympathetic to Centuria’s 
business model. Primewest is a high quality, well established fund manager and the Centuria board looks 
forward to the successful completion of the Merger and building on Centuria’s position as a leading Australasian 
property fund manager.” 

Centuria Joint CEO, John McBain commented “The Merger represents an exciting opportunity to combine two 
highly complementary real estate platforms that share similar philosophies and strong track records. Primewest 
has a strong distribution platform and expertise across a range of sectors and geographies which are 
complementary to Centuria. Joint CEO Jason Huljich and I will be delighted to welcome the Primewest 
executives to the Centuria group and look forward to working closely with them to grow the combined platform. 
We believe the merged group will be strategically poised for further growth in the healthcare and agricultural 
sectors in particular, as well as the traditional real estate sectors.”  

CONDITIONS OF THE MERGER 

The Merger is conditional upon a number of matters which are set out full in the attached BID, including 
minimum acceptance of at least 90% of all Primewest securities, the entry into certain escrow arrangements by 
each of John Bond, David Schwartz and Jim Litis and their associated securityholder entities, and other 
customary conditions6. 

                                                           
3 Pro forma AUM as at 31 December 2020 adjusted for post balance date revaluations and acquisitions, includes $0.3bn associated with 
Vitalharvest but excludes $1bn of opportunities under due diligence 
4 Pro forma impact assuming the Merger had occurred on 1 July 2020. Based on the mid-point of Centuria’s FY21 EPS guidance of 11.5–
12.5cps; Primewest’s FY21 EPS guidance of 5.8cps (as per Primewest announcement on 19 April 2021); assumes the cash consideration 
is reinvested in Centuria securities; and aggregate estimated post-tax synergies of $5.3 million per annum (assuming Centuria acquired 
100% of Primewest). Primewest EPS accretion is based on a total merger ratio of 0.545 Centuria securities per Primewest security, 
comprising scrip consideration of 0.473 Centuria securities and assuming the cash proceeds of $0.20 is reinvested at Centuria’s closing 
price of $2.77 on 16 April 2021 
5 Based on Centuria’s last close price of $2.77 on 16 April 2021 multiplied by securities on issue post-Merger (assuming Centuria acquires 
100% of Primewest) 
6 Customary conditions are set out in the BID and include: receipt of certain regulatory approvals, no regulatory actions or restraints, the 
holders of Primewest options agree to their options being cancelled or otherwise transferred to Primewest for a cash amount, no material 
adverse change in relation to Primewest, no prescribed occurrence in relation to Primewest, no material acquisitions or disposals or 
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At any time from when the offer period opens to when the offer period closes (Offer Period), Centuria may 
choose to waive certain conditions of the Merger7, declare the Merger unconditional and / or extend the Offer 
Period. 

UNANIMOUS RECOMMENDATION TO PRIMEWEST SECURITYHOLDERS TO ACCEPT THE MERGER 

The Primewest Board of Directors have unanimously recommended that Primewest securityholders ACCEPT 
the Merger, in the absence of a superior proposal and subject to an independent expert opining that the Merger 
is fair and reasonable to Primewest securityholders.  

Each of the directors, including founding directors John Bond, David Schwartz and Jim Litis, who own 53% in 
aggregate of the total securities in Primewest, have confirmed they intend to accept the Merger in the absence 
of a superior proposal and subject to an independent expert’s opinion as above. 

The independent board committee established by Primewest is supportive of the Merger and believes it offers a 
range of potential benefits to Primewest Securityholders. 

OVERVIEW OF THE BID 

The BID sets out the manner in which Centuria and Primewest have agreed to act in relation to the Merger. The 
BID provides Centuria with exclusivity until the end of the Offer Period and includes conditions customary for a 
transaction of this nature including no shop, no talk, no due diligence, notification and matching rights in favour 
of Centuria, subject to appropriate exceptions. The BID includes provision for payment of a break fee of 
$2.0 million to Centuria in certain circumstances. 

A copy of the BID is attached to this announcement. 

INDICATIVE TIMETABLE 

The expected key dates in relation to the Merger are outlined below. 

Key event Date 

Merger announced Monday, 19 April 2021 

Bidder’s Statement dispatched by CNI (together with dispatch of 
the Target's Statement by Primewest) 
 
Offer Period opens 

Mid May 2021 

Offer Period closes (minimum 1 month offer period; can be 
extended to a maximum of 12 months) 
 
If preconditions are met, compulsory acquisition process 
commences 

Mid June 2021 

 

Note: All dates are indicative only and subject to change. 

 

                                                           
changes in conduct of business by Primewest or the Primewest fund, no removal of responsible entities or trustees of the Primewest Fund, 
no litigation on foot or pending, and change of control consents in relation to downstream funds 
7 Centuria may not waive or vary the minimum acceptance condition to reduce the acceptance level (including acceptances through an 
institutional acceptance facility) below 80%, without the consent of Primewest, after good faith consultation with Centuria 
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ADVISORS 

Centuria has engaged Morgan Stanley Australia Limited as its financial advisor and Jones Day as its legal 
advisor. 

 
-ENDS- 

 

For more information or to arrange an interview, please contact: 

John McBain 
Joint CEO 

Centuria Capital Limited 
T: 02 8923 8910 
E: john.mcbain@centuria.com.au 

Tim Mitchell 
Group Head of Investor Relations 

Centuria Capital Limited 
T: 02 8923 8923 
E: tim.mitchell@centuria.com.au 

Alexandra Koolman 
Group Communications Manager 
Centuria Capital Limited 
T: 02 8923 8923 
E: alexandra.koolman@centuria.com.au 

 
Authorised for release by the CNI Board of Directors.  
 

About Centuria Capital Group 

Centuria Capital Group (CNI) is a leading real estate funds manager with a unique Australasian focus and over $10 billion of 
assets under management. We offer a range of investment opportunities including listed and unlisted real estate funds as 
well as tax-effective investment bonds. Our drive, allied with our in-depth knowledge of these sectors and intimate 
understanding of our clients, allows us to transform opportunities into meaningful investments. 

 
www.centuria.com.au 
 
 
Disclaimer 

 
This announcement contains selected summary information and does not purport to be all-inclusive, comprehensive or to 
contain all of the information that may be relevant, or which a prospective investor may require in evaluations of an investment 
in CNI. It should be read in conjunction with CNI’s periodic and continuous disclosure announcements which are available at 
www.centuria.com.au. 
 
Forward Looking Statements 

 
CNI has prepared this announcement based on information available to it. This announcement is provided for general 
information purposes only. It should not be relied upon by the recipient in considering the merits of CNI, the Merger or the 
acquisition of securities in CNI. Before making an investment decision, the recipient should consider its own financial situation, 
objectives and needs, and conduct its own independent investigation and assessment of the contents of this announcement, 
including obtaining investment, legal, tax, accounting and such other advice as necessary or appropriate. 
 
This announcement may contain forward-looking statements, guidance, forecasts, estimates, prospects, projections or 
statements in relation to future matters (“Forward Statements”). No independent third party has reviewed the reasonableness 
of any such statements or assumptions. No member of CNI represents or warrants that such Forward Statements will be 
achieved or will prove to be correct or gives any warranty, express or implied, as to the accuracy, completeness, likelihood of 
achievement or reasonableness of any Forward Statement in this announcement. To the maximum extent permitted by law, 
none of CNI, its directors, employees or agents, advisers, nor any other person accepts any liability, including, without 
limitation, any liability arising from fault or negligence on the part of any of them or any other person, for any loss arising from 
the use of this announcement or its contents or otherwise arising in connection with it. This announcement is not an offer, 
invitation, solicitation or other recommendation with respect to the subscription for, purchase or sale of any security, and 
neither this announcement nor anything in it shall form the basis of any contract or commitment whatsoever. 
 
Merger 
 

Please refer to the presentation released to ASX simultaneously with this announcement for further information about the 
basis and assumptions underlying any statements about the Merger in this announcement. Any information on Primewest 
and its business and assets, including the Primewest funds, as well as the combined group, contained in this announcement 
has been prepared based on a review of publicly available information and should not be considered comprehensive. 
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Information on the combined group (to the extent it incorporates or reflects information on Primewest and its business and 
assets, including the Primewest funds) has not been independently verified by CNI. Subject to the Corporations Act, none of 
CNI, its directors, nor any member of the CNI group or their respective officers or employees make any representation or 
warranty (express or implied) as to the accuracy or completeness of this information. 
 

Attachment – Bid Implementation Deed 
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18 April 2021

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



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



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



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



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



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



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



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



F
or

 p
er

so
na

l u
se

 o
nl

y



F
or

 p
er

so
na

l u
se

 o
nl

y



JOHN MCBAIN

JOHN MCBAIN

ANNA KOVARIK

ANNA KOVARIK
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