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OFFER
This replacement Prospectus is dated 11 May 2017 
(Prospectus) and is issued by Contango Global Growth 
Limited ACN 617 281 268 (the Company) and relates to 
an offer of a minimum of 50,000,000 fully paid ordinary 
shares in the Company (Shares) at the Offer Price of 
$1.10 per Share (to raise a minimum of $55,000,000) up to 
200,000,000 Shares (to raise a maximum of $220,000,000), 
together with, for no additional consideration,  1 Option for 
every 1 Share subscribed for (with each Option exercisable 
at $1.10 on or before 24 June 2019). The Company reserves 
the right to accept additional subscriptions for  up to 
a further 100,000,000 Shares and Options (to raise an 
additional $110,000,000 in oversubscriptions). 

LODGEMENT
This replacement Prospectus is dated 11 May 2017 
and a copy was lodged with the Australian Securities 
and Investments Commission (ASIC) on that date.  This 
document replaces the prospectus dated 1 May 2017 that 
was lodged with ASIC on that date (Original Prospectus). 
This replacement Prospectus has been issued to provide 
further information on how the annualised returns of WCM 
Investment Management’s historical performance were 
calculated in Section 4.10 (c), to present the information 
in Sections 4.10 (b), (c), (d), and (e) in US dollar terms (as 
well as AUD terms), to correct the AUD data following the 
AUD chart at Section 4.10 (d) and to clarify statements 
about the initial investment universe of the Portfolio and 
how stocks are selected using the investment process 
of WCM Investment Management. The expiry date of the 
Prospectus is 13 months after the date of this Prospectus. 
None of ASIC, the ASX or their respective officers take any 
responsibility for the content of this Prospectus or for the 
merits of the investment to which this Prospectus relates.

EXPOSURE PERIOD
Pursuant to the Corporations Act, this Prospectus is 
subject to an exposure period of 14 days from the date 
of lodgement of the Original Prospectus with ASIC. The 
exposure period was extended by ASIC for a further 
period of 7 days and will end on 15 May 2017. The purpose 
of the exposure period is to allow this Prospectus to be 
examined by market participants prior to the acceptance 
of Applications. If this Prospectus is found to be deficient, 
Applications received during the exposure period will 
be dealt with in accordance with section 724 of the 
Corporations Act. Any Applications received during the 
exposure period will not be processed until after the expiry 
of the exposure period. No preference will be conferred on 
Applications received during the exposure period. 

NO COOLING OFF
Cooling-off rights do not apply to an investment in 
Securities pursuant to the Offer. This means that, in most 
circumstances, you cannot withdraw your Application once 
it has been accepted.

ALLOCATION OF SECURITIES AND 
APPLICATION FOR LISTING
No securities (other than Shares to be issued on the 
exercise of Options) will be issued or allocated on the basis 
of this Prospectus later than 13 months after the date of 
this Prospectus. 

Application was made to ASX within 7 days after the date of 
the Original Prospectus for the Shares and Options offered 
under this Prospectus to be listed and quoted on ASX. 
The fact that ASX may admit the Company to the Official 
List is not to be taken as an indication of the merits of the 
Company or the Securities offered under this Prospectus. 
Neither the ASX nor its officers take any responsibility 
for the contents of this Prospectus. If granted admission 
to the ASX, quotation of the Securities will commence as 
soon as practicable after holding statements    
are dispatched.

The Company does not intend to issue any Securities 
unless and until the Securities have been granted 
permission to be quoted on the ASX on terms acceptable 
to the Company. If permission is not granted for the 
Securities to be quoted before the end of 3 months after 
the date of the Original Prospectus or such longer period 
permitted by the Corporations Act or with the consent of 
ASIC, all Application Monies received under the Prospectus 
will be refunded without interest to Applicants in full within 
the time prescribed by the Corporations Act.

NOTE TO APPLICANTS
The information in this Prospectus is not financial product 
advice and does not take into account your investment 
objectives, financial situation or particular needs. It is 
important that you read this Prospectus carefully and in its 
entirety before deciding whether to invest in the Company. 
In particular, you should consider the   factors that could 
affect the performance of the Company. You should 
carefully consider these risks in light of your personal 
circumstances (including financial and tax issues) and 
seek professional guidance from your stockbroker, 
solicitor, accountant or other independent professional 
adviser before deciding whether to invest in Shares. 

Some of the key risk factors that should be considered by 
prospective investors are set out in Section 1.4 and Section 
5. There may be risk factors in addition to these that should 
be considered in light of your personal circumstances. No 
person named in this Prospectus, nor any other person 
guarantees the performance of the Company or the 
repayment of capital or any return on the Securities.

IMPORTANT
INFORMATION
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INTERMEDIARY AUTHORISATION
The Company does not hold an Australian Financial 
Services Licence (AFSL) under the Corporations Act. 
Accordingly, the Offer under this Prospectus will be made 
under an arrangement between the Company and Taylor 
Collison Limited, the holder of an AFSL (Authorised 
Intermediary) under Section 911A(2)(b) of the Corporations 
Act. The Company will only authorise the Authorised 
Intermediary to make offers to people to arrange for the 
issue of Securities by the Company under the Prospectus 
and the Company will only issue Securities in accordance 
with such offers if they are accepted.

The Joint Lead Managers  will manage the Offer on 
behalf of the Company. The Joint Lead Managers are 
Taylor Collison Limited, Bell Potter Securities Limited, 
Commonwealth Securities Limited, Morgans Financial 
Limited and Morgan Stanley Australia Securities Limited. 

The Authorised Intermediary’s, Lead Arranger’s and Joint 
Lead Managers’ functions should not be considered as 
an endorsement of the Offer, nor a recommendation 
of the suitability of the Offer for any investor. None of 
the Joint Lead Managers guarantee the success or 
performance of the Company or the returns (if any) to be 
received by investors. None of the Joint Lead Managers 
are responsible for, or have caused the issue of, this 
Prospectus.

FINANCIAL INFORMATION
Section 6 sets out in detail the financial information 
referred to in this Prospectus. This Prospectus presents 
the Historical and Pro Forma Historical Financial 
Information in Section 6.3. The basis of preparation of the 
Historical and Pro Forma Historical Financial Information 
is also set out in Section 6.3. The Pro Formal Historical 
Financial Information has been prepared to illustrate the 
financial position of the Company following completion of 
the Offer and the expenditure of funds associated with  
the Offer.

DISCLAIMER
No person is authorised by the Company, the Joint Lead 
Managers or the Lead Arranger to give any information 
or make any representation in connection with the Offer 
that is not contained in this Prospectus. Any information 
or representation that is not contained in this Prospectus 
may not be relied on as having been authorised by the 
Company, its Directors or any other person in connection 
with the Offer. The Company’s business, financial 
condition, operations and prospects may have changed 
since the date of this Prospectus. 

Certain statements in this Prospectus constitute forward 
looking statements These forward looking statements are 
identified by words such as “aim”, “anticipate”, “assume”, 
“believes”, “could”, “expects”, “intends”, “may”, “plan”. 

“predict”, “potential”, “positioned’, “should”, “target”, 
“will”, “would”, and other similar words that involve risks 
and uncertainties. Investors should note that these 
statements are inherently subject to uncertainties in that 
they may be affected by a variety of known and unknown 
risks, variables and other factors which could cause 
actual values or results, performance or achievements to 
differ materially from anticipated results, implied values, 
performance or achievements expressed, projected or 
implied in the statements. 

These forward looking statements are based on current 
expectations, estimates, and projections about the 
Company’s business and the industry in which the 
Company operates and management’s beliefs and 
assumptions. These forward-looking statements are 
not guarantees of future performance or development 
and involve known and unknown risks, uncertainties 
and other factors that are in some cases beyond the 
Company’s control. As a result, any or all of the forward-
looking statements in this Prospectus may turn out to 
be inaccurate. Factors that may cause such differences 
or make such statements inaccurate include, but are 
not limited to, the risk factors described in Section 5. 
Potential investors and other readers are urged to consider 
these factors carefully in evaluating the forward-looking 
statements and are cautioned not to place undue reliance 
on the forward looking statements.

These forward looking statements speak only as at the 
date of this Prospectus. Unless required by law, the 
Company does not intend to publicly update or revise any 
forward looking statements to reflect new information, 
future events or otherwise. You should, however, review the 
factors and risks the Company describes in the reports to 
be filed from time to time with the ASX after the date of  
this Prospectus. 

Some numerical figures in this Prospectus have been 
subject to rounding adjustments. Accordingly, numerical 
figures shown as totals in certain tables may not be an 
arithmetic aggregation of the figures that preceded them. 

SPECIFIC RISKS
Applicants should carefully consider the risk factors that 
affect the Company specifically.  The key risk factors of 
which investors should be aware are described in more 
detail in Section 5 of this Prospectus. Applicants should 
carefully consider these risk factors. You should carefully 
consider these risks in light of your investment objectives, 
financial situation and particular needs (including financial 
and taxation issues) and seek professional advice from 
your accountant, financial adviser, stockbroker, lawyer 
or other professional adviser before deciding whether to 
invest in the Company. There may be risks in addition to 
these that should be considered in light of your  
personal circumstances.
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Applicants should also consider an investment in the 
Company as speculative and that they may lose the 
entire value of their investment. 

NOT INVESTMENT ADVICE
The information contained in this Prospectus is not 
financial product advice and has been prepared without 
taking into account your investment objectives, financial 
circumstances or particular needs.

Before deciding to invest in the Company, you should 
read this Prospectus in its entirety. You should take into 
account all risk factors referred to in this Prospectus 
(including those in Section 5) and consider whether 
Securities represent an appropriate investment in view 
of your personal circumstances. You should carefully 
consider your particular investment objectives, financial 
circumstances and investment needs (including financial 
and taxation issues) and you should seek advice from 
your professional adviser before deciding whether to 
invest. You should consider the risk factors that could 
affect the financial performance of the Company. There 
is no guarantee that the Securities offered under this 
Prospectus will provide a return on capital, lead to payment 
of dividends or that there will be any increase in the value 
of the Securities. If you wish to apply for Securities you 
must do so using the relevant Application Form.

No person is authorised to give any information or to make 
any representation in connection with the Offer, which is 
not contained in this Prospectus. Any information or 
representation in relation to the Offer not contained in this 
Prospectus may not be relied on as having been authorised 
in connection with the Offer by the Company or any other 
person that may have liability for the content of   
this Prospectus.

MISCELLANEOUS
WCM Investment Management is regulated by the United 
States Securities and Exchange Commission under US 
laws, which differ from Australian laws. However, WCM 
Investment Management is exempt from the requirement 
to hold an AFSL under the Corporations Act in respect of 
the financial services it provides to wholesale clients only 
in Australia. 

Photographs and diagrams used in this Prospectus which 
do not have a description are for illustration purposes only 
and should not be interpreted as indicating that any person 
shown in them endorses any part of this Prospectus or that 
the assets shown in them are owned by the Company.

Diagrams used in this Prospectus are illustrative only and 
may not be drawn to scale. References in this Prospectus 
to currency are to Australian dollars unless otherwise 
indicated. Unless otherwise stated, all data contained in 
charts, graphs and tables is based on information available 
at the date of this Prospectus.

This Prospectus contains performance, stock, industry 
and country data of the MSCI All Country World Index (ex 
Australia) based on trading data and information sourced 
from Morgan Stanley Capital International Inc. Morgan 
Stanley Capital International Inc. has not consented to 
the use of this data in the Prospectus. The information 
has been included for comparison purposes only because 
the benchmark of the Company’s Portfolio is the MSCI All 
Country World Index (ex Australia). 

This Prospectus contains stock, industry and country 
data of the S&P/ASX 300 Index based on trading data 
and information sourced from the ASX, Bloomberg and 
S&P Dow Jones Indices LLC. Neither the ASX, Bloomberg 
nor S&P Dow Jones Indices LLC has consented to the 
use of this data in the Prospectus. The information has 
been included for comparison purposes only because 
the benchmark of the Company’s Portfolio is the MSCI All 
Country World Index (ex Australia). 

OBTAINING A COPY OF THIS PROSPECTUS
During the Offer Period, any person may obtain a paper 
copy of this Prospectus free of charge by contacting: 

Contango Global Growth Limited Offer Information Line
Tel:  1300 103 206  (within Australia) or +61 3 9415 4233  
(within New Zealand) (between 8:30am to 5:00pm AEST 
Monday to Friday).

ELECTRONIC PROSPECTUS
You can download a copy of this Prospectus from the 
Company’s website at www.contango.com.au at http://
contango.com.au/global-growth-ipo/. If you are accessing 
the electronic version of this Prospectus for the purpose 
of making an investment in the Company, you must be an 
Australian or New Zealand resident and must only access 
this Prospectus from within Australia or New Zealand.
Applications can only be submitted on an electronic 
Application Form accompanying this Prospectus or in its 
paper copy form downloaded from www.contango.com.au 
at http://contango.com.au/global-growth-ipo/. By making 
an Application, you declare that you were given access 
to the Prospectus, together with an Application Form. 
The Corporations Act prohibits any person passing onto 
another person an Application Form unless it is attached 
to a hard copy of this Prospectus or it accompanies the 
complete and unaltered version of this Prospectus. 
The Company reserves the right not to accept an 
Application Form from a person if it has reason to believe 
that when that person was given access to the electronic 
Application Form, it was not provided together with the 
electronic Prospectus and any relevant supplementary or 
replacement prospectus or any of those documents were 
incomplete or altered.

IMPORTANT
INFORMATION
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APPLY ONLINE AND PAY BY BPAY
You can apply online by viewing http://contango.com.au/
global-growth-ipo/  and following the instructions. If you are 
applying online, you can only pay for Securities using BPAY.
Your BPAY payment must be received by the Share Registry 
by 5:00pm (AEST) on the Closing Date.

APPLY BY POST AND PAY BY CHEQUE,  
BANK DRAFT OR MONEY ORDER
You can apply by post and pay your Application Amount 
by cheque, bank draft or money order by completing 
the personalised Shareholder Priority Offer Form 
accompanying this Prospectus or the General Offer Form 
attached to this Prospectus and following the instructions 
on the back of the Application Form to lodge your application.
Your Application Form and Application Monies  must be 
posted so that they are received by the Share Registry by 
5:00pm (AEST) on the Closing Date. 
The Corporations Act prohibits any person from passing 
on to another person the Application Form unless it is 
attached to a hard copy of this Prospectus or accompanies 
the complete and unaltered electronic version of this 
Prospectus (whether printed or remaining in an electronic 
medium). If this Prospectus is found to be deficient, any 
Applications may need to be dealt with in accordance with 
section 724 of the Corporations Act.

IMPORTANT NOTICE TO    
NEW ZEALAND INVESTORS
This offer to New Zealand investors is a regulated offer 
made under Australian and New Zealand law. In Australia, 
this is Chapter 8 of the Corporations Act 2001 (Aust) and 
regulations made under that Act. In New Zealand, this 
is subpart 6 of Part 9 of the Financial Markets Conduct 
Act 2013 and Part 9 of the Financial Markets Conduct 
Regulations 2014.
This offer and the content of the offer document are 
principally governed by Australian rather than New 
Zealand law. In the main, the Corporations Act 2001 (Aust) 
and the regulations made under that Act set out how the 
offer must be made.
There are differences in how financial products are 
regulated under Australian law. For example, the 
disclosure of fees for managed investment schemes is 
different under the Australian regime. 
The rights, remedies, and compensation arrangements 
available to New Zealand investors in Australian financial 
products may differ from the rights, remedies, and 
compensation arrangements for New Zealand  
financial products.
Both the Australian and New Zealand financial markets 
regulators have enforcement responsibilities in relation 
to this offer. If you need to make a complaint about this 
offer, please contact the Financial Markets Authority,                 
New Zealand (http://www.fma.govt.nz). The Australian and 
New Zealand regulators will work together to settle   
your complaint.

The taxation treatment of Australian financial products is 
not the same as for New Zealand financial products.
If you are uncertain about whether this investment is 
appropriate for you, you should seek the advice of an 
appropriately qualified financial adviser.
The offer may involve a currency exchange risk. The 
currency for the financial products is not New Zealand 
dollars. The value of the financial products will go up or 
down according to changes in the exchange rate between 
that currency and New Zealand dollars. These changes 
may be significant.
If you expect the financial products to pay any amounts in 
a currency that is not New Zealand dollars, you may incur 
significant fees in having the funds credited to a bank 
account in New Zealand in New Zealand dollars.
If the financial products are able to be traded on a financial 
product market and you wish to trade the financial 
products through that market, you will have to make 
arrangements for a participant in that market to sell the 
financial products on your behalf. If the financial product 
market does not operate in New Zealand, the way in which 
the market operates, the regulation of participants in that 
market, and the information available to you about the 
financial products and trading may differ from financial 
product markets that operate in New Zealand. 

STATEMENTS OF PAST PERFORMANCE
This Prospectus includes information regarding the 
past performance of the investment portfolios of WCM 
Investment Management. Investors should be aware that 
past performance should not be relied upon as being 
indicative of the future performance of the Company.

PRIVACY STATEMENT
See Section 10.11 for the Company’s Privacy statement.

DEFINED TERMS AND ABBREVIATIONS
Terms and abbreviations used in this Prospectus are 
defined in the Glossary in Section 11.   

TIME
Unless otherwise stated or implied, references to time in this 
Prospectus are to Australian Eastern Standard  Time (AEST)

QUESTIONS
 If you have any queries about the terms of the Offer or how 
to apply for Securities, you should contact your financial 
advisor or the Company on the Contango Global Growth 
Limited Offer Information Line on 1300 103 206 (within 
Australia) or +61 3 9415 4233 (within New Zealand).  
If you have further questions in relation to the Offer or 
you are uncertain as to whether obtaining Securities in 
the Company is a suitable investment for you, you should 
seek professional advice from your accountant, financial 
adviser, stockbroker, lawyer, or other professional adviser 
before deciding whether to invest.
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KEY OFFER
INFORMATION

IMPORTANT DATES

Original Prospectus lodged with ASIC and ASX Monday, 1 May 2017

Lodgment of this replacement Prospectus with ASIC Thursday, 11 May 2017

Offer expected to open  Tuesday, 16 May 2017

Broker Firm Offer expected to close Thursday, 1 June 2017

Priority Offer and General Offer expected to close Thursday, 8 June 2017

Settlement Date Monday, 19 June 2017

Expected date of allotment of Securities Tuesday, 20 June 2017

Expected date for despatch of holding statements Wednesday, 21 June 2017

Expected date to commence trading of Securities on ASX Friday, 23 June 2017

Options expiry date Monday, 24 June 2019

The above dates are subject to change and are indicative only. The Company reserves the right to vary any of the above 
dates without notice, subject to the ASX Listing Rules and the Corporations Act. In particular, the Company reserves the 
right to close the Offer early, to extend the Closing Date, or to accept late Applications, or to cancel or withdraw the Offer 
before settlement (in each case without notifying any recipient of this Prospectus or any Applicants).
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KEY OFFER STATISTICS 

Company
Contango Global Growth Limited

ACN 617 281 268

Proposed ASX Codes
Shares: CQG

Options: CQGO

Securities Offered
Fully paid ordinary Shares

1 Option for every 1 Share issued 
under the Offer

Minimum number of Securities available under the Offer
50,000,000 Shares
50,000,000 Options

Minimum proceeds from the Offer (before exercise of any Options) $55,000,000

Maximum proceeds from the Offer (before oversubscriptions and 
exercise of any Options)

$220,000,000

Maximum number of Securities available under the Offer based on the 
Maximum Subscription being raised and all oversubscriptions being accepted 
(before exercise of any Options)

300,000,000 Shares
300,000,000 Options

Gross proceeds from the Offer (before exercise of any Options) based on the 
Maximum Subscription being raised and all oversubscriptions being accepted 
under the Offer

$330,000,000

Offer price per Share* $1.10 per Share

Option exercise price $1.10 per Option

Pro forma Net Asset Value (NAV) backing per Share if the Minimum 
Subscription amount is raised (based on the pro forma historical statement of 
financial position set out in Section 6.3)

$1.067 per Share

Pro forma NAV backing per Share if the Maximum Subscription amount (before 
oversubscriptions) is raised (based on the pro forma historical statement of 
financial position set out in Section 6.3)

$1.075 per Share

Pro forma NAV backing per Share if the Maximum Subscription amount and 
$110,000,000 in oversubscriptions is raised (based on the pro forma historical 
statement of financial position set out in Section 6.3)

$1.076 per Share

* Shares may not trade at the Offer price post listing on ASX. 

ENQUIRIES
Investors with questions or who require additional copies of the Prospectus should contact the Contango Global Growth 
Limited Offer Information Line on 1300 103 206 (within Australia) or +61 3 9415 4233 (within New Zealand) (between 
8:30am to 5:00pm AEST Monday to Friday).

HOW TO INVEST
Applications for Securities can only be made by completing and lodging an Application Form included in or accompanying 
this Prospectus. Instructions on how to apply for Securities are set out in Section 2 of this Prospectus and on the back of 
the Application Form.
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CHAIRMAN’S LETTER
11 MAY 2017

On behalf of the Board of Directors, I am pleased to invite you to become a shareholder in Contango Global Growth Limited 
ACN 617 281 268 (Proposed ASX Code: CQG) (the Company) by participating in its initial public offering. The Company has 
been established to invest in a diversified portfolio of globally listed quality high growth companies sourced from developed 
and emerging markets, with the primary objective of providing long-term capital growth. The Company’s Investment 
Strategy provides investors with exposure to a high conviction, actively managed portfolio of globally listed quality high 
growth companies through an ASX listed investment company (LIC). Adding a globally listed quality high growth allocation 
to a portfolio can provide investors with valuable portfolio diversification relative to other asset classes, such as Australian 
listed equities, Australian property and cash. Leading global investment manager WCM Investment Management (WCM or 
the Adviser) has been appointed as Adviser to manage and invest the Portfolio. Contango International Management Pty 
Limited ACN 617 319 123 (the Manager) has been appointed to supervise the Adviser.

WHY GLOBAL COMPANIES? 
Listed investment opportunities available on the ASX are narrow when compared to global markets. The S&P/ASX 300 Index 
(representing the 300 largest entities by market capitalisation on the ASX) is heavily concentrated towards financials and 
resources stocks relative to the global investment universe covered by the Adviser (and also the Benchmark that includes 
2,409 companies across 45 countries). The Adviser’s global investment universe offers a much wider range of sector 
exposures and therefore greater diversification and investment return benefits, both by company, sector and country. 

The Company will provide investors with access to an actively managed listed global equities investment portfolio and 
access the investment skills of the Adviser. The Company will benefit from the significant experience and global portfolio 
construction and stock picking capabilities of the Adviser to execute its disciplined investment process. The Company’s 
Portfolio will be constructed in accordance with  the Adviser’s investment approach which seeks to grow wealth over 
the long-term by generating positive returns in excess of the Portfolio’s benchmark (being the Morgan Stanley Capital 
International All Country World Index ex- Australia with gross dividends reinvested reported in Australian dollars and 
unhedged) at below market levels of risk. The Adviser seeks to purchase securities in what it considers to be quality 
businesses with durable and growing competitive advantages that benefit from long lasting global trends that are valued at 
reasonable prices and build a high conviction Portfolio. 

WHY INVEST IN CONTANGO GLOBAL GROWTH?
Key features of the Company’s Investment Strategy:

• Provides access to the investment philosophy and process of the Adviser, a specialist active manager of global 
equities with a successful track record of generating total returns above the benchmark. 

• Opportunity to gain diversified exposure to global listed companies, outside of the limited opportunity afforded on 
the ASX listed market.

• Disciplined research of the global listed company universe to determine the relative attractiveness of each sector, 
coupled with detailed bottom-up analysis of individual companies.

• The strategy offers a value-added total return approach to investing in global listed markets, an asset class that has 
historically been characterised by attractive and strong total returns.

• The Adviser employs a dedicated, stable and experienced investment team to provide coverage of the universe of 
global listed companies. 

THE MANAGER – CONTANGO INTERNATIONAL MANAGEMENT PTY LIMITED
The Manager is a wholly owned subsidiary of Contango Asset Management Limited ACN 080 277 998 (Contango, ASX code: 
CGA). Contango is a wholesale and LIC specialist fund manager with core and satellite portfolio Australian equity solutions 
covering the entire market capitalisation spectrum. Founded in 1998, today Contango has a large and well-resourced team 
of 22 that includes 14 investment professionals with an average of over 20 years’ industry experience. Contango is well 
known to many investors as an established manager of LICs which it has successfully managed the objective of maximising 
long-term returns to its shareholders through capital and dividend growth. 

The Company has appointed the Manager under the Investment Management Agreement between the Company and 
the Manager. The Manager has responsibility to the Company for the investment of the Portfolio in accordance with the 
Company’s investment objectives, Investment Strategy and Investment Guidelines. The Manager has appointed WCM 
as Adviser under the Advisory Agreement between the Manager and the Adviser. The Adviser has been engaged by the 
Manager to provide investment management services with respect to the Portfolio. The Manager is responsible for 
supervising the Adviser. Investors in the Company will benefit from the investment experience of Contango’s team, strong 
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corporate governance practices and focus on prudent investment management. The Manager has appointed WCM as the 
Adviser based on WCM’s cultural alignment with Contango, disciplined investment philosophy and investment processes 
and strong long-term outperformance track record. 

THE ADVISER – WCM INVESTMENT MANAGEMENT
The Adviser is WCM, an established and independent fund manager. WCM has a long term track record of successfully 
managing global equities portfolios. Based in Laguna Beach, California, the firm manages approximately A$21.2 billion 
(as at 31 March 2017) and was established over 41 years ago. Of WCM’s 38 team members, 26 are equity owners, including 
all portfolio managers responsible for managing the WCM portfolio. This ensures important alignment of interests 
between investors and WCM.  The Company’s Investment Strategy is to have a high conviction, actively managed long only 
global equities portfolio invested in listed securities of developed market (ex-Australia) and emerging market companies 
substantially similar to the Adviser’s ‘Quality Global Growth’ strategy.

The average experience of the investment team responsible for managing the WCM portfolio is 18 years. WCM’s investment 
process has led to consistent outperformance relative to global benchmarks since 2008. See Sections 4.4 to 4.10 of 
this Prospectus for details of WCM’s  historical performance, investment process and backgrounds of the investment 
team. Potential investors should be aware that past performance is not indicative of future performance and that the 
performance of the Company could be significantly different to the performance of other portfolios  managed by WCM.

On behalf of the Company, and as delegated by the Manager, the Adviser will invest the Company’s Portfolio in quality 
global growth businesses with high returns on invested capital, superior growth prospects and low debt. The Adviser’s 
investment philosophy also requires the company to maintain a durable and growing competitive advantage, or growing 
economic moat. The Adviser’s process examines a listed universe covering all companies worldwide, which is narrowed 
to approximately 2,100 companies after basic screening, with a focus list of 225 companies. The Portfolio will be a high 
conviction, actively managed portfolio of typically 20 – 40 high quality global growth companies. The Portfolio will 
be diversified across individual stocks, sectors (including information technology, consumer sectors of staples and 
discretionary, healthcare, financials and industrials) and countries, both developed (including USA, UK, Europe, Japan) and 
emerging (including China, India, Brazil, Poland) based on the rigorous bottom-up analysis undertaken by the Adviser.  

Up to 7% of the Portfolio may be held in cash or cash equivalents from time to time. The Adviser expects early deployment 
of capital having regard primarily to market conditions given the significant size of the global investment universe.

THE OFFER
The Company is seeking to raise a minimum of $55,000,000 and a maximum of $220,000,000 under the Offer (before the 
exercise of any Options) through the issue of a minimum of 50,000,000 Shares and up to 200,000,000 Shares. The Offer 
Price is $1.10 per Share.  In addition, applicants will receive, for no additional consideration, one Option for every Share 
issued under the Offer. Each Option is exercisable at $1.10 at any time after issue until 24 June 2019. The Options will be 
listed and freely transferable. The Company additionally reserves the right to accept oversubscriptions to raise up to an 
additional $110,000,000 over the Maximum Subscription.

For further information on the Offer, please refer to Sections 1.5 and 2 of this Prospectus.

Investors should read this Prospectus in full and carefully consider all the information contained in it before making an 
investment decision. This Prospectus contains detailed information about the Company, the Manager, the Adviser and the 
key risks associated with this investment.  Key risks include Manager and Adviser risk, Investment Strategy risk, market 
risk, foreign issuer risk, currency risk and foreign jurisdiction risk. See Section 5 of this Prospectus for details of these risks.

Importantly, this opportunity should be considered as a long-term investment with a minimum investment term of 5 years. 
I believe that the Company will offer investors the opportunity to access a broad, diversified portfolio of globally listed 
quality high growth companies and benefit from the specialised investment expertise of the Manager and Adviser. You 
may wish to seek independent financial advice to determine if this investment is appropriate for you. If appropriate for your 
circumstances, I look forward to welcoming you as a Securityholder. 

Yours sincerely,

Valentina Stojanovska 
Chairman
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SECTION 01
INVESTMENT OVERVIEW

1.1 KEY INVESTMENT HIGHLIGHTS

TOPIC SUMMARY MORE INFO.

Permitted 
Investments

The Company has been established to invest in a diversified portfolio of 
globally listed quality high growth companies sourced from developed and 
emerging markets, with the primary objective of providing long-term capital 
growth. 

The Company aims to provide investors with exposure to a high conviction, 
actively managed portfolio of globally listed quality high growth companies 
through an ASX listed investment company (LIC). 

The Company will provide investors with access to an actively managed listed 
global equities investment portfolio and access the investment skills of WCM 
Investment Management, the Adviser. 

The Company has appointed the Manager to manage the Portfolio and 
supervise the Adviser. Investors in the Company will benefit from the 
investment experience of the Manager and Contango’s team, strong 
corporate governance practices and focus on prudent investment 
management.

Section 3

What is the business 
model of the 
Company?

The Company is a newly incorporated public company which has not 
conducted business to date. It has been specifically incorporated for the 
purposes of the Offer.

Upon Completion of the Offer and the ASX granting quotation of the 
Company’s Securities, the Company will be listed on the ASX.

The Company has appointed the Manager, under an Investment Management 
Agreement. The Manager is a subsidiary of Contango Asset Management 
Limited ACN 080 277 998  (ASX: CGA) (Contango) and is the authorised 
representative of Contango Funds Management Limited ACN 085 487 421 
AFSL 237119. 

The Manager has delegated the investment management of the Portfolio to 
WCM Investment Management, the Adviser. The Adviser has global equities 
investment experience and will provide investment management services 
under the Advisory Agreement. 

Under the Advisory Agreement the Adviser will actively invest in a portfolio of 
global shares sourced from developed and emerging markets.

The Adviser will provide investment management services to construct a high 
conviction portfolio which will typically comprise 20 to 40 individual stocks.

Shareholders in the Company will therefore gain exposure to the investment 
experience of the  Adviser.

Section 3

What are the 
investment 
objectives?

The Company’s investment objectives are to seek quality businesses with 
strong global growth prospects, offering a distinct diversification from the 
Australian market. The performance objective of the Portfolio is to exceed the 
Portfolio’s benchmark, the Morgan Stanley Capital International (MSCI) All 
Country World Index ex-Australia with gross dividends reinvested reported in 
Australian dollars and unhedged)  (Benchmark) by more than 3% p.a. before 
tax and fees over rolling three year time periods, but with lower volatility than 
the Benchmark. The tracking error is expected to be in the range of 4.0%-
9.0% per annum ex-ante over a 3 year period.

The suggested investment timeframe is for a minimum of five years.

Section 3.2

 

 

This section is a summary only of the information contained in this Prospectus.  
Investors should read and consider this Prospectus in its entirety.  
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1.1 KEY INVESTMENT HIGHLIGHTS (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the 
relationships 
between the 
Company, Manager 
and Adviser? 

The diagram set out below shows the relationships between the Company, 
Manager and Adviser.

 

Refer below in Section 1.3 and Section 9.1 for a summary of the Investment 
Management Agreement between the Company and the Manager.

Refer below in Section 1.3 and Section 9.2 for a summary of the Advisory 
Agreement between the Manager and the Adviser.

Sections 1.3, 
3.1, 9.1 and 
9.2

Will the Company 
pay dividends?

The Company’s investment objective is to maximize total Shareholder return 
through capital growth, with the aim of allowing dividends to be paid to 
Shareholders when possible and to the extent permitted by applicable law. 
Whether dividends are declared is at the full discretion of the Board. The 
Board will only exercise its discretion if the Company has sufficient profit 
reserves available and it is within prudent business practice to do so.

Section 3.10

 

 

1.2 KEY INFORMATION ABOUT THE COMPANY’S PORTFOLIO AND INVESTMENT STRATEGY

TOPIC SUMMARY MORE INFO.

What is the 
Company’s 
Investment 
Strategy?

The Company has been established to provide investors with access to an 
actively managed long only global equities portfolio, including emerging 
markets.

The Company’s Portfolio will be constructed in accordance with the 
Company’s Investment Strategy, using the Adviser’s investment process and 
philosophy. The performance objective of the Investment Strategy is to grow 
wealth over time by seeking returns above the Benchmark of more than 3.0% 
per annum (before tax and fees) over rolling 3 year periods but with lower 
levels of volatility.  

The Company will purchase what is assessed to be leading, quality growth 
businesses and build a high conviction Portfolio of between 20 to 40 
securities. The Portfolio may have significant investments in certain sectors 
within a particular industry or industries from time to time. 

Section 3.4
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SECTION 01
INVESTMENT OVERVIEW

1.2 KEY INFORMATION ABOUT THE COMPANY’S PORTFOLIO AND INVESTMENT STRATEGY (CONTINUED)

TOPIC SUMMARY MORE INFO.

How will the 
Portfolio be 
constructed?

The Adviser uses rigorous bottom-up research that seeks to identify 
companies with attractive fundamentals, such as long-term historical growth 
in revenue and earnings, and strong potential for future growth.

The Adviser’s investment process seeks companies that are industry leaders 
with rising competitive advantages; corporate cultures emphasising strong, 
quality and experienced management, low or no debt; and attractive relative 
valuations. The Adviser also considers other factors including political risk, 
monetary policy risk, and regulatory risk in selecting securities. 

The investment strategy has no geographic limitations (other than excluding 
Australia) or industry limitations and does not focus on any specific 
developed or emerging market. The Adviser will not seek to replicate or have 
regard to the Benchmark in the construction of the Portfolio and will build the 
Portfolio through its investment process.

Section 3.3

Does the 
Company and 
Manager approve 
investments?

The Adviser may undertake investments in the Portfolio without the prior 
approval of the Manager or the Company, provided they are in accordance 
with the Investment Guidelines and consistent with the Investment Strategy.

However, the Adviser is not permitted to invest in any security where the 
Adviser has a management or advisory role with the underlying entity, unless 
otherwise approved.

Any investments that the Adviser proposes outside the Investment 
Guidelines, Investment Strategy and Permitted Investments must be 
approved by the Board of the Company and proper instruction given by the 
Manager to the Adviser to amend the Investment Guidelines and Investment 
Strategy. 

Sections 3.5 
and 9.2

What are the 
key features of 
investing through 
this investment 
structure?

The Offer aims to provide investors with access to a Portfolio that: 

• will comprise long positions in globally listed securities;

• seeks returns over each full investment cycle (which the Adviser and 
the Company consider to be a period of typically 3 to 5 years) at least 
3.0% above the Benchmark, being the MSCI All Country World Index ex-
Australia with gross dividends reinvested reported in Australian dollars 
and unhedged; and

• will be actively managed with a focus on capital growth.  

Investors will benefit from the Adviser’s: 

• deep international equities investment expertise of more than 13 years; 

• successfully implemented the same investment strategy for greater 
than 9 years; and 

• strong and robust investment process that is implemented by a stable, 
experienced (18 years average investments experience) and cohesive 
team.  

Sections 3 
and 4
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1.2 KEY INFORMATION ABOUT THE COMPANY’S PORTFOLIO AND INVESTMENT STRATEGY (CONTINUED)

TOPIC SUMMARY MORE INFO.

What is the time 
frame for Portfolio 
construction?

The Adviser expects an early investment of capital given the breadth of 
investment opportunities available within the investment strategy. However, 
the pace of capital deployment will be dependent on market conditions. 

The Adviser estimates that it may take up to 30 days from the Company’s 
listing on the ASX to fully, or close to fully, invest the net proceeds of the Offer 
and to construct the initial Portfolio.

Section 3.4

Can the Company 
hold cash?

The effective cash holding net of cash backing futures and options exposures 
is not to exceed 7% of the market value of the Portfolio, except immediately 
following new contributions or during times of transition.

Section 3.5

Will the Portfolio be 
leveraged?

Borrowing is not permitted. The Manager and Adviser may not gear the 
Portfolio in any way.  The Manager and Adviser must not use derivatives, 
physical securities or any combination of the two to produce financial 
exposures that would result in the leveraging of the Portfolio.  

Section 3.12

What is the 
Company's 
derivative policy?

The Company may invest in exchange traded options and futures for the 
purpose of gaining indirect exposure to the equity market and provided that 
there is at all times sufficient cash available in the Portfolio to pay margin 
calls as they fall due for payment.

The Company is restricted from using derivatives where it would involve 
leveraging the Portfolio or resulting in a net short position.

The Portfolio must not hold derivatives in excess of 10% of the Portfolio Value.

Sections 3.5 
and 3.11

What is the 
investment term?

The performance objective of the Investment Strategy includes seeking 
to maximise capital growth and income, and achieve returns in excess of 
the Benchmark, over each full investment cycle (which the Adviser and the 
Company consider to be a period of typically three to five years). 

For this reason investors are strongly advised to regard any investment in the 
Company as a long term proposition (a minimum of five years) and to be aware 
that, as with any equity investment, substantial fluctuations in the value of 
their investment may occur over that period and beyond.

Section 3.7

What is the 
Company’s 
valuation policy?

The assets of the Company will be valued by a third party independent 
custodian using market accepted practices to accurately and independently 
price all securities and other assets within the Portfolio.

Section 3.9
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SECTION 01
INVESTMENT OVERVIEW

1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER

TOPIC SUMMARY MORE INFO.

Who are the 
Company’s 
Directors

The Directors of the Company are:

• Valentina Stojanovska – Independent Chairman;

• Michael Liu – Independent Non-Executive Director;

• Stephen Merlicek – Independent Non-Executive Director;

• Paul Rickard – Non Independent Non-Executive Director; and

• Martin Switzer – Non Independent Non-Executive Director.

Refer to Section 8.2 for details about their background and experience.

Section 8

What are the 
Directors paid 
and what are their 
interests in the 
Offer

Following their appointment, the Directors will receive the following annual 
remuneration (plus statutory superannuation):

• Valentina Stojanovska: $40,000 per annum

• Michael Liu: $30,000 per annum

• Stephen Merlicek: $30,000 per annum

• Martin Switzer: $30,000 per annum. Mr Switzer is also a director of 
Contango and is remunerated by Contango for this role.  

• Paul Rickard: $30,000 per annum. 

Sections 8.4 
and 10.8

What is the financial 
position of the 
Company?

The Company has no performance history as it is yet to commence trading.

Whilst the Company is yet to commence trading, unaudited historical and pro 
forma historical financial information as at 31 March 2017 is set out in Section 
6 to describe the Company’s pro forma financial position after Completion of 
the Offer.

The Directors of the Company are of the view that the inclusion of an audited 
historical statement of financial position for the period since incorporation to 
the date of the Prospectus is not relevant to an informed assessment of the 
financial position and prospects of the Company given that the Company has 
not commenced trading and was incorporated on 9 February 2017.

Section 6

Who is the Manager? The Company has appointed Contango International Management Pty 
Limited ACN 617 319 123 as the Manager of the Portfolio under the 
Investment Management Agreement.   The Manager is a wholly owned 
subsidiary of Contango and is a corporate authorised representative of 
Contango Funds Management Limited ACN 085 487 421 (CFM) (AFSL 237119). 

The Manager has engaged the Adviser to provide investment management 
services in respect of the Portfolio. The Manager is required to supervise the 
Adviser.

The Manager is part of the Contango group of companies, including CFM a 
wholesale and LIC fund manager with core and satellite portfolio Australian 
equity solutions covering the entire market capitalisation spectrum.

Founded in 1998, today Contango has a large and well-resourced investment 
team that includes 14 investment professionals with an average of over 20 
years’ industry experience.

Sections 4.1, 
4.2 and  4.3
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1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the 
key terms of 
the Investment 
Management 
Agreement?

The Investment Management Agreement provides the Manager with the 
authority to manage the Portfolio and appoint the Adviser.

The Investment Management Agreement has an Initial Term of 5 years from 
1 May 2017. The Company has applied to the ASX for a waiver of Listing Rule 
15.16(b) to allow an Initial Term period of 10 years. If the ASX refuses the 
waiver, the Initial Term will be 5 years from 1 May 2017.

After expiration of the Initial Term (and unless terminated in accordance with 
its terms) the Investment Management Agreement automatically extends for 
successive 5 year periods.

The Manager is entitled to be paid by the Company a Management Fee, 
Performance Fee, and in certain circumstances, a Termination Fee, under the 
Investment Management Agreement. 

MANAGEMENT FEE 

In return for the performance of its duties as Manager of the Portfolio, the 
Manager is entitled to be paid monthly a Management Fee equal to 1.25% 
(plus GST) per annum of the Portfolio Value.

As noted below in the Advisory Agreement summary, an amount equal to 60% 
of the Management Fee is payable by the Manager to the Adviser under the 
Advisory Agreement.

EXAMPLE
MANAGEMENT FEE (EXCLUDING GST)

Assuming an initial Portfolio Value of $330,000,000 at 1 July 2017, and nil 
performance on the Portfolio each month, the Management Fee payable 
on the Portfolio for the 12 month period 1 July 2017 to 30 June 2018 
would be approximately $4,125,000.

PERFORMANCE FEE

In addition to the Management Fee, the Manager is entitled to be paid by 
the Company a Performance Fee equal to 10% (plus GST) of the Portfolio’s 
outperformance relative to the ‘Total Hurdle Amount’, being initial Portfolio 
value adjusted for the Benchmark return (being the MSCI All Country World 
Index ex-Australia with gross dividends reinvested reported in Australian 
Dollars and unhedged) plus Management Fee over each financial year subject 
to full recoupment of any prior underperformance. 

The maximum Performance Fee payable in any financial year is capped at 
0.75% of the closing market value of the Portfolio in each financial year. Any 
outperformance above the Performance Fee cap is carried forward to future 
financial years only to be offset against any underperformance.

Section 9.1
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SECTION 01
INVESTMENT OVERVIEW

1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the 
key terms of 
the Investment 
Management 
Agreement?
(Continued)

EXAMPLE 1

PERFORMANCE FEE (EXCLUDING GST): 
OUTPERFORMANCE AGAINST THE BENCHMARK 

Assuming a financial year of 1 July 2017 to 30 June 2018, an initial 
Portfolio Value of $330,000,000, and a Portfolio Value at the end of the 
financial year that is 20% higher than at the beginning, of $396,000,000. 
The Management Fee payable by the Company is $4,125,000. 

If the Benchmark return is 10% for the financial year, there would 
be aggregate outperformance of $28,875,000, after allowing for the  
Management Fee of $4,125,000. 

In this instance, the Performance Fee payable by the Company is 10% 
of $28,875,000 equating to $2,887,500  for the financial year as the 
Portfolio has outperformed the Total Hurdle Amount. 

EXAMPLE 2

PERFORMANCE FEE:       
UNDERPERFORMANCE AGAINST THE BENCHMARK  

Assuming a financial year of 1 July 2018 to 30 June 2019, an initial 
Portfolio Value of $396,000,000, and a Portfolio Value at the end of the 
financial year that is 5% higher than at the beginning of $415,800,000. 
The Management Fee payable by the Company is $4,950,000. 

If the Benchmark return is 10% for the financial year, there would be 
aggregate underperformance of $24,750,000 after allowing for the 
Management Fee of $4,950,000.  

In this instance, there would be no Performance Fee payable by the 
Company for the financial year as the Portfolio has underperformed the 
Total Hurdle Amount. 

The aggregate underperformance of $24,750,000 is carried forward to 
the following financial year(s) until it has been fully recouped against 
future Portfolio outperformance. 

Only the Management Fee of $2,970,000 is payable by the Company for 
the financial year 30 June 2019. 

Section 9.1
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1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the 
key terms of 
the Investment 
Management 
Agreement?
(Continued)

EXAMPLE 3

PERFORMANCE FEE:       
RECOUPING PAST UNDERPERFORMANCE

Assuming a financial year 1 July 2019 to 30 June 2020, an initial Portfolio 
Value of $415,800,000, and a Portfolio Value at the end of the financial 
year that is 15% higher than at the beginning of $478,170,000. The 
Management Fee is $5,197,500.

If the Benchmark return is 5% for the financial year there would be 
an aggregate outperformance of $36,382,500 after allowing for the 
Management Fee of $5,197,500. 

The aggregate underperformance of $24,750,000 from prior 
financial year(s) is to be recouped in full against the current Portfolio 
outperformance, resulting in aggregate outperformance of $11,632,500 
for the financial year 30 June 2020. 

In this instance, there would be a Performance Fee payable at 10% of 
this amount equating to $1,163,250 for the financial year 30 June 2020 
as the Portfolio has outperformed the Total Hurdle Amount and prior 
aggregate underperformance has been fully recouped against current 
Portfolio outperformance.

The Performance Fee payable by the Company is $1,163,250 for the 
financial year.

EXAMPLE 4

PERFORMANCE FEE:       
NEGATIVE PORTFOLIO PERFORMANCE THAT OUTPERFORMS   
THE BENCHMARK  

Assuming a financial year of 1 July 2020 to 30 June 2021, an initial 
Portfolio Value of $478,170,000, and a Portfolio Value at the end of the 
financial year that is 5% lower than at the beginning of $454,261,500. 
The Management Fee is $5,977,125. 

If the Benchmark return is negative 10% for the financial year there 
would be an aggregate outperformance of $17,931,375 after allowing 
for the Management Fee of $5,977,125. There is no prior financial year(s) 
cumulative underperformance.

In this instance, there would be a Performance Fee payable at 10% of 
this amount equating to $1,793,137  for the financial year as the Portfolio 
has outperformed the Total Hurdle Amount.

The Performance Fee payable to the Manager is $1,793,137 for the 
financial year. 

Section 9.1
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SECTION 01
INVESTMENT OVERVIEW

1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the 
key terms of 
the Investment 
Management 
Agreement?
(Continued)

EXAMPLE 5

PERFORMANCE FEE: 
OUTPERFORMANCE CARRIED OVER

Assuming a financial year of 1 July 2021 to 30 June 2022, an initial 
Portfolio Value of $454,261,500, and a Portfolio Value at the end of the 
financial year that is 20% higher than at the beginning of $545,113,800. 
The Management Fee is $5,678,269.

If the Benchmark return is 5% for the financial year there would be 
an aggregate outperformance of $62,460,956 after allowing for the 
Management Fee of $5,678,269. 

There is no prior financial year(s) cumulative underperformance to be 
offset against the current financial year’s outperformance. 

In this instance, there would be a Performance Fee payable by the 
Company at 10% for the financial year as the Portfolio has outperformed 
the Total Hurdle Amount. The Performance Fee is $6,246,096.

However, the Performance Fee payable is capped at $4,088,354 for 
the financial year and outperformance of $2,157,742 is carried forward 
to be offset against any future underperformance. The amount of 
any cumulative outperformance in excess of the amount of any 
underperformance in a financial year will continue to accumulate in 
each subsequent financial year period until applied against any future 
underperformance.

The Performance Fee payable by the Company is $4,088,354 for the 
financial year ended 30 June 2022.

As noted below in the Advisory Agreement summary, the Manager has an 
obligation to pay a performance fee to the Adviser which is an amount equal 
to 100% of the Performance Fee due under the Investment Management 
Agreement. The Company does not pay the Adviser any fees.

TERMINATION FEE

If the Investment Management Agreement is terminated by the Company 
after the Initial Term by giving the Manager six month’s written notice, 
a Termination Fee of up to 1% of the Portfolio Value as at the date of 
termination is payable by  the Company on a sliding scale after the Initial Term 
as determined below: 

Section 9.1
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1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the 
key terms of 
the Investment 
Management 
Agreement?
(Continued)

TERMINATION DATE
TERMINATION FEE 

% of Portfolio Value at 
date of termination

In the first year after the Initial Term 1%

In the second year after the Initial Term 0.8%

In the third year after the Initial Term 0.6%

In the fourth year after the Initial Term 0.4%

In the fifth year after the Initial Term 0.2%

Any later time Nil
 
 

EXPENSES

The Company is required to pay all costs, charges and expenses properly 
incurred by the Manager in connection with the investment and management 
of the Portfolio, subject to certain exclusions. The Company is not required 
to pay the Adviser Management Fee or the Adviser Management Fee which is 
payable by the Manager to the Adviser under the Advisory Agreement.

TERMINATION 

After the expiry of the Initial Term, the Investment Agreement will 
automatically terminate on three months’ notice after an ordinary resolution 
of Shareholders is passed resolving to terminate the Investment Management 
Agreement.

The Company may terminate the Investment Management Agreement if there 
is an unremedied breach by the Manager, the Manager suffers an insolvency 
event, the Manager ceases to be appropriately authorised or the Advisory 
Agreement terminates and a suitable replacement adviser, in the opinion of 
the Manager, has not been appointed on terms consistent with the Advisory 
Agreement.

After the Initial Term, the Company may terminate the Investment 
Management Agreement by giving the Manager at least 6 months’ notice.

The Manager may at any time terminate the Investment Management 
Agreement by giving the Company not less than six months’ written notice.

The Investment Management Agreement was negotiated between the 
Company and Manager on arm’s length terms. 

The Manager does not hold any Securities in the Company and will not hold 
any Securities in the Company on completion of the Offer.

Section 9.1
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SECTION 01
INVESTMENT OVERVIEW

1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER  (CONTINUED)

TOPIC SUMMARY MORE INFO.

Who is WCM, the 
Adviser?

WCM Investment Management has been engaged by the Manager to provide 
investment advisory and portfolio management services in respect of the 
Portfolio. The Adviser will provide its global investment expertise for the 
Company’s investment decision making in accordance with the Investment 
Strategy and Investment Guidelines pursuant to the Advisory Agreement.

Founded in 1976, WCM is an independent asset management firm focusing 
on growth sectors of technology, consumer discretionary and staples and 
healthcare. WCM is a global equities specialist fund manager which has  
approximately A$21.2 billion in assets under management (as at 31 March 
2017). WCM has a long-term track record of successful active equities 
management roles for more than 20 years with public plans, endowments, 
foundations, and corporate pension plans, including institutional clients 
in Australia. An established independent fund manager located in Laguna 
Beach California, is 100% owned by active employees and has an investment 
team  with an average 18 years investment management experience that will 
manage the Portfolio.

Section 9.2

What are the terms 
of the Advisory 
Agreement?

The Manager has entered into an Advisory Agreement with the Adviser 
pursuant to which the Adviser will provide investment advisory services 
and manage the Portfolio in accordance with the Investment Strategy and 
Investment Guidelines.

The Advisory Agreement requires the Manager to supervise the Adviser.

TERM

The Advisory Agreement has a term coterminous with the Investment 
Management Agreement. The Advisory Agreement has an initial term of 5 
years from 1 May 2017. However, if the ASX grants the Company a waiver of 
Listing Rule 15.16(b) to allow the Investment Management Agreement to have 
an initial term period of 10 years, the initial term of the Advisory Agreement 
will be 10 years from 1 May 2017.

Subsequent to the initial term (and unless terminated in accordance with its 
terms) the Advisory Agreement automatically extends for successive 5 year 
periods.

TERMINATION 

The Advisory Agreement will automatically terminate upon termination of the 
Investment Management Agreement.

The Manager may terminate the Advisory Agreement if there is an 
unremedied breach by the Adviser, serious misconduct or fraud, the Adviser 
ceases to be registered with the United States Securities and Exchange 
Commission or carry on its business as an investment manager, the Adviser 
suffers an insolvency event or key personnel cease to be actively involved and 
the Manager rejects the nominated successors. 

The Adviser may terminate the Advisory Agreement after the initial term of 
the Advisory Agreement by giving the Manager at least 6 months’ notice.

Section 9.2

 

 



25
Contango Global Growth Limited Prospectus

ACN 617 281 268

1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the terms 
of the Advisory 
Agreement?
(Continued)

ADVISER MANAGEMENT FEE

The Adviser will be entitled to be paid a monthly management fee of an 
amount equal to 75  basis points or 0.75% per annum (plus GST, if payable 
on the supply of the Portfolio Value) (Adviser Management Fee). The Adviser 
Management Fee will be paid by the Manager after the end of each month to 
which it relates in arrears. The Adviser Management Fee is an amount that is 
equal to 60% of the Manager’s Management Fee. 

ADVISER PERFORMANCE FEE 

The Adviser will be entitled to be paid by the Manager an amount equal to 
100% of any Manager’s Performance Fee that is due to the Manager under 
the Investment Management Agreement (Adviser Performance Fee). 

Refer to Section 9.2 for worked examples of the Adviser Performance Fee.

Section 9.2

Will any related 
party have a 
significant interest 
in the Company or in 
connection with the 
Offer?

MANAGER

The Manager was a related party of the Company in the past 6 months 
by reason that their respective boards had common directors from the 
date of incorporation until 27 April 2017.  The Company and the Manager 
subsequently entered into the Investment Management Agreement and 
Shared Services Agreement, which have each been negotiated on arm’s 
length terms. The Manager does not hold any Shares in the Company and will 
not have a controlling interest in the Company on completion of the Offer.  The 
independent directors of the Board are of the view that the payment of fees 
under these agreements are reasonable in the circumstances and on arm’s 
length terms. The Manager will not be a related party on completion of the 
Offer. There are no common directors on the Board of the Company and the 
Manager.

DIRECTORS

Each Director is a related party of the Company. Each Director will be 
remunerated for their services. In addition to their annual remuneration, each 
of the Directors will be entitled to be reimbursed for reasonable expenses 
incurred in performing their Director duties. 

All Directors will apply for Shares and Options under the Offer up to the 
amount indicated below. At completion of the Offer, the Directors are 
expected to have a relevant interest in up to the following Securities:

• Valentina Stojanovska: 5,000 Shares and 5,000 Options;

• Michael Liu: 10,000 Shares and 10,000 Options;

• Stephen Merlicek: 5,000 Shares and 5,000 Options;

• Martin Switzer: 5,000 Shares and 5,000 Options;

• Paul Rickard: 50,000 Shares and 50,000 Options.

Details of the expected maximum participation by Directors is set out in 
Section 8.5.

Sections 
8.7(a),  9.1 
and 9.5

Sections 
8.7(b), 8.4 
and 8.5
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1.3 ABOUT THE COMPANY, THE MANAGER AND THE ADVISER  (CONTINUED)

TOPIC SUMMARY MORE INFO.

Will any related 
party have a 
significant interest 
in the Company or in 
connection with the 
Offer? 
(Continued)

SOLE SHAREHOLDER – TAYCOL NOMINEES PTY LTD

As at the date of this Prospectus, Taycol Nominees Pty Ltd as the nominee 
of Taylor Collison Limited (a Joint Lead Manager) is the sole Securityholder 
of the Company and is therefore a  related party of the Company up until the 
Offer has completed, at which point it will no longer be a related party of the 
Company.  Taycol Nominees Pty Ltd as the nominee of Taylor Collison Limited 
acquired 2 Shares (with 2 attaching Options) at the Offer Price of $1.10 per 
Share. Taycol Nominees Pty Ltd will not be a significant shareholder of the 
Company following completion of the Offer.

Taylor Collison Limited is party to the Offer Management Agreement as Lead 
Arranger and Joint Lead Manager and will receive management and Lead 
Arranger fees in accordance with the Offer Management Agreement. Refer 
to Sections 2.22 and 9.3. The Offer Management Agreement was negotiated 
between the Company and all of the Joint Lead Managers on arm’s length 
terms. 

Other than as set out above and in this Prospectus, there are no existing or 
proposed arrangements between the Company and its related parties.

Sections 
8.7(c), 2.22 
and 9.3

What are the 
Company’s material 
contracts?

In addition to the Investment Management Agreement between the Company 
and the Manager, the Company has entered into:

• the Shared Services Agreement with the Manager;  and

• the Offer Management Agreement with the Manager and the Joint Lead 
Managers with respect to the Offer.

The Manager has entered into the Advisory Agreement.

Details of each of these material contracts are provided in Section 9 below.

Section 9

 

 

1.4 INVESTMENT RISKS

TOPIC SUMMARY MORE INFO.

What are the key 
risks associated 
with the business 
model, the 
Securities and the 
Offer?

An investment in the Company should be considered speculative.

The Company’s investment activities will expose it to a variety of risks. The 
key risks identified by the Company include:

INVESTMENT MANAGEMENT RISK

The success and profitability of the Company will largely depend on the 
Adviser’s ability to devise, construct, maintain and manage the Portfolio in a 
manner that complies with the Company’s investment objectives, strategies, 
policies, guidelines and permitted investments as set out in this Prospectus. 

The Company is subject to management risk because it is an actively 
managed portfolio. The Adviser applies investment techniques and risk 
analyses in making investment decisions for the Company. However, there is 
no guarantee that the investment strategy of the Portfolio will be managed 
successfully or will meet its objectives. Failure to do so could negatively 
impact the performance of the Portfolio.  

Section 5
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1.4 INVESTMENT RISKS  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the key 
risks associated 
with the business 
model, the 
Securities and the 
Offer?

MANAGER AND ADVISER RISK

The Company is reliant on the investment management and advisory skills 
and services of the Manager and the Adviser. 

If the Manager ceases to be authorised to manage the Portfolio and the 
Adviser ceases to provide investment management services in respect of 
the Portfolio and the Investment Management Agreement and the Advisory 
Agreement are terminated, the Company will need to identify and engage a 
suitably qualified and experienced manager and/or advisers to implement 
and advise the Company to manage the Portfolio and continue to meet its 
investment strategy. 

Should the Adviser become unable to perform investment management 
services under the Advisory Agreement or should there be significant key 
personnel changes at the Adviser, the Company’s investment activities may 
be disrupted and its performance negatively impacted. 

Even if the Company does not perform well, the Company can’t remove the 
Adviser as the Company is not party to the Advisory Agreement. The Manager 
has rights to terminate the Adviser under the Advisory Agreement for breach 
and insolvency of the Adviser or if certain key employees of the Adviser 
cease to be involved in the provision of the advisory services and suitable 
replacements are not appointed to the satisfaction of the Manager. If the 
Advisory Agreement terminates and a suitable replacement adviser is not 
appointed by the Manager, the Company may terminate the Manager under 
the Investment Management Agreement. 

MANAGER ENTRENCHMENT RISK

Under the terms of the Investment Management Agreement, the Manager 
may be appointed for an Initial Term of up to 10 years, subject to the ASX 
granting a waiver of Listing Rule 15.16(b). 

That appointment can only be terminated during the Initial Term in limited 
circumstances (including unremedied breach by the Manager, insolvency of 
the Manager or the Manager ceases to be appropriately authorised under 
an AFSL). If the Investment Management Agreement is terminated by the 
Company after the Initial Term, the Manager is entitled to a Termination Fee of 
up to 1% of the Portfolio Value at the date of termination. 

KEY PERSONNEL RISK

The Adviser’s performance is largely dependent on the skills and efforts of 
its investment team. The Adviser’s ability to perform effectively is dependent 
on its ability to retain and motivate its investment team, including the WCM 
Key Employees. There can be no guarantee that the Adviser will be able to 
retain its investment team or that the Adviser will be able to attract and retain 
management personnel of sufficient experience and expertise to manage the 
Portfolio.

COMPANY RISK

The Company is a new entity with no operating history and no proven track 
record. Operational costs for the Company as a proportion of total assets 
will be affected by the level of total assets of the Company and by the level of 
acceptance of this Offer.

Section 5
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1.4 INVESTMENT RISKS  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the key 
risks associated 
with the business 
model, the 
Securities and the 
Offer?

INVESTMENT STRATEGY RISK

The past performance of investments and funds managed by the Adviser are 
not a guide to future performance of the Company. There are risks inherent 
in the Investment Strategy that the Adviser will employ for the Company 
including, but not limited to:  

• Market Risk. The market price of a security or instrument may decline, 
sometimes rapidly or unpredictably, due to general market conditions 
that are not specifically related to a particular company, such as real 
or perceived adverse economic or political conditions throughout the 
world, changes in the general outlook for corporate earnings, changes in 
interest or currency rates or adverse investor sentiment generally. The 
market value of a security also may decline because of factors that affect 
a particular industry or industries, such as labour shortages or increased 
production costs and competitive conditions within an industry. 

• Equity Risk. The value of the equity securities held by the Company 
may fall due to general market and economic conditions, perceptions 
regarding the industries in which the issuers of securities held by the 
Company participate, or factors relating to specific companies in which 
the Company invests.

• Foreign Investment Risk. The prices of foreign securities are 
volatile because of economic and social conditions abroad, political 
developments, and changes in the regulatory environment of foreign 
countries. In addition, changes in exchange rates and interest rates 
may adversely affect the value of the Company’s foreign investments. 
Foreign companies are generally subject to different legal and 
accounting standards than Australian companies, and foreign financial 
intermediaries may be subject to less supervision and regulation 
than Australian financial firms. Foreign securities include Australian 
Depositary Receipts, European Depositary Receipts and Global 
Depositary Receipts.

• Currency Risk. The value of investments in securities denominated 
in foreign currencies increase or decrease as the rates of exchange 
between those currencies and the Australian Dollar change. Currency 
conversion costs and currency fluctuations could erase investment 
gains or add to investment losses. Currency exchange rates can 
be volatile and are affected by factors such as general economic 
conditions, the actions of foreign governments or central banks, the 
imposition of currency controls, and speculation.

• Derivative risk. Derivative market values can fluctuate significantly 
and, as a result, potential gains and losses can be magnified. Losses 
can occur where the value of the derivative fails to move in line with the 
underlying asset or where a greater exposure to a market is created 
through the derivative position that is backed by the assets of the 
Company. Other risks applying to derivatives include counter-party risk 
and liquidity risk, where the derivative position is difficult or costly to 
reverse. The Company will only use derivatives for the purposes listed in 
Section 3.11 and is not permitted to use derivatives for gearing purposes 
or short selling. Nor must the portfolio hold derivatives in excess of 10% 
of the Portfolio Value. Cash and/or underlying assets will be available to 
meet the exposure positions of all derivatives instruments.

Section 5
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1.4 INVESTMENT RISKS  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the key 
risks associated 
with the business 
model, the 
Securities and the 
Offer?

• Emerging Market Risk. Many of the risks with respect to foreign 
investments are more pronounced for investments in issuers in 
emerging market countries. Emerging market countries tend to have 
more government exchange controls, more volatile interest and currency 
exchange rates, less market regulation, and less developed economic, 
political and legal systems than those of more developed countries. 
In addition, emerging market countries may experience high levels of 
inflation and may have less liquid securities markets and less efficient 
trading and settlement systems.

• Growth-Oriented Investment Strategies Risk. Growth investment 
processes generally focus on stocks of companies believed to have 
above-average potential for growth in revenue and earnings. Growth 
securities typically are sensitive to market movements because their 
market prices frequently reflect projections of future earnings or 
revenues, and when it appears that those expectations will not be met, 
the prices of growth securities typically fall. 

• Sector Focus Risk. The Company may invest a larger portion of its 
assets in one or more sectors than many other LICs, and thus will be 
more susceptible to negative events affecting those sectors.

• Default Risk. The Company will outsource key operational functions 
including investment management, custody, execution, administration 
and valuation to a number of third party service providers, including 
the Manager under the Investment Management Agreement and 
Shared Services Agreement. There is a risk that one or more of these 
counterparties may intentionally or unintentionally breach their 
obligations to the Company. 

• Interest Rate Risk. Interest rate movements may adversely affect the 
value of the Company through their effect on the price of a security. The 
Company is exposed to movements in Australian interest rates as well 
as movements to interest rates in each jurisdiction it holds investments. 

• Regulatory Risk. All investments carry the risk that their value may be 
affected by changes in laws and regulations, especially taxation laws. 
Regulatory risk includes risk associated with variations in the taxation 
laws of foreign jurisdictions in which the Company will hold investments. 
Regulatory risk also includes the risk that the Manager and/or the 
Adviser cease to have the appropriate authorisations to perform their 
management and advisory services due to changes in applicable law, 
which may have a material adverse impact on the Company if suitable 
replacement managers and/or advisers or alternative authorisations 
and exemptions were not able to be obtained. 

• Liquidity Risk. The Portfolio and the Securities are each subject to 
liquidity risk as: 
(1) The Company is exposed to liquidity risk in relation to the investments 

within its Portfolio. If a security cannot be bought or sold quickly 
enough to minimise potential loss the Company may have difficulty 
satisfying commitments associated with financial instruments. 

(2) The Company’s securities are also exposed to liquidity risk. The 
ability of an investor in the Company to sell their Securities on the 
ASX will depend on the turnover or liquidity of the Securities at 
the time of sale. Therefore, investors may not be able to sell their 
Securities at the time, in the volumes or at the price they desire. 

Section 5
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1.4 INVESTMENT RISKS  (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the key 
risks associated 
with the business 
model, the 
Securities and the 
Offer?

• Dividend Risk. The Company’s ability to pay a fully or partly franked 
dividend is contingent on it making taxable profits. No guarantee can 
be given concerning the future earnings of the Company, the earnings 
and capital appreciation of the Company’s Portfolio or the return of your 
investment. The Adviser may make poor investment decisions which 
may result in the Portfolio’s return being inadequate to pay dividends to 
security holders.

• Discount to NAV  backing per Share. The Company will be listed on the 
ASX and may not trade in line with the underlying value of the Portfolio. 
The Company may trade at a discount or a premium to its NAV  backing 
per Share. 

Investors should bear the above risks in mind when considering whether to 
participate in the Offer.

More detail about these and other risks associated with the Company can be 
found in Section 5.

Section 5

 

 

1.5 OVERVIEW OF THE OFFER 

TOPIC SUMMARY MORE INFO.

Who is the issuer of 
this Prospectus?

Contango Global Growth Limited ACN 617 281 268, a company incorporated  
in Victoria.

Sections 3 
and 10.1

What is the Offer The Company is offering for subscription fully paid Shares at an Offer Price 
of $1.10 to raise a minimum of $55,000,000 (Minimum Subscription) and up to 
$220,000,000 (Maximum Subscription). However, the Company reserves the 
right to accept additional subscriptions for Shares to raise up to an additional 
$110,000,000 over the Maximum Subscription. In addition, Applicants will 
receive, for no additional consideration, one Option for every one Share issued 
under the Offer. Each Option may be exercised into one Share for $1.10 on or 
before 24 June 2019.

Each of the Shares and Options will be tradeable on the ASX upon listing.

The Offer is made up of the Broker Firm Offer, General Offer and Priority Offer. 
More information about these can be found at Sections 2.3, 2.4 and 2.5.

Section 2

What are the Option 
terms?

For each Share issued to an Applicant, the Company will issue an Option to 
that Applicant for no additional consideration. 

Each Option entitles the holder to subscribe for one fully paid Share in the 
capital of the Company.

An Option may be exercised by delivery to the Company of a duly completed 
Notice of Exercise of Option, together with the payment to the Company of 
$1.10 per Option being exercised.

Each Option is exercisable any time from the Allotment Date until 5:00pm on 
24 June 2019.

Section 10.4
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1.5 OVERVIEW OF THE OFFER   (CONTINUED)

TOPIC SUMMARY MORE INFO.

What is the purpose 
of the Offer?

The Company is seeking  to raise between a minimum of $55,000,000 and a 
maximum of $220,000,000  with the ability to accept a further $110,000,000 
in oversubscriptions (excluding the exercise of any Options).   

The Company intends to use these funds to invest in accordance with the 
Investment Objectives, Investment Strategy and Investment Guidelines and 
for paying for the expenses associated with the Offer, including obtaining a 
listing on the ASX.  

Sections 2.1, 
3.3 and 6.7

What are the fees 
and costs of the 
Offer?

The Company will pay the Lead Arranger an arranger fee of 0.10% (plus GST) 
of the total proceeds raised under the Offer. 

In addition the Company will pay a management fee as follows:

(i) to each Joint Lead Manager that obtains successful bids to the Offer 
with a total value less than $5 million, the lesser of 0.15% of the Offer  
Proceeds and $75,000; and

(ii) to each Joint Lead Manager that obtains successful bids to the Offer 
with a total value of at least $5 million (each a Qualifying Joint Lead 
Manager), 0.24% of the Offer Proceeds. 

The Company will also pay to the Qualifying Joint Lead Managers an incentive 
fee being an aggregate amount equal to the difference between 1.2% of 
the Offer Proceeds less the total amount of management fees paid to all of 
the Joint Lead Managers. The incentive fee shall be paid to each Qualifying 
Joint Lead Manager in proportion to the successful bids obtained by each 
Qualifying Joint Lead Manager in the Offer.

The Company will also pay each Joint Lead Manager a Broker Firm Fee of 
1.5% (plus GST) of the  Offer Proceeds raised by that Joint Lead Manager and 
its associated Brokers.

The costs of the Offer, net of tax and GST, include legal, accounting, fees 
paid to the Joint Lead Managers, corporate advisory fees, ASX listing fees, 
marketing and other costs associated with the preparation of the Prospectus 
and the issue of Shares and Options. 

These costs are estimated to be:

• $2,370,364 (net of claimable  GST), assuming the Minimum Subscription;

• $7,292,926 (net of claimable  GST), assuming the Maximum Subscription;

• $10,497,845 (net of claimable GST), assuming the Offer is 
fully subscribed and the Company accepts $110,000,000 in 
oversubscriptions. 

Section 2.22

Is the Offer 
underwritten?

The Offer is not underwritten. Section 2.7

Is there a cooling off 
period?

There is no cooling off period.

Who is eligible to 
participate in the 
Offer?

The Offer is open to investors who have a registered address in Australia or 
New Zealand.

Section 2.18
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1.5 OVERVIEW OF THE OFFER   (CONTINUED)

TOPIC SUMMARY MORE INFO.

How do I apply for 
Shares and Options?

Complete the Application Form accompanying this Prospectus (including the 
electronic version of this Prospectus available at www.contango.com.au at 
http://contango.com.au/global-growth-ipo/.).

Applications must be for at least 2,000 Shares (ie $2,200) and otherwise in 
multiples of 2,000 Shares (ie $2,200).  

Sections 2 
and 2.19

Is there a Priority 
Offer and, if so, who 
can participate?

Eligible Participants should refer to Section 2.3 and Section 2.8 for details of 
how to participate in the Priority Offer.

Section 2.3 
and Section 
2.8

Is there a Broker 
Firm Offer and, 
if so, who can 
participate?

Applicants under the Broker Firm Offer should contact their Broker 
for instructions on how to complete the Broker Firm Application Form 
accompanying this Prospectus. Shares and Options will be allotted under the 
Broker Firm Offer provided the Broker Firm Application Forms are received or 
commitments are given to the Joint Lead Managers to lodge the Broker Firm 
Application Form by 1 June 2017.

Section 2.4

Who are the Joint 
Lead Managers of 
the Offer?

The Joint Lead Managers of the Offer are:

• Taylor Collison Limited;

• Morgan Stanley Australia Securities Limited;

• Bell Potter Securities Limited;

• Morgans Financial Limited; and

• Commonwealth Securities Limited.

Sections 2.7 
and 2.22

Is there a minimum 
number of Shares 
and Options 
Applicants must 
apply for and a 
minimum aggregate 
amount that must 
be raised by the 
Company?

The minimum subscription amount payable by an individual Applicant under 
the Offer is $2,200 (i.e. for 2,000 Shares and Options).

For the Offer to proceed, valid Applications for not less than 50,000,000 
Shares and 50,000,000 Options must be received by the Company to raise a 
minimum of $55,000,000.

No Shares or Options will be issued under this Prospectus until the Minimum 
Subscription has been received. If the Minimum Subscription has not been 
received within 3 months after the date of this Prospectus, all Applications 
will be dealt with in accordance with the Corporations Act.

Section 2.6

What is the Offer 
Price payable by 
Applicants under 
the Offer?

$1.10 per Share.

No additional consideration is required to be paid by Applicants for the 
issue of Options under the Offer. Applicants will receive, for no additional 
consideration, one Option for every one Share issued under the Offer.

Section 2.1

Will the Shares and 
Options be quoted 
on ASX?

The Company applied to the ASX for admission to the official list of the ASX 
and quotation of its Shares and Options on ASX within 7 days of the date of 
the Original Prospectus.  

The Shares are expected to trade under the code CQG.

The Options are expected to trade under the code CQGO.

Section 2.14
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1.5 OVERVIEW OF THE OFFER   (CONTINUED)

TOPIC SUMMARY MORE INFO.

What are the tax 
implications of 
investing in the 
Securities?

A summary of the Australian tax consequences for investors who acquire 
Securities under the Offer is set out in Section 10.5. This information is not 
intended as a substitute for investors obtaining independent tax advice in 
relation to their personal circumstances.

Investors should obtain their own tax advice, as the tax consequences of 
an investment in the Securities will depend on the investor’s individual 
circumstances.

Section 10.5

Where can I find 
more information?

If you would like more information or have any questions relating to the Offer, 
please call the Contango Global Growth Limited Offer Information Line on 
1300 103 206 (within Australia) or +61 3 9415 4233 (within New Zealand), 
between 8.30am and 5.00pm (AEST time), Monday to Friday.

If you are uncertain as to whether an investment in the Company is suitable 
for you, please contact your stockbroker, financial adviser, accountant, 
lawyer or other professional adviser.

Section 2.27
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This Section provides an overview of the Offer and  
should be read in conjunction with the remainder of   
the Prospectus. 

2.1 The Offer

 This Prospectus invites Applications for a minimum 
of 50,000,000 Shares and 50,000,000 Options and a 
maximum of 200,000,000 Shares and 200,000,000 
Options at an Offer Price of $1.10 per Share to 
raise a minimum of $55,000,000 and a maximum 
of $220,000,000. However, the Company reserves 
the right to accept additional subscriptions for a 
further 100,000,000 Shares and Options to raise up 
to an additional $110,000,000 over the Maximum 
Subscription. 

 The Company intends to use these funds to invest 
in accordance with the Company’s investment 
objectives, Investment Strategy and Investment 
Guidelines and for paying for the expenses associated 
with the Offer, including obtaining a listing on the ASX.  

 Shares will be issued at an Offer Price of $1.10 per 
Share. The rights attaching to the Shares are set out 
in Section 10.3. 

 As the Options will be issued at no additional cost, no 
funds will be raised by the grant of the Options. For 
every one Share issued to the Applicant, the Company 
will issue to that Applicant one Option. Each Option 
enables investors to subscribe for one new Share in 
the Company at an exercise price of $1.10 per Option. 
The terms of the Options are set out in Section 10.4.

2.2 Structure of the Offer
 The Offer is made up of the Priority Offer (detailed in 

Section 2.3), the Broker Firm Offer (detailed in Section 
2.4), and the General Offer (detailed in Section 2.5).

 The Offer will only be made to investors who have a 
registered address in Australia and New Zealand.

 Early lodgement of your Application is recommended 
as the Directors may close the Offer at any time after 
the expiry of the Exposure Period without prior notice. 
The Directors may extend the Offer in accordance 
with the Corporations Act. The Directors reserve the 
right to terminate the Offer at any time.

2.3 Priority Offer

 Up to 20,000,000 Shares and 20,000,000 Options 
have been set aside for the Priority Offer  to Eligible 
Participants. Eligible Participants are:

1. registered shareholders of Contango MicroCap 
Limited ACN 107 617 381 (ASX: CTN) or

2. registered shareholders of Contango Income 
Generator Limited ACN 160 959 991  (ASX: CIE),

 as at 1 May 2017 with registered addresses in 
Australia or New Zealand (Eligible Participants).

 The Priority Offer will be restricted to the Eligible 
Participants and allocated at the Directors’ discretion. 

 Eligible Participants should use the Priority Offer 
Application Form.

 Early lodgement of your application is  
recommended as the Offer may be closed early at the 
Directors’ discretion.

 If the Company receives Applications from Eligible 
Participants for more than 20,000,000 Shares and 
20,000,000 Options, it intends to treat such additional 
Applications as being made under the General Offer 
on a General Offer Application Form.

 Shares and Options offered under the Priority Offer 
that are not taken up will be allocated by the Company 
under the General Offer or Broker Firm Offer.

2.4 Broker Firm Offer

 The Broker Firm Offer is open to persons who have 
received a firm allocation from their Broker and   
who have a registered address in Australia or   
New Zealand.

 Applicants who have been offered a firm allocation 
by a Broker will be treated as Applicants under the 
Broker Firm Offer in respect of that allocation.

 To participate in the Broker Firm Offer, your Broker 
Firm Application Form must be received by your 
Broker by 5:00pm Sydney time on 1 June 2017, the 
Broker Firm Offer closing date.

 Applicants should contact their Broker to determine 
whether they may be allocated Shares and Options 
under the Broker Firm Offer.

2.5 General Offer

 The General Offer is open to all Applicants with a 
registered address in Australia or New Zealand. Staff 
and directors of Contango, the parent company of the 
Manager and directors of the Company are able to 
participate in the General Offer. See Section 8.5 for 
details of the Directors’ participation. 

 To participate in the Offer, your Application Form and 
Application Monies must be submitted to the Registry 
by 5:00pm (Sydney time) on the Closing Date.

2.6 Minimum Subscription

 The minimum subscription amount payable by an 
individual Applicant under the Offer is $2,200 (i.e. 
for 2,000 Shares and Options). In addition, there 
is an aggregate minimum subscription required of 
$55,000,000 for the Offer to proceed.

SECTION 02
OFFER DETAILS
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 No Shares and Options will be issued under this 
Prospectus until the Minimum Subscription has 
been received. If the Minimum Subscription has not 
been received within three months after the date of 
this Prospectus, all Applications will be dealt with in 
accordance with the Corporations Act.

2.7 Offer not underwritten

 The Offer is not being underwritten. 

 Taylor Collison Limited, Bell Potter Securities Limited, 
CBA Equities Limited, Morgan Stanley Australia 
Securities Limited and Morgans Financial Limited are 
acting as Joint Lead Managers of the Offer and have 
entered into an Offer Management Agreement with 
respect to the Offer, details of which are set out at 
Section 9.3.

2.8 Applications under the General Offer and  
Priority Offer 

 Application Forms

 Applications under the General Offer must be 
made and will only be accepted on the applicable 
Application Form that accompanies this 
Prospectus or a completed online Application Form 
accompanying the electronic version of    
this Prospectus.

 The Application Form marked “General Offer” must 
be completed by Applicants who are not participating 
in the Broker Firm Offer or the Priority Offer. The 
Application Form marked “Priority Offer” must 
be completed by Eligible Applicants who are not 
participating in the Broker Firm Offer or the  
General Offer.

 “General Offer Application Forms”, “Priority Offer 
Application Forms” and online Application Forms will 
be accepted at any time after the Opening Date and 
prior to 5:00pm (Sydney Time) on the Closing Date 
(expected to be 8 June 2017).  

 An Application Form must be completed in 
accordance with the instructions on the form (if using 
a paper Application Form, the instructions are on 
the reverse side of the Application Form, if using an 
electronic Application Form, follow the prompts).

 Applications under the Offer must be for a minimum 
of 2,000 Shares and 2,000 Options (i.e. $2,200).

 Applications and Application Monies for Shares 
and Options under the Offer received after 5:00pm 
(Sydney time) on the Closing Date will not be accepted 
and will be returned to potential investors.

 The Directors may extend the Closing Date. 
Applications must be accompanied by payment in 
Australian currency.

 Payment by cheque or bank draft

 Cheque(s) or bank draft(s) must be drawn on an 
Australian branch of a financial institution and made 
payable to “Contango Global Growth Limited Offer” 
and crossed “Not Negotiable”.

 Payments by cheque will be deemed to have been 
made when the cheque is honoured by the bank on 
which it is drawn. Accordingly, Applicants should 
ensure that sufficient funds are held in the relevant 
account(s) to cover your cheque(s).

 If the amount of your cheque(s) or bank draft(s) for 
Application Monies (or the amount for which those 
cheques clear in time for the allocation) is insufficient 
to pay for the number of Shares you have applied 
for in your Application Form, you may be taken to 
have applied for such lower amount as your cleared 
Application Monies will pay for (and to have specified 
that amount in your Application Form) or your 
Application may be rejected.

 Completed Application Forms and accompanying 
cheques may be lodged with:

 

 BY MAIL

 Contango Global Growth Limited

 Computershare Investor Services   c/-

 Yarra Falls, 452 Johnston St

 Abbotsford VIC 3067

 HAND DELIVERED

 Contango Global Growth Limited

 Computershare Investor Services   c/-

 Yarra Falls, 452 Johnston St

 Abbotsford VIC 3067

 Payment by BPAY

 You may apply for Shares and Options online and pay 
your Application Monies by BPAY.

 Applicants wishing to pay by BPAY should complete 
the online Application Form accompanying the 
electronic version of this Prospectus which is 
available at www.contango.com.au at http://
contango.com.au/global-growth-ipo/  and follow the 
instructions on the online Application Form (which 
includes the Biller Code and your unique Customer 
Reference Number (CRN)).

 You do not need to complete and return a paper 
Application Form if you pay by BPAY.

 You should be aware that you will only be able to 
make a payment via BPAY if you are the holder of an 
account with an Australian financial institution which 
supports BPAY transactions.
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 When completing your BPAY payment, please make 
sure you use the specific Biller Code and your unique 
CRN provided on the online Application Form. If you 
do not use the correct CRN your Application will not 
be recognised as valid.

 It is your responsibility to ensure that payments are 
received by 5.00pm (Sydney time) on the Closing 
Date.  Your bank, credit union or building society may 
impose a limit on the amount which you can transact 
on BPAY, and policies with respect to processing BPAY 
transactions may vary between banks, credit unions 
or building societies.

 The Company accepts no responsibility for any failure 
to receive Application Monies or payments by BPAY 
before the Closing Date arising as a result of, among 
other things, processing of payments by   
financial institutions. 

2.9 Applications under the Broker Firm Offer

 If you are applying for Shares and Options under the 
Broker Firm Offer, you should arrange for your Broker 
Firm Application Form to be lodged with the Broker 
from whom you received your firm allocation.

 Broker Firm Application Forms must be completed in 
accordance with the instructions given to you by your 
Broker and the instructions set out on the reverse of 
the Broker Firm Application Form.

 By making an Application, you declare that you were 
given access to this Prospectus, together with a 
Broker Firm Application Form. The Corporations Act 
prohibits any person from passing an Application 
Form to another person unless it is attached to, or 
accompanied by, a copy of this Prospectus.

 Applicants under the Broker Firm Offer must 
complete their Broker Firm Application Form and pay 
their Application Monies to their Broker in accordance 
with the relevant Broker’s directions in order to 
receive their firm allocation. Applicants under the 
Broker Firm Offer must not send their Broker Firm 
Application Forms to the Company or Registry.

 The Broker Firm Offer is expected to close at 5.00pm 
(Sydney time) on 1 June 2017. Please contact your 
Broker for instructions.

 Applicants under the Broker Firm Offer must pay their 
Application Monies in accordance with instructions 
from their Broker. The allocation of Shares and 
Options to Brokers will be determined by the Company 
and the Joint Lead Managers. Securities that are 
allocated to Brokers for allocation to their Australian 
and New Zealand resident clients will be issued to 
the successful Applicants who have received a valid 
allocation of Securities from those Brokers.

 It will be a matter for the Brokers how they allocate 
Securities among their clients, and they (and not the 

Company) will be responsible for ensuring that clients 
who have received an allocation from them, receive 
the relevant Securities.

 The Company and the Share Registry take no 
responsibility for any acts or omissions by your 
Broker in connection with your Application, Broker 
Firm Application Form and Application Monies 
(including, without limitation, failure to submit Broker 
Firm Application Forms by the close of the Broker 
Firm Offer).

 Delivery versus payment (DvP) settlement is available 
for Applicants under the Broker Firm Offer. Please 
contact your Broker or the Joint Lead Managers for 
further details.

2.10 Application Monies held on trust

 All Application Monies will be held on trust in a 
separate bank account, opened only for this purpose, 
until the Shares are issued and allocated under 
the Offer, or the Application Monies are returned 
to the Applicants. The Company will retain any 
interest earned on the Application Monies held on 
trust pending the issue of Securities to successful 
applicants.

2.11 Exposure Period

 The Corporations Act prohibits the Company from 
processing Applications in the 7 day period after the 
date of lodgement of the Original Prospectus with 
ASIC. The exposure period was extended by ASIC for 
a further 7 days to end on 15 May 2017 (Exposure 
Period). Applications received during the Exposure 
Period will not be processed until after the expiry of 
that period.

2.12 Allocation policy

 The basis of allocation of Securities within the 
General Offer, the Priority Offer and the Broker Firm 
Offer will be determined by the Company and the 
Joint Lead Managers.

 Certain Applicants nominated by the Company may 
be given preference in the allocation of Securities. The 
Directors currently expect that certain shareholders, 
directors and employees of Contango, the Manager 
and the Company will participate in the Offer. 

 The Company reserves the right in its absolute 
discretion not to issue any Securities to Applicants 
under the Offer and may reject any Application or 
allocate a lesser number of Securities than those 
applied for at its absolute discretion.

SECTION 02
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2.13 Allotment

 The Company will not allot Shares and Options until 
the minimum subscription has been received and ASX 
has granted permission for quotation of the Shares 
and Options unconditionally or on terms acceptable 
to the Company. The Company is not currently seeking 
quotation of its Securities on any financial market 
other than ASX.

 The fact that ASX may admit the Company to the 
Official List and grant official quotation of the 
Shares and Options is not to be taken in any way as 
an indication of the merits of the Company or the 
Securities offered for issue under the Offer.

 ASX takes no responsibility for the contents of this 
Prospectus. Normal settlement trading in the Shares, 
if quotation is granted, will commence as soon as 
practicable after the issue of holding statements 
to successful Applicants. It is the responsibility of 
Applicants to determine their allocation prior to 
trading in the Shares or Options.

 Applicants who sell Shares or Options before they 
receive confirmation of their allotment will do so at 
their own risk.

 If ASX does not grant permission for the Securities to 
be quoted within three months after the date of the 
Original Prospectus, the Shares and Options will not 
be issued and all Application Monies will be refunded 
(without interest) as soon as practicable.

 It is expected that the issue of Shares and Options 
under the Offer will take place by 20 June 2017.

 An Application constitutes an Offer by the Applicant 
to subscribe for Shares and Options on the terms and 
subject to the conditions set out in this Prospectus. A 
binding contract to issue Shares and Options will only 
be formed at the time Shares and Options are allotted 
to Applicants.

2.14 ASX listing and CHESS

 The Company applied to ASX within 7 days of the 
date of the Original Prospectus for admission to the 
Official List and for Official Quotation of the Shares 
and Options.

 The Company will apply to participate in the ASX’s 
CHESS and will comply with the ASX Listing Rules 
and the ASX Settlement Operating Rules. CHESS 
is an electronic transfer and settlement system for 
transactions in Securities quoted on the ASX under 
which transfers are affected in an electronic form.

 When the Shares and Options become approved 
financial products (as defined in the ASX Settlement 
Operating Rules), holdings will be registered in 1 of 2 
sub-registers, an electronic CHESS sub-register or an 
issuer sponsored sub-register. 

 Following completion of the Offer, Shareholders will 
be sent a holding statement that sets out the number 
of Shares and Options that have been allocated to 
them. This statement will also provide details of a 
Shareholder’s Holder Identification Number (HIN) 
for CHESS holders or, where applicable, the Security 
Reference Number (SRN) of issuer sponsored 
holders. Shareholders will subsequently receive 
statements showing any changes to their holding. 
Certificates will not be issued.

 Shareholders will receive subsequent statements 
during the first week of the following month if there 
has been a change to their holding on the register and 
as otherwise required under ASX Listing Rules and 
the Corporations Act. Additional statements may be 
requested at any other time either directly through 
the Shareholder’s sponsoring broker in the case of 
a holding on the CHESS sub-register or through the 
Share Registry in the case of a holding on the issuer 
sponsored sub-register. The Company and the Share 
Registry may charge a fee for these additional issuer 
sponsored statements. 

2.15 ASIC and ASX waivers

 The Company has applied to the ASX for a waiver of 
ASX Listing Rule 15.16(b) to allow for the Manager 
to be appointed for an initial term of 10 years under 
the Investment Management Agreement. If the ASX 
refuses to grant a waiver of ASX Listing Rule 15.16(b), 
the initial term of the Investment Management 
Agreement will be five years from 1 May 2017.

 No ASIC waivers will be obtained or relied on.

2.16 Brokerage, commission and stamp duty

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

2.17 Authorised Intermediary

 Offers under this Prospectus will be made under 
an arrangement between the Company and the 
Authorised Intermediary, under section 911A(2)(b) of 
the Corporations Act. The Company will only authorise 
the Authorised Intermediary to make offers to people 
to arrange for the issue of Shares and Options by the 
Company under the Prospectus and the Company 
will only issue Shares and Options in accordance 
with Applications made under such offers if they 
are accepted. No fees are payable by the Company 
with respect to the arrangement with the Authorised 
Intermediary. 
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2.18 Applications outside Australia and New Zealand

 This Offer is an offer to Australian investors and New 
Zealand investors. This Prospectus does not, and 
is not intended to constitute an Offer in any place 
or jurisdiction in which, or to any person to whom, it 
would not be lawful to make such an Offer or issue 
this Prospectus. The distribution of this Prospectus 
in jurisdictions outside Australia and New Zealand 
may be restricted by law and persons who come into 
possession of this Prospectus should seek advice on 
and observe any such restrictions. 

 The Company has not taken any action to permit 
the offer of Securities under this Prospectus in any 
jurisdiction other than Australia and New Zealand.

 It is the Applicant’s responsibility to ensure 
compliance with all laws of any country relevant 
to your Application. The return of a completed 
Application Form will be taken by the Company to 
constitute a representation and warranty by the 
Applicant to the Company that there has been no 
breach of such laws and that all necessary consents 
and approvals have been obtained. If you fail to 
comply with any applicable restrictions, the failure 
may constitute a violation of applicable securities 
laws of any country relevant to your Application.

 Applicants who are nominees or persons proposing to 
act as nominees should seek independent advice as 
to how they should proceed.

 The Securities being offered pursuant to this 
Prospectus have not been registered under the 
United States Securities Act of 1933, as amended 
(US Securities Act) or any US state securities laws 
and may not be offered or sold in the United States 
absent registration or an applicable exemption 
from registration under the US Securities Act and 
applicable state securities laws. This Prospectus 
does not constitute an offer to sell, or the solicitation 
of an offer to buy, nor shall there be any sale of the 
Securities in any state or other jurisdiction in which 
such offer, solicitation or sale would be unlawful 
under applicable law, including the US Securities 
Act. In addition, any hedging transactions involving 
the Securities may not be conducted unless in 
compliance with the US Securities Act.

2.19 Electronic Prospectus

 If you received this Prospectus as an electronic 
Prospectus, please ensure that you have received 
the entire Prospectus including the electronic 
Application Form. If you have not received the 
entire Prospectus, please contact the Company on 
Contango Global Growth Limited Offer Information 
Line 1300 103 206 (within Australia) or +61 3 9415 
4233  (within New Zealand) to obtain a free paper 
copy of the Prospectus or an electronic copy. You 

can also download the electronic Prospectus from 
the Company’s website at www.contango.com.au at 
http://contango.com.au/global-growth-ipo/. 

 If you are accessing the electronic version of this 
Prospectus for the purpose of making an investment 
in the Company, you must be an Australian or 
New Zealand resident and must only access this 
Prospectus from within Australia or New Zealand.

 The Company reserves the right not to accept an 
Application Form from a person if it has reason to 
believe that when that person was given access to 
the electronic Application Form, it was not provided 
together with the electronic Prospectus and any 
relevant supplementary or replacement prospectus 
or any of those documents were incomplete   
or altered.

2.20 Brokerage, commission and stamp duty

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

2.21 Normal settlement trading and selling Shares   
on ASX

 It is expected that the Shares will commence trading 
on the ASX on or about 23 June 2017, on a normal T+2 
settlement basis.

 It is expected that the Options will commence trading 
on the ASX on or about 23 June 2017, on a normal T+2 
settlement basis.

 Once the Shares are issued, successful Applicants 
will receive holding statements for the Shares issued 
to them. We expect that holding statements will be 
despatched on 21 June 2017.

 Each Applicant is responsible for confirming their 
own Shareholding and Option holding before trading 
on ASX, and any Applicant who sells their Shares 
or Options before they receive an initial holding 
statement does so at its own risk. 

2.22 Lead Arranger and Joint Lead Managers  

 The Company will pay the Lead Arranger, a fee of 
0.10% of the total proceeds raised under the Offer. 

 The Company will pay to each of the Joint Lead 
Managers a management fee determined as follows:

• the lesser of 0.15% of the Offer Proceeds and 
$75,000 to each Joint Lead Manager that obtains 
successful bids to the Offer with a total value 
less than $5 million; and

• 0.24% of the Offer Proceeds to each Joint Lead 
Member that obtains successful bids to the Offer 
with a total value of at least $5 million.
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 The Company will pay an incentive fee equal to the 
difference of 1.2% of the Offer Proceeds less the total 
management fee paid to all Joint Lead Managers. The 
incentive fee will be payable by the Company to Joint 
Lead Managers that raise a minimum of $5,000,000 
(Qualifying Joint Lead Manager) in proportion to the 
successful bids obtained by each Qualifying Joint 
Lead Manager.

 In addition, the Company will pay to each Joint Lead 
Manager a Broker Firm selling fee of 1.50% (plus GST) 
of the total proceeds of the Broker Firm Offer raised 
by the relevant Joint Lead Manager and Brokers 
appointed by it.

 The Joint Leader Managers will have sole 
responsibility to pay any commissions and fees 
payable to a Broker. 

 The function of the Lead Arranger, the Authorised 
Intermediary and the Joint Lead Managers should not 
be considered as an endorsement of the Offer or a 
recommendation of the suitability of the Offer for any 
investor. None of the Lead Arranger or the Joint Lead 
Managers guarantee the success or performance of 
the Company or the returns (if any) to be received by 
the Securityholders.

 None of the Lead Arranger or the Joint Lead  
Managers are responsible for or caused the issue of  
this Prospectus.

2.23 Privacy

 When you apply to invest in the Company, you 
acknowledge and agree that:

(a) you are required to provide the Company with certain 
personal information to:

(i) facilitate the assessment of an Application;

(ii) enable the Company to assess the needs of 
Applicants and provide appropriate facilities and 
services for Applicants; and

(iii) carry out appropriate administration;

(b) the Company may be required to disclose this 
information to:

(i) third parties who carry out functions on behalf 
of the Company, including the Manager or 
the Adviser for marketing and administration 
functions, on a confidential basis; and

(ii) third parties if that disclosure is required by law; 
and

(iii) related bodies corporate (as that term is 
defined in the Corporations Act) which carry out 
functions on behalf of the Company.

 Under the Privacy Act 1988 (Cth), Applicants may 
request access to their personal information held by 
(or on behalf of) the Company. Applicants may request 
access to personal information by telephoning or 
writing to the Company.

2.24 Tax implications of investing in the Company

 The acquisition and disposal of Shares will have 
taxation consequences which will differ depending 
on the individual circumstances of each investor. 
All potential investors in the Company should seek 
their own independent advice in relation to taxation 
matters.  

 Please see Section 10.5 (Additional information) for a 
general summary of the Australian tax consequences 
for investors who acquire Securities under this 
Prospectus.  The information in Section 10.5  is not 
intended as a substitute for investors obtaining 
independent tax advice in relation to their personal 
circumstances. We recommend you seek your own 
tax advice.

2.25 Anti-Money Laundering/Counter-Terrorism 
Financing Act 2006 

 The Company, Manager or any the Joint Lead 
Managers may be required under the Anti-Money 
Laundering/Counter-Terrorism Financing Act 
2006 (Cth) or any other law to obtain identification 
information from Applicants. The Company reserves 
the right to reject any Application from an Applicant 
who fails to provide identification information  
upon request.

2.26 Enquiries regarding the Offer

 If Applicants have any queries about the terms of the 
Offer or how to apply for Securities, Applicants should 
contact their financial advisor or the Contango Global 
Growth Limited Offer Information Line on 1300 103 
206 (within Australia) or +61 3 9415 4233 (within   
New Zealand).

 The Company is unable to advise Applicants on 
whether an investment in it is suitable for them. 
For such advice Applicants must contact their own 
independent professional advisers. 
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THE RELATIONSHIPS BETWEEN THE COMPANY, THE MANAGER AND THE ADVISER.

SECTION 03
ABOUT THE COMPANY

 Refer to Section 9.1 for a summary of the terms of the 
Investment Management Agreement between the 
Company and the Manager. Refer to Section 9.2 for 
a summary of the terms of the Advisory Agreement 
between the Manager and the Adviser. Refer to 
Section 9.5 for a summary of the Shared Services 
Agreement between the Company and the Manager 
pursuant to which the Company has engaged 
the Manager to provide or procure the provision 
of various administrative, company secretarial, 
financial reporting and marketing and other support 
services.

 The Company will benefit from the significant 
experience and global portfolio construction and 
stock picking capabilities of the Adviser to execute 
its disciplined investment process. The Company’s 
Portfolio will be constructed in accordance to 
the Adviser’s investment approach which seeks 
to grow wealth over the long-term by generating 
positive returns in excess of the Benchmark at 
below market levels of risk. The Adviser seeks to 
purchase securities in what it considers to be quality 
businesses with durable and growing competitive 
advantages that benefit from long lasting global 

trends that are valued at reasonable prices and build 
a high conviction Portfolio.

 The Adviser will undertake the active management 
of the Company’s Portfolio, diversified by country 
and subsector, including information technology, 
consumer sectors of staples and discretionary, 
healthcare, financials and industrials. The 
Adviser will examine a listed universe covering 
all companies worldwide, excluding Australia but 
including emerging markets), which is narrowed to 
approximately 2,100 after basic screening, with a 
focus list of around 225 companies. The Portfolio will 
be an actively managed Portfolio of typically 20 – 40 
high quality global growth companies. Up to 7% of 
the Portfolio’s NAV may also be held in cash or cash 
equivalents from time to time.

3.2 Investment Objectives
 The investment objective of the Company is to seek 

quality growth businesses with high returns on 
invested capital, superior growth prospects and 
low or no debt. The Company’s Investment Strategy 
will use the same process as the Adviser’s ‘Quality 

3.1 Overview

 The Company has been recently incorporated and has not undertaken any business to date. It has been established 
specifically for the purposes of the Offer and following completion of the Offer it is proposed that the Company be 
listed on the ASX as a Listed Investment Company. The Board intends to use the funds raised from the Offer for 
investment consistent with the investment objectives, Investment Strategy and investment process set out in this 
Section 3.

 The Company will provide investors with access to an actively managed listed global equities investment portfolio 
and access the investment acumen of the Adviser. 

 The Company has appointed the Manager to manage the Portfolio pursuant to the Investment Management 
Agreement. The Manager has in turn engaged the Adviser pursuant to the Advisory Agreement to provide its 
international equities investment expertise to provide investment management services in respect of the Portfolio.

 Set out below is a diagram showing the relationships between the Company, the Manager and the Adviser. 

 

CONTANGO GLOBAL
GROWTH LIMITED

(THE COMPANY)

Investment
Management

Agreement

CONTANGO
INTERNATIONAL 

MANGEMENT PTY LIMITED
(THE MANAGER)

Advisory
Agreement WCM INVESTMENT 

MANAGEMENT
(THE ADVISER)

Investment and advisory
services for the Portfolio
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Global Growth’ strategy, but adjusted to reflect the 
Investment Guidelines. The Adviser’s ‘Quality Global 
Growth’ strategy requires each company to maintain 
a durable competitive advantage or “economic moat”. 
The Portfolio’s Benchmark is the MSCI All Country 
World Index ex-Australia with gross dividends 
reinvested reported in Australian Dollars and 
unhedged (or MSCI ACWI ex-Australia (gross) AUD).

 While the Adviser may invest in securities from a 
broad range of companies (other than Australia), 
countries and sub-sectors inside and outside 
the Benchmark and to different degrees than the 
Benchmark, the Company nevertheless believes that 
the Benchmark reflects an appropriate comparative 
set of global listed companies. 

 The MSCI All Country World Index ex-Australia with 
gross dividends reinvested reported in Australian 
Dollars and unhedged has been chosen as the 
benchmark for the Portfolio as it reflects the 
breadth of sector, geography and companies as the 
investment universe of the Investment Strategy and 
similarly excludes Australian companies, as will   
the Portfolio.

 Accordingly, the Company views this to be the most 
appropriate measure by which to track performance. 
The use of the  MSCI ACWI ex-Australia (gross) AUD 
benchmark is also consistent with industry practice 
in Australian global portfolios. Tables 1-3 below 
compare the Benchmark to the Australian Equities 
ASX 300 with respect to industry, countries and 
securities covered by each. 

3.3 Portfolio construction and diversification

 Adding a global quality growth allocation to a 
portfolio can provide investors diversification relative 
to other asset classes.

 Listed investment opportunities available on the 
ASX are narrow when compared to global markets. 
The S&P/ASX 300 Index (representing the 300 
largest entities by market capitalisation on the 
ASX) is heavily concentrated towards financials 
and resources stocks. Global listed markets offer a 
substantially wider range of sub-sector exposures 
and therefore greater diversification benefits, both 
by company, sub-sector and country. 

TABLE 1: INDUSTRY COMPARISON AUSTRALIA VS. GLOBAL, AS OF 31 MARCH 2017

Industry
Australian Equities

ASX 300

Global Equities
MSCI ACW 

(ex-Aus) Index
Difference

Financials 38.2% 17.8% 20.4%

Materials 15.6% 5.1% 10.5%

Real Estate 8.3% 3.0% 5.3%

Consumer Staples 7.2% 9.5% -2.3%

Health Care 6.8% 11.2% -4.4%

Industrials 6.7% 10.8% -4.1%

Consumer Discretionary 5.0% 12.4% -7.4%

Telecom Services 4.0% 3.5% 0.5%

Energy 4.3% 6.7% -2.4%

Utilities 2.7% 3.2% -0.5%

Information Technology 1.2% 16.8% -15.6%

Total 100.0% 100.0% 0.0%

Source: ASX, MSCI, Bloomberg
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TABLE 2 : STOCK NUMBERS COMPARISON AUSTRALIA VS. GLOBAL, AS OF 31 MARCH 2017

Company
Australian

Equities
ASX 300

Global Equities
MSCI ACW

(ex Aus) Index
Difference

Number of Stocks 300 2,409 -2,109

Source: ASX, MSCI, Bloomberg 

TABLE 3: COUNTRY COMPARISON AUSTRALIA VS. GLOBAL, AS OF 31 MARCH 2017

Company
Australian

Equities
ASX 300

Global Equities
MSCI ACW

(ex Aus) Index

Australia 100.0%  -

USA  - 54.6%

Japan  - 7.8%

United Kingdom  - 6.0%

France  - 3.4%

Canada  - 3.3%

41 Other Countries  - 24.9%

Total 100.0% 100.0%

Source: ASX, MSCI, Bloomberg
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 The Adviser considers all global listed equities 
in its initial universe and screens out entities in 
non-growth industries and those with a market 
capitalisation of less than USD $3.5 billion. After 
these basic screenings, the Adviser’s universe is 
approximately 2,100 companies. 

 The Company has a global equities mandate and may 
invest in listed securities of companies, exchange 
traded derivatives and futures contracts (to reduce 
or gain exposures), currency positions, cash and 
other permitted investments. The Portfolio is 
expected to be predominantly comprised of long 
positions in global listed equities. 

 The Company will typically invest in a select number 
of securities (typically between 20 and 40 securities) 
that the Adviser considers to have the highest 
expected returns and are reasonably valued. The 
Company is expected to be largely fully invested in 
equities and may hold cash and cash equivalents of 
up to 7.0% of the Portfolio’s value.

 The Portfolio will be constructed in accordance with 
the Adviser’s long standing and tested investment 
process. Other than Australian companies, there 
are no geographic or industry limitations within 
the Company’s Investment Strategy. The strategy 
does not require the Company to focus on either 
established or emerging markets or any region. The 
Adviser will not seek to replicate or have regard to the 
Benchmark index in the construction of the Portfolio.

 The Adviser intends to construct and manage 
the Portfolio in accordance with the terms of the 
Advisory Agreement, the Investment Guidelines, 
its conflicts policy (which accords with its various 
obligations and duties as a registered investment 
adviser) and as disclosed in this Prospectus.

3.4 Investment Strategy and Initial Portfolio

 The Company’s Investment Strategy is to have an 
actively managed long only global equities Portfolio 
invested in listed securities of developed market 
and emerging market companies consistent with the 
Adviser’s ‘Quality Global Growth’ strategy, other than 
the exclusion of investments in Australian securities 
in the Portfolio. 

 The Investment Strategy will take a high conviction, 
active approach and the Adviser expects to 
progressively invest the Portfolio within a period 
of 30 days. Given the significant size of the global 

listed investment universe, the Adviser expects early 
deployment of the net proceeds of the Offer. 

 It is anticipated that the Portfolio will be 
concentrated across 20 – 40 high quality global 
growth companies. The Portfolio will be further 
diversified across global sub-sectors and countries, 
both developed market and emerging market, based 
upon the rigorous bottom-up analysis undertaken by 
the Adviser. Up to 7% of the Portfolio Value may be 
held in cash or cash equivalents from time to time.  

 

 Key attributes of the Company’s Investment 
Strategy:

• Provides access to the investment philosophy 
and process of the Adviser, a specialist active 
manager of global equities with a successful 
track record of generating total returns above 
the Benchmark. 

• Opportunity to gain diversified exposure to 
global listed companies, outside of the limited 
opportunity afforded of the ASX listed market.

• Disciplined research of the global listed 
company universe to determine the relative 
attractiveness of each sub-sector, coupled 
with detailed bottom-up analysis of individual 
companies.

• The strategy offers a value-added total return 
approach to investing in global listed markets, 
an asset class that has historically been 
characterised by attractive and strong total 
returns.

• The Adviser employs a dedicated, stable and 
experienced investment team to provide 
coverage of the universe of globally listed 
companies. 

 The Adviser’s investment process has delivered 
successful results over time, and its investment 
philosophy has remained consistent since inception 
in 2008. 

 Please refer to Section 4 for further details on the 
Adviser’s philosophy and investment process. 
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3.5 Investment Guidelines and Permitted Investments

 The key investment guidelines for the Adviser’s implementation of the Company’s Investment Strategy are 
summarised as follows:

GUIDELINE DESCRIPTION

Permitted Investments

The Portfolio is permitted to be invested in any of the 
following permitted investments:

(a) Securities listed on any Internationally Recognised 
Stock Exchange considered of sufficient liquidity; 

(b) Cash and cash equivalents;

(c) Exchange traded derivatives or futures provided that:

(i) the investment is for the purpose of gaining 
indirect exposure to the equity market; and

(ii) there is at all times sufficient cash available in the 
Portfolio to pay margin calls as they fall due for 
payment;

(d) Such other investments as may from time to time 
be agreed upon in writing between the Manager, the 
Adviser and the Company. 

The Adviser is not permitted to invest in any security where 
the Adviser has a management or advisory role with the 
underlying entity, unless otherwise approved.

Performance Objective Aims to exceed the Benchmark by more than 3.0% per 
annum before tax and fees over rolling 3 year periods.

Expected tracking error 4% to 9% per annum ex-ante over a 3 year period.

Benchmark
MSCI All Country World Index ex-Australia with gross 
dividends reinvested reported in Australian Dollars and 
unhedged.

Number of securities The Portfolio is typically invested in between 20 to 40 
securities at any given time.

Maximum individual security limit

10% of the Portfolio, unless a security has a weight of 
greater than 10% of the Benchmark, in which case the 
weight of such security in the Portfolio will not be greater 
than its Benchmark weighting plus 2%.

Industries The Portfolio is typically invested in at least 15 MSCI 
industries.
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GUIDELINE DESCRIPTION

Maximum exposure to any one MSCI industry 15% of the Portfolio.

Maximum exposure to any one MSCI sector 35% of the Portfolio.

Country diversification Typical diversification in at least 9 countries.

Equity Allocation Range of developed markets 
(ex-Australia) 65% to 100%.

Equity Allocation Range of emerging markets 0% to 35%.

Cash and cash equivalents 0% to 7%.

Derivatives restrictions

The use of derivatives is not permitted where it would in-
volve the leveraging of the Portfolio or where it would result 
in a net short position.

The Portfolio must not hold derivatives in excess of 10% of 
the Portfolio Value.

Currency hedging The Portfolio will be unhedged.

Securities Lending and Security borrowing Not permitted.

Short selling

Not permitted.

Derivatives, physical securities or any combination of the 
two to produce financial exposure that would effectively be 
net short positions are not permitted.

Capacity Guarantee The Adviser will for a period of 3 years accept further 
funding to the Portfolio of an amount of up to A$1.2 billion.

 

 

 The Adviser may undertake investments in the Portfolio without the prior approval of the Manager or the Company, 
provided they are in accordance with the Investment Guidelines agreed with the Company and consistent with the 
Investment Strategy.

 Any investments that the Adviser proposes outside the Investment Guidelines, Investment Strategy and Permitted 
Investments must be approved by the Board of the Company and proper instruction given by the Manager to the 
Adviser to amend the Investment Guidelines and Investment Strategy. 
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3.6 Changes to Investment Strategy

 The Investment Strategy outlined in the Prospectus 
is expected to be implemented by the Adviser upon 
listing of the Company on ASX. While no material 
changes to the Investment Strategy are presently 
contemplated, if there are changes, these changes 
would be made with the approval of the Board, after 
consultation with the Manager and notification to the 
Adviser. The Company will notify Shareholders via 
its website and ASX of any material changes to the 
Company’s Investment Strategy.

 If the Adviser is unable to comply with the amended 
Investment Strategy and in a manner consistent 
with the Investment Strategy, it must as soon as 
practicable notify the Manager. The Manager must 
either withdraw the instructions regarding proposed 
amendments with which the Adviser is unable to 
comply or terminate the Advisory Agreement. 

3.7 Risk Management

 The Adviser considers investment risk to be the 
risk of permanent loss of capital and unforeseen 
volatility. The Manager is responsible for monitoring 
the Adviser to ensure that the Investment Guidelines 
are implemented. Risk management policies will 
include the Derivatives policy (see Section 3.11) and 
the restriction on no gearing and no short-selling (see 
Section 3.12).

 Risks associated with volatility within the Portfolio 
will be managed through the active management 
of the Portfolio. The Adviser may adjust the number 
of positions, the type of positions and the size of 
positions to seek that the Portfolio’s volatility remains 
below levels experienced by the Benchmark over full 
investment cycles (which the Company and Adviser 
consider to be a period of typically 3 to 5 years). The 
Adviser will be responsible for managing the risk of the 
Portfolio. The Manager’s and Adviser’s risk policies 
and controls are designed to be robust and relevant 
to the Company’s investment objectives and strategy. 
The Company is committed to robust corporate 
governance practices and ensuring there is a control 
system in place for monitoring and managing risks 
identified by the Manager and the Adviser and that 
the system is commensurate with those risks. They 
ensure amongst other things the fair allocation of 
trades between all relevant entities. 

 The operation of the Investment Management 
Agreement requires reporting by the Manager to the 
Company and the operation of the Advisory Agreement 
requires reporting by the Adviser to the Manager, each 
on a regular and periodic basis. These reports will 
allow the Board to monitor the Manager, the Portfolio 
and the Adviser to ensure ongoing compliance with the 
Investment Strategy and Investment Guidelines.

3.8 Currency

 Global investments create an exposure to foreign 
currency fluctuations which can change the 
value of investments measured in the Portfolio’s 
base currency (AUD). It is part of the Company’s 
Investment Strategy to assess the potential returns 
and risks created by currency exposures. The 
Portfolio’s normal currency position will   
be unhedged. 

3.9 Valuation Policy and custody of assets

 The assets of the Company will be held by an 
independent, third party custodian to take custody of 
the assets of the Portfolio in accordance with usual 
market practice. 

 The Portfolio’s NAV will be calculated daily by a 
third party independent custodian, (and the NAV 
backing per Share will be released to the ASX at 
least monthly by the Company)  using a framework 
for the valuation of financial instruments that 
is consistent with current industry practice and 
regulatory requirements. The assets of the Company 
will be valued using market accepted practices to 
accurately and independently price all securities and 
other assets within the Portfolio from time to time. 

 The value of the Portfolio shall be determined by 
aggregating the value of each investment forming 
part of or comprised in the Portfolio and each 
investment shall be valued in accordance with 
the following methodology: (a) cash (including 
income) – the amount of such cash (in Australian 
dollars); (b) securities – the market value of such 
securities determined in accordance with Australian 
Accounting Standards (unless otherwise determined 
by an independent valuer); and (c) other investments 
– if any investment is not included in (a) or (b) 
above, the value of that investment determined in 
accordance with Australian Accounting Standards or 
otherwise determined by an independent valuer. 

3.10 Dividend policy

 The Company’s investment objective is to maximise 
total Shareholder return through capital growth, with 
the aim of allowing fully franked dividends to be paid 
to Shareholders when possible and to the extent 
permitted by applicable law. Whether dividends are 
declared is at the full discretion of the Board. The 
Board will only exercise its discretion if the Company 
has sufficient profit reserves and franking credits 
available and it is within prudent business practice to 
do so.
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3.11 Derivative policy

 The Company may use equity related exchange 
traded derivative and equity related futures 
contracts for risk management purposes and to   
take opportunities to increase returns, including,  
for example:

(a) for the purposes of risk management in order to 
either increase or decrease the Company’s exposure 
to markets and establish currency positions;

(b) to amplify high conviction ideas and take 
opportunities that may increase the returns of   
the Company;

(c) to take up positions in securities that may otherwise 
not be readily accessible (e.g. access to a security 
market where foreign investors face restrictions); 
and

(d) to assist in the management of the Company’s cash 
flows (e.g. certain securities markets may require 
pre-funding of securities purchases that may be 
avoided through the use of derivatives).

 However, the Company is not permitted to use 
derivatives where it would involve leveraging the 
Portfolio or result in a net short position.

 However, the Company is not permitted to use 
derivatives where it would involve leveraging the 
Portfolio or result in a net short position. Nor is it 
permitted to hold greater than 10% of the Portfolio 
Value in derivatives.

3.12 Restriction on Gearing and Short Positions

 The Portfolio must not be geared in any way and 
borrowing is not permitted. Derivatives, physical 
securities or any combination of the two to produce 
financial exposures that would result in in the 
leveraging of the Portfolio are not permitted.

 Derivatives, physical securities or any combination 
of the two to produce financial exposure that would 
effectively be net short positions are not permitted. 
A net short position is the taking of a position in 
respect of one asset without a corresponding long 
position in the same asset whereby the value of the 
Portfolio will be enhanced if the price of that asset 
falls. Where a short position is taken over more 
than one asset, as in the case of index derivatives, 
the corresponding long exposure may be a basket 
of physical or derivative securities which could 
reasonably considered as a proxy for those assets.

3.13 Capital management policy
 The Company may undertake capital management 

initiatives which may involve:

(a) the issue of other shares (through bonus issues, 
placements, pro rata issues etc.);

(b) the buy-back of its shares; and/or

(c) other capital reductions.

 The quantum and timing of any share buy-back will 
be determined by the Board, on the recommendation 
of the Manager, from time to time and will depend 
on a number of factors, including recent trading in 
the Company’s shares, financial conditions, future 
prospects and other factors that the Board deem 
relevant. Any buy-back undertaken by the Company 
(if any) will be conducted in accordance with the 
Corporations Act and the ASX Listing Rules.

3.14 Status as a Listed Investment Company

 It is intended that the Company will qualify as a LIC 
under Australian taxation laws.

 The major requirements the Company must meet to 
be a LIC are: 

(a) the Company must be listed; and

(b) 90% of the market value of its CGT assets must 
comprise certain permitted investments as defined 
in section 115-290(4) of the Income Tax Assessment 
Act 1997 (Cth).

 Permitted investments include shares, options, 
financial instruments, derivatives and assets that 
generate passive income such as interest, rent and 
royalties.

 It is expected that the Company will generally be 
considered to hold its investments on revenue 
account. To the extent these assets are held on 
revenue account, Shareholders may not be able 
to obtain a deduction in relation to dividends 
attributable to LIC capital gains under the LIC regime. 

3.15 Reports to Shareholders

 Within 14 days after the end of each month, the 
Company will release to the ASX a statement of 
the NAV backing of its Shares as at the end of that 
month. The calculation of the NAV  backing of Shares 
will be made in accordance with the ASX  
Listing Rules.

 The Company will provide to Shareholders on 
request, free of charge, a copy of statements 
released to ASX of the NAV  backing of Shares from 
time to time.

 The Company may also release to the ASX (and place 
on its website) reports, prepared by the Manager 
and using reports from the Adviser from time to time, 
to keep Shareholders informed about the current 
activities of the Company, the performance of the 
Company’s Portfolio and the investment outlook. 
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4.1 Overview of the Manager

 The Manager was incorporated on 10 February 2017.

 The directors of the Manager are George Boubouras, 
Alistair Drummond and Jarrod Deakin.

 The Manager is a wholly owned subsidiary   
of Contango. 

 Contango is a wholesale and LIC fund manager 
with core and satellite portfolio Australian 
equity solutions covering the entire market  
capitalisation spectrum.

 Founded in 1998, today Contango has a large and 
well-resourced investment team that includes 14 
investment professionals with an average of over 20 
years’ industry experience.

 

4.2 Role of the Manager 

 Pursuant to the terms of the Investment 
Management Agreement, the Manager has 
responsibility to the Company for the investment 
and management of the Portfolio in accordance with 
the Investment Objectives, Investment Strategy and 
Investment Guidelines. The Manager may invest, or 
procure the Adviser invest, any money constituted 
or available to the Portfolio in investments on behalf 
of the Company in accordance with the Investment 
Guidelines and consistent with the Investment 
Strategy without the prior approval of the Company. 

 The Manager has appointed the Adviser to provide 
investment management services in respect of 
the Portfolio, as allocated to the Adviser, under the 
Advisory Agreement. The Manager is responsible 
for the supervision of the Adviser, WCM Investment 
Management. The Manager may vary any proposed 
investment decision or action of the Adviser. However 
the Manager has the sole responsibility for the 
consequences of varying any proposed investment 
decision or action by the Adviser.
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GEORGE BOUBOURAS____________________________________________
DIRECTOR OF THE MANAGER AND MANAGING 
DIRECTOR & CHIEF INVESTMENT OFFICER AT 
CONTANGO ASSET MANAGEMENT LIMITED

George has over twenty five years’ experience in financial 
services and has held senior leadership positions, 
including chief investment officer at various global 
and domestic firms. George has experience managing 
investments across various asset classes and investment 
teams, and has worked at various firms including Equity 
Trustees Ltd as Chief Investment Officer, UBS Wealth 
Management as Chief Investment Officer, Macquarie 
Group as an Investment Strategist, HSBC Asset 
Management as Head of Asset Allocation, Fixed Income 
and Equity Research and SBC as an economist.

George Boubouras is a director of the Manager. He receives 
no director fees for his role as director of the Manager. 

He is a director (amongst a total of five) and Managing 
Director of Contango Asset Management Limited, the 
ultimate parent of the Manager. He is also a director of 
Contango Funds Management Limited and Switzer Asset 
Management Limited.

QUALIFICATIONS

Bachelor of Economics (Honours) and has undertaken 
further study at Harvard, MIT Sloan School of Management, 
and the University of New South Wales and holds the 
Stockbrokers Association of Australia RG146 accreditation.

4.3 Relevant experience of the Manager’s key persons

RICHARD DALIDOWICZ____________________________________________
SENIOR INVESTMENT CONSULTANT    
OF CONTANGO ASSET MANAGEMENT 

Richard is a highly experienced investment professional 
with a strong and extensive experience gained over 
twenty years of working within the superannuation, 
asset consulting and investment management sectors. 
He previously held senior investment roles at Cambridge 
Associates, Australian Super and Funds SA. He managed 
all facets of the investment function including research, 
strategy development, portfolio construction and 
implementation through a multi-manager platform. Asset 
classes covered included equities fixed interest, real 
estate assets and hedge funds.

Richard has been engaged as a senior investment 
consultant of the Contango group (which includes   
the Manager).

QUALIFICATIONS

Bachelor of Economics from The University of Adelaide, is 
a Certified Practising Accountant (Fellow CPA), completed 
FINSIA’s Post Graduate Diploma in Applied Finance 
program and is a Fellow of FINSIA.
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4.4 Overview of the Adviser

 WCM Investment Management, which has been 
appointed as the Adviser to manage and invest the 
Portfolio, is a highly regarded global investment 
manager specialising in the active management 
of global listed companies. It was established in 
1976, and is a privately owned, independent asset 
management firm. WCM is registered with the U.S. 
Securities and Exchange Commission and is defined 
as an independent investment management firm 
that is not affiliated with any parent organisation.

 WCM maintains a broad equity ownership 
among employees, which provides continuity of 
management and investment professionals. The 
firm is headquartered in Laguna Beach, California, 
USA. The average experience of the investment 
team that will be responsible for managing the 
Portfolio is 18 years. WCM’s size and scale provides 
access to company management, regulators and 
other market participants which contributes to its 
rigorous and disciplined investment process. WCM 
has approximately A$21.2 billion under management 
(as at 31 March 2017). WCM’s client base includes 
mutual funds, pension plans, endowment funds and 
investment companies and superannuation funds 
in Australia. 

 WCM is owned and managed entirely by active 
employees. The principal owners of the firm are Paul 
R. Black, Kurt R. Winrich, Sloane Payne, Michael  B. 
Trigg, Peter J. Hunkel, Jim Owens, Sanjay Ayer and 
David Brewer. The remainder of the firm’s ownership 
is spread among other employees, providing all with a 
stake in the firm’s success.

 The firm is a profitable and financially sound 
investment company. 

 The Adviser is exempt from the requirement to hold 
an Australian Financial Services Licence under the 
Corporations Act in respect of the financial services 
it provides to wholesale clients only in Australia.  
WCM Investment Management is regulated by the US 
Securities and Exchange Commission under US laws, 
which differ from Australian laws.

4.5 Role of the Adviser

 The Adviser, WCM is an investment advisory firm  that 
specialises in providing innovative, equity investment 
advisory services. Pursuant to the terms of the 
Advisory Agreement, the Adviser is responsible for 
the investment management of the Portfolio. Refer to 
Section 9.2 for the services to be provided by   
the Adviser.

4.6 Relevant experience of the Adviser 

 The Adviser’s investment team comprises 5 highly 
experienced investment professionals all with deep 
expertise across global markets. The Company will 
be able to draw upon and benefit from this depth 
and breadth of experience in the construction and 
maintenance of the Portfolio.

 Each of the below persons are ‘WCM Key Employees’ 
for the purposes of the Advisory Agreement between 
the Manager and the Adviser.
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PAUL R. BLACK____________________________________________
PORTFOLIO MANAGER, CO-CEO OF WCM

INDUSTRY EXPERIENCE
34 YEARS

WCM EXPERIENCE
28 YEARS

Paul joined WCM in 1989. As a member of the Investment 
Strategy Group for WCM’s  Quality Global Growth strategy, 
his primary responsibility is portfolio management.  His 
thirty-four year career in the investment industry includes 
positions as Portfolio Manager with Wells Fargo Private 
Banking Group, and with Bank of America.  At WCM, Paul 
has helped define the firm’s investment strategy and pillow 
the firm’s direction.  In addition to his active role in portfolio 
management, he has also served as a client liaison for the 
communication of the firm’s investment thinking.  Paul 
earned his B.S. in Finance from California State University, 
San Diego. 

QUALIFICATIONS

B.S. in Finance from California State University, San Diego.

KURT R. WINRICH____________________________________________
PORTFOLIO MANAGER, CO-CEO OF WCM

INDUSTRY EXPERIENCE
33 YEARS

WCM EXPERIENCE
33 YEARS

Kurt joined WCM in 1984; as a member of the Investment 
Strategy Group for WCM’s  Quality Global Growth strategy, 
his primary responsibility is portfolio management.  
Kurt’s analytical background includes a position as a 
head of computer-aided design and analysis with Hughes 
Electronica Santa Barbara Research Center.  He earned 
his B.A. in Physical Science from Westmont College 
(California), his B.S. and M.S. in Electrical Engineering  
from Stanford University (California), and is also a   
CFA charterholder. 

QUALIFICATIONS

B.A. in Physical Science from Westmont College, B.S. and 
M.S. in Electrical Engineering from Stanford University, and 
is also a CFA charterholder.
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MICHAEL B. TRIGG____________________________________________
PORTFOLIO MANAGER & BUSINESS ANALYST   
AT WCM

INDUSTRY EXPERIENCE
17 YEARS

WCM EXPERIENCE
11 YEARS

Mike joined WCM in 2006; as a member of the Investment 
Strategy Group for WCM’s  Focused Growth International 
strategy, his primary responsibilities are portfolio 
management and equity research.  His seventeen years 
in the investment industry include a position as Equity 
Analyst at Morningstar, Inc. in Chicago where, in addition 
to general equity analysis, he managed their model growth 
portfolio.  Earlier, Mike held a position as Analyst at the 
Motley Fool, an online investment service.  He earned 
his B.S. in Finance from Saint Louis University (Missouri), 
where he graduated with honours.

QUALIFICATIONS

B.S. in Finance from Saint Louis University, (honours)

PETER J. HUNKEL ____________________________________________
PORTFOLIO MANAGER & BUSINESS ANALYST  
 AT WCM

INDUSTRY EXPERIENCE
19 YEARS

WCM EXPERIENCE
10 YEARS

Pete joined WCM in 2007; as a member of the Investment 
Strategy Group for WCM’s  Quality Global Growth strategy, 
his primary responsibilities are portfolio management 
and equity research.  His nineteen-year career in the 
investment industry includes a position as Portfolio 
Analyst for the Templeton Private Client Group, followed 
by his time as Managing Director at the formerly WCM-
affiliated firm, Centurion Alliance.  He earned his B.A. 
in Communications from San Jose (California) State 
University, where he graduated with honours, and his J.D. 
at the Monterey (California) College  of Law.

QUALIFICATIONS

B.A. in Communications from San Jose State University 
(honours), and his J.D. at the Monterey College of Law.
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SANJAY AYER____________________________________________
PORTFOLIO MANAGER & BUSINESS ANALYST   
AT WCM

INDUSTRY EXPERIENCE
15 YEARS

WCM EXPERIENCE
10 YEARS

Sanjay joined WCM in 2007; as a member of the 
Investment Strategy Group for WCM’s  Quality Global 
Growth strategy, his primary responsibilities are portfolio 
management and equity research.  His fifteen years in the 
investment industry include a position as Equity Analyst at 
Morningstar, Inc. in Chicago, where he covered the gaming, 
cruise and online travel industries, and earlier a position 
at J. & W. Seligman & Co. in New York as a performance 
analyst.  Sanjay graduated Phi Beta Kappa from John 
Hopkins University with a B.A. in Economics and B.S. in 
Applied Mathematics.  He is also a CFA charterholder.

QUALIFICATIONS

Phi Beta Kappa from Johns Hopkins University with a B.A. 
in Economics and B.S. in Applied Mathematics.   
CFA charterholder.
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4.7 Adviser’s Investment philosophy

 A strict adherence to philosophy enables the Adviser 
to identify and invest in global listed companies 
which are high quality growth companies but 
fundamentally attractively valued, while avoiding 
securities which appear fundamentally overvalued, 
or those that may appear cheap, but are low quality 
investments. The philosophical underpinnings of the 
Adviser’s fundamental stock selection strategy are 
comprised of four key elements:

(a) Structural Differentiation

 To outperform the benchmark, the portfolio has 
to be meaningfully different from the benchmark. 
The Adviser’s emphasis on simple to understand, 
high-quality, consistent earning companies tends 
to direct the Adviser into traditional growth sectors 
such as technology, healthcare and consumer 
companies. By focusing on these sectors, where true 
growth resides, Adviser constructs portfolios that 
are meaningfully different from the benchmark. This 
strategy provides a significant structural advantage, 
in part, because it’s likely that growing consumer 
wealth and spending around the world will benefit 
those companies making technology, providing 
healthcare and creating consumer products.

(b) Competitive Advantage

 The Adviser requires each prospective company to 
possess a durable and, more importantly, improving 
competitive advantage, which is termed “economic 
moat.” When valuing a company, the historical 
evidence of the Adviser  demonstrates that a 
growing economic moat is far more important to that 
valuation than an absolutely wide economic moat. 
For that reason, an enormous amount of analytical 
energy is spent by the Adviser determining the 
direction of the company’s competitive advantage. 
Importantly, this same methodology helps to decide 
when selling companies as well. If a company is no 
longer growing its competitive advantage, then it 
should be sold.

(c) Company Culture

 Successful investing includes ability, so the Adviser 
strives to foster a firm culture that attracts and 
keeps the best investors, including a commitment to 
keep the firm simple, and thus relatively small. In a 
similar way, the Adviser’s  view corporate culture as 
important to the long-term success of any enterprise. 
So, when selecting companies, the Adviser works 
on understanding the “DNA” of the enterprise. 
As an example, the Adviser views as extremely 
important the strength, quality and trustworthiness 

of management. A primary goal of any company 
should be to attract and retain quality people. The 
Adviser’s view is that culture is what foundationally 
enables the success or failure of a business, and 
what separates the great businesses from the mere  
good ones.

(d) Focused Portfolio

 Since the objective is to significantly outperform 
global indices over an extended period of time, the 
Adviser employs a focused approach to investing. 
Exceptional returns can only be achieved by 
structuring a portfolio distinct from international 
indices, so final portfolios own roughly 30-40 
positions. The Adviser believes that it is better to own 
a lot of a good company than a little bit of an average 
one. The Adviser refuses to dilute the portfolio with 
inferior stock ideas. The Company’s Portfolio will be 
typically invested in between 20 to 40 securities at 
any given time.

 Important supportive elements to the philosophy 
include company valuation and temperament:

 REASONABLE VALUATION – Long-term 
outperformance is enhanced by serious 
consideration of the price paid for an investment. 
The Adviser’s catchphrase is “we want to own great 
companies at fair prices.” To determine the fair price, 
or intrinsic value, of a company, the Adviser insists 
on owning simple-to-understand businesses, with 
low-or-no debt and with predictable free cash flow 
generation. The Adviser employs scenario analysis 
(encompassing worst, nominal, and best case 
estimates of the company’s future) so that a range 
of intrinsic values can be assessed. This helps to 
assess the “margin of safety” and supports the 
emphasis on downside protection.

 TEMPERAMENT – The Adviser believes that 
temperament is what sets great investors apart from 
the pack. The Adviser believes that temperament is 
that attitude or approach to investing that includes 
discipline, patience, and the ability to look through 
the short term to the long term, the ability to buy 
when others are despondently selling and sell when 
others are greedily buying. The Adviser believes 
that sound temperament is an important “edge” an 
investor can have.
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4.8 Adviser’s investment methodology and process

 The Adviser focuses on investing in companies 
that will deliver strong returns consisting of capital 
appreciation. The Portfolio will be constantly re-
evaluated to ensure the companies held exceed 
investment return expectations. The diagram above 
summarises the Adviser’s investment process. It is 
a rigorous and disciplined process which has been 
employed successfully by the Adviser across a range 
of countries, sectors and securities over many years.

 The Company will invest primarily in equity securities 
of companies with a market capitalisation greater 
than or equal to USD$3.5 billion  located throughout 
the world, including emerging markets. 

 Emerging countries or markets are those countries 
or markets with low- to middle-income economies 
as classified by the World Bank or included in any 
of the Morgan Stanley Capital International (MSCI) 
emerging markets indices. The Adviser considers 
a company to be in an emerging country or market 
if the company has been organised under the laws 
of, has its principal offices in, or has its securities 
principally traded in, the emerging country or 
market, or if the company derives at least 50% of its 
revenues, net profits or incremental revenue growth 
(typically over the past five years) from, or has at 
least 50% of assets or production capacities in, the 
emerging country or market. 

 The Company’s equity investments will include 
common stock and depository receipts. The 
Company’s investments in depository receipts may 
include American, European and Global Depository 
Receipts.

 In investing the Company’s assets, the Adviser 
will establish portfolio guidelines for sector and 
industry emphasis by analysing major trends 
in the global economy in order to identify those 
economic sectors and industries that are most 
likely to benefit. Examples of major trends include 
demographics, global commerce, outsourcing, the 
growing global middle class and the proliferation 
of technology. The Adviser will develop a portfolio 
strategy intended to best capitalise on the expected 
growth. In constructing the Company’s Portfolio, the 
Adviser will seek quality businesses with superior 
growth prospects, high returns on invested capital 
and low or no debt. The Adviser will also require 
each company to maintain a durable competitive 
advantage and strongly considers qualitative 
elements such as corporate culture and the strength, 
quality and trustworthiness of management. The 
Adviser is sensitive to valuation and seeks to avoid 
companies with limited or troubled histories. In 
selecting equity investments for the Company, the 
Adviser typically plans to hold positions for three to 
five years.

GLOBAL GROWTH INVESTMENT PROCESS SUMMARY

INITIAL
UNIVERSE

ALL GLOBAL EQUITIES

BASIC SCREENS WCM SCREENS INIVIDUAL
BUSINESS REVIEW TEAM REVIEW

• >$3.5 billion USD 
market cap

• Exclude obvious non-
growth industries 
(e.g., utilities, basic 
chemicals, timber)

• High/Rising Return on 
Investment Capital

• Low/No debt

• Moat trajectory

• Corporate culture

• Tailwind / theme

• Valuation work

• Risks to thesis

• Diversification 
considerations

• Position size 
management

• Portfolio risk profile

• Moat valuation 
comparisons

• ISG vote

GROWTH
ANALYSIS

FUNDAMENTAL
ANALYSIS

PORTFOLIO
CONSTRUCTION

~2,100 NAMES ~450 NAMES ~225 NAMES ~35 NAMES
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 The Adviser’s bottom-up approach seeks to identify 
companies with superior fundamentals, such as 
long-term historical growth in revenue and earnings, 
and a strong probability for superior future growth. 
The Adviser’s investment process seeks companies 
that are industry leaders with  strengthening  
competitive  advantages;  corporate  cultures  
emphasising  strong,  quality  and experienced 
management; low or no debt; and reasonable relative 
valuations. 

 The Adviser may sell all or a portion of a portfolio 
holding of the Company when, in its opinion, one or 
more of the following occurs:

(1)  the issuer’s fundamentals deteriorate;

(2)  there is increased geopolitical or currency risk; 

(3)  the Adviser identifies a more attractive security; 
or 

(4)  the issuer undertakes redemptions of shares.

 The Company will invest primarily in equity securities 
of companies with a market capitalisation greater 
than or equal to USD$3.5 billion.  The Adviser will pay 
attention to transaction costs, such as commissions, 
when it buys and sells securities. The Adviser 
generally invests in securities of companies located 
in different regions around the world. However, from 
time to time, the Company may have a significant 
portion of its assets invested in the securities 
of companies in a limited number of countries 
or regions. The Company may make significant 
investments in certain sectors or group of sectors 
within a particular industry or industries from time  
to time.

4.9 WCM’s investment team

 Several members of WCM’s  current investment team 
joined the organization in the mid-to-late 1980s 
and acquired 100% ownership of the organisation 
in the mid-to-late 1990s. The principal owners of 
the firm are Kurt Winrich and Paul Black. Other 
key owners include Sloane Payne, Peter Hunkel, 
Michael Trigg, James Owens, Sanjay Ayer and David 
Brewer. Together they control in excess of 90% of 
WCM Investment Management. These investment 
professionals are all employees. The remainder of the 
firm’s ownership is spread among other employees of 
WCM. This helps ensure senior team members have a 
stake in the firm’s success.

 The portfolio management team that comprises the 
key decision making group called the ‘Investment 
Strategy Group’ is: Sanjay Ayer, CFA, Paul R. Black, 
Peter J. Hunkel, Michael B. Trigg, and Kurt R. Winrich, 
CFA. They will be jointly and primarily responsible 
for the day-to-day management of the Portfolio 
and are ‘WCM Key Employees’ for the purposes of 

the Advisory Agreement. Refer to Section 9.2 for a 
summary of the Advisory Agreement.

4.10 Historical performance of the Adviser’s  
investment strategy 

(a) Adviser’s Historical Performance relative to the 
benchmark used by the WCM Quality Global  
Growth Composite

 Contained in the following tables and graphs are 
details of the historical performance of the WCM 
Quality Global Growth Composite (QGG Composite) 
managed by the Adviser. 

 The QGG Composite contains fully discretionary 
QGG equity accounts. WCM seeks to invest in global 
growth companies with greater than USD$3.5 
billion in market capitalisation. WCM also seeks 
companies with high or rising returns on invested 
capital in excess of cost of capital, companies with 
no or low debt, high or rising margins, and a history 
of sustainable growth. For comparison purposes, 
the QGG Composite is measured against the MSCI 
All-Country World Index (MSCI ACWI ex-Australia or 
the Benchmark). The minimum account size for the 
QGG Composite is USD $1 million in equities. Prior to 
1 January 2014 there was no minimum account size 
for the QGG Composite.

 As of 1 January 2017 the QGG Composite was 
redefined to only include accounts eligible to invest 
in issuers’ ordinary shares. Previously, the QGG 
Composite also included accounts that restricted 
investments to US-denominated securities. The 
QGG Composite was redefined to reflect the larger 
opportunity set available to WCM’s ORD-eligible 
accounts. 

 Total Product Assets are defined to include all client 
assets managed to the QGG Composite style. 

 Results are based on fully discretionary accounts 
under management, including those accounts no 
longer with WCM.

 For comparison purposes, performance is presented 
gross of foreign withholding taxes on dividends, 
interest income, and capital gains for the QGG 
Composite and Benchmark. Accounts experiencing 
cash flows equal to or greater than 20% of their value 
are temporarily removed from the QGG Composite 
during the month in which the cash flows occur. 
Accounts re-join the QGG Composite the following 
month. In instances where assets are being 
transferred into or out of an account, the account will 
not be removed from the QGG Composite, even if the 
flow is equal to or greater than 20% of the account 
value, if the complete transfer (all assets) matches 
the account’s strategy/model on the day of transfer. 
Past performance is not indicative of future results.

SECTION 04
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 The Australian Dollar and USD currencies have 
been used to display historical performance of the 
Adviser’s investment strategy for the QGG Composite 
in Sections 4.10(b), (c), (d), and (e). Portfolios 
included in the QGG Composite are denominated 
in the U.S. Dollar and performance results, assets, 
and related characteristics have been converted 
to the Australian Dollar in the Australian Dollar 
performance charts using month-end exchange 
rates obtained from FactSet. Returns are presented 
gross and net of fees and include the reinvestment of 
all income.

 The annual composite dispersion presented is an 
asset-weighted standard deviation calculated for the 
accounts in the composite the entire year.

 The QGG Composite was created in 31 March 2008.

 The performance information in this Section 4.10 
regarding WCM’s QGG Composite was prepared in 
accordance with the Global Investment   
Performance Standards. 

 WCM is responsible for the QGG Composite. The 
QGG Composite is included in this Prospectus to 
demonstrate the Adviser’s historical investment 
performance record using the same investment 
philosophy, process and strategy and asset class to 
the Company’s. 

 The QGG Composite uses the MSCI All Country 
World Index (MSCI ACWI) as its relevant benchmark. 
However, the Company’s Portfolio will use the 
MSCI All Country World Index (excluding Australia). 
Permitted Investments of the Company’s Portfolio 
will exclude equities of Australian listed companies. 
While the Adviser will apply investment philosophies 
and processes consistent with the QGG Composite 
investment philosophies objectives and processes, 
the actual returns of the Company could differ 
materially from the past or future investment returns 
of the QGG Composite, given that there will be 
differences between the composition and position of 
the Company’s Portfolio and the QGG Composite to 
the extent the QGG Composite holds   
Australian securities.

 As at the date of this Prospectus the MSCI ACWI 
comprises large and mid-cap representation across  
23 developed markets and 23 emerging markets 
countries. The MSCI All Country World Index ex-
Australia  covers approximately 85% of the global 
investable equity opportunity set with approximately 
2,480 constituents.

 The only difference between the MSCI ACWI and 
the Benchmark is the exclusion of Australia. 
The Benchmark captures large and mid-cap 
representation across 22 developed markets 
countries (including USA, Japan, Singapore, 
European countries of Germany, France, United 

Kingdom, Italy) and 23 emerging markets 
countries (including China, Thailand, Brazil, 
Poland, South Africa). With 2,409 constituents, 
the Benchmark covers approximately 85% of the 
global equity opportunity set outside of Australia. 
The performance impact of excluding Australia 
is immaterial. Over 10 years to 31 March 2017 the 
performance difference is only 0.01% per annum. The 
market capitalisation impact of excluding Australia is 
small, as the Australian stock market is 2.4% of the 
world market capitalisation.  

   Prospective investors should be aware that past 
performance is not indicative of future performance 
and that the performance of the Company may be 
materially different to the performance of the QGG 
Composite shown below. Further the QGG Composite 
is not a listed investment company structure. The 
QGG Composite is subject to different regulatory 
requirements, client limitations, management fee, 
performance fee and expenses and different cash 
flows into and out of the QGG Composite, compared 
to that of the Company which will be a listed 
investment company and not a managed investment 
scheme. Past performance of the QGG Composite 
is not a reliable indicator of future performance. 
Performance for the QGG Composite is shown gross 
of fees and assumes the reinvestment of   
all distributions.
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(b) Historic comparative returns (gross of  fees) of WCM Quality Global Growth Composite relative    
to the Benchmark

 The graph below conveys the accumulated investment return of A$10,000 invested in the QGG Composite from 
31 March 2008 to 31 March 2017 in AUD. The QGG Composite benchmark investment return has been provided to 
assist in comparing what return may have been available had the initial A$10,000 been invested in the Benchmark 
on the same date. Over the period, A$10,000 invested in the investment strategy would have grown to A$29,568 
(gross of fees) compared to the amount of A$18,869 invested in the Benchmark.

Notes:
1.  The above table reflects the period commencing 31 March 2008 and ending 31 March 2017. 

2.  The MSCI ACWI ex-Australia (gross) (AUD) has been chosen for comparison purposes only. The graph 

       is not intended to be an indication of future performance of any asset class, index or the Portfolio. 

3.  The performance of the WCM Quality Global Growth Composite is calculated in Australian dollars, using unaudited monthly exit prices 
gross of fees and expenses,  excluding taxation and assumes all distributions are reinvested. The WCM Quality Global Growth Composite 
is subject to different regulatory requirements, client limitations and expenses and different cash flows into and out of the WCM Quality 
Global Growth Composite, compared to that which will apply to  the Company’s Portfolio. 

4.  The performance of the MSCI All Country  World Index ex-Australia is based on trading data prepared by MSCI. 

5.  Past performance is not a reliable indicator of future performance. 

6.  The MSCI All Country  World Index ex Australia with gross dividends reinvested reported in AUD benchmark has been chosen as a 
comparison because it is a global index in Australian dollars that is a commonly used measure of global equities performance. The Adviser 
will not seek to replicate or have regard to the Benchmark or any other common index in the construction of the Portfolio. The Portfolio 
and Benchmark will have different risk profiles. 

7.  The relative returns identified above are not intended to be an indication of the future performance of the Company, the Portfolio or the 
market. Further, the relative returns detailed  in the above chart are not indicative of returns that have been achieved by other investment 
strategies or indicative of returns which other investment managers may have achieved over the same period using a similar strategy.
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 The graph below conveys the accumulated investment return of USD $10,000 invested in the QGG Composite from 
31 March 2008 to 31 March 2017 in USD. Over the period, USD $10,000 invested in the investments strategy would 
have grown to USD $24,709 (gross of fees) compared to the amount of USD $15,768 invested in the Benchmark. 
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(c) WCM Quality Global Growth Composite historical average annualised performance (gross of fees) relative to 
the average annualised performance of the Benchmark

 The graph below indicates the Adviser’s historical average annualised performance of the QGG Composite  relative 
to the historical average annualised performance of Benchmark in AUD.

 Over all long term periods the Adviser’s investment strategy has persistently outperformed the Benchmark. The 
AUD table shows that the investment strategy delivered a return of 12.8% p.a. (gross of fees, in AUD) from inception 
of 31 March 2008 to 31 March 2017, outperforming the Benchmark by 5.5% p.a. (gross  of tax,  in AUD). Over 5 years 
to March 2017 the QGG Composite  returned 17.8% p.a. (gross of fees, in AUD) outperforming the Benchmark by 
1.8% p.a. (gross of tax, in AUD).

 These average annualised returns were calculated using the “geometric average” of the returns of the QGG 
Composite and the Benchmark for the period since inception. This “geometric average” is used in order to show 
what the impact on performance would be if the return was compounded each month, thus showing the annualised 
effect of the percentage returns over the relevant period. 
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 The graph below indicates the Adviser’s historical average annualised performance of the QGG Composite relative 
to the historical average annualised performance of the Benchmark in USD. 

 The USD graph below shows that the investment strategy delivered a return of 10.6% p.a. (gross of fees, in USD) 
from inception of 31 March 2008 to 31 March 2017, outperforming the Benchmark by 5.4% p.a. (gross of tax, in 
USD). Over 5 years to March 2017 the QGG Composite returned 10.8% p.a. (gross of fees, in USD) outperforming the 
Benchmark by 1.7% p.a. (gross of tax, in USD).
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(d) WCM Quality Global Growth Composite calendar year performance relative to the average    
annualised performance of the Benchmark

 The table below indicates the Adviser’s QGG Composite calendar year performance relative to the average 
annualised performance of the Benchmark in AUD.
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 The table below indicates the Adviser’s QGG Composite calendar year performance relative to the average 
annualised performance of the Benchmark in USD.  
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(e) Downside/Upside Capture of WCM Quality Global Growth Composite historical performance relative  
to the Benchmark.

 The AUD graph below shows that in negative market environments the Adviser’s investment strategy has tended  
to fall less than the Benchmark. This is because the Adviser invests in quality companies with    
defensive characteristics.
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(f) WCM Quality Global Growth Composite – Portfolio by developed markets and emerging markets diversification 
as at 31 March 2017

 This chart shows the regional allocation of the WCM Quality Global Growth Composite between developed markets 
countries (including USA, Japan, Singapore, European countries of Germany, France, United Kingdom, Italy) and 
emerging markets countries (including China, Thailand, Brazil, Poland, South Africa).

16% Emerging

84% Developed

PORTFOLIO BY 
DEVELOPED 

MARKETS AND 
EMERGING MARKETS 

DIVERSIFICATION AS AT 
31 MARCH 2017

Source: WCM, Quality Global  
Growth Composite. Inception  
date 31 March 2008.

  The graph below shows the downside / upside capture of the Adviser’s investment strategy relative to the 
Benchmark in USD. 

*Source: WCM, Quality Global Growth Composite. Inception date 31 March 2008.
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(g) WCM Quality Global Growth Composite – Portfolio by Region diversification as at 31 March 2017
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(h) WCM Quality Global Growth Composite – Portfolio by Country diversification as at 31 March 2017

Source: WCM, Quality Global  
Growth Composite. Inception  
date 31 March 2008.
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(i) Snapshot of Adviser’s WCM Quality Global Growth Composite as at 31 March 2017

 Below are details of the top 10 holdings of the QGG Composite (by security name), details of sector exposures of the 
QGG  Composite and the key geographic exposures of the QGG Composite (all as at 31 March 2017). These tables 
do not reflect the current portfolio of investments held by the WCM QGG Composite. The QGG Composite has been 
actively traded since 31 March 2017. 

 The Company’s Portfolio will be very similar to the QGG Composite.

QGG COMPOSITE  TOP 10 HOLDINGS

Company Industry Weight (%)

Amazon.com Inc. Internet Retail 3.7

Reckitt Benckiser Group plc Household/Personal Care 3.5

Cooper Companies, Inc. Medical Specialties 3.5

Canadian Nat'l Railway Co. Railroads 3.3

MercadoLibre Inc. Internet Software/Services 3.2

Amphenol Corp. Electronic Components 3.2

Visa, Inc. Finance/Rental/Leasing 3.2

HDFC Bank Ltd. Regional Banks 3.1

Boston Scientific Corporation Medical Specialties 3.1

Ecolab Inc. Industrial Specialties 3.1

QGG COMPOSITE  SECTOR POSITIONS

Sector Quality Global Growth 
Composite %

MSCI ACWI (ex-Aus) %

Technology 22.7 15.6

HealthCare 15.8 11.0

Consumer Discretionary 15.7 12.7

Financials 10.0 18.8

Consumer Staples 8.7 9.8

Industrials 6.5 10.5

Materials 5.6 5.4

Energy 5.3 6.6

Telecom 0.0 3.5

Utilities 0.0 3.1

*Source: WCM, Quality Global Growth representative portfolio. March 2017.



74
Contango Global Growth Limited Prospectus
ACN 617 281 268

SECTION 04
ABOUT THE MANAGER & THE ADVISER

QUALITY GLOBAL GROWTH COMPOSITE  CHARACTERISTICS

 Quality Global Growth 
Composite

MSCI ACWI
(ex-Aus) %

Price/Earnings (trailing) 31.1 19.1

Price/Earnings (forward) 25.6 16.4

Dividend Yield % 1.0 2.4

Earnings Per Share Growth (Long Term) % 16.2 12.2

Return on Equity % 20.7 16.1

Long Term Debt / Total Market Capitalisation % 30.3 39.8

Weighted. Average Market Capitalisation (AUD$ billions) 106.3 143.7

Active Share % 97.5 0.0

  Source: WCM, Quality Global Growth representative portfolio. March 2017.

4.11 Adviser’s intentions for future investment

 The Portfolio will be constructed using the Adviser’s 
long standing Quality Global Growth investment 
approach, noting however that Australian securities 
will not be held in the Portfolio.

 The Adviser will accept further funding to the 
Portfolio of an amount up to A$1.2 billion. 
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5.1 Introduction

 There are factors, both specific to the Company and 
of a general nature, which may affect the future 
operating and financial performance of the Company 
and the value of the Shares. Some of these risks 
may be mitigated by the Company, however many of 
these factors are outside the control of the Directors 
and management of the Company. These factors 
include Australian and worldwide economic and 
political stability, natural disasters, performance 
of the domestic and global share markets, interest 
rates, foreign exchange, taxation and labour relations 
environments internationally.

 This Section identifies some, but not all, of the risks 
associated with an investment in the Company. 
Applicants should consider the risk factors described 
below, together with information contained elsewhere 
in this Prospectus, before deciding whether or not to 
apply for Shares.

 There can be no guarantee or assurance that the 
Company will deliver on its stated objectives or that 
any forward looking statement or forecasts contained 
in this Prospectus will be achieved or realised. 

 It is not possible to identify every risk associated with 
investing in the Company. The selection of risks has 
been based on an assessment by the Company 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 assessment is based on the 
knowledge of the Directors as at the date of this 
Prospectus, but there is no guarantee or assurance 
that the importance of risks will not change or that 
other risks will not emerge.

 Before applying for Securities, investors should 
satisfy themselves that they have a sufficient 
understanding of the matters identified in this 
Section 5 and should consider whether Securities  
are a suitable investment for them, having regard 
to their own investment objectives, financial 
circumstances and particular needs (including 
financial and tax issues). If investors are unclear in 
their understanding of any matter or are uncertain as 
to whether the Company is a suitable investment for 
them, then they should seek professional guidance 
from their stockbroker, solicitor, accountant or other 
independent and qualified professional adviser 
before deciding whether to invest.

5.2 Key Investment Strategy risks

 The Company’s investment activities will expose it to 
a variety of risks, The Company has identified some as 
being particularly relevant to its Investment Strategy, 
these include the risks set out in this Section 5.2.

(a) Reliance on Manager and the Adviser 

 The success and profitability of the Company in part 
will largely depend on the Adviser’s ability to manage 
the Portfolio in a manner that complies with the 
Company’s objectives, Investment Strategy, Investment 
Guidelines and Permitted Investments set out in this 
Prospectus. Even if the Company does not perform 
as expected, it may be difficult for the Manager to 
remove the Adviser. The Company does not have 
any contractual right to terminate the Adviser as the 
Company is not party to the Advisory Agreement.

 The following factors may affect the   
Adviser’s performance:

(a) poor investment strategy and securities 
selection in that the Adviser may be unable to 
construct a portfolio in accordance with the 
Company’s proposed investment objectives, 
strategy, guidelines and permitted investments 
and even if it does so, there can be no guarantee 
that the Investment Strategy will be successful 
or that the Adviser will not make investment 
decisions that result in unprofitable outcomes;

(b) changing market conditions such as negative 
changes in market sentiment;

(c) loss of key clients and/or personnel;

(d) market perception of the Adviser’s and 
Manager’s respective investment advisory and 
funds management businesses; and

(e) market and systemic risk.

 If the Adviser is unable to implement the Investment 
Strategy effectively, this could result in negative 
investment performance which could adversely affect 
the Company’s net asset value, profits performance, 
Share price and/or ability to pay dividends. 

 The Company is unable to terminate the Investment 
Management Agreement during the Initial Term (5 
years from 1 May 2017, or 10 years from 1 May 2017, if 
the ASX grants a waiver of Listing Rule 15.16(b)) due to 
poor investment performance of the Manager. 

 The Manager is unable to terminate the Advisory  
Agreement due to poor investment performance of 
the Adviser. 

 Accordingly, investors are exposed to the risk of poor 
performance of the Portfolio for an extended period 
of time. 

 The Company can however terminate the Investment 
Management Agreement because of the unremedied 
breach by the Manager, insolvency of the Manager 
or that the Advisory Agreement terminates and a 
suitable replacement adviser, in the opinion of the 
Manager, has not been appointed on terms consistent 
with the Advisory Agreement. 
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 The Manager may terminate the Advisory Agreement 
if there is an unremedied breach by the Adviser, 
serious misconduct or fraud, the Adviser ceases to 
be registered with the US Securities and Exchange 
Commission or carry on its business as an investment 
manager, the Adviser suffers an insolvency event 
or certain key personnel of the Adviser cease to be 
actively involved in the provision of the services and 
the Manager rejects the nominated successors. 
While the Adviser will seek to mitigate the risks that 
may adversely affect its investment performance or 
its investment decisions, through implementation of 
internal risk management policies and procedures 
designed to monitor and address these risks, there 
can be no guarantee that the Adviser will achieve any 
particular investment return within the Portfolio or 
that its future performance will match or exceed its 
past performance.

 The Manager is required to be authorised under an 
Australian Financial Services Licence to provide 
the services under the Investment Management 
Agreement. The ability of the Manager to continue 
managing the Portfolio is dependent on the 
maintenance of CFM’s Australian Financial Services 
Licence with the required authorisations. To the 
extent that CFM should lose or have restrictions 
imposed on its Australian Financial Services Licence 
which would prevent the Manager from continuing to 
manage the Company’s Portfolio, the Manager would 
need to be appropriately authorised under a suitable 
Australian Financial Services Licence of another body 
corporate or the Manager would need to obtain its 
own Australian Financial Services Licence. 

 The ability of the Adviser to provide the services 
under the Advisory Agreement may be compromised 
by such events as the loss of its registration as 
an investment adviser with the US Securities and 
Exchange Commission, its ability to operate under 
the relevant AFSL exemption of ASIC Class Order 
03/1100 (as extended under ASIC Corporations 
(Repeal and Transitional) Instrument 2016/396 or any 
future requirement to become licensed or any licence 
conditions or exemption under the Corporations Act, 
which may be imposed.

 The Company has a right to terminate the Manager if 
the Manager ceases to be appropriately authorised 
and if the Company exercised its right of termination, 
the Company would need to identify and engage 
a suitably qualified and experienced investment 
manager to implement the Investment Strategy. 
Similarly, if the Investment Management Agreement 
expires or is terminated for any other reason, the 
Company will need to identify and engage a suitably 
qualified and experienced investment manager. 

 The Advisory Agreement automatically terminates 
on termination of the Investment Management 

Agreement. Termination of the Manager under the 
Investment Management Agreement would result in 
termination of the Adviser and loss of access to the 
Adviser’s global equities experience. The Company 
would need to identify and engage a suitably qualified 
and experienced investment manager.

 There can be no guarantee that the Company 
will be able to identify an appropriately qualified 
replacement for the Manager and/or the Adviser or, 
if such person or entity is appointed, that either or 
both will be able to perform portfolio management 
services  under a replacement agreement to the 
standard required by the Company or to a level that 
matches or exceeds the performance of the Adviser.

(b) Performance Fee risk

 Any Adviser Performance Fee payable or potentially 
payable by the Manager to the Adviser may create 
an incentive for the Adviser to make investments 
on behalf of the Company that are riskier and more 
speculative than would be the case in the absence 
of a fee payable to the Adviser based solely on the 
performance of the Company, which may add to 
the risk and volatility of the Portfolio’s underlying 
investments. Please refer to Section 9.2  for full 
details of how and when an Adviser Performance Fee 
is payable to the Adviser. 

(c) Key personnel risk

 The Manager’s performance is largely dependent 
on the skills and efforts of its investment team. 
The Manager’s ability to perform effectively is 
dependent on its ability to retain and motivate its 
investment team. There can be no guarantee that the 
Manager will be able to retain its investment team 
or that the Manager will be able to attract and retain 
management personnel of sufficient experience and 
expertise to manage the Portfolio.

 The Adviser’s performance is largely dependent on 
the skills and efforts of its investment team. The 
Adviser’s ability to perform effectively is dependent 
on its ability to retain and motivate its investment 
team, including the WCM Key Employees. There 
can be no guarantee that the Adviser will be able to 
retain its investment team or that the Adviser will be 
able to attract and retain management personnel of 
sufficient experience and expertise to manage the 
Portfolio.
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(d) Potential conflicts of interest

 The Manager is, and may continue to be, the manager 
or adviser to other funds and investment vehicles. 
It is possible therefore that the Manager may, in the 
course of its business, have potential conflicts of 
interest which may not be managed effectively and 
therefore may be detrimental to the Company and 
consequently Shareholders.

 The Adviser is, and may continue to be, the manager 
or adviser to other funds and investment vehicles. 
It is possible therefore that the Adviser may, in the 
course of its business, have potential conflicts of 
interest which may not be managed effectively and 
therefore may be detrimental to the Company and 
consequently Shareholders. 

 This risk is managed through the requirement that the 
Manager and Adviser each have a conflicts of interest 
management policy and that if a conflict arises when 
providing the services, the Adviser must:

(i) effect all transactions effected by the conflict 
as bona fide arm’s length transactions and for 
proper and adequate consideration;

(ii) give priority to its duties to the Manager over 
the interests of itself and its related bodies 
corporate; 

(iii) meet its duties to the Manager despite the 
conflict; and

(iv) where the Adviser or a related body corporate 
owes duties to another client, not favour the 
other client over the Manager and treat the 
Manager reasonably, fairly and equitably and 
otherwise act in good faith towards   
the Manager.

(e) Investment Strategy risk

 The success and profitability of the Company in part 
will depend upon the ability of the Adviser to invest 
in a Portfolio of well managed businesses that have 
the ability to increase in value overtime and which will 
have the ability to generate a return for the Company. 
The past performance of portfolios and funds 
currently managed by the Adviser are not necessarily 
a guide to future performance of the Company. There 
are risks inherent in the Investment Strategy that the 
Adviser will employ for the Company, including but not 
limited to:

(i) the share price of the Company’s shares may not 
reflect the underlying value of the Company’s 
Portfolio; 

(ii) the Adviser Performance Fee may create an 
incentive for the Adviser to make investments 
that are riskier or more speculative than would 
be the case in the absence of a fee based on the 
performance of the Company; 

(iii) the value of the assets selected by the Adviser 
may decline in value over time; 

(iv) subject to the ASX granting a waiver of ASX 
Listing Rule 15.16(b), the Manager is appointed 
to manage the Portfolio for 10 years and can 
only be terminated within that time period in 
limited circumstances. If the ASX does not grant 
the waiver of ASX Listing Rule 15.16(b), the initial 
term of the Investment Management Agreement 
is 5 years ending 30 April 2022;

(v) a change in the regulatory environment may lead 
to increased costs to the Company in order to 
maintain compliance with such regulations; and 

(vi) other risks relating to investments in which the 
Company may invest, including: 

(A) some investments may not perform to the 
level expected by the Adviser and could 
reduce in size or become insolvent; 

(B) unfavourable economic movements 
including any change to government fiscal 
or monetary policy can impact on the 
amount invested in an investment and the 
returns of an investment; 

(C) taxation laws are often changed and those 
changes can materially affect investments; 

(D) given that returns are often unrealised, 
actual returns may vary significantly from 
those unrealised returns at the point at 
which the underlying investments are sold; 

(E) the timeframe for the unrealised returns 
may be longer than expected; and

(F) each investment has its own risks and 
these risks could negatively impact   
the Company.

(f) Investment risk
 There is a risk that the Shares and/or the Company’s 

investments will fall in value over the short or long 
term. Individual security prices may fluctuate 
and under perform other asset classes over time. 
Investors in the Company are exposed to this risk 
through both their holding in the Securities and 
through the Company’s investments.

 Also, the Shares in the Company may trade on ASX 
at a discount to the net tangible asset Value of the 
Portfolio on a per Share basis and the performance 
of the Shares may not be correlated with the 
performance of the Portfolio.

 The Adviser expects that the Portfolio will take 
approximately 30 days to construct. During this 
period the risk exists that movements in the market 
may result in a Portfolio with a cost base different to 
the cost base that would apply if the Company listed 
with a fully constructed Portfolio.
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(g) Market risk
 Investment returns are influenced by general market 

factors internationally and by factors specific to 
each security. In particular, the market prices of 
the shares in many listed entities have in recent 
times experienced wide fluctuations which in many 
cases reflect a diverse range of non-entity specific 
influences including:

(i) general economic conditions, including  
changes in inflation rates, short-term or long-
term interest rates, exchange rates and  
commodity prices; 

(ii) variations in the local and global markets for 
listed securities;

(iii) domestic and international economic 
conditions;

(iv) changes in investor confidence generally and in 
relation to specific sectors of the market;

(v) natural disasters, global hostilities and acts  
of terrorism;

(vi) changes to government policy, legislation or 
regulation including in relation to taxation and 
other policy changes; and

(vii) the inclusion or removal of stocks from major 
market indices.

 The Adviser proposes that the Portfolio will be 
constructed so as to reduce market risks but those 
risks cannot be entirely eliminated. In a strong equity 
market, the Portfolio may underperform the broader 
market, as the Portfolio will have limited exposure to 
market risk.

 As a result, no guarantee can be given in respect   
of the future earnings of the Company or the  
earnings and capital appreciation of the   
Company’s investments.

(h) Valuation risk

 Investments may not have a readily ascertainable 
market price and may have valuations that differ from 
their true and actual realisation value. In addition, 
the value of the Company’s investments may fall due 
to operational and financial circumstances such as 
circumstances affecting an investment’s underlying 
businesses (including their level and availability of 
debt and interest rates), their profits, earnings and 
cash flows.

 Adjustments may need to be made to the value of the 
Company’s investments having regard to what the 
Adviser considers to be fair value for those assets or 
otherwise as provided by an independent valuer in 
certain circumstances. Further adjustments may be 
made on the basis of a number of matters including 
contingencies such as litigation expenses and fee 
waivers, deferrals and accruals. 

(i) Foreign issuer /foreign investment risk

 As previously noted, the Adviser will aim to diversify 
the Portfolio geographically, including but not limited 
to constructing a Portfolio that must be invested in 
at least 9 countries as per the Investment Guidelines 
and Investment Strategy. Investments in foreign 
companies may be negatively impacted by sovereign, 
political, economic or market instability, reduced 
corporate governance standards, reduced levels of 
corporate disclosure or transparency and risks of 
unfavourable government actions (e.g. expropriate 
and nationalisation). In addition, changes in exchange 
rates and interest rates may adversely affect the 
value of the Company’s foreign investments. Some 
countries may also have legal systems, taxation 
regimes, and auditing and accounting standards 
that are substantially different to those of Australia. 
Foreign financial intermediaries may be subject 
to less supervision and regulation than Australian 
financial firms.

(j) Emerging Market Risk. 

 Many of the risks with respect to foreign investments 
are more pronounced for investments in issuers 
in emerging market countries. Emerging market 
countries tend to have more government exchange 
controls, more volatile interest and currency 
exchange rates, less market regulation, and less 
developed economic, political and legal systems 
than those of more developed countries. In addition, 
emerging market countries may experience high 
levels of inflation and may have less liquid securities 
markets and less efficient trading and   
settlement systems.

(k) Sector Focus Risk.

 The Company may invest a larger portion of its 
assets in one or more sectors than many other 
listed investment companies, and thus will be more 
susceptible to negative events affecting   
those sectors.

(l) Growth-Oriented Investment Strategies Risk. 

 Growth investment processes  generally focus 
on stocks of companies believed to have above-
average potential for growth in revenue and earnings. 
Growth securities typically are sensitive to market 
movements because their market prices frequently 
reflect projections of future earnings or revenues, and 
when it appears that those expectations will not be 
met, the prices of growth securities typically fall. 
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(m) Derivative risk 

 The Company may use derivative instruments which 
may cause losses associated with changes in market 
conditions (such as fluctuations in interest rates, 
equity prices or exchange rates). Also changes in 
the value of a derivative may not correlate perfectly 
with the underlying asset. Derivative transactions 
may be highly volatile and can create investment 
leverage, which could cause the Company to lose 
more than the amount of assets initially contributed 
to the transaction. When the Company enters into 
a derivatives arrangement that requires it to deliver 
collateral or other credit support to the derivatives 
counterparty, the Company will be exposed to the 
following additional risks in respect of that collateral. 
The Company:

(A) may be required to post upfront margin/
collateral with the derivatives counterparty 
(whether cash or other securities). The Company 
will need to have sufficient liquid assets to 
satisfy this obligation;

(B) may, from time to time if the value of the 
derivatives arrangements moves against it, be 
required to post additional collateral with the 
derivatives counterparty. The Company will 
need to have sufficient liquid assets to satisfy 
such calls, and in the event it fails to do so, the 
derivatives counterparty may have the right to 
terminate such derivatives arrangements.

 In light of the above risks, the Company has adopted 
the Derivatives policy in Section 3.11. The Investment 
Guidelines provide that the exposure of the Portfolio 
through the use of permitted derivative instruments, 
equity related exchange traded derivatives and equity 
related futures contracts must not exceed 10% of the 
Portfolio Value. Refer to Section 3.5.

(n) Counterparty and credit risk

 Counterparty risk is the risk that a counterparty, such 
as a clearing house prime broker or custodian, will not 
be able to meet its obligations under a contract.

 The investment strategies of the Company and 
the Adviser rely on the successful performance 
of contracts with external parties, including 
securities brokers and service providers. There is a 
risk that these counterparties may not meet their 
responsibilities, including as a result of insolvency, 
financial distress or liquidation of the counterparty, 
which may expose the Company to the risk of loss. 
In the case of a default, the Company could also 
become subject to adverse market movements while 
replacement transactions are executed.

 The ability of the Company to transact business 
with one or more counterparties, the lack of any 

independent evaluation of such counterparties’ 
financial capabilities and the absence of a regulated 
market to facilitate settlement may increase the 
potential for losses by the Company.

 The Company aims to keep this risk to a minimum 
by regularly monitoring its key services providers, 
which include the Manager under the Shared Services 
Agreement and the Investment Management 
Agreement.

(o) Interest rate movements

 Changes in short and long term interest rates can 
have a positive or negative impact on investment 
returns. The Company is exposed to movements 
in Australian interest rates as well as movements 
to interest rates in each jurisdiction it holds 
investments. The Adviser’s careful analysis of 
macroeconomic issues and detailed research in 
combination with diversified holdings, aims to 
minimise this risk.

(p) Currency risk and hedging

 Foreign exchange fluctuations may have a positive 
or adverse impact on the investment returns of the 
Company. In addition, the Company may be exposed 
to risks relating to any of its investments in securities 
of entities which are located in a foreign jurisdiction, 
where the laws of those foreign jurisdictions offer 
less legal rights and protections to security holders of 
securities in such foreign entities as compared to the 
laws in Australia.

 The Company does not currently intend to hedge 
its foreign currency exposure and, accordingly, its 
investments will be exposed to foreign   
currency fluctuations. 

5.3 Risks of investing in the Company

 The following risks should be carefully evaluated 
before making an investment in the Company. 
Consideration must also be given to the speculative 
nature of the Company’s investments. The following is 
not an exhaustive list of risks of investing in   
the Company.

(a) Manager entrenchment risk

 Under the terms of the Investment Management 
Agreement, the Manager may be appointed for an 
Initial Term of up to 10 years, subject to the ASX 
granting a waiver of Listing Rule 15.16(b). That 
appointment can only be terminated during the 
Initial Term in limited circumstances (including 
unremedied breach, insolvency, ceasing to be 
appropriately authorised under an AFSL). If the 
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Investment Management Agreement is terminated 
by the Company after the Initial Term, the Manager 
is entitled to a Termination Fee of up to 1% of the 
Portfolio Value at the date of termination in the 
case of termination before the expiry of the first 
anniversary of the Initial Term.

 The value of the Termination Fee payable by the 
Company to the Manager may have a material impact 
on the Company’s financial resources available at the 
time that it is due to be paid.  

(b) No operating or performance history of   
the Company

 The Company is a new entity with no financial, 
operating or performance history and no track record 
which can be used by investors to make any form 
of assessment of the ability of the Company or the 
Adviser to achieve the investment objectives set out in 
the Prospectus.

 The information in this Prospectus about the 
investment objectives of the Company does not 
constitute or include forecasts, projections or the 
result of any simulation of future performance. There 
is a risk that the Company’s investment objectives will 
not be achieved.

(c) Liquidity risk

 There is a risk that the Portfolio’s underlying 
investments may not be easily converted to cash 
particularly if the investments are in an illiquid class 
of assets and/or during stressed market conditions. 
This can result in a loss if the Company needs to sell 
within a particular timeframe.

 Subject to achieving the Minimum Subscription, the 
Company will be a LIC. The ability of a Shareholder 
to sell Shares and/or Options on the ASX will be a 
function of the turnover or liquidity of the Shares and 
Options at the time of sale. Turnover is a function of a 
wide variety of factors including the size of a company 
and the cumulative investment intention of all current 
and possible investors in the Company at any one 
point in time.

 Given the nature of the Company, and the traditionally 
lower trading volumes experienced by LICs, if the 
Company is able to achieve only the Minimum 
Subscription, it is likely that there will be a low level 
of liquidity in trading of the Shares and Options. As a 
result, Securityholders may not be able to sell their 
Securities at the time and in the volumes or at a price 
they desire.

(d) Regulatory risk

 The Company is subject to a range of regulatory 
controls imposed by government (federal and state) 
and regulatory authorities (for example, ASX and 
ASIC). The relevant regulatory regimes are complex 
and are subject to change over time depending 
on changes in the laws and the policies of the 
governments and regulatory authorities.

 The Company is exposed to the risk of changes 
to the applicable laws and/or the interpretation 
of existing laws which may have a negative effect 
on the Company, its investments and/or returns 
to Shareholders or the risks associated with non-
compliance with these laws (including but not limited 
to the laws of the United States of America, countries 
in Asia and Europe in which the Company may make 
investments, reporting or other legal obligations). 
Non-compliance may result in financial penalties 
being levied against the Company or adversely affect 
the value of the Portfolio and performance of   
the Company.

(e) Dividend risk

 There is no guarantee or assurance that dividends 
will be paid on Shares in the future, as this is a matter 
to be determined by the Board in its discretion and 
the Board’s decision will have regard to, among other 
things, the financial performance and position of 
the Company, relative to its capital expenditure and 
other liabilities. To the extent that the Company pays 
any dividends, the Company may not have sufficient 
franking credits in the future to frank dividends, 
or the franking system may be subject to review 
or reform. The value and availability of franking 
credits to a Shareholder will differ depending on 
the Shareholder’s particular tax circumstances. 
Shareholders should also be aware that the ability to 
use franking credits, either as a tax offset or to claim 
a refund after the end of the income year, will depend 
on the individual tax position of each Shareholder.

 The ability of the Company to pay a fully or partly 
franked dividend is contingent on it making taxable 
profits. The Company’s taxable profits may be volatile, 
making the reliable forecasting and payment and 
franking of dividends difficult and unpredictable.

 No guarantee can be given concerning the future 
earnings of the Company, the earnings and capital 
appreciation of the Portfolio or the return of the 
capital invested by Shareholders. As the objective of 
the Company is long term capital growth, there may 
be periods in respect of which dividends may be low 
or are not paid at all. 
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(f) Operational costs

 Operational costs for the Company as a proportion 
of total assets will be affected by the level of total 
assets of the Company and by the level of acceptance 
of this Offer. If the Company only achieves the 
Minimum Subscription under the Offer, operational 
costs will represent a greater proportion of total 
assets and will reduce the operating results of the 
Company and accordingly, the ability to pay dividends. 
For the avoidance of doubt, these expenses would be 
in addition to the Management Fees and Performance 
Fees that the Company pays the Manager, which are 
discussed in more detail in Section 9.1. 

 The Manager, being part of the Contango group, 
has extensive experience in the operation and 
management of LICs and will bring its economies of 
scale to bear in negotiating agreements with relevant 
service providers. The Company has entered into a 
Shared Services Agreement with the Manager under 
which the Manager will provide, or procure, various 
administrative, company secretarial and financial 
reporting and services for a fixed cost of $250,000 per 
annum until reviewed in 30 June 2018 by reference to 
the Consumer Price Index. 

 Based on an estimation by the Manager of the 
operational costs the Company will incur in its first 
year of operation, it is expected that as a percentage 
of the Company’s capital, annual operational costs 
(being for the costs under the Shared Services 
Agreement, custody fees, audit fees, Registry costs, 
ASX fees, Director fees, printing and insurance but 
excluding Management Fees) may fall within a range 
between 0.4% if the Company raises the full amount 
(excluding Oversubscriptions) under the Offer and 
1.3% if the Company raises the Minimum Subscription 
under the Offer. 

(g) Accounting policy risk

 Changes to accounting policies may influence the 
approach in determining the fair value of investments 
held by the Company and may have a detrimental 
impact on the fair value of investments.

(h) Size of Portfolio

 The size of the Portfolio may affect its risk profile. 
The Company may not be able to manage its risks 
as efficiently if it achieves only the Minimum 
Subscription.

 However, the risk of loss of investments included in 
the Portfolio will not necessarily be reduced if the 
level of Applications under the Offer exceeds the 
Minimum Subscription.

(i) Future capital requirements

 There can be no assurance that the Company will 
not need to raise additional capital to fully exploit 
business opportunities available to it. There can be no 
assurance that the Company will be able to raise such 
capital on favourable terms (or at all) or, if it is able 
to raise the capital, that it will be able to invest that 
capital efficiently.

 If the Company is unable to obtain or invest such 
additional capital, the Company may be required to 
reduce the scope of its investment activities or forgo 
an investment opportunity, which could adversely 
affect its business, financial condition and results  
of operation.

(j) Litigation risk

 The Company is exposed to possible litigation risks 
including contractual disputes, professional services 
liability claims and employee claims. Further, the 
Company may be involved in disputes with service 
providers and third parties in the future which 
may result in litigation. Any such claim or dispute, 
whether successful or not, may adversely impact 
the Company’s share price, operations, financial 
performance and financial position. Additionally, it 
is possible that the Company will hold securities in 
an entity which becomes subject to litigation. This 
may adversely affect the value of that security, and 
therefore have an adverse effect on the Company’s 
financial performance. The Company is not currently 
involved in any litigation.

(k) Listed company risk

 The market price of the Company’s Securities may 
not correlate exactly to the underlying value of the 
Portfolio as reflected in its NAV backing per Share. 
The Securities may trade on the ASX at a price that is 
above (i.e. a premium) or below (i.e. a discount) to the 
Company’s NAV backing per Share over short or   
long periods.

 To provide investors with greater transparency, the 
Company intends to release to the ASX a statement of 
its monthly NAV backing per Share in accordance with 
the ASX Listing Rules.

 Notwithstanding the above, the share price of listed 
companies, including the Company is affected by 
a diverse range of non-company specific factors 
which are outside the Company’s control, such as the 
general state of the domestic or global economy, the 
general volatility of the Australian share market and 
general market sentiments.
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5.4 General risks 

 Most of the general risks discussed below are outside 
the  control of the Company and the Directors and 
cannot be mitigated.

(a) Share market risk 

 The price of Shares may rise or fall depending upon 
a range of factors beyond the Company’s control and 
which are unrelated to the Company’s operational 
performance. Investors who decide to sell their 
Shares after the Company’s listing may not receive 
the entire amount of their original investment. The 
price of Shares listed on ASX may also be affected by 
a range of factors including the Company’s financial 
performance and by changes in the   
business environment.

 The Shares carry no guarantee in respect of 
profitability, dividends, return on capital, or the price 
at which they may trade on the ASX.

 There are a number of national and international 
market factors that may affect the Share price 
including movements on international stock markets, 
economic conditions and general economic outlook, 
interest rates and exchange rates, inflation rates, 
commodity supply and demand, government taxation 
and royalties, legislation, monetary and other policy 
changes and general investors’ perceptions. Neither 
the Company nor its Directors have control over  
these factors.

(b) Trading and liquidity in Shares 

 There is currently no public market through which 
Shares may be sold, and there can be no guarantee 
or assurance that an active market for the Shares will 
develop or that the price of Shares will increase. There 
may be relatively few potential buyers or sellers of 
the Shares on ASX at any given time which will impact 
upon Share liquidity. This may increase the volatility 
of the market price of the Shares and may also impact 
upon the ability of the Shareholders to be able to sell 
their Shares at a price that is more or less than that 
paid by the Shareholder.

 It is important to recognise that, on a disposal, 
Shareholders may receive a market price for their 
Shares that is less than the price that they paid under 
the Offer.

(c) Taxation

 There are tax implications arising from buying 
and selling Shares, the receipt of dividends (both 
franked and unfranked) (if any) from the Company 
and participation in any on-market Share buy-back. 
Investors should seek their own independent taxation 
advice before applying for Shares.

(d) Government actions and other events

 The impact of actions by domestic and international 
governments may affect the Company’s activities, 
including in relation to its infrastructure, compliance 
with environmental regulations, export, taxation   
and royalties.

 Events may occur within or outside Australia that 
could impact on the world economy, the Company’s 
operations and the price of the Shares. These events 
include war, acts of terrorism, civil disturbance, 
political intervention and natural disasters. The 
Company has only a limited ability to insure against 
some of these risks.

(e) Unforeseen expenses

 The proposed expenditure on the Company’s 
activities may be adversely affected by any 
unforeseen expenses which arise in the future and 
which have not been considered in this Prospectus.

5.5 Timeframe for investments

 The suggested investment timeframe is for a 
minimum of five years. Applicants are strongly 
advised to regard any investment in the Company as 
a long term proposition and to be aware that, as with 
any equity investment, substantial fluctuations in the 
value of their investment may occur. 

 In addition, the above list of risk factors ought not 
to be taken as exhaustive of the risks faced by the 
Company or by investors in the Company. The above 
factors, and others not specifically referred to above, 
may in the future materially affect the financial 
performance of the Company and the value of   
the Shares.

 Therefore, there is no guarantee with respect to the 
payment of dividends, returns of capital or the market 
value of the Shares.

 You should consider that an investment in the 
Company is speculative and consult your professional 
advisers before deciding whether to apply for   
the Shares.
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6.1 Historical and pro forma historical statements of 
financial position

 The financial information includes the historical 
statement of financial position and pro forma 
historical statements of financial position of the 
Company, and is collectively referred to as the 
‘Financial Information’.

 The historical statement of financial position 
(Historical Financial Information) has been derived 
from the trial balance of the Company as at 31 March 
2017, on which no audit opinion or limited assurance 
conclusion has been issued. 

 The pro forma historical financial information has 
been prepared solely for inclusion in this Prospectus 
to illustrate the financial position of the Company 
on completion of the Offer. The pro forma historical 
financial information (Pro Forma Historical Financial 
Information) comprises:

• the pro forma historical statement of financial 
position as at 31 March 2017 on the basis of a 
minimum subscription of $55,000,000;

• the pro forma historical statement of financial 
position as at 31 March 2017 on the basis of a 
maximum subscription (before accepting any 
oversubscriptions) of $220,000,000; and 

• the pro forma historical statement of financial 
position as at 31 March 2017 on the basis of 
a maximum subscription (after accepting all 
oversubscriptions) of $330,000,000. 

 The pro forma historical statements of financial 
position for the Company have been derived 
from the historical statement of financial 
position of the Company as at 31 March 2017 
adjusted for the effects of the following pro 
forma transactions:

• Completion of the Offer based on each of 
the amounts indicated being raised (i.e. 
minimum, maximum subscription (before 
accepting any oversubscriptions) and 
maximum subscription (after accepting all 
oversubscriptions)); and

• Payment of the Offer related costs.

 Due to its nature, the pro forma historical statements 
of financial position do not represent the Company’s 
actual or prospective financial position.

 The Directors of the Company are responsible for 
the preparation and presentation of the Financial 
Information. The financial information included in this 
Prospectus is intended to present potential investors 
with information to assist them in understanding the 
historical financial position of the Company, together 
with the pro forma historical statements of financial 
position for the Company.

 The Company was incorporated on 9 February 2017 
and has not conducted any business to date. The 
purpose of the Offer is to raise funds to allow the 
Company to then construct a Portfolio in accordance 
with the Investment Strategy. The first year-end audit 
for the Company will be conducted for the period 
from incorporation to 30 June 2017. The Directors 
of the Company are of the view that the inclusion 
of an audited historical statement of financial 
position for the period since incorporation to the 
date of the Prospectus is not relevant to an informed 
assessment of the financial position and prospects of 
the Company given that:
• the only asset of the Company is cash of 

$2.20 being the subscription amount for the 
Company’s 2 Shares issued (with attaching   
2 Options);

• the Company has no liabilities (as costs of the 
Offer will not be invoiced until completion of the 
Offer); and 

• the Company has not commenced business 
and has not incurred any liability to pay any 
fees to third party service providers such as the 
Manager and custodian.

 For these reasons the Directors do not consider 
that it is reasonable for investors and their 
advisers to expect audited historical financial 
information to be included in the Prospectus.

6.2 Basis of preparation of the historical and pro forma 
historical financial information

 The historical statement of financial position has 
been prepared in accordance with the recognition 
and measurement principles prescribed in Australian 
Accounting Standards (AAS).

 The pro forma historical statements of financial 
position have been prepared in accordance with the 
recognition and measurement requirements of AAS 
other than it includes adjustments which have been 
prepared in a manner consistent with AAS that reflect 
the impact of certain transactions as if they had 
occurred as at 31 March 2017, as described in Section 
6.3 of this Prospectus.

 The Financial Information presented in this 
Prospectus is in an abbreviated form, insofar as it 
does not contain all the presentation, statements, 
comparative information and disclosures required 
by AAS and other mandatory reporting requirements 
applicable to disclosures that are usually provided 
in a general purpose financial report prepared in 
accordance with the Corporations Act.

 The Financial Information set out in this section 
should be read in conjunction with the accounting 
policies included in Section 6.6. The Financial 
Information should also be considered in conjunction 
with the Key Risks in Section 5 and other information 
contained in this Prospectus.

SECTION 6
FINANCIAL INFORMATION
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HISTORICAL 
AS AT 

31 MARCH 17

PRO FORMA 
HISTORICAL 

MINIMUM 
SUBSCRIPTION

PRO FORMA HISTORICAL 
MAXIMUM SUBSCRIPTION 

(BEFORE ACCEPTING ANY
OVERSUBSCRIPTIONS)

PRO FORMA HISTORICAL 
MAXIMUM SUBSCRIPTION 

(AFTER ACCEPTING ALL
OVERSUBSCRIPTIONS)

$ $ $ $ 

Assets -

Cash 2 55,000,002 220,000,002 330,000,002

Receivables - 173,441 533,629 768,135 

Deferred tax 
asset

- 711,109 2,187,878  3,149,354 

Total assets 2 55,884,552 222,721,509 333,917,491 

LIABILITIES

Payables - 2,543,805 7,826,555 11,265,980 

Total liabilities - 2,543,805 7,826,555  11,265,980 

NET ASSETS 2 53,340,747  214,894,954 322,651,511 

EQUITY

Share Capital 2 55,000,002 220,000,002 330,000,002

Less: Capitalised 
costs of the Offer

-  (1,659,255)  (5,105,048)  (7,348,491)

Total equity 2 53,340,747 214,894,954 322,651,511 

Net Asset Value 
per Share

1.100 1.067 1.075 1.076

Net Tangible 
Asset Value per 
Share  (excluding 
deferred tax 
asset)

1.100 1.053 1.064 1.065

  

  

The pro forma statements of financial position have been prepared on the basis of the following assumptions: 

• the column headed ‘Pro forma historical Minimum Subscription’ has been prepared on the basis of 
subscriptions of 50,000,000 Shares at the Offer Price of $1.10 and assuming $55 million is raised (the 
Minimum Subscription); 

• the column headed ‘Pro forma historical Maximum Subscription (before accepting any Oversubscriptions)’ 
has been prepared on the basis of subscriptions of 200,000,000 Shares at the Offer Price of $1.10 and 
assuming $220 million is raised;

• the column headed ‘Pro forma historical Maximum Subscription (after accepting all Oversubscriptions)’ 
has been prepared on the basis of subscriptions of 300,000,000 Shares at the Offer Price of $1.10 and 
assuming $330 million is raised.

6.3 Historical and pro forma historical statements of financial position
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• The expenses relating to the Offer (including the Joint Lead Managers’ fees, professional adviser fees, and 
Share Registry fees) to be paid or reimbursed by the Company to the Manager are recorded as a liability.

• Any interest earned by the Company during the Offer period has not been taken into account.

• Income tax benefits accruing from the deductibility of expenses incurred during the Offer have been taken to 
account assuming that future taxable income will be earned by the Company.

• All subscribers for Shares are Australian residents.

• The Company will be registered for GST in Australia and eligible to claim reduced input tax credits in 
accordance with the GST Act on eligible expenses incurred during the Offer.

• The tax benefit is applied to the expenses net of any GST refundable. The tax benefit is calculated at the 
prevailing company tax rate which is currently 30%. For example, a cash outlay of $110 dollars (GST inclusive) 
which the Company can claim a 75% reduced input tax credit on is presented in these statements as follows:

DETAILS $

Expenses (net of taxes) 71.75

GST receivable 7.50

Deferred tax asset (tax benefit) 30.75

110.00

Calculated as follows: 

Cash Outlay (GST inclusive) 110.00

Less: Reduced Input Tax Credit (7.50)

Net expense (pre DTA) 102.50

Less: Tax benefit applied (at 30%) (30.75)

Expenses (net of taxes) 71.75
  

  

SECTION 6
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6.4 Capital Structure and Cash Position

 The capital structure of the Company on completion of the Offer is set out in the table below.

MINIMUM 
SUBSCRIPTION 

MAXIMUM SUBSCRIPTION 
(BEFORE ACCEPTING ANY

OVERSUBSCRIPTIONS)

MAXIMUM SUBSCRIPTION 
(AFTER ACCEPTING ALL
OVERSUBSCRIPTIONS)

Shares on issue on 
incorporation

2 2 2

Options on issue on 
incorporation

2 2 2

Shares offered under the 
Offer

50,000,000 200,000,000 300,000,000

Options offered under the 
Offer

50,000,000 200,000,000 300,000,000

Total Shares on issue 
following the Offer

50,000,002 200,000,002 300,000,002

Total Options on issue 
following the Offer

50,000,002 200,000,002 300,000,002
  

  

MINIMUM
SUBSCRIPTION

MAXIMUM SUBSCRIPTION 
(BEFORE ACCEPTING ANY

OVERSUBSCRIPTIONS)

MAXIMUM SUBSCRIPTION 
(AFTER ACCEPTING ALL
OVERSUBSCRIPTIONS)

$ $ $

2 Shares on issue on 
incorporation (at $1.10 per 
Share)

2 2 2

Investor subscriptions (at 
$1.10 per Share)

55,000,000 220,000,000 330,000,000

Estimated cash position 
of Company (before Offer 
expenses)

55,000,002 220,000,002 330,000,002

  

  

The cash position balance of the Company on completion of the Offer is set out below:



92
Contango Global Growth Limited Prospectus
ACN 617 281 268

6.5 Expenses of the Offer

 The expenses of the Offer are estimated in the table below (based on the assumptions in Section 6.3).

MINIMUM
SUBSCRIPTION

MAXIMUM 
SUBSCRIPTION (BEFORE 

ACCEPTING ANY
OVERSUBSCRIPTIONS)

MAXIMUM 
SUBSCRIPTION (AFTER 

ACCEPTING ALL
OVERSUBSCRIPTIONS)

$ $ $

Fees paid to Joint Lead 
Managers

1,485,000 5,940,000 8,910,000

Arranger fees 55,000 220,000 330,000

Legal fees 150,000 150,000 150,000

Corporate advisory fees 100,000 200,000 200,000

ASX listing fees 113,500 196,000 242,750

Marketing and promotion 
related expenses

295,050 295,050 295,050

Investigating accountant 
fees

22,500 22,500 22,500

Other costs 91,500 91,500 91,500

Total estimated expenses 
of the Offer 2,312,550 7,115,050 10,241,800

Add: GST 231,255 711,505 1,024,180 

Total estimated gross 
expenses of the Offer          2,543,805 7,826,555  11,265,980

  

  

 To the extent that the Manager pays some or all of the above expenses on behalf of the Company, the Company will 
be required to reimburse the Manager for all expenses paid on its behalf if, and only if, the Shares (and Options) have 
been issued pursuant to the Offer. 

SECTION 6
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6.6 Accounting policies 

 A summary of the significant accounting policies 
which have been adopted by the Company in the 
preparation of the historical and pro forma historical 
statements of financial position set out above.

(a) Historical and pro forma historical statement of 
financial position presentation

 The historical and pro forma historical statements of 
financial position have been presented in order   
of liquidity. 

(b) Going concern 

 The Financial Information has been prepared on a 
going concern basis. The Company is only liable for 
the expenses relating to the Offer if, and only if, the 
Shares (and Options) have been issued pursuant to 
the Offer.  Should the Company not be successful in 
completing the Offer, the expenses relating to the 
Offer will be borne by the Manager.

 

(c) Financial Instruments

 INVESTMENTS

 Initial recognition and measurement

 

 All financial assets are recognised initially at fair value 
plus, in the case of financial assets not recorded at 
fair value through profit or loss, transaction costs that 
are attributable to the acquisition of the   
financial asset.

 Purchases or sales of financial assets that require 
delivery of assets within a time frame established by 
regulation or convention in the market place (regular 
way trades) are recognised on the trade date, i.e. the 
date that the Company commits to purchase or sell 
the asset.

 Investments in listed securities are carried at fair 
value through profit and loss. They are recorded at 
fair value on initial recognition and then measured at 
their fair value at each reporting date. Any increment 
or decrement in fair value from the prior period is 
recognised in the profit and loss of the current period.  
Fair value of listed investments are based on current 
bid prices at each reporting date.  

 FINANCIAL LIABILITIES
 Financial liabilities include trade payables, other 

creditors and loans from third parties.
 Financial liabilities are measured initially at fair value 

with gains and losses recognised through profit   
or loss.

 Financial liabilities are classified as current liabilities 
unless the Company has an unconditional right to 
defer settlement of the liability for at least 12 months 
after the reporting date.

d) Revenue recognition

 Interest revenue is recognised when it becomes 
receivable on a proportional basis taking into account 
the interest rates applicable to the financial assets.

 Dividend revenue is recognised when the right to 
receive a dividend has been established.

 

(e) Cash and cash equivalents

 Cash and cash equivalents include cash on hand 
and at banks, short-term deposits with an original 
maturity of three months or less held at call with 
financial institutions and bank overdrafts.  

 

(f) Taxes

 Current income tax expense or benefit is the tax 
payable on the current period’s taxable income 
based on the applicable income tax rate adjusted by 
changes in deferred tax assets and liabilities. 

 The statement of financial position approach is 
adopted under which deferred tax assets and 
liabilities are recognised for temporary differences 
between the tax bases of assets and liabilities and 
their carrying amounts in the financial statements. 

 Deferred tax assets and liabilities are recognised for 
temporary differences at the applicable tax rates 
when the assets are expected to be recovered or 
liabilities are settled.  No deferred tax asset or liability 
is recognised in relation to temporary differences if 
they arose in a transaction, other than a business 
combination, that at the time of the transaction did 
not affect either accounting profit or taxable profit  
or loss. 

 Deferred tax assets are recognised for deductible 
temporary differences and unused tax losses only 
if it is probable that future taxable amounts will be 
available to utilise those temporary differences   
and losses. 

 Current and deferred tax balances attributable 
to amounts recognised directly in equity are also 
recognised directly in equity.

(g) Provisions

 Provisions are recognised when the Company has a 
legal or constructive obligation, as a result of past 
events, for which it is probable that an outflow of 
economic benefits will result and that outflow can be 
reliably measured.
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(h) Profit and loss appropriation

 Monthly profits (or losses) are transferred to profits 
reserve (or accumulated losses) at the completion 
of each month.  At the end of the year, the Directors 
will consider the requirements of future dividend 
payments and transfer from the profits reserve to 
the dividend payment reserve an amount considered 
necessary to meet these future payments. 

(i) Foreign currencies

 The Company financial statements are presented 
in Australian dollars. The Company determines 
the functional currency and items included in the 
financial statements are measured using that 
functional currency.

 Transactions in foreign currencies are initially 
recorded by the Company at their respective 
functional currency spot rates at the date the 
transaction first qualifies for recognition.

 Monetary assets and liabilities denominated in 
foreign currencies are translated at the functional 
currency spot rates of exchange at the reporting date.

 Differences arising on settlement or translation of 
monetary items are recognised in profit or loss. 

 Non-monetary items that are measured in terms of 
historical cost in a foreign currency are translated 
using the exchange rates at the dates of the initial 
transactions. Non-monetary items measured at 
fair value in a foreign currency are translated using 
the exchange rates at the date when the fair value is 
determined.

 The gain or loss arising on translation of non-
monetary items measured at fair value is treated 
in line with the recognition of the gain or loss on the 
change in fair value of the item.

(j) Share capital 

 Ordinary shares will be classified as equity. Costs 
directly attributable to the issue of ordinary shares 
will be recognised as a deduction from equity, net of 
any tax effects.

(k) Critical estimates and assumptions

 Estimates and judgements are based on past 
performance and management’s expectations for 
the future, which, by definition, will seldom represent 
actual results.  Estimates and assumptions based 
on future events have a significant inherent risk, and 
where future events are not as anticipated there 
could be a material impact on the carrying amounts of 
the assets and liabilities discussed above.

(l) Accounting standards issued but not yet effective 
as at 31 March 2017

 AASB 9 FINANCIAL INSTRUMENTS

 Significant revisions to the classification and 
measurement of financial assets, reducing 
the number of categories and simplifying the 
measurement choices, including the removal of 
impairment testing of assets measured at fair value. 

 The amortised cost model is available for debt 
assets meeting both business model and cash 
flow characteristics tests. All investments in equity 
instruments using AASB 9 are to be measured at 
fair value. AASB 9 amends measurement rules for 
financial liabilities that the entity elects to measure 
at fair value through profit and loss. Changes in fair 
value attributable to changes in the entity’s own 
credit risk are presented in other comprehensive 
income. 

 Chapter 6 Hedge Accounting supersedes the 
general hedge accounting requirements in AASB 
139 Financial Instruments: Recognition and 
Measurement, which many consider to be too rules-
based and arbitrary. Chapter 6 requirements include 
a new approach to hedge accounting that is intended 
to more closely align hedge accounting with risk 
management activities undertaken by entities when 
hedging financial and non-financial risks. Some of the 
key changes from AASB 139 are as follows: 

• to allow hedge accounting of risk components 
of non-financial items that are identifiable and 
measurable (many of which were prohibited 
from being designated as hedged items under 
AASB 139); 

• changes in the accounting for the time value 
of options, the forward element of a forward 
contract and foreign-currency basis spreads 
designated as hedging instruments; and 

• modification of the requirements for 
effectiveness testing (including removal of the 
‘brightline’ effectiveness test that offset for 
hedging must be in the range 80-125%). 

 Revised disclosures about an entity’s hedge 
accounting have also been added to AASB 7 Financial 
Instruments: Disclosures. 

 Impairment of assets is now based on expected 
losses in AASB 9 which requires entities to measure: 

• the 12-month expected credit losses (expected 
credit losses that result from those default 
events on the financial instrument that are 
possible within 12 months after the reporting 
date); or 

SECTION 6
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• full lifetime expected credit losses (expected 
credit losses that result from all possible default 
events over the life of the financial instrument.

 The effective date is annual reporting periods 
beginning on or after 1 January 2018. 

 AASB 15 REVENUE FROM CONTRACTS WITH 
CUSTOMERS

 AASB 15 Revenue from Contracts with Customers 
replaces the existing revenue recognition standards 
AASB 111 Construction Contracts, AASB 118 
Revenue and related Interpretations (Interpretation 
13 Customer Loyalty Programmes, Interpretation 
15 Agreements for the Construction of Real Estate, 
Interpretation 18 Transfers of Assets from Customers, 
Interpretation 131 Revenue—Barter Transactions 
Involving Advertising Services and Interpretation 
1042 Subscriber Acquisition Costs in the 
Telecommunications Industry). AASB 15 incorporates 
the requirements of IFRS 15 Revenue from Contracts 
with Customers issued by the International 
Accounting Standards Board (IASB) and developed 
jointly with the US Financial Accounting Standards 
Board (FASB). 

 AASB 15 specifies the accounting treatment for 
revenue arising from contracts with customers 
(except for contracts within the scope of other 
accounting standards such as leases or financial 
instruments).The core principle of AASB 15 is that 
an entity recognises revenue to depict the transfer 
of promised goods or services to customers in an 
amount that reflects the consideration to which the 
entity expects to be entitled in exchange for those 
goods or services. An entity recognises revenue in 
accordance with that core principle by applying the 
following steps: 

(a)  Step 1: Identify the contract(s) with a customer 

(b)  Step 2: Identify the performance obligations in 
the contract 

(c)  Step 3: Determine the transaction price 

(d)  Step 4: Allocate the transaction price to the 
performance obligations in the contract 

(e)  Step 5: Recognise revenue when (or as) the 
entity satisfies a performance obligation 

 AASB 2015-8 amended the AASB 15 effective date 
so it is now effective for annual reporting periods 
commencing on or after 1 January 2018. Early 
application is permitted. 

 AASB 2014-5 incorporates the consequential 
amendments to a number Australian Accounting 
Standards (including Interpretations) arising from the 
issuance of AASB 15.

6.7 Proceeds of the Offer

 The net proceeds of the Offer, after the payment 
or reimbursement of the expenses of the Offer, will 
be used for investment opportunities that meet 
the Company’s investment objectives as set out 
in Section 3.2 and to meet the general operating 
expenses of the Company (including payment of the 
expenses of administering the Portfolio such as the 
fees payable to the Manager and the costs of   
the Offer).  

 The Directors believe that subject to and following the 
successful close of the Offer, the Company will have 
sufficient working capital to carry out its investment 
objectives as set out in Section 3.  
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A member firm of Ernst & Young Global Limited 
Liability limited by a scheme approved under Professional Standards Legislation 

 
 

 
 

Ernst & Young 
8 Exhibition Street  
Melbourne VIC 3000 Australia 
GPO Box 67 Melbourne VIC 3001 

 Tel: +61 3 9288 8000 
Fax: +61 3 8650 7777 
ey.com/au 

 

 
11 May 2017 
 
 
The Board of Directors 
Contango Global Growth Limited 
Level 27, 35 Collins Street 
Melbourne, VIC 3000  
 
 
Dear Directors 
 
INDEPENDENT LIMITED ASSURANCE REPORT ON HISTORICAL FINANCIAL 
INFORMATION AND PRO FORMA HISTORICAL FINANCIAL INFORMATION 
 
1. Introduction 
We have been engaged by Contango Global Growth Limited (“CGG” or the “Company”) to report on the 
historical financial information and pro forma historical financial information for inclusion in the 
replacement prospectus (“Prospectus”) to be dated on or about 11 May 2017, and to be issued by CGG, 
in respect of the offer of a minimum of 50,000,000 fully paid ordinary shares in the Company at an 
offer price of $1.10 per share (to raise a minimum of $55,000,000) up to 200,000,000 shares (to raise 
a maximum of $220,000,000) (with the ability to accept applications for up to $110,000,000 in 
oversubscriptions) (“the Offer”).  
 
Expressions and terms defined in the Prospectus have the same meaning in this report.  
 
2. Scope 
Historical Financial Information 

You have requested Ernst & Young to review the following historical financial information of CGG: 
 
► the historical statement of financial position as at 31 March 2017 as set out in section 6.3 of the 

Prospectus 
  

(Hereafter ‘the Historical Financial Information’).  
 
The Historical Financial Information has been derived from the unaudited trial balance of CGG for the 
period ended 31 March 2017, on which no audit opinion or limited assurance conclusion has been 
issued. 
 
The Historical Financial Information has been prepared in accordance with the stated basis of 
preparation, being the recognition and measurement principles prescribed in Australian Accounting 
Standards (“AAS”). 
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Pro Forma Historical Financial Information  

You have requested Ernst & Young to review the following pro forma historical financial information of 
CGG: 
 
► the pro forma historical statement of financial position as at 31 March 2017 on the basis of a 

minimum subscription of $55,000,000 as disclosed in Section 6.3 of the Prospectus; 
► the pro forma historical statement of financial position as at 31 March 2017 on the basis of a 

maximum subscription (before accepting any oversubscriptions) of $220,000,000 as disclosed in 
Section 6.3 of the Prospectus; and  

► the pro forma historical statement of financial position as at 31 March 2017 on the basis of a 
maximum subscription (after accepting all oversubscriptions) of $330,000,000 as disclosed in 
Section 6.3 of the Prospectus 

 
(Hereafter the ‘Pro Forma Historical Financial Information’). 
 
The Historical Financial Information and Pro Forma Historical Financial Information are collectively 
referred to as the “Financial Information”. 
 
The Pro Forma Historical Financial Information has been derived from the Historical Financial  
Information of CGG, and adjusted for the effects of pro forma adjustments described in Section 6.3 of 
the Prospectus.  
 
The stated basis of preparation used in the preparation of the Pro Forma Historical Financial 
Information is in accordance with the recognition and measurement requirements of AAS other than it 
includes adjustments which have been prepared in a manner consistent with AAS that reflect the 
impact of certain transactions as if they had occurred as at 31 March 2017.   
 
Due to its nature, the Pro Forma Historical Financial Information does not represent the Company’s 
actual or prospective financial position. 
 
The Financial Information is presented in the Prospectus in an abbreviated form, insofar as it does not 
include all of the presentation and disclosures required by AAS and other mandatory professional 
reporting requirements applicable to general purpose financial reports prepared in accordance with 
the Corporations Act 2001.  
 
3. Directors’ Responsibility  
 
The directors of CGG are responsible for the preparation and presentation of the Historical Financial 
Information and Pro Forma Historical Financial Information, including the basis of preparation, 
selection and determination of pro forma adjustments made to the Historical Financial Information 
and included in the Pro Forma Historical Financial Information. This includes responsibility for such 
internal controls as the directors determine are necessary to enable the preparation of Historical 
Financial Information and Pro Forma Historical Financial Information that are free from material 
misstatement, whether due to fraud or error. 
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4. Our Responsibility 
 
Our responsibility is to express a limited assurance conclusion on the Historical Financial Information 
and Pro Forma Historical Financial Information based on the procedures performed and the evidence 
we have obtained.   
 
We have conducted our engagement in accordance with the Standard on Assurance Engagements 
ASAE 3450 Assurance Engagements involving Corporate Fundraisings and/or Prospective Financial 
Information. 
 
Our limited assurance procedures consisted of making enquiries, primarily of persons responsible for 
financial and accounting matters, and applying analytical and other limited assurance procedures. A 
limited assurance engagement is substantially less in scope than an audit conducted in accordance 
with Australian Auditing Standards and consequently does not enable us to obtain reasonable 
assurance that we would become aware of all significant matters that might be identified in a 
reasonable assurance engagement. Accordingly, we do not express an audit opinion. 
 
Our engagement did not involve updating or re-issuing any previously issued audit or limited assurance 
reports on any financial information used as a source of the Financial Information. 
 
5. Conclusions  
 
Historical Financial Information 

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention 
that causes us to believe that the Historical Financial Information comprising: 
 
► the historical statement of financial position as at 31 March 2017 as set out in section 6.3 of the 

Prospectus 
 

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as 
described in section 6.2 of the Prospectus. 

Pro Forma Historical Financial Information  

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention 
that causes us to believe that the Pro Forma Historical Financial Information comprising: 

► the pro forma historical statement of financial position as at 31 March 2017 on the basis of a 
minimum subscription of $55,000,000 as disclosed in Section 6.3 of the Prospectus; 

► the pro forma historical statement of financial position as at 31 March 2017 on the basis of a 
maximum subscription (before accepting any oversubscriptions) of $220,000,000 as disclosed in 
Section 6.3 of the Prospectus; and  

► the pro forma historical statement of financial position as at 31 March 2017 on the basis of a 
maximum subscription (after accepting all oversubscriptions) of $330,000,000 as disclosed in 
Section 6.3 of the Prospectus 

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as 
described in section 6.2 of the Prospectus. 
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6. Restriction on Use 
Without modifying our conclusions, we draw attention to Section 6.1 of the Prospectus, which 
describes the purpose of the Financial Information.  As a result, the Financial Information may not be 
suitable for use for another purpose. 
 
7. Consent 
Ernst & Young has consented to the inclusion of this limited assurance report in the Prospectus in the 
form and context in which it is included. 
 
8.  Independence or Disclosure of Interest 
Ernst & Young does not have any interests in the outcome of this Offer other than in the preparation 
of this report for which normal professional fees will be received.  
 
 
Yours faithfully 
 
 

 

Ernst & Young 
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8.1 Board of Directors

 The Board of Directors has a broad range of experience in investment management and governance of listed 
investment companies combined with financial and commercial expertise.

 The Board comprises five Directors, comprising an independent Chairman, two independent non-executive directors 
and two non-independent non-executive directors.

SECTION 8
DIRECTORS AND CORPORATE GOVERNANCE

DIRECTOR POSITION INDEPENDENCE

Valentina Stojanovska Chairman Independent

Michael Liu Non-Executive Director Independent

Stephen Merlicek Non-Executive Director Independent

Paul Rickard Non-Executive Director Non-Independent

Martin Switzer Non-Executive Director Non-Independent

VALENTINA STOJANOVSKA 
B.A LLB AND LLM _____________________________
CHAIRMAN (NON-EXECUTIVE 
AND INDEPENDENT)

Valentina has more than 17 years’ experience as a 
corporate, commercial and tax lawyer advising funds, 
listed investment companies, financial institutions, 
responsible entities and ratings agencies, as well 
as national and multinational (outbound/inbound) 
corporates, across a diverse range of industries, 
including mining, finance, airlines, retail and 
manufacturing, property and construction, equity and 
capital markets and private equity. 

She also advises trusts, superannuation funds and high 
net worth individuals. Valentina has held senior positions 
at KPMG, Phillips Fox, Corrs and Minter Ellison, and has 
worked in-house at Multiplex and Chartered Accountants 
Australia and New Zealand, including as General Counsel. 

Valentina is a Consultant at Sparke Helmore and is Chair of 
the firm’s Sports and Entertainment Law practice.

Valentina is admitted as a Solicitor and Barrister in Australia.

Valentina is Chairman of the Confederation of Australian 
Motor Sports (CAMS) Foundation and NBL Aspire and is a 
director on the boards of Black Book Management Pty Ltd, 
GWS Giants Foundation, Australasian Football Institute, 
Australasian Football Foundation and SP7 Management 
Pty Ltd. 

She is also a member of the Black and White Committee 
for Vision Australia, The Australian Ballet Ambassador 
Board and the Advisory Board of Club of United Business 
Leaders, and is an Ambassador of The Australian Ballet 
and Chair of their Ambassadorship Committee.

Valentina has a Bachelor of Law/Arts (LLB/BA) and a 
Master of Laws (LLM) from the University of Melbourne, 
is a Graduate of the Australian Institute of Company 
Directors (GAICD), has completed the Leadership Program 
- Mount Eliza, Melbourne Business School and is a 
Chartered Tax Advisor (CTA) - The Tax Institute.
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MICHAEL LIU LL.B. (HONS), BCOM____________________________________________
NON-EXECUTIVE DIRECTOR (INDEPENDENT)

Michael has over 20 years of experience in the financial 
services industry including executive positions at 
Macquarie Group and UBS Investment Bank. Michael has 
extensive experience in capital management, mergers and 
acquisitions, investment banking, credit ratings, capital 
markets and corporate finance.

At UBS Investment Bank, Michael was Head of Capital 
Management and advised ASX-listed entities, including 
listed investment companies, on a range of capital 
management matters including share buy-backs and 
dividend policy. 

Michael was also admitted to practise as a Barrister and 
Solicitor of the Supreme Court of Victoria in 1996. At law 
firm Allens Arthur Robinson, Michael provided legal advice 
on tax, superannuation and corporate finance matters.

Michael has held non-executive positions at a number of 
companies including wealth advisory firm Affinity Private 
and a community bank franchise of Bendigo and Adelaide 
Bank Limited. Michael is currently Asia Pacific Director 
at WorldRemit Ltd, a global money transfer organisation 
headquartered in London, and is a member of the Board 
of Directors of WorldRemit Ltd’s Australian and   
Hong Kong subsidiaries.

Michael has a Bachelor of Laws (Honours) and a Bachelor 
of Commerce from the University of Melbourne.

STEPHEN  MERLICEK – B EC (HONS) AND 
M COM (HONS)____________________________________________
NON-EXECUTIVE DIRECTOR (INDEPENDENT)

From 2009 to 2017 Steve was Chief Investment Officer at 
IOOF, an ASX-listed financial services organisation with 
over $140 billion under management, administration, 
advice and supervision.  He was responsible for the Funds 
Management Division, comprising IOOF’s multi-manager 
products and Quant Plus (quantitative manager).

Prior to joining IOOF, Steve was chief investment officer 
at Telstra Super for 10 years, during which time it was 
a top performing fund winning numerous investment 
awards.  Steve was an early supporter and the instigator 
of a very successful alternatives program at Telstra Super, 
including global and local private equity, listed and unlisted 
infrastructure and various hedge fund programs.

Earlier in his career, Steve was an international equities 
portfolio manager, an economist and a regular soldier in 
the Australian Army.

Steve has a Bachelor of Economics (Honours) from Monash 
University in Melbourne, a Master of Commerce (Honours) 
from the University of Melbourne and is also a Fellow of the 
Financial Services Institute of Australia (FINSIA).

Steve was named CIO of the Year at the inaugural CIO/COO 
National Achievement Awards in 2012.
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PAUL RICKARD, BSC, DIPFP, MSAFAA ____________________________________________
NON-EXECUTIVE DIRECTOR (NOT INDEPENDENT)

Paul was the founding Managing Director of CommSec, 
which he led from 1994 through to 2002, and was chairman 
until 2009. In 2005, Paul was named ‘Stockbroker of the 
Year’ and admitted to the Industry Hall of Fame of the 
Australian Stockbrokers Foundation. 

After a 20 year career with the Commonwealth Bank, 
finishing in the role as Executive General Manager 
Payments & Business Technology, Paul left in 2009  to 
team up with Peter Switzer and found the ‘Switzer Super 
Report’’, a subscription based newsletter for the trustees 
of self-managed super funds. An expert in investment and 
superannuation, he is a regular commentator on TV, radio 
and online, and overseas editorial development at Switzer.

Paul is also a Non-Executive Director of Tyro Payments 
Ltd, Property Exchange Australia Ltd and Switzer Asset 
Management Limited, a position he has held since 1 
September 2009. 

Paul has a Bachelor of Science from the University of 
Sydney, 1982 and a Diploma of Financial Planning from the 
RMIT University, 1994.

MARTIN FRANCIS SWITZER B EC  ____________________________________________
NON-EXECUTIVE DIRECTOR (NOT INDEPENDENT)

Martin is a non-executive director of Contango Asset 
Management Limited, the parent entity of the Manager 
and has held this positon since 25 August 2016.  He is also 
a director of Switzer Asset Management Limited and has 
held this positon since 30 December 2015.

Martin is the Chief Operating Officer of Switzer Financial 
Group, a media and financial services business. He is 
currently a host on the Sky News Business Channel from 
time to time. He is also currently a director of Switzer Home 
Loans and Eastern Suburbs Rugby Union Football Club. 
He also is on the board of fashion media business RUSSH 
and has been a director of the Entrepreneurs Organisation, 
an ambassador for the Fight Duchenne Foundation and 
a consultant to the Australian Defence Force Financial 
Services Consumer Council. Martin has a Bachelor of 
Economics from the University of Sydney.

SECTION 8
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8.3 Independent Directors

 The Board comprises three independent directors, 
being the Chairman and two non-independent 
Directors. The majority of the Board is independent 
when considered in accordance with the criteria 
set out in the recommendations in the ASX 
Corporate Governance Council’s Principles and 
Recommendations.

 Valentina Stojanovska, Michael Liu and Stephen 
Merlicek being independent Directors, are free 
from any business or other relationship that could 
materially interfere with, or reasonably be perceived 
to materially interfere with, the independent exercise 
of the person’s judgment.

 Martin Switzer is a non-executive director (of a total 
5 directors) of Contango Asset Management Limited 
(Contango) and is remunerated by Contango for his 
role as non-executive director. Mr Switzer and his 
associated entities hold a less than 2% shareholding  
in Contango. Contango, which is the ultimate parent 
company of the Manager. 

 Martin Switzer and Paul Rickard are both directors of 
Switzer Asset Management Limited (SAML).  They do 
not receive fees for these roles.

 Contango indirectly (through its subsidiary, 2375 CSM 
Holdings Pty Ltd ACN 085 657 147) holds a 46.25% 
shareholding in SAML. The other majority shareholder 
of SAML is Switzer Financial Group Pty Ltd (which 
holds 46.25%). 

 Mr Rickard is a director and shareholder of Switzer 
Financial Group Pty Ltd ACN 112 294 649 and the 
parents of Mr Martin Switzer are directors and 
shareholders of Switzer Financial Group Pty Ltd.

 Martin Switzer is not considered an independent 
director because he is a director (amongst 4 others) of 
Contango, the parent entity of the Manager and has 
held this positon since 25 August 2016. Contango will 
indirectly benefit from the Management Fees payable 
to the Manager under the Investment Management 
Agreement and the Service Fee payable to the 
Manager under the Shared Services Agreement. 
However, Mr Switzer does not obtain any personal 
financial benefit by reason of the payment of fees 
to the Manager under the Investment Management 
Agreement or the Shared Services Agreement.

 Paul Rickard is not considered an independent 
director because he is a director of Switzer Asset 
Management Limited, which is 46.25% indirectly 
owned by Contango, the parent of the Manager. 
Mr Rickard holds shares in Contango. However, Mr 
Rickard does not obtain any personal financial benefit 
by reason of the payment of fees to the Manager 
under the Investment Management Agreement or the 
Shared Services Agreement. 

 Other than as Director pursuant to his non-executive 
Director appointment agreement with the Company, 
Mr Rickard has no contractual relationships with 
the Company or the Manager and will not have 
any contractual relationships with the Company 
or the Manager on completion of the Offer either 
personally or through Switzer Asset Management 
or Switzer Financial Group Pty Ltd. Mr. Rickard has 
not been employed, and will not be employed, in an 
executive capacity by the Company or the Manager. 
As at the date of this Prospectus, Mr Rickard is not a 
shareholder of the Company and will not become a 
substantial shareholder of the Company.

8.4 Interests and remuneration of Directors 
 Pursuant to letters of appointment between the 

Company and each Director, the Directors will receive 
the following annual remuneration (plus statutory 
superannuation or GST as applicable):

(a) Valentina Stojanovska: $40,000 per annum.

(b) Michael Liu: $30,000 per annum.

(c) Stephen Merlicek: $30,000 per annum.

(d) Martin Switzer: $30,000 per annum. 

(e) Paul Rickard: $30,000 per annum. 

 Additional remuneration may be paid in accordance 
with the Company’s Constitution.  Directors are also 
entitled to be reimbursed reasonable expenses 
incurred in the performance of their duties as   
a Director.
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8.5 Directors’ proposed holdings
 As at the date of this Prospectus no Director holds any Shares or Options in the Company.

 The Directors, and entities associated with them, are permitted to participate in the Offer by subscribing for Shares 
at the Offer Price.

 All Directors will apply for Shares and Options under the Offer up to the amount indicated below. At completion of the 
Offer, the Directors are expected to have a relevant interest in up to the following number of Securities: 

DIRECTOR SHARES OPTIONS

Valentina Stojanovska 5,000 5,000

Michael Liu 10,000 10,000

Stephen Merlicek 5,000 5,000

Paul Rickard 50,000 50,000

Martin Switzer 5,000 5,000

8.6 No other interests
 Except as set out in this Prospectus, there are no 

interests that exist at the date of this Prospectus 
and there were no interests that existed within two 
years before the date of this Prospectus that are, or 
were respectively, interests of a Director, a proposed 
Director of the Company or a promoter of the 
Company or in any property proposed to be acquired 
by the Company in connection with its formation or 
promotion or the offer.

 No Director holds any shares in the Manager.  As at 
the date of this Prospectus, no Director holds any 
Securities in the Company.

 No Director will receive any Shares or Options in the 
Company as consideration for services provided to 
the Company as a Director of the Company.

 Further, there have been no amounts paid or agreed 
to be paid to a Director in cash or securities or 
otherwise by any persons either to induce them to 
become or to qualify them as a Director or otherwise, 
for services rendered by them in connection with the 
promotion or formation of the Company.

8.7 Related party transactions
(a) Manager
 The Manager was a related party of the Company in 

the past 6 months by reason that their respective 
boards had  common directors from the date of 
incorporation until 27 April 2017. 

 No director of the Manager has received any director 
fee or other payment and will not receive any payment 

or Securities as consideration for any services 
provided as a director of the Manager.

 The Company and the Manager have entered into 
the Investment Management Agreement and 
Shared Services Agreement, which have each been 
negotiated on arm’s length terms. The Manager does 
not hold any Shares in the Company and will not have 
a controlling interest in the Company on completion 
of the Offer. The independent directors of the Board 
have considered that the payment of Management 
Fees, Performance Fees and any Termination Fee 
under the Investment Management Agreement are 
reasonable in the circumstances and on arm’s  
length terms. 

 The independent Directors of the Board have 
considered that the payment of service fees under 
the Shared Services Agreement are reasonable in the 
circumstances and on arm’s length terms. 

 See Sections 9.1 and 9.5 respectively for a summary 
of the Investment Management Agreement and 
Shared Services Agreement.

 The Manager will not be a related party of the 
Company on completion of the Offer. As at the date 
of this Prospectus, there are no common directors on 
the Board of the Company and the Manager.

 The Manager and other Related Bodies Corporate of 
Contango will not participate in the Offer.

SECTION 8
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(b) Directors

 Other than each Director’s entry into a Director 
Protection Deed with the Company (refer to Section 
9.6) and payment of an annual Director’s fee referred 
to above in Section 8.4, there are no related party 
transactions between the Company and a Director or 
any entity controlled by a Director where a Director 
will directly or indirectly receive a financial benefit. 

(c) Taycol Nominees Pty Ltd, current sole shareholder

 As at the date of this Prospectus, Taycol Nominees 
Pty Ltd as the nominee of Taylor Collison Limited (a 
Joint Lead Manager) is the sole Securityholder of 
the Company and is therefore a  related party of the 
Company up until the Offer has completed, at which 
point it will no longer be a related party of the Company.  
Taycol Nominees Pty Ltd as the nominee of Taylor 
Collison Limited acquired 2 Shares (with 2 attaching 
Options) at the Offer Price of $1.10 per Share.

 Taylor Collison Limited is party to the Offer 
Management Agreement as Lead Arranger and Joint 
Lead Manager and will receive fees in accordance 
with the Offer Management Agreement. Refer 
to Sections 2.22 and 9.3. The Offer Management 
Agreement was negotiated between the Company 
and all of the Joint Lead Managers on arm’s 
length terms. 

 The independent Directors of the Board have 
considered that the payment of management fees 
and Lead Arranger fees to Taylor Collison Limited as 
Joint Lead Manager under the Offer Management 
Agreements are reasonable in the circumstances and 
on arm’s length terms. 

 Taycol Nominees Pty Ltd will not be a significant 
shareholder of the Company following completion of 
the Offer.

8.8 Legal or disciplinary action

 No Director (or company that the Director was a 
director of at the relevant time) has, in the 10 year 
period ending on the date of this Prospectus, had any 
legal or disciplinary action against the Director that 
is relevant to the Director’s role in the Company and a 
potential investor’s decision to apply for Securities.

8.9 Insolvent companies

 No Director has been an officer of a company that 
entered into a form of external administration 
because of insolvency while the Director was an 
officer of the company or within 12 months of the 
Director ceasing to be an officer of the company.

8.10 The role of the Board

 The Directors will ensure the Company has corporate 
governance procedures and that those procedures 
are followed.  In addition, the Board will be 
responsible for reviewing the Manager’s performance 
and ensuring compliance with the Investment 
Management Agreement and Shared Service 
Agreement terms.

 The members of the Board may implement capital 
management strategies in line with the policy set out 
in Section 3.13 from time to time.

 It is expected that Board meetings will be held at least 
quarterly and more frequently as required.

 The Company has outsourced its investment 
management functions to the Manager in accordance 
with the Investment Management Agreement.  

 The Company has outsourced to the Manager the 
provision of, or procurement of, various company 
secretarial, administrative, marketing and financial 
report preparation services under the Shared 
Services Agreement.

 The Board will oversee the performance of the 
Manager and other service providers.

 Each Director has confirmed that, notwithstanding 
their other commitments, they will be available to spend 
the required amount of time on the Company’s affairs 
including attending Board meetings of the Company.

8.11 Corporate Governance  

 The Board has the responsibility of ensuring the 
Company is properly managed so as to protect and 
enhance Shareholders’ interests in a manner that is 
consistent with the Company’s responsibility to meet 
its obligations to all parties with which it interacts. 
To this end, the Board has adopted what it believes 
to be appropriate corporate governance policies and 
practices having regard to its size and the nature of 
activities. 

 The Board has had regard to the Corporate 
Governance Principles and Recommendations  
published by the ASX Corporate Governance Council 
(third edition, 2014) (ASX Recommendations) and has 
adopted corporate governance charters and policies 
reflecting those ASX Recommendations, to the extent 
such principles and recommendations are applicable 
to an entity of the size and structure of the Company. 

 The Board has adopted the following policies   
and charters:

(i) Board Charter;

(ii) Audit & Risk Committee Charter;

(iii) Director Nomination and Remuneration Policy;
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(iv) Continuous Disclosure and Communications 
Policy;

(v) Securities Trading Policy; and

(vi) Code of Conduct.

 The Board has established an Audit and Risk 
Committee, which is to be chaired by Michael Liu who 
is not the Chairman of the Board and which will report 
to the Board on a regular basis regarding financial 
matters and other matters relating to the operational 
risk management framework of the Company.

 The Board has not established a nomination 
committee as suggested by ASX Recommendation 2.1, 
as it considers that all Directors should participate in 
Board nomination matters, including   
succession planning.

 The Board will review the corporate governance 
policies and structures that the Company has in 
place on an ongoing basis to ensure that these are 
appropriate for the size of the Company and nature of 
its activities, and that these policies and structures 
continue to meet the corporate governance standards 
to which the Board is committed.

 The corporate governance policies and charters 
will be available on the Company’s website at www.
contango.com.au/global-growth and a Corporate 
Governance Statement evaluating the Company’s 
corporate governance policies and structures in light  
of the ASX Recommendations will be available on the 
Company’s website and will be released on the ASX 
platform pre-quotation of the Company’s Securities. 

SECTION 8
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9.0 Material Contracts

 The Directors consider that the contracts 
summarised in this section are significant or material 
to the Company and that an investor may wish to 
know their key details in deciding whether to invest in 
the Company. These summaries are not complete and 
are qualified by the text of the contracts themselves.

9.1 Investment Management Agreement

 The Company has entered into the Investment 
Management Agreement with the Manager on 1 May 
2017 with respect to the investment management of 
the Company’s Portfolio. Set out below is a summary 
of the material terms of the Investment   
Management Agreement.

 TERM

 The Investment Management Agreement commences 
from 1 May 2017 and continues for the Initial Term.  
The Investment Management Agreement has an 
Initial Term of 5 years from 1 May 2017. The Company 
has applied to the ASX for a waiver to allow an initial 
term period of 10 years. If the ASX refuses the waiver, 
the Initial Term will be 5 years expiring 30 April 2022.

 On expiration of the Initial Term, the Investment 
Management Agreement will be renewed for 
consecutive five year terms (Subsequent Term)  
until terminated. 

 SERVICES

 Under the Investment Management Agreement, 
the Manager has been appointed to promote the 
Company and invest, manage and administer 
the Portfolio in accordance with the terms of the 
Investment Management Agreement.  It must keep 
the Portfolio under review and confer with the 
Company regarding the investments, and comply 
with the Company’s instructions. The Company must 
appoint an independent, third party custodian to take 
custody of the Portfolio’s assets.

 EXCLUSIVITY

 The Manager has been appointed to exclusively 
invest, manage and administer the Portfolio for the 
term of the Investment Management Agreement. 

 Under the Investment Management Agreement, the 
Manager is permitted to perform similar investment 
and management services for itself and other 
persons to the services performed for the Company 
under the Investment Management Agreement 
(provided the Manager does not prejudice or derogate 
from its duties under the Investment   
Management Agreement). 

 The Company also agrees to the Manager acting in the 
acquisition and disposal of assets on behalf of other 
persons and authorises the Manager to deal with the 
Portfolio and any other funds as an undivided whole, 
to the extent necessary for the efficient management 
or administration of the Portfolio, subject to the 
Manager maintaining systems and records that 
distinguish the Portfolio from the property of any 
other person.

 POWERS AND DISCRETIONS OF THE MANAGER

 The Manager has absolute and unfettered discretion 
to manage the Portfolio in accordance with the terms 
of the Investment Management Agreement, the 
Investment Guidelines and the Investment Strategy to 
do all things and execute all documents necessary for 
managing the Portfolio including, without limitation:

(a) delegate any of its duties, responsibilities, functions 
and powers (including the power to sub-delegate) 
to a supervised agent, or appoint any supervised 
agent to perform the services or do anything that the 
Manager is authorised to do, under the Investment 
Management Agreement and provide information 
about the Company and the Portfolio to any such 
person; 

(b) appointing the Adviser pursuant to the terms of the 
Advisory Agreement to provide the services and 
perform the functions contemplated in the  
Advisory Agreement;

(c) investigating and negotiating, acquiring, or disposing 
of every investment of the Portfolio;

(d) selling, realising or dealing with all or any of the 
investments of the Portfolio or varying, converting, 
exchanging or adding other investments in lieu of 
those investments;

(e) retaining or selling any shares, options, debentures 
or other property received by the Company by way of 
bonus, or in lieu of, or in satisfaction of, a dividend in 
respect of any investments or from the amalgamation 
or reconstruction of any company; 

(f) arranging for the sale of all or some of the rights to 
subscribe for new securities in an investment of the 
Portfolio, using all or part of the proceeds of the sale 
of such rights for the subscription for securities or 
subscribing for securities pursuant to those rights.

 POWERS AND DISCRETIONS RETAINED BY THE 
COMPANY

 Under the Investment Management Agreement the 
Manager is prohibited from, without the prior consent 
of the Company:

(a) entering into Derivative contracts unless there are 
sufficient assets (of certain types) in the Portfolio to 

SECTION 9
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support the underlying liability of the Company under 
every Derivative contract;

(b) borrowing against or pledge any part of the Portfolio 
or charging or encumbering in any way (other than as 
arises by lien in the ordinary course of business or by 
statutory charge) any asset in the Portfolio; and

(c) perform any broking function in relation to the 
Portfolio, but the Manager may on behalf of the 
Company appoint any broker  to act on behalf of 
the Company in relation to the Portfolio, subject to 
reasonable monitoring of capacity and performance 
of the broker by the Manager. The Manager is also 
prohibited from knowingly doing anything that the 
Manager is prohibited from doing by a relevant law.

 INVESTMENT GUIDELINES

 Please refer to Sections 3.4 and 3.5 of this Prospectus 
for a description of the Investment Strategy and 
Investment Guidelines respectively.

 The Investment Guidelines are not legally binding 
on the Manager, but the Manager must use its best 
endeavours to comply with them and must remedy 
any breach of them as soon as practicable after 
becoming aware of the non-compliance.  It will not be 
a breach of the Investment Management Agreement, 
the Investment Guidelines or the Investment Strategy 
if the breach is caused by matters beyond the 
Manager’s control, including:

(a) changes in the price or value of certain assets of the 
Company brought about through movements in the 
market(s), including movement in exchange rates;

(b) the receipt of rights, bonuses or benefits in the nature 
of capital;

(c) any scheme or arrangement for amalgamation, 
reconstruction, conversion or exchange or other 
change in the nature or type of an investment;

(d) changes resulting from further subscriptions for 
shares in the Company or sale of shares in the 
Company;

(e) changes in the credit rating of an issuer; and

(f) changes in any laws or regulations, and the 
interpretation thereof.

 If an instruction given by the Company to the Manager 
is inconsistent with the Investment Guidelines or 
Investment Strategy or is ambiguous or unclear, 
the Manager must clarify the instruction with the 
Company and it will not operate until it has   
been clarified.

 VALUATION OF PORTFOLIO

 The Portfolio Value is to be determined by the 
independent, third party custodian in accordance 
with the terms of the Investment Management 
Agreement and the custodian’s valuation policy.

 The Manager must calculate the Portfolio Value on a 
monthly basis (or at such more frequent times as may 
be agreed between the Manager and the Company).

 The valuation policy is set out in Section 3.9 of   
the Prospectus.

 The Company may request an independent valuer to 
value securities and other investments of   
the Portfolio.

 The Manager may request that the Company’s auditor 
reviews any valuation or valuation methodology used 
to calculate the Portfolio Value.

 FEES PAYABLE TO THE MANAGER

 The total fees payable to the Manager consist of a 
Management Fee, Performance Fee and in certain 
circumstances a Termination Fee. The Company is 
not responsible for fees payable to the Adviser. The 
Manager is responsible for the payment of fees to 
the Adviser under the Advisory Agreement. Refer 
to Section 9.2 of this Prospectus in relation to the 
Advisory Agreement.

 All fees are expressed exclusive of GST which is 
payable to the Manager as an additional amount.  The 
Company may be entitled to recover some or all of the 
GST paid to the Manager as input tax credits.
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 MANAGEMENT FEE 

 In return for the performance of its duties as manager of the Portfolio, the Manager is entitled to be paid monthly a 
Management Fee equal to 1.25% (plus GST) per annum of the Portfolio Value. Management Fees would increase if 
the value of the Portfolio increases, and decrease if the value of the Portfolio decreases, over the period. 

 PERFORMANCE FEE 

 In addition to the Management Fee, the Manager is 
entitled to be paid by the Company a  Performance 
Fee equal to 10% (plus GST) of the Portfolio’s 
outperformance relative to the ‘Total Hurdle 
Amount’, being initial Portfolio Value adjusted for the 
Benchmark (being the MSCI All Country World Index 
ex Australia with gross dividends reinvested reported 
in Australian dollars and unhedged) return plus 
Management Fee over each financial year subject to 
full recoupment of any prior underperformance. 

 There is a high water mark such that any cumulative 
underperformance of the Total Hurdle Amount must 
first be exceeded before a Performance Fee can be 
paid to the Manager in a particular financial year. 
Even if the Portfolio has had an excellent subsequent 
year, a Performance Fee will only be paid if the 
previous cumulative underperformance of the Total 
Hurdle Amount is erased. 

 If the Portfolio out performs the Total Hurdle Amount 
by more than the Performance Fee cap of 0.75% in a 
financial year, this out performance will accumulate 
and be carried forward to future periods to offset 

any underperformance of the Total Hurdle Amount 
provided that in each period, the amount of any 
cumulative out performance carried forward to offset 
any underperformance must not be used to cause 
a Performance Fee to be payable to the Manager 
where such Performance Fee would not otherwise be 
payable, such as for the avoidance of doubt, where 
the amount of cumulative outperformance exceeds 
the amount of underperformance for a financial year. 
The amount of any cumulative out performance in 
excess of the amount of any underperformance in 
a financial year will continue to accumulate in each 
subsequent period until applied against any future 
underperformance. The amount of any cumulative 
outperformance carried forward in each period must 
be adjusted for redemptions during the period.

 The total Performance Fee payable by the Company 
is capped at 0.75% in any financial year and is 
calculated on end of financial year Portfolio Value.

 Where the period is less than a financial year of 12 
months, the Management Fee and Performance Fee 
will be calculated on a pro rata basis for the  
particular period.

 Refer to the examples of the calculation of Performance Fee below which include calculations of the Management 
Fee in different Portfolio Value scenarios.

     EXAMPLE 1 - MANAGEMENT FEE (EXCLUDING GST)

Assuming an initial Portfolio Value of $330,000,000 at 
1 July 2017, and nil performance on the Portfolio each  
month, the Management Fee payable on the Portfolio 
for the 12 month period 1 July 2017 to 30 June 2018 
would be approximately $4,125,000. 

Refer to the examples of the calculation of 
Performance Fee below which include calculations 
of the Management Fee in different Portfolio Value 
scenarios.
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EXAMPLE 3:  RECOUPING PAST UNDERPERFORMANCE 

Assuming a financial year 1 July 2019 to 30 June 
2020, an initial Portfolio Value of $415,800,000, and a 
Portfolio value at the end of the financial year that is 
15% higher than at the beginning of $478,170,000. The 
Management Fee is $5,197,500.

If the Benchmark return is 5% for the financial year 
there would be an aggregate outperformance of 
$36,382,500 after allowing for the Management Fee of 
$5,197,500. 

The aggregate underperformance of $24,750,000 from 
prior financial year(s) is to be recouped in full against 
the current Portfolio outperformance, resulting in 
aggregate outperformance of $11,632,500 for the 
financial year 30 June 2020. 

In this instance, there would be a Performance Fee 
payable at 10% of this amount equating to $1,163,250 
for the financial year 30 June 2020 as the Portfolio 
has outperformed the Total Hurdle Amount and prior 
aggregate underperformance has been fully recouped 
against current Portfolio outperformance. Prior year(s) 
underperformance has been fully erased.

The amount of $1,163,250 is lower than the capped 
Performance Fee of $3,586,275. 

The Performance Fee payable by the Company  is 
$1,163,250 for the financial year.

The total fee payable by the Company is $6,360,750 
comprising the Management Fee of $5,197,500 plus 
Performance Fee of $1,163,250 for the financial year 30 
June 2020.

EXAMPLE 2: UNDERPERFORMANCE AGAINST THE BENCHMARK 

Assuming a financial year of 1 July 2018 to 30 June 
2019, an initial Portfolio Value of $396,000,000, and a 
Portfolio Value at the end of the financial year that is 
5% higher than at the beginning of $415,800,000. The 
Management Fee is $4,950,000.

If the Benchmark return is 10% for the financial year, 
there would be aggregate underperformance of 
$24,750,000 after allowing for the Management Fee of 
$4,950,000. 

In this instance, there would be no Performance Fee 
payable for the financial year as the Portfolio has 
underperformed the Total Hurdle Amount. 

The aggregate underperformance of $24,750,000 is 
carried forward to the following financial year(s) until 
it has been fully recouped against future Portfolio 
outperformance.

Only the Management Fee of $4,950,000 is payable by the 
Company for the financial year 30 June 2019.

EXAMPLE 1 - OUTPERFORMANCE  AGAINST THE BENCHMARK 

Assuming a financial year of 1 July 2017 to 30 June 
2018, an initial value of the Portfolio of $330,000,000, 
and a Portfolio Value at the end of the financial 
year that is 20% higher than at the beginning, of 
$396,000,000. The Management Fee is $4,125,000.

If the Benchmark return is 10% for the financial 
year, there would be aggregate outperformance of 
$28,875,000, after allowing for the Management Fee of 
$4,125,000. 

In this instance, the Performance Fee is 10% of 
$28,875,000 equating to $2,887,500 for the financial 
year as the Portfolio has outperformed the Total Hurdle 
Amount. 

The amount of $2,887,500 is lower than the capped 
Performance Fee of $2,970,000. 

The total fee payable by the Company is $7,012,500 
comprising the Management Fee of $4,125,000 plus 
Performance Fee of $2,887,500 for the financial year 30 
June 2018. 

 Below are worked examples of the Performance Fee calculation (excluding GST).
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 TERMINATION FEE

 If the Investment Management Agreement is 
terminated by the Company after the Initial Term 
by giving the Manager six month’s written notice, a 
Termination Fee of up to 1% of the Portfolio Value as 
at the date of termination is payable by the Company 
to the Manager on a sliding scale decreasing to 
nil if the Investment Management Agreement is 
terminated greater than 5 years after the Initial Term.

 This Termination Fee is in addition to any accrued 
but unpaid Management Fee and Performance Fee 
payable by the Company to the Manager.

 NO FEE DUPLICATION

 Where an affiliate of the Manager has received or is 
entitled to receive any fees from the Company for 
providing investment and management services 
in relation to the Portfolio, the Management 
Fee otherwise payable under the Investment 

EXAMPLE 4:  NEGATIVE PORTFOLIO PERFORMANCE THAT OUTPERFORMS THE BENCHMARK

Assuming a financial year of 1 July 2020 to 30 June 
2021, an initial Portfolio value of $478,170,000, and a 
Portfolio value at the end of the financial year that is 
5% lower than at the beginning of $454,261,500. The 
Management Fee is $5,977,125. 

If the Benchmark return is negative 10% for 
the financial year there would be an aggregate 
outperformance of $17,931,375 after allowing for 
the Management Fee of $5,977,125. There is no prior 
financial year(s) cumulative underperformance.

In this instance, there would be a Performance Fee 
payable by the Company at 10% of this amount 
equating to $1,793,137 for the financial year as the 
Portfolio has outperformed the Total Hurdle Amount.

The amount of $1,793,137 is lower than the capped 
Performance Fee of $3,406,961. 

The Performance Fee payable by the Company  is 
$1,793,137 for the financial year.

The total fee payable by the Company is $7,770,263 
comprising the Management Fee of $5,977,125 plus 
Performance Fee of $1,793,375 for the financial year 30 
June 2021. 

EXAMPLE 5:  OUTPERFORMANCE CARRIED OVER

Assuming a financial year of 1 July 2021 to 30 June 
2022, an initial Portfolio Value of $454,261,500, and a 
Portfolio Value at the end of the financial year that is 
20% higher than at the beginning of $545,113,800. The 
Management Fee is $5,678,269.

If the Benchmark return is 5% for the financial year 
there would be an aggregate outperformance of 
$62,460,956 after allowing for the Management Fee of 
$5,678,269. 

There is no prior financial year(s) cumulative 
underperformance to be offset against the current 
financial year’s outperformance. 

In this instance, there would be a Performance Fee 
payable at 10% for the current financial year as the 
Portfolio has outperformed the Total Hurdle Amount. 
The Performance Fee is $6,246,096.

However, the Performance Fee payable is capped 
at $4,088,354 for the current financial year and 
outperformance of $2,157,742 is carried forward to 
be offset against any future underperformance. The 
amount of any cumulative outperformance in excess 
of the amount of any underperformance in a financial 
year will continue to accumulate in each subsequent 
financial year period until applied against any future 
underperformance.

The Performance Fee payable by the Company is 
$4,088,354 for the current financial year.

The total fee payable by the Company is $9,766,623 
comprising the Management Fee of $5,678,269 plus 
capped Performance Fee of $4,088,354 for the financial 
year 30 June 2022. 
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Management Agreement will be reduced by the 
amount of that fee or such fee must be rebated to the 
Company, except where the Manager bears that fee 
itself. No adjustment to the Management Fee is to 
be made for any fee, brokerage or commission paid 
to an affiliate of the Manager where they are paid in 
compliance with the provisions of the Investment 
Management Agreement regarding use of affiliates 
and are in the ordinary course of business.

 EXPENSES

 Subject to limited exceptions, the Company is 
required to pay all costs, charges and expenses 
properly incurred by the Manager in connection with 
the investment and management of the Portfolio and 
in performing the services under the Management 
Agreement, including but not limited to:

(a) all custodian fees;

(b) all expenses incurred by the Adviser under the 
Advisory Agreement; 

(c) costs, charges and expenses properly incurred by 
the Manager in ascertaining and satisfying itself 
from time to time as to the suitability of particular 
investments (including travel costs);

(d) costs, charges and expenses properly incurred 
in connection with the acquisition, attempted 
acquisition, holding or disposal or attempted disposal 
of investments of the Company;

(e) costs incurred by the Manager in calculating the 
Portfolio Value (including any fees payable to an 
Approved Valuer); and

(f) any fees or charges of any third parties engaged by 
the Manager and approved by the Company. 

 The Manager may cause such costs, charges and 
expenses to be deducted from the Portfolio.

 However, the Company is not required to pay or 
reimburse the Manager for costs relating to the 
overhead expenses and in-house administrative 
costs of the Manager in the nature of rent, office 
maintenance, computer charges, salaries and 
research costs. 

 The Company is not required to pay any Adviser 
Management Fees or Adviser Performance Fees. The 
Adviser Management Fee and Adviser Performance 
Fee are payable by the Manager to the Adviser.

 TERMINATION

 AUTOMATIC TERMINATION

 After the expiry of the Initial Term, the Investment 
Management Agreement will automatically terminate 
on three months’ notice after an ordinary resolution 
passed by more than 50% of Shareholders present 
at a meeting of Shareholders, is passed resolving to 

terminate the Investment Management Agreement. 
The Investment Management Agreement will also 
automatically terminate if Shareholders pass a 
resolution to voluntarily wind-up the Company. 

 

 TERMINATION BY THE COMPANY

 The Company has the right to immediately terminate 
the Investment Management Agreement by written 
notice to the Manager, if: 

(a) the Manager goes into liquidation (other than for the 
purposes of a reconstruction or amalgamation on 
terms previously approved in writing by the Company);

(b) the Manager ceases to carry on business in relation to 
its activities as an investment manager;

(c) the Manager’s ceases to be authorised under its own 
AFSL or as a representative of another party holding 
an AFSL; 

(d) the Manager breaches any provision of the 
Investment Management Agreement in a material 
respect and fails to correct such breach within 30 
business days  of receiving notice in writing from the 
Company  specifying such breach or failure; or

(e) the Advisory Agreement terminates and a suitable 
replacement adviser, in the opinion of the Manager, 
has not been appointed on terms consistent with the 
Advisory Agreement.

 TERMINATION BY NOTICE

 The Manager may at any time terminate the 
Investment Management Agreement by giving the 
Company not less than six months’ written notice.

 After the Initial Term the Company may terminate the 
Investment Management Agreement by giving the 
Manager not less than six months’ written notice.

 OBLIGATIONS ON TERMINATION 

 On termination or expiration of the Investment 
Management Agreement, the Manager will be entitled 
to deal with the Portfolio for up to 60 business 
days from the effective date of termination of the 
Investment Management Agreement in order to vest 
control of the Portfolio in the Company (or as directed 
by the Company). 

 AMENDMENT

 The prior approval of Shareholders by way of ordinary 
resolution (excluding any votes that may be cast 
by the Manager or its associates) is required for 
any amendments to the Investment Management 
Agreement that have the effect of increasing the 
Manager’s fees, restricting the circumstances in 
which the Company may terminate the Investment 
Management Agreement or expanding the 
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circumstances in which the Manager may terminate 
the Investment Management Agreement.

 In all other respects, the Investment Management 
Agreement may only be amended by exchange of 
letters signed by the Manager and the Company. 
Management of potential conflicts.

 The Manager may not transfer any assets or 
any rights to assets to another fund or portfolio 
managed by the Manager.  It also may not acquire 
any asset or any right to an asset of another fund or 
portfolio of assets managed by the Manager.  These 
requirements may be waived with the prior written 
consent of the Company, which it may withhold 
unless it is reasonably satisfied that the transaction 
is on arm’s length terms and is within the scope of the 
Investment Guidelines and Investment Strategy.

 Subject to certain conditions, the Manager may 
deal with its affiliates (persons that control or 
are controlled by the Manager or a Related Body 
Corporate of the Manager) engaged in separate 
business activities, and the affiliates may charge 
fees, brokerage and commissions provided they are in 
the ordinary course of business.

 CHANGE OF CONTROL PROVISIONS

 Neither the Manager, nor the Company, has the right 
to terminate the Investment Management Agreement 
in the event of a change of control of the other party. 
In addition, there are no pre-emptive rights over the 
Portfolio in the Investment Management Agreement 
that are exercisable by either the Company or the 
Manager in the event of a change of control of  
either party.

 COMPANY INDEMNITY

 The Company indemnifies the Manager against any 
liability, loss, cost or expense (excluding consequential 
loss) reasonably incurred by the Manager arising 
out of, or in connection with, the Manager or any of 
its officers, employees or agents acting under the 
Investment Management Agreement or on account 
of any bona fide investment decision made by the 
Manager or its officers or agents except to the extent 
that any liability is caused by the wilful default, 
negligence, fraud or dishonesty of the Manager or any 
of its officers, employees or agents or the Adviser. This 
obligation continues  after the termination of the 
Investment Management Agreement.

 MANAGER INDEMNITY

 The Manager indemnifies and holds harmless the 
Company against any liability, loss, cost or expense 
(excluding consequential loss) reasonably incurred 
by the Company arising out of, or in connection with, 

any wilful default, negligence, fraud or dishonesty 
of the Adviser under the Advisory Agreement or 
the Manager or their  respective directors, officers,  
employees or supervised agents. This obligation 
continues after the termination of the Investment 
Management Agreement.   

9.2 Advisory Agreement

 The Manager has entered into the Advisory 
Agreement with the Adviser on 1 May 2017 to engage 
the Adviser to provide certain investment and 
portfolio management services in respect of the 
Portfolio as allocated by the Manager. Set out below 
is a summary of the material terms of the  
Advisory Agreement.

 ADVISER SERVICES

 The Adviser must perform the services and invest, 
manage and administer the Portfolio as allocated 
by the Manager. The Adviser must provide monhtly 
performance information for the portfolio, monthly 
and quarterly performance, market and stock 
commentaries and reports, including compliance 
certificates to the Manager.

 In performing the services the Adviser must keep 
the Portfolio under review and confer at regular 
intervals with the Manager regarding the investment 
and management of the Portfolio and comply with all 
proper instructions that the Manager may give.

 The Manager may, at any time, by proper instruction 
from the Manager vary any proposed investment 
decision or action of the Adviser. 

 The Manager has the sole responsibility for the 
consequences of varying any proposed investment 
decision or action of the Adviser.  However, the Adviser 
may complete any transaction already commenced 
provided it does not act contrary to any reasonable 
direction by the Manager

 The Adviser may use the services of third parties 
who provide research and soft dollar commissions in 
accordance with its policy.

 INVESTMENT GUIDELINES AND INVESTMENT 
STRATEGY

 The Investment Guidelines and the Investment 
Strategy may only be amended by a proper 
instruction given to the Adviser by the Manager 
and the Adviser must comply with the amended 
Investment Guidelines and in a manner consistent 
with the Investment Strategy within a reasonable 
time (as applicable). 
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 If the Adviser is unable to comply with the amended 
Investment Guidelines and act in a manner consistent 
with the Investment Strategy given by proper 
instruction by the Manager, it must as soon as 
practicable notify the Manager. Upon receipt of such 
notice the Manager must either:

(a) withdraw the proper instructions with which the 
Adviser is unable to comply in accordance with this 
clause; or

(b) terminate the Advisory Agreement, in which case the 
proper instructions will have no effect.

 If a proper instruction given by the Manager to the 
Adviser is:

(a) inconsistent with the Investment Guidelines or the 
Investment Strategy but is not expressed to amend 
the Investment Guidelines or the Investment Strategy 
(as applicable); or

(b) in the Adviser’s opinion, ambiguous or unclear in   
any respect,

 the Adviser must promptly clarify the instruction with 
the Manager and the instruction will not operate until 
it has been clarified.

 WCM KEY EMPLOYEES

 The following are the WCM Key Employees (as at the 
date of the Advisory Agreement) of the Adviser who 
will be made available and employed by the Adviser 
during the term  to provide the services:

 NAME TITLE

Paul Black  Portfolio Manager/co-CEO

Kurt Winrich  Portfolio Manager/co-CEO

Peter Hunkel  Portfolio Manager/Business Analyst

Michael Trigg  Portfolio Manager/Business Analyst

Sanjay Ayer  Portfolio Manager/Business Analyst

 

` The Adviser may replace WCM Key Employees 
but must notify the Manager of any nominated 
successors. The Manager can terminate the 
Advisory Agreement if all of the above-named WCM 
Key Employees cease to be actively involved in the 
provision of the services and the Manager rejects all 
of the successors nominated by the Adviser.

 THE ADVISER’S POWERS

 The Adviser has discretion to manage the Portfolio 
as allocated by the Manager in accordance with the 
terms of the Advisory Agreement, the Investment 
Guidelines, the Investment Strategy and the 
Manager’s instructions.  

 The Adviser has the power to do all things and 
execute all documents for the purpose of managing 
the Portfolio, including acquiring or disposing of 
investments, selling shares or other property, or 
selling the rights to subscribe for new securities.

 The Adviser must not do anything prohibited by law.  
The following actions may only be taken with the prior 
consent of the Manager:

• enter into Derivative contracts (unless there are 
sufficient assets (of specified types) in the Portfolio 
to support the underlying liability of the Company 
under every Derivative contract;

• delegate its discretionary management powers or any 
other obligation under the Advisory Agreement;

• charge or encumber any asset in the Portfolio (except 
by lien in the ordinary course of business or by 
statutory charge); or

• perform any broking function in relation to the 
Portfolio (however the Adviser may appoint a broker 
to act on behalf of the Manager subject to reasonable 
monitoring of the broker’s performance).

 The Adviser may not transfer or acquire any asset or 
right to any asset to or from another fund or portfolio 
managed by the Adviser without the Manager’s prior 
written consent.  The Manager may withhold its 
consent unless it is satisfied that the transaction is 
on an arm’s length basis, for a proper purpose, and is 
within the scope of the Investment Guidelines and the 
Investment Strategy.

 ADVISER FEES

 ADVISER MANAGEMENT FEE  

 The Manager is responsible for paying the Adviser 
a monthly management fee of an amount equal to 
75 basis points or 0.75% per annum (plus GST, if 
payable on the supply) of the Portfolio Value (Adviser 
Management Fee). 



122
Contango Global Growth Limited Prospectus
ACN 617 281 268

EXAMPLE OF ADVISER MANAGEMENT FEE 
PAYABLE BY  THE MANAGER

Assuming an initial Portfolio Value of $330,000,000 
at 1 July 2017, and nil performance on the Portfolio 
each month, the Adviser Management Fee payable 
by the Manager to the Adviser on the Portfolio for 
the 12 month period 1 July 2017 to 30 June 2018 
would be approximately $2,475,000 (plus GST, if 
payable on the supply).

 ADVISER PERFORMANCE FEE

 The Adviser will be entitled to be paid by the 
Manager an amount equal to 100% of any Manager’s 
Performance Fee that is due to  the Manager under 
the Investment Management Agreement (Adviser 
Performance Fee). 

 Under the Investment Management Agreement, 
the Manager is entitled to be paid by the Company 
a Performance Fee equal to 10% (plus GST) of the 
Portfolio’s outperformance relative to the ‘Total 
Hurdle Amount’, being initial Portfolio Value adjusted 
for the Benchmark return plus the Manager’s 
Management Fee over each financial year subject to 
full recoupment of any prior underperformance.  

 The maximum Adviser Performance Fee payable 
by the Manager in any financial year is capped at 
0.75% of the closing market value of the Portfolio 
in each financial year. Any outperformance above 
the Performance Fee cap is carried forward to 
future financial years to be only offset against any 
underperformance.

 Refer to Section 9.1 for examples of the Performance 
Fee calculation under the Investment   
Management Agreement.

 TERM

 The Advisory Agreement commenced on the same 
date the Investment Management Agreement 
commenced.  If ASX grants the ASX waiver of Listing 
Rule 15.16(b), the Advisory Agreement has an initial 
term of 10 years.  If ASX does not grant the ASX waiver, 
the Advisory Agreement has an initial term of 5 years.

 After the initial term ends, the Advisory Agreement 
automatically renews for continuous periods of 5 
years until the Advisory Agreement is   
otherwise terminated.

 EXCLUSIVITY AND RESTRAINT ON ADVISER  
AND MANAGER

 The Adviser agrees that:

(a) during the term of the Advisory Agreement; and 

(b) until the earlier of:

(A)  the termination of the Investment   
Management Agreement; and 

(B)  a period of 24 months from the termination 
date  where termination of this Agreement 
has occurred as a result of a termination by 
the Manager (for cause, including breach and 
insolvency) or a termination by the Adviser (after 
the initial term, with 6 months’ notice), 

 it will not, and will ensure that its related bodies 
corporate do not, be appointed as manager to, or 
provide investment management services (including 
any service which is the same as, or similar to, any of 
the services) to any other listed investment company, 
exchange traded fund or exchange traded product 
which is listed on the ASX that benchmarks the MSCI 
All Country World ex-Australia Index (gross) or the 
MSCI All Country World Index or uses the Adviser’s 
‘Quality Global Growth Strategy’, without the prior 
written consent of the Manager.

 The Manager agrees that during the term of the 
Advisory Agreement it will not, and will ensure that 
its related bodies corporate do not, establish, or 
be appointed as manager to, any listed investment 
company, exchange traded fund or exchange 
traded product which is listed on the ASX and that 
benchmarks the MSCI All Country World ex-Australia 
Index (gross) or the MSCI All Country World Index 
without the prior written consent of the Adviser.

 ADDITIONAL TERMINATION RIGHTS

 The Advisory Agreement automatically terminates 
when the Investment Management Agreement 
terminates or if a resolution to voluntarily wind up the 
Company is approved.

 The Manager may terminate the Advisory Agreement 
with immediate effect if:

(a) the Adviser breaches the Advisory Agreement 
in a material respect or does not perform any 
representation, warranty or undertaking, and does 
not correct the breach within 20 days of receiving 
notice;

(b) the Adviser or any WCM Key Employee is, in the 
reasonable opinion of the Manager or the Company, 
guilty of fraud, dishonesty or any other serious 
misconduct;

(c) the Adviser ceases to carry on business in relation to 
its activities as an investment manager;
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(d) the Adviser ceases to be  registered with the United 
States Securities and Exchange Commission in 
relation to its activities as an investment manager or 
fails to hold all applicable  authorisations to perform 
its obligations under the Advisory Agreement;

(e) the Adviser suffers an insolvency event;

(f) the Adviser’s or any WCM Key Employees’  conduct 
may, in the reasonable opinion of the Manager, bring 
the Manager or the Company into disrepute;

(g) all of the WCM Key Employees cease to be actively 
involved in the provision of the services and either:

(i) the Adviser fails to promptly nominate 
successors to those positions; or 

(ii) the Manager promptly rejects by notice in 
writing all of the successors nominated by the 
Adviser (acting reasonably);

(h) both of Paul Black and Kurt Winrich cease to be 
directors/chief investment officers of the Adviser and 
both cease to be actively involved in the provision of 
the services and either:

(i) the Adviser fails to promptly nominate 
successors to both of those positions; or 

(ii) the Manager promptly rejects by notice in 
writing all of the successors nominated by the 
Adviser (acting reasonably); or

(i) the Manager elects to do so where the Adviser has 
notified the Manager that the Adviser is unable to 
comply with a proper instruction from the Manager 
regarding amended Investment Guidelines.

 The Adviser may terminate the Advisory Agreement 
after the initial term (which is the same as the Initial 
Term of the Investment Management Agreement) 
on not less than six months’ written notice to the 
Manager.

 Other than the payment of any accrued Adviser 
Management Fees, Adviser Performance Fees and 
expenses, there is no termination fee payable by the 
Manager to the Adviser if the Advisory Agreement 
is terminated.  The Adviser may deal with the 
Portfolio for up to 60 business days from the date of 
termination to vest control of it in the Company.  

 WARRANTIES AND REPRESENTATIONS

 The Advisory Agreement contains the usual 
warranties and representations for this type   
of agreement.

 CONFLICTS OF INTEREST

 The Adviser must at all times have in place 
and maintain adequate arrangements for the 
management of conflicts of interest and conflicts 
of duty that may arise wholly, or partially, in relation 

to the performance of services under the   
Advisory Agreement. 

 If a conflict arises when providing the services, the 
Adviser must:

(i) effect all transactions effected by the conflict 
as bona fide arm’s length transactions and for 
proper and adequate consideration;

(ii) give priority to its duties to the Manager over 
the interests of itself and its related bodies 
corporate; 

(iii) meet its duties to the Manager despite the 
conflict;

(iv) where the Adviser or a related body corporate 
owes duties to another client, not favour the 
other client over the Manager and treat the 
Manager reasonably, fairly and equitably   
and otherwise act in good faith towards   
the Manager.

 INDEMNITIES

 The Adviser indemnifies the Manager against 
any taxes, levies, superannuation, workers 
compensations contributions and entitlements 
claimed by WCM Key Employees which arise from the 
provision of the services.

 The Adviser also indemnifies the Manager 
against liabilities, loss, cost or expense (excluding 
consequential loss) reasonably incurred by the 
Manager and arising out of or in connection with any 
negligence, fraud, recklessness or dishonesty of the 
Adviser.  This obligation continues after the Advisory 
Agreement is terminated.

 The Manager indemnifies the Adviser against 
liabilities, loss, cost or expense (excluding 
consequential loss) incurred as a result of  the Adviser 
or any of its officers, employees or agents acting 
under the Advisory Agreement or on account of  any 
bona fide investment decision made by the Adviser 
except to the extent that any liability is caused by 
the Adviser’s negligence, fraud, breach, default, 
recklessness or dishonesty.  This obligation continues 
after the Advisory Agreement is terminated.

 INSURANCE

 The Adviser must maintain appropriate insurance for 
its investment management services.

 NO ASSIGNMENT

 The Adviser must not assign or transfer, any of its 
rights or obligations under this Agreement to any 
person (including a WCM Key Employee) without the 
prior consent in writing of the Manager.
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 AMENDMENT

 Any amendment to the Advisory Agreement must be 
in writing and signed by the parties.

9.3 Offer Management Agreement

 The Company and the Joint Lead Managers have 
entered into an offer management agreement dated 
1 May 2017 (Offer Management Agreement) with 
the Joint Lead Managers pursuant to which the Joint 
Lead Managers will manage the Offer. Under the Offer 
Management Agreement, the Company appoints each 
of Bell Potter Securities Limited, Commonwealth 
Securities Limited, Morgan Stanley Australia 
Securities Limited, Morgans Financial Limited and 
Taylor Collison Limited as the Joint Lead Managers 
and Taylor Collison Limited as the Lead Arranger and 
Authorised Intermediary to make offers to arrange for 
the issue of the Shares and Options under the Offer.

 In return for providing the services under the Offer 
Management Agreement, the Company will pay:

(a) the Lead Arranger an arranger fee of 0.10% (plus GST) 
of the total proceeds raised under the Offer; and

(b) the Joint Lead Managers a management fee equal to:

(i) to each Joint Lead Manager that obtains 
successful bids to the Offer with a total value 
less than $5 million, the lesser of 0.15% of the 
Offer Proceeds and $75,000; and

(ii) to each Joint Lead Manager that obtains 
successful bids to the Offer with a total value of 
at least $5 million (each a Qualifying Joint Lead 
Manager), 0.24% of the Offer Proceeds. 

(c) The Company will also pay to the Qualifying Joint 
Lead Managers an incentive fee being an aggregate 
amount equal to the difference between 1.2% of the 
Offer Proceeds less the total amount of management 
fees paid to all of the Joint Lead Managers. The 
incentive fee shall be paid to each Qualifying Joint 
Lead Manager in proportion to the successful bids 
obtained by each Qualifying Joint Lead Manager in 
the Offer.

(d) The Company will also pay each Joint Lead Manager 
a Broker Firm Fee of 1.5% (plus GST) of the Offer 
Proceeds raised by that Joint Lead Manager and its 
associated Brokers.

 The Company has agreed to pay or reimburse the 
Joint Lead Managers for all reasonable legal costs 
and expenses incurred by them in connection with the 
Offer, of up to $30,000 (plus GST and disbursements), 
as well as other additional out-of-pocket expenses.

 In accordance with the Offer Management 
Agreement and as is customary with these types of 
arrangements:

(a) the Company and the Manager have (subject to 
certain usual limitations) agreed to indemnify 
the Joint Lead Managers, their related bodies 
corporate, their directors, officers, advisers and 
employees against any losses arising directly or 
indirectly in connection with the Offer (including 
for publicity, regulatory reviews or non-
compliance of the Prospectus), or a breach by 
the Company and the Manager of any provision, 
including representation or warranty of, the 
Offer Management Agreement;

(b) the Company and the Manager have given 
representations, warranties and undertakings 
in connection with (among other things) the 
conduct of the Offer and content of   
the Prospectus;

(c) the Joint Lead Managers are entitled to appoint 
co-lead managers and Brokers to the Offer; and

(d) the Joint Lead Managers may (in certain 
circumstances, including having regard to the 
materiality of the relevant event) terminate the 
Offer Management Agreement and be released 
from their several obligations under it on the 
occurrence of certain events on or prior to the 
final settlement date of the Offer, including (but 
not limited to) where:

(i) a statement contained in the offer 
materials is or becomes materially 
misleading or deceptive or likely to mislead 
or deceive or the Offer materials omit any 
information they are required to contain 
(having regard to the relevant Corporations 
Act requirements);

(ii) the ASX does not approve the listing of   
the Company;

(iii) the chairman of the Company or any of 
George Boubouras, Richard Dalidowicz, 
Paul Black or Kurt Winrich is removed from 
office or replaced;

(iv) at any time, either of the MSCI  All Country 
World Index, the S&P/ASX All Ordinaries 
Index or the S&P 500 Index falls to a level 
that is 85% or less of the level as at the 
close of trading on the date of the Offer 
Management Agreement and remains 
at or below that 85% level for at least 2 
consecutive business days or closes at that 
85% level on the business day immediately 
prior to the settlement date;

SECTION 9
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(v) material adverse changes to the financial 
markets, political or economic conditions of 
key countries, trading halts on all securities 
listed on certain security exchanges, 
banking moratoriums, hostilities 
commence or escalate in key countries or a 
major terrorist act is perpetrated in   
key countries;

(vi) subject to a materiality threshold, the 
Company or the Manager breaches any law 
or regulatory requirements or the Company 
fails to conduct the Offer in accordance 
with the law;

(vii) there is, or is likely to be, a material 
adverse change, or event involving a 
prospective material adverse change, in 
the assets, liabilities, financial position or 
performance, profits, losses or prospects 
of the Company;

(viii) subject to a materiality threshold, a 
regulatory investigation or legal action is 
commenced against the Company or the 
Manager; or

(ix) subject to a materiality threshold, a 
breach of the representations, warranties 
and undertakings or default of the Offer 
Management Agreement.

 Please note that the above is not an exhaustive list  
of the termination events in the Offer   
Management Agreement.

9.4 Corporate Authorised Representative Deed
 APPOINTMENT OF CORPORATE AUTHORISED 

REPRESENTATIVE 

 Contango Funds Management Limited ABN 52 
085 487 421 or CFM and holder of Australian 
financial services licence number 237119 and the 
Manager have entered into a corporate authorised 
representative deed dated 28 April 2017 pursuant 
to which CFM has appointed the Manager as its 
representative  under the AFSL licence number 
237119 in order to provide the services  under the 
Investment Management Agreement.

 

9.5 Shared Services Agreement 

 The Company has entered into a Shared Services 
Agreement dated 1 May 2017 with the Manager. Set 
out below is a summary of the material terms of the 
Shared Services Agreement (SSA).

 SERVICES

 The Manager will provide, or procure Related Bodies 
Corporate to provide certain services to the Company. 

The services include administrative, company 
secretarial, financial reporting, managing marketing 
publications and shareholder events and roadshows.

 The Manager may appoint a Related Body Corporate 
or a third party to carry out its obligations under   
the SSA.

 Additional services may be added by varying the SSA.

 REVIEWS

 On the third anniversary of the date the SSA starts, 
the Company may review the Manager’s performance 
of the services, the service fee and any reports 
provided by the Manager.

 FEES

 The Company must pay the Manager an annual 
‘Service Fee’ of $250,000 (plus GST) and is Consumer 
Price Index adjusted annually from 1 July 2018. This is 
payable by the Company monthly in arrears.

 EXPENSES

 The Company must pay for all expenses the Manager 
incurs in performing the services under the SSA.  
These expenses do not include costs relating to the 
overhead expenses and in-house administrative costs 
of the Manager (such as rent, office maintenance, 
computer charges, salaries and research costs).  The 
Company is not required to reimburse the Manager 
for the cost of hiring a Related Body Corporate or third 
party to provide the services. 

 TERM

 The SSA starts on the date of its execution, 1 May 
2017 and ends when terminated.

 

 ADDITIONAL TERMINATION RIGHTS

• Either the Company or the Manager may 
terminate the SSA by giving 3 months’ notice.

• The Company and the Manager may agree to 
terminate the SSA (or terminate some of the 
services) by mutual written agreement. 

• The SSA will terminate when the Investment 
Management Agreement terminates.

• The Company may terminate the SSA (or part 
of the SSA) by written notice if the Manager 
materially breaches the SSA, or as a result of 
a breach by the Manager there is a material 
adverse change to the business operations or 
the reputation of the Company.  
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• The Company may not terminate if the Manager 
remedies the breach within 30 days of receiving 
written notice of the breach from the Company.  
The Company may give written notice of 
termination up to 3 months following the 
relevant breach.

• If the Company may terminate the SSA, it may 
instead terminate part of the services.  This 
results in a reduction of the service fee for the 
remaining services as agreed by the parties.  
The Manager must continue to perform the 
remaining services.

 WARRANTIES AND REPRESENTATIONS

 The SSA contains standard representations and 
warranties for an agreement of this nature.

 INDEMNITIES

 The Manager indemnifies the Company for direct loss  
caused by any material breach of the SSA by the 
Manager.  This does not apply to the extent the breach 
is due to a failure beyond the reasonable control of 
the Manager or is a direct result of the conduct of the 
Company.

 The maximum liability of the Manager for all losses 
arising out of the SSA is the value of the service fee 
paid to the Manager in the 12 months immediately 
preceding notice of a claim.  The Manager is not liable 
for any consequential loss.

 INSURANCE

 The Manager must maintain appropriate insurance 
against any loss relating to performance of the 
services for such amounts as are required for prudent 
business practice.  

 AMENDMENT

 The SSA can only be varied in writing signed by   
the parties. 

9.6 Director Protection Deeds

 The Company has entered into director protection 
deeds with each Director. Under these deeds, the 
Company has agreed to indemnify, to the extent 
permitted by the Corporations Act, each Director in 
respect of certain liabilities which the officer may 
incur as a result of, or by reason of (whether solely or 
in part), being or acting as a Director of the Company. 
The Company has also agreed to maintain in favour 
of each Director a directors’ and officers’ policy of 
insurance for the period that they are Directors and 
for a period of seven years after they cease to act   
as Directors. 
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10.1 Incorporation 

 The Company was incorporated on 9 February 2017 in the State of Victoria, Australia.

 The accounts for the Company will be made up to 30 June annually. 

 The Company will be taxed as a public company. 

10.2 Capital structure

 Following completion of the Offer the capital structure of the Company will be as follows:

SECTION 10
ADDITIONAL INFORMATION

SECURITIES INFORMATION NUMBER

Shares and Options currently on issue

2 Shares (issued at $1.10 per Share)

2 Options

(held by Taycol Nominees Pty Ltd as nominee of Taylor 
Collison Limited)

Shares and Options issued under the Offer if Minimum 
Subscription

If Minimum Subscription achieved:
Minimum number of Shares: 50,000,000
Minimum number of Options: 50,000,000

Shares and Options issued under the Offer if Maximum 
Subscription

If Maximum Subscription achieved:
Maximum number of Shares (excluding 
Oversubscriptions) 200,000,000
Maximum number of Options (excluding 
Oversubscriptions) 200,000,000

Shares and Options issued under the Offer if 
oversubscription after Maximum Subscription

If oversubscriptions  after Maximum Subscription 
achieved:
Maximum number of Shares (including 
Oversubscriptions) 300,000,000
Maximum number of Options (including 
Oversubscriptions) 300,000,000

Total Shares and Options on completion of the Offer 
if Minimum Subscription raised

50,000,002 Shares
50,000,002 Options

Total Shares and Options on completion of the Offer 
if Maximum Subscription raised

200,000,002 Shares
200,000,002 Options

Total Shares and Options on completion of the Offer, 
where Maximum Subscription achieved and assuming 
the Offer is fully subscribed with oversubscriptions of 
up to 100,000,000 Shares

300,000,002 Shares
300,000,002 Options

  

 The terms and conditions attaching to the Options are set out in Section 10.4. The Directors do not expect any single 
shareholder will control the Company on completion of the Offer (as defined in section 50AA of the Corporations Act).
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10.3 Rights and liabilities attaching to Shares                           
in the Company

 A summary of the key rights and obligations attaching 
to the Shares is set out below.  The provisions of the 
Constitution relating to the rights attaching to the 
Shares must be read subject to the Corporations Act 
and other statutory law, the Listing Rules and  
general law. 

 This summary is not exhaustive and is not a definitive 
statement of the rights, liabilities and restrictions 
attaching to the Shares.  To obtain such a statement, 
Applicants should seek independent legal advice.  

(a) Ranking

 The Shares will be fully paid ordinary shares and will 
rank equally in all respects with the existing fully paid 
ordinary shares in the Company.

(b) Reports and Notices

 Members are entitled to receive all notices, reports, 
accounts and other documents required to be 
sent to members under the Constitution and the 
Corporations Act.

(c) General Meetings

 Members are entitled to receive at least 28 days’ 
notice of a general meeting and to attend and vote at 
general meetings.

 Members are entitled to be present in person, or 
by proxy, attorney or representative (where the 
member is a body corporate) to speak and to vote at 
general meetings of the Company.  Members may 
requisition general meetings in accordance with the 
Corporations Act and the Constitution.

(d) Voting

 Subject to any rights or restrictions for the time 
being attached to any class or classes of shares in 
the Company (at present there is only one class of 
shares), at a general meeting of the Company:

(i) every member present in person, or by proxy, 
attorney or representative has one vote on a 
show of hands; and 

(ii) upon a poll every member present in person or 
by proxy, attorney or representative has one vote 
for every fully paid share held. 

 The Directors may determine that direct voting will be 
available for any general meeting or class meeting. 

 In the case of joint holders of a Share, where more 
than one joint holder votes, the vote of the holder 

whose name appears first in the share register will be 
accepted to the exclusion of the others whether the 
vote is given personally, by attorney or proxy.

 A poll may be demanded by the Chairman, or by at 
least 3 members present and entitled to vote at the 
general meeting, or by a member or members present 
and with at least 5% of the votes that may be cast on 
the resolution on a poll.

(e) Dividends

 The Directors may resolve to pay any dividend they 
think appropriate.  Subject to any special rights or 
restrictions attaching to any Shares, dividends must 
be paid equally on all fully paid Shares (which were 
fully paid for the entire period to which the Dividend 
relates).  

 No Shares with special dividend rights are currently 
on issue.

(f) Winding Up

In a winding up:

(i) members are entitled to share in any surplus 
assets available for distribution in proportion to 
the capital paid up (or which ought to have been 
paid up) on the Shares held by them; and

(ii) if there is a deficiency in the assets available for 
distribution to repay the whole of the paid up 
capital, the assets will be distributed so that the 
losses are borne by the members in proportion 
to the capital paid up or which ought to have 
been paid up, on the Shares held by them.

(g) Transfer of Shares

 Subject to the Constitution and to any restrictions 
attached to a member’s Shares, a member may 
transfer any of the member’s Shares by a proper ASX 
Settlement transfer, a written transfer in any usual 
form or in any other form approved by the Directors.

 The Directors may decline to register a transfer of 
Shares or apply for a holding lock to prevent a transfer 
in accordance with the Corporations Act or Listing 
Rules if:

(i) the Company has a lien on the Shares the 
subject of the transfer; 

(ii) the Company is served with a court order that 
restricts a member’s capacity to transfer   
the Shares;

(iii) registration of the transfer may break an 
Australian law;

(iv) this Constitution or the Listing Rules permits 
them to do so (including during any  escrow 
period for restricted securities);
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(v) if the transfer is paper-based, either a law 
related to stamp duty prohibits the Company 
from registering it or registration of the transfer 
will create a new holding which at the time the 
transfer is lodged is less than a   
marketable parcel; 

(vi) if the transfer does not comply with the terms of 
any employee incentive scheme of the Company; 
or

(vii) the member has agreed in writing to the 
application of a holding lock (which must not 
breach an ASX Settlement Operating Rule) 
or that the Company may refuse to register a 
paper-based transfer.  

(h) Future Increases in Capital

 The issue of Shares and other securities of the 
Company is under the control of the Directors and 
is also subject to the Constitution, the Listing Rules 
and the Corporations Act.  Any Share, option or other 
security may be issued with such preferred, deferred 
or other special rights or restrictions, whether with 
regard to dividends, voting, return of capital, payment 
of calls or otherwise, as the Directors decide.

 The Company may issue preference Shares, including 
preference Shares which are liable to be redeemed or 
converted into Shares.

(i) Variation of Rights 

 The rights attaching to any class of Shares may be 
varied with:

(i) the consent in writing of the holders of at least 
75% of the issued Shares of that class; or

(ii) the sanction of a special resolution passed at a 
separate general meeting of the holders of the 
Shares of the class.

(j) Alteration of Share capital

 The Company may, by resolution, make any reduction 
or alteration to the Company’s Share capital which is 
permitted by the Corporations Act.

(k) Proportional takeover provisions

 The Constitution contains provisions requiring 
approval from at least 50% of members (entitled to 
vote) before a proportional takeover can proceed.  
These provisions must be renewed after 3 years from 
their adoption or they will lapse.

(l) Directors – appointment and retirement

 The Constitution of the Company contains provisions 
relating to the rotation of Directors (other than 
the managing director).  Directors (other than the 
managing director) must retire at the end of the third 
annual general meeting following their appointment 
and can stand for re-election.  If at an annual general 
meeting there are no directors required to retire 
by rotation, the Director (excluding the managing 
director) who has been in office the longest must 
retire and may stand for re-election. 

 The Company does not have a managing director as it 
has appointed the Manager.

10.4 Rights attaching to the Options 

The terms and conditions of the Options are as follows:

(a) Each Option entitles the holder to subscribe for one (1) 
Share upon exercise of the Option and payment of the 
exercise price.

(b) The exercise price of each Option is $1.10.

(c) The exercise period of the Options will commence 
on the date of issue and will expire at 5.00 pm 
(Melbourne time) on the Option Expiry Date,   
24 June 2019.

(d) An Option will be exercisable by giving notice of 
exercise to the Company, and payment the exercise 
price for the Option.

(e) Subject to the Company’s Constitution, each Share 
issued pursuant to the exercise of an Option will rank 
equally in all respects with other issued Shares.

(f) An Option will not confer an entitlement to participate 
in any new issue of securities to shareholders without 
exercising the Option.

(g) The Company will apply to ASX for official quotation of 
the Options.

(h) The Options will be freely transferable.

(i) The Company will apply to the ASX for official 
quotation of Shares issued upon exercise of Options 
within the time period required by the Listing Rules.

(j) Any Option not exercised before the end of the 
exercise period will lapse at the end of the   
exercise period.

(k) In the event of a reorganisation of the capital of 
the Company, the rights of the option holder will be 
changed to the extent necessary to comply with the 
Listing Rules applying to a reorganisation of capital at 
the time of the reorganisation.

(l) If the Company offers Shares by way of pro-rata issue 
(except a bonus issue) to shareholders, the exercise 
price of an Option will be reduced in accordance with 
the formula set out in the ASX listing rule to 6.22.2.
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(m) If there is a bonus issue to the shareholders, 
the number of Shares over which each Option is 
exercisable will be increased by the number of 
Shares which the holder of the Option would have 
received under the bonus issue if the Option had been 
exercised before the record date for the bonus issue.

10.5 Australian taxation implications of investing under 
the Offer 

(a) Introduction 

 The comments in this Section 10.5 are general in 
nature and the individual circumstances of each 
Shareholder may affect the taxation implications 
of the investment for that Shareholder. It is 
recommended that each Securityholder should 
seek appropriate independent professional 
advice that considers the taxation implications 
associated with the Offer in respect of their own 
specific circumstances. The Australian tax laws are 
complex and this is not an exhaustive commentary 
of all income tax consequences that could apply 
in all circumstances of any given Shareholder. 
Special additional rules may apply to particular  
Shareholders, such as insurance companies and 
financial institutions.

 If you are in doubt as to the course you should follow, 
you should seek independent tax advice.

 The comments in this Section 10.5 are a general 
overview based on the relevant Australian taxation, 
stamp duty and GST laws, as of the date of the 
Prospectus, all of which are subject to change.  
Unless otherwise stated, the tax, stamp duty and 
GST consequences do not take into account or 
anticipate any changes in law (by legislation or judicial 
decision) or any changes in administrative practice 
or interpretation by the relevant authorities.  If there 
is a change, including a change having retrospective 
effect, the tax, stamp duty and GST consequences 
would have to be re-considered in light of the 
changes.  Other than as required by law, the Company 
has no responsibility to update this summary for 
events, transactions, circumstances or changes in 
any of the facts, assumptions or representations 
occurring after this date.

(b) Taxation of Dividends

 Australian Tax Resident Shareholders 

 Distributions of profit from the Company should 
constitute dividends for Australian tax purposes. 

 Dividends distributed by the Company on a Share will 
constitute assessable income of an Australian tax 
resident Shareholder and will need to be included in 
their taxable income in the year in which the dividend 
is paid. 

 Individual Shareholders will generally be taxed 
at their applicable marginal rate on the dividend 
received. Whilst we understand that the Company is 
unlikely to pay a dividend in the short term, where the 
Company does pay company tax and subsequently 
franks a dividend, Shareholders will be imputed 
with this tax and receive a partial credit for the tax 
otherwise payable. For these purposes, a Shareholder 
will need to disclose the gross dividend received as 
assessable income, that is, franked dividend plus 
the franking credit. Separately, and in general terms, 
superannuation funds treat the receipt of a dividend 
in the same way as individuals. 

  Corporate Shareholders who are Australian residents 
for tax purposes will need to include dividends in 
their assessable income in the year the dividend is 
paid and will be taxed at the corporate tax rate on the 
dividend received. 

(c) Taxation of Future Share Disposals
 Australian Tax Resident Shareholders

 All Australian tax resident Shareholders who hold 
their Shares on capital account must consider the 
impact of the Australian capital gains tax rules on the 
disposal of their Shares. 

 A Shareholder will derive a capital gain on the 
disposal of  their Shares where the capital proceeds 
received on disposal exceed the cost base of those 
Shares. The cost base should generally be equal to 
the acquisition price of the Shares plus any incidental 
costs of acquisition, amongst other things.

 A Shareholder will incur a capital loss on the disposal 
of their Shares where the capital proceeds received 
on disposal are less than the reduced cost base of 
their Shares.

 All capital gains and losses (including carried forward 
capital losses) of a taxpayer for the income year are 
added together to produce a net capital gain for that 
income year.  A net capital gain for an income year 
is included in the shareholder’s taxable income. 
A net capital loss is effectively quarantined and 
may generally be carried forward indefinitely to be 
deducted against future capital gains. In the case 
of company and trust shareholders, any loss carry 
forward is subject to satisfaction of the carried 
forward loss rules. 

 Individual Shareholders may be entitled to a 
concession (referred to as the ‘CGT discount’) on the 
amount of capital gains tax assessed. The concession 
is available to all individual Shareholders who hold 
their Shares for at least twelve months prior to 
disposal.  The concession results in only 50% of any 
capital gain being taxable.  Capital losses must be 
applied first to reduce capital gains before applying 
the discount.  
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 The CGT discount is generally also available to 
Australian tax resident complying superannuation 
funds, except that the capital gains tax discount is 
one-third rather than 50%.

 Any capital gain derived upon a disposal of Shares 
by an Australian tax resident corporate Shareholder 
would generally be included in assessable income. 
The CGT discount is not available to   
corporate taxpayers. 

 Separately, the Offer comprises an entitlement to 
receive Options in the Company. To determine the 
CGT cost base of the asset, an investor’s subscription 
price may need to be apportioned between the 
Shares and Option based on their respective value.  
Similar to the treatment of Shares, on disposal of 
Options in the Company, an investor will realise a 
capital gain if the capital proceeds it receives or 
is deemed to have received for the disposal of the 
Options exceeds the respective cost base.

 Upon the exercise of the Options, no capital gain or 
loss arises but the cost base of the Options will be 
added to the exercise price to be included in the cost 
base of the Shares acquired.

(d) Stamp Duty 

 No stamp duty will be payable by successful 
applicants on the issue or transfer of Shares to them 
under the Offer. In addition, under current stamp duty 
legislation, no stamp duty would be payable on any 
subsequent transfer of Shares. 

(e) GST

 Under current Australian law, GST will not be payable 
in respect of any issue or transfer of Shares.

10.6 Income tax position of New Zealand resident 
shareholders

 The tax implications of an investment in the Company 
for New Zealand Shareholders may differ from those 
applicable to Australian Shareholders.

 The Directors do not consider that it is appropriate 
to give New Zealand Shareholders advice regarding 
taxation matters and consequences of applying 
for Securities under this Prospectus, as it is not 
possible to provide a comprehensive summary of 
all the possible taxation positions of New Zealand 
Shareholders. Accordingly, it is recommended 
that each New Zealand Shareholder seeks their 
own professional advice regarding the taxation 
implications associated with the Offer.

10.7 Consents and Responsibility Statements

 Each of the following parties has given and, before 
lodgement of this paper Prospectus with ASIC and the 
issue of the electronic Prospectus, has not withdrawn 
its written consent to be named as performing the 
below role in the form and context in which it is   
so named:

• Ernst & Young as Investigating Accountant for 
the Company has also given its consent to the 
inclusion of the Independent Limited Assurance 
Report in the form and context in which it is 
included in Section 7 of this Prospectus;

• Ernst & Young as Auditor of the Company;

• Taylor Collison Limited as Authorised 
Intermediary, Lead Arranger and a Joint Lead 
Manager to the Offer;

• Morgan Stanley Australia Securities Limited as 
Joint Lead Manager to the Offer;

• Bell Potter Securities Limited as Joint Lead 
Manager to the Offer;

• Morgans Financial Limited as Joint Lead 
Manager to the Offer;

• Commonwealth Securities Limited as Joint Lead 
Manager to the Offer;

• K&L Gates as Australian solicitors to the Offer;

• Webb Henderson as New Zealand lawyers to the 
Company in respect of the Offer; 

• Contango International Management Pty 
Limited as Manager of the Company and 
Corporate Authorised Representative of 
Contango Funds Management Limited 
(AFSL 237119). The Manager consents to all 
information about it, included in Section 4 and 
elsewhere in this Prospectus;

• WCM Investment Management as Adviser;

• WCM Investment Management manages the 
WCM Quality Global Growth Composite and all 
information about WCM and the WCM Quality 
Global Growth Composite including historical 
performance history, in Section 4 and elsewhere 
in this Prospectus;

• Avenue Advisory Pty Ltd ATF The Avenue Trust as 
corporate adviser to the Company;

• Computershare Investor Services Pty Limited as 
the Share Registry for the Company.

 Each of the above parties has only been involved 
in the preparation of the Prospectus where they 
are named. Except to the extent indicated above, 
none of the above parties have authorised or 
caused the issue of the Prospectus and takes no 
responsibility for its contents.
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 Each of the Joint Lead Managers has consented 
to being named as specified above, but does not 
make any statement in this Prospectus, nor is 
any statement in this Prospectus based on any 
statement by that Joint Lead Manager.

10.8 Interests of advisers and named persons

 This Section applies to persons named in the 
Prospectus as performing a function as a financial 
services licensee or in a professional, advisory or 
other capacity in connection with the preparation 
or distribution of this Prospectus or promoters of 
the Company (collectively referred to as Prescribed 
Persons). Except as otherwise set out below or 
elsewhere in this Prospectus, no Prescribed Person 
has or during the last 2 years has had any interest in 
the formation or promotion of the Company, or any 
property proposed to be acquired by the Company in 
connection with its formation or promotion or   
the Offer.   

 No sums have been paid or agreed to be paid to 
a Prescribed Person for services rendered by the 
Prescribed Person in connection with the promotion 
or formation of the Company or the Offer except as 
set out below:

• Ernst & Young will receive professional fees 
of approximately $22,500 (excluding GST) 
for due diligence services in connection with 
this Prospectus including the provision of the 
Independent Limited Assurance Report.

• K&L Gates will receive professional fees of 
approximately $150,000 (excluding GST) for 
legal work undertaken in connection with this 
Prospectus and the Offer.

• Taylor Collison Limited is the Lead Arranger 
to the Offer. In accordance with the Offer 
Management Agreement, the Company will pay 
the Lead Arranger an arranging fee of 0.10% 
(plus GST) of the Offer Proceeds.

• Taylor Collison Limited, Morgan Stanley 
Australia Securities Limited, Bell Potter 
Securities Limited, Morgans Financial Limited 
and Commonwealth Securities Limited will 
act as Joint Lead Managers to the Offer. In 
accordance with the Offer Management 
Agreement, the Company will pay the Joint Lead 
Managers a management fee determined   
as follows:

(i) the lesser of 0.15% of the Offer Proceeds 
and $75,000 (plus GST) to each Joint Lead 
Manager that obtains successful bids to 
the Offer with a total value less than $5 
million; and

(ii) 0.24% (plus GST) of the Offer Proceeds 
to each Joint Lead Manager that obtains 
successful bids to the Offer with a total 
value of at least $5 million (Qualifying Joint 
Lead Manager). 

In addition, the Company will pay:

(i) an incentive fee, equal to the difference of 
1.2% of the Offer Proceeds less the total 
management fees paid to all Joint Lead 
Managers. The incentive fee will be payable to 
the Qualifying Joint Lead Managers that receive 
a management fee; and

(ii) a broker firm selling fee equal to 1.50% (plus 
GST) of the Offer Proceeds subscribed for and 
settled by the relevant Joint Lead Manager.

• Taylor Collison Limited is the Authorised 
Intermediary to the Offer and will not be paid a 
fee for its services as Authorised Intermediary.

• Computershare Investor Services Pty Limited 
has been appointed as the Share Registry and 
will receive professional fees of approximately 
$5,000 (excluding GST) for share   
registry services.   

• Webb Henderson has provided the Company 
with an address for service in New Zealand and 
provided New Zealand legal advice in relation to 
the Offer and will receive a fee of approximately 
NZ$5,000 (excluding GST). 

• Avenue Advisory Pty Ltd ACN 610 700 368 ATF 
The Avenue Trust will be paid a fee of  $100,000 
plus GST for corporate advisory services to the 
Company and a further fee of $100,000 plus GST 
where the Offer Proceeds are greater than  
$200 million.

 Certain partners and employees of the above  
firms may subscribe for Shares and Options under  
the Offer.

 These amounts, and other expenses of the Offer, will 
be paid by the Company out of funds raised under the 
Offer or available cash. Further information on the 
use of proceeds and payment of expenses of the Offer 
is set out in Sections 2.1 (The Offer), 3.1 (Overview) 
and Section 6.5 (Expenses of the Offer).

10.9 Interests of Directors
 Other than as set out below or elsewhere in this 

Prospectus, no Director (whether individually or as 
a consequence of a Director’s association with any 
company or firm or any material contract entered into 
by the Company) has now, or has had, in the 2 year 
period ending on the date of this Prospectus, any 
interest in:
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(a) the formation or promotion of the Company; 

(b) property acquired or proposed to be acquired by 
the Company in connection with its formation or 
promotion or the Offer; or

(c) the Offer.

 Except as disclosed in this Prospectus, no amounts 
of any kind (whether in cash, Shares, Options or 
otherwise) have been paid or agreed to be paid to 
any Director or to any company or firm with which a 
Director is associated to induce her or him to become, 
or to qualify as, a Director, or otherwise for services 
rendered by her or him or her or his company or firm 
with which the Director is associated in connection 
with the formation or promotion of the Company or 
the Offer.

 The non-executive Directors are entitled to be paid 
for their services as Directors such annual fees as 
the Directors determine, provided the annual fees do 
not exceed, an aggregate of $200,000 or such other 
aggregate  maximum sum that is from time to time 
approved by the Shareholders in a general meeting of 
the Company in accordance with the Listing Rules. 

 Directors are also entitled to be paid or reimbursed 
for travelling and other expenses properly incurred 
in attending meetings.  The Directors may approve 
the payment of special remuneration (in addition to 
the annual fees described above) to any Director who 
performs extra services or makes special exertions 
for the Company.

10.10 Costs

 The Company will pay all of the costs associated with 
the Offer.

 If the Offer Proceeds, the total estimated cash 
expenses in connection with  the Offer (including 
Joint Lead Manager and Lead Arranger, legal, 
accounting, listing, advisory and consultancy fees, 
Registry, prospectus design, printing and marketing 
expenses) will be approximately $2,370,364 (net of 
claimable  GST) assuming the Minimum Subscription 
is achieved, $7,292,926 (net of claimable  GST) 
assuming the Maximum Subscription is achieved 
(before the acceptance of any oversubscriptions) 
and $10,497,845 (net of claimable  GST) assuming 
the Maximum Subscription is achieved and all 
oversubscriptions are accepted to raise a total of 
$330,000,000.

10.11 Privacy statement 

 By filling out an Application Form, you (the Applicant) 
will provide personal information to the Company 
and the Share Registry. Company laws and tax laws 
require some of the information to be collected and 

kept. The Company, and the Share Registry on its 
behalf, will collect, hold and use the information 
provided by Applicants to process Applications, 
service their needs as Shareholders, provide 
services requested by Shareholders and to carry out 
appropriate administration. 

 Once you have become a Shareholder, the 
Corporations Act requires information about you 
(including your name, address and details of the 
Shares you hold) to be included in the Company’s 
Shareholder register. This information must continue 
to be included in the Company’s Shareholder register 
even if you cease to be a Shareholder. 

 If the information requested in the Application Form 
is not provided, the Company and the Share Registry 
may not be able to process or accept your Application.

 Your personal information may be used from time to 
time to inform you about other products and services 
offered by the Company, which it considers may be of 
interest to you.

 Your personal information may be disclosed to the 
Company’s agents and service providers, including 
the Manager and Adviser,  on the basis that they deal 
with it in accordance with the Company’s privacy 
policy and as authorised under the Privacy Act 1988 
(Cth). The Company’s agents and service providers 
may be located outside Australia and as a result your 
personal information may be disclosed overseas. 
The types of agents and service providers that may 
be provided with personal information and the 
circumstances in which personal information may be 
shared are:

(a) the Share Registry for ongoing administration of 
the Shareholder register;

(b) printers and other companies for the purpose of 
preparation and distribution of statements and 
for handling mail; 

(c) market research advisers for the purpose of 
analysing the Shareholder base; and

(d) legal and accounting firms, auditors, 
contractors, consultants and other advisers for 
the purpose of administering and advising on the 
Shares and for associated actions.

 Shareholders may request access to their personal 
information held by (or on behalf of) the Company, 
and may be required to pay a reasonable charge to 
the Share Registry in order to access this personal 
information. Request for access to personal 
information should be made by writing to or 
telephoning the Share Registry, the address and 
contact details for which are given in the Corporate 
Directory in Section 12 this Prospectus.

SECTION 10
ADDITIONAL INFORMATION
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10.12 No litigation

 The Company is a newly incorporated company 
which has not conducted any business to date. The 
Company is not and has not been, since incorporation 
to the date of this Prospectus, involved in any legal or 
arbitration proceedings.

 As far as the Directors are aware, no such 
proceedings are threatened against the Company.

10.13 Governing Law

 This Prospectus and the contracts that arise from the 
acceptance of Applications are governed by the law 
applicable in Victoria and each Applicant submits to 
the exclusive jurisdiction of the courts of Victoria.

10.14 Directors Responsibility Statement 

 The Directors of the Company state that for the 
purposes of section 731 of the Corporations Act, 
they have made all enquiries that were reasonable 
in the circumstances and have reasonable grounds 
to believe that any statements by them in this 
Prospectus are true and not misleading or deceptive, 
and that with respect to any other statements 
made in this Prospectus by persons other than 
the Directors, the Directors have made reasonable 
enquiries and have reasonable grounds to believe that 
persons making the statement or statements were 
competent to make such statements, those persons 
have given the consent required by section 716(2) of 
the Corporations Act and have not withdrawn that 
consent before lodgement of this Prospectus with 
ASIC.  

 Each Director consents to the lodgement of this 
Prospectus with ASIC, and has not withdrawn that 
consent prior to this Prospectus being lodged.

 This Prospectus is prepared on the basis that:

• certain matters may be reasonably expected 
to be known to professional advisers of the 
kind with whom Applicants may reasonably be 
expected to consult; and

• information is known to Applicants or their 
professional advisers by virtue of any legislation 
or laws of any State or Territory of Australia or 
the Commonwealth of Australia.

This Prospectus is dated 11 May 2017.

Signed on behalf of the Company 

Valentina Stojanovska 
Chairman
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Unless the context requires otherwise:

(a) terms defined in the independent experts’ reports 
included in this Prospectus have the same meaning 
when used throughout this Prospectus; and

(b) each term below has the meaning set out below, 
unless this is inconsistent with the context in which 
the expression is used. 

$ or A$ or AUD means references to dollar amounts in 
Australian currency;

Adviser or WCM means WCM Investment Management, a 
company incorporated in California;

Advisory Agreement means the advisory agreement 
between the Manager and the Adviser, the terms of which 
are summarised in Section 9.2;

Adviser Fees means the Adviser Management Fee and 
Adviser Performance Fee payable by the Manager to the 
Adviser under the Advisory Agreement;

AEST means Australian Eastern Standard Time;

AFSL means Australian Financial Services Licence;

Applicant means a person who makes an application for 
Shares under the Offer;

Application means an application for Shares and Options 
under this Prospectus made by an Applicant using an 
Application Form;

Application Form means the application form 
accompanying this Prospectus by which an Applicant may 
apply for Shares and Options under the Offer;

Application Monies means the money payable by 
Applicants for Shares under the Offer, being the Offer Price 
of $1.10 multiplied by the number of Shares applied for;

ASIC means the Australian Securities and Investments 
Commission;

ASX means ASX Limited (ACN 008 624 691) or the 
Australian Securities Exchange as the context requires;

ASX Settlement means ASX Settlement Pty Ltd (ACN 008 
504 532);

Authorised Intermediary means Taylor Collison Limited;

Benchmark means the MSCI All Country World Index 
(ex-Australia) with gross dividends reinvested reported 
in Australian dollars and unhedged or MSCI ACWI ex-
Australia (gross) (AUD); 

Board means the board of Directors of the Company;

Broker means any ASX participating organisation selected 
by the Joint Lead Managers in consultation with the 
Company to act as broker to the Offer;

Broker Firm Application Form means the Application 
Form to be used by Applicants who are participating in the 
Broker Firm Offer;

Broker Firm Offer means the broker firm offer referred to 
in Section 2.4;

CAR means a corporate authorised representative of CFM;

CFM means Contango Funds Management Limited ACN 
085 487 421 AFSL 237119;

CGA means Contango Asset Management Limited ACN 
080 277 998 (ASX: CGA);

CHESS means Clearing House Electronic Subregister 
System;

Closing Date means 5:00pm (AEST) on the date the Offer 
closes, which is set out in the “Key Offer Information” 
Section and may be varied by the Company;

Company means Contango Global Growth Limited ABN 
617 281 268;

Constitution means the constitution of the Company;

Contango means Contango Asset Management Limited 
(ACN 080 277 998, ASX:CGA);

Corporations Act means the Corporations Act 2001(Cth) 
and any regulations, declarations or orders made or issued 
under it;

CRN means Customer Reference Number;

 

SECTION 11
GLOSSARY
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Derivative means a security, such as swaps, futures, 
forward rate agreements and options or a transaction or 
arrangement which results in a financial asset or liability 
the value of which depends on, or is derived from, the value 
of other assets, liabilities or indices;

Director means a director of the Company;

Eligible Participant means  a person eligible to participate 
in in the Priority Offer, being a registered shareholders of 
Contango MicroCap Limited ACN 107 617 381 (ASX: CTN) or 
a registered shareholders of Contango Income Generator 
Limited ACN 160 959 991 (ASX: CIE) as at 1 May 2017 with 
registered addresses in Australia or New Zealand;

GST has the meaning given to it in the A New Tax System 
(Goods and Services Tax) Act 1999;

Independent Limited Assurance Report means the 
Independent Limited Assurance Report prepared by Ernst 
& Young and included in Section 7;

Initial Term means in respect of the Investment 
Management Agreement:

(a) subject to the ASX granting a waiver of Listing Rule 
15.16(b) the period of 10 years from 1 May 2017; or

(b) in the event the ASX refuses to grant such a waiver of 
Listing Rule 15.16(b), the period of 5 years from 1 May 
2017;

Investment Management Agreement means the 
investment management agreement between the 
Company and the Manager, the terms of which are 
summarised in Section 9.1;

Investment Guidelines means the investment guidelines 
for investment in the Portfolio as described in Section 
3.5 of this Prospectus (as amended from time to time in 
accordance with the Investment Management Agreement);

Internationally Recognised Stock Exchange means an 
internationally recognised stock exchange excluding any 
stock exchange of Australia;

Investment Strategy means the strategy to be used 
by the Manager and Adviser in relation to the Portfolio, 
summarised in Section 3.4 involving managing the 
Portfolio in accordance with the Investment Guidelines set 
out in Sections 3.5;

Issue means the issue of Shares and Options pursuant to 
this Prospectus;

Joint Lead Managers to the Offer means Taylor Collison 
Limited, Bell Potter Securities Limited, Commonwealth 
Securities Limited, Morgans Financial Limited and Morgan 
Stanley Australia Securities Limited;

Listing Rules means the listing rules of ASX;

Manager means Contango International Management Pty 
Limited ACN 617 319 123;

Management Fee means the management fee payable 
by the Company to the Manager in accordance with the 
Investment Management Agreement;

Maximum Subscription means the maximum total 
amount of subscriptions to be raised under this 
Prospectus, being $220,000,000;

Minimum Subscription means the minimum total amount 
of subscriptions to be raised under this Prospectus, being 
$55,000,000;

MSCI means Morgan Stanley Capital International Inc;

NAV or Net Asset Value means the value of the Company’s 
total assets less the value of any liabilities;

Offer means the offer to the public to apply for a minimum 
of 50,000,000 Shares and a maximum of up to 200,000,000 
Shares at $1.10 per Share, together with one Option for 
every one Share issued, to raise a minimum of $55,000,000 
and a maximum of up to $220,000,000 with the right to 
accept oversubscriptions of up to a further 100,000,000 
Shares to raise a further $110,000,000 under this 
Prospectus and comprises the General Offer, the Broker 
Offer and the Priority Offer;

Offer Management Agreement means the offer 
management agreement between the Joint Lead 
Managers and the Company, the terms of which are 
summarised in Section 9.3;

Offer Price means $1.10 per Share;

Official List means the official list of ASX;
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Offer Proceeds means the amount equal to the number of 
Shares issued under the Offer multiplied by the Offer Price;

Official Quotation means official quotation of the Shares 
on the Official List;

Opening Date means the date the Offer opens, which is 
set out in the “Key Offer Information” Section and may be 
varied by the Company;

Option means an option to be issued a Share with an 
exercise price of $1.10 on the terms set out in Section 10.4;

Option Expiry Date means 24 June 2019;

Option holder means a holder of Options;

Performance Fee means the performance fee payable 
by the Company to the Manager in accordance with the 
Investment Management Agreement;

Portfolio means the portfolio of investment of the 
Company;

Portfolio Value means the value of the Portfolio as 
determined by the custodian applying the valuation policy 
set out in Section 3.9 of this Prospectus;

Priority Offer means the offer of up to 20,000,000 Shares 
and 20,000,000 Options to Eligible Participants on the 
terms set out in Section 2.3 of this Prospectus;

Priority Offer Application Form means the Application 
Form to be used by an Eligible Participant who is not 
participating in the Broker Firm Offer;

Prospectus means this replacement prospectus dated 11 
May 2017, which replaces the Original Prospectus lodged 
with ASIC on 1 May 2017 (including the electronic form of 
the prospectus);

Related Body Corporate has the same meaning given in 
the Corporations Act;

Section means a section of this Prospectus;

Share means a fully paid ordinary share in the issued 
capital of the Company;

Share Registry means Computershare Investor Services 
Pty Limited ABN 48 078 279 277; 

Shareholder means a person who holds one or more 
Shares; 

Securities means Shares and Options;

Securityholder means a person who holds one or more 
Securities; 

Termination Fee means a termination fee payable by 
the Company to the Manager in accordance with the 
Investment Management Agreement;

USD means dollar amounts in the currency of the United 
States of America;

WCM or Adviser means WCM Investment Management, a 
company incorporated in California; 

WCM Management Fee means the management fee 
payable by the Manager to the Adviser in accordance with 
the Advisory Agreement; and

WCM Performance Fee means the performance fee 
payable by the Manager to the Adviser in accordance with 
the Advisory Agreement.
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Application Form
This Application Form is important.  If you are in doubt as to how to deal with it, please contact your stockbroker or professional advisor without delay.
You should read the Contango Global Growth Limited replacement Prospectus dated 11 May 2017 (which replaced in full the original Prospectus dated 1 May 2017) and any relevant
supplementary Prospectus (if applicable), carefully before completing this Application Form.  The Corporations Act prohibits any person from passing on this Application Form (whether
in paper or electronic form) unless it is attached to or accompanies a complete and unaltered copy of the replacement Prospectus and any relevant supplementary Prospectus (whether
in paper or electronic form).

I/we apply for

.A$
I/we lodge full Application Money

Number of Shares (and Options) in Contango Global Growth Limited at A$1.10 per Share or such lesser number of Shares which may be allocated to me/us. Applications
must be for at least 2,000 Shares ($2,200) and otherwise in multiples of 2,000 Shares ($2,200). In accordance with the terms of the Offer, Applicants will receive, for no
additional consideration, one Option for every one Share issued under the Offer.

Individual/Joint applications - refer to naming standards overleaf for correct forms of registrable title(s)

Title or Company Name Given Name(s) Surname

Joint Applicant 2 or Account Designation

Joint Applicant 3 or Account Designation

Enter the postal address - include State and Postcode

Unit Street Number Street Name or PO Box/Other information

City/Suburb/Town State Postcode

Enter your contact details

Contact Name

)(
Telephone Number - Business Hours

CHESS Participant

Holder Identification Number (HIN)

X

Please note that if you supply a CHESS HIN but the name and address details on your form do
not correspond exactly with the registration details held at CHESS, your application will be deemed
to be made without the CHESS HIN, and any Shares issued as a result of the Offer will be held on
the Issuer Sponsored subregister.

Payment details - Please note that funds are unable to be directly debited from your bank account
Drawer Cheque Number BSB Number Account Number Amount of cheque

A$
Make your cheque, bank draft or money order payable to 'Contango Global Growth Limited' and cross 'Not Negotiable".

See overleaf for completion guidelines 

For all enquiries:

(within Australia) 1300 103 206
(within New Zealand) +61 3 9415 4233

Offer closes at 5.00pm (AEST) on 8 June 2017

Permanent residence address or principal place of business (this cannot be a Post Office Box or c/- address)

Contango Global Growth Limited
ACN 617 281 268

By submitting this Application Form:
• I/we declare that this Application is complete and lodged according to the replacement Prospectus, and any relevant supplementary Prospectus, and that all details and statements

made by me/us (including any declaration in this Application Form) are complete and accurate;
• I/we agree to be bound by the Constitution of Contango Global Growth Limited and the terms of the Options set out in Section 10.4 of the replacement Prospectus;
• I/we represent, warrant and agree that I/we am/are not in the United States or a US Person and am/are not acting for the account or benefit of a US Person; and
• I/we represent, warrant and agree that I/we have not received this replacement Prospectus, and any relevant supplementary Prospectus, outside Australia or New Zealand and am/

are not acting on behalf of a person resident outside Australia or New Zealand.

Samples/000001/000001/i12
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How to complete this Application Form

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual:  use given names in full, not initials Mr John Alfred Smith JA Smith

Company:  use the company’s full  title, not abbreviations ABC Pty Ltd ABC P/L or ABC Co

Joint Holdings:  use full and complete names Mr Peter Robert Williams &
Ms Louise Susan Williams

Peter Robert &
Louise S Williams

Trusts:  use the trustee(s) personal name(s) Mrs Susan Jane Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates:  use the executor(s) personal name(s) Ms Jane Mary Smith &
Mr Frank William Smith
<Est John Smith A/C>

Estate of late John Smith
or
John Smith Deceased

Minor (a person under the age of 18):  use the name of a responsible adult with an
appropriate designation

Mr John Alfred Smith
<Peter Smith A/C>

Master Peter Smith

Partnerships:  use the partners personal names Mr John Robert Smith &
Mr Michael John Smith
<John Smith and Son A/C>

John Smith and Son

Long Names Mr John William Alexander
Robertson-Smith

Mr John W A Robertson-Smith

Clubs/Unincorporated Bodies/Business Names:  use office bearer(s) personal
name(s)

Mr Michael Peter Smith
<ABC Tennis Association A/C>

ABC Tennis Association

Superannuation Funds:  use the name of the trustee of the fund Jane Smith Pty Ltd
<Super Fund A/C>

Jane Smith Pty Ltd Superannuation Fund

Number of Shares applied for
Enter the number of Shares you wish to apply for. The Application must be for a
minimum of 2,000 Shares (A$2,200).  Applications for greater than 2,000
Shares must be in multiples of 2,000 Shares ($A2,200).
Application Monies
Enter the amount of Application Monies. To calculate the amount, multiply the
number of Shares applied for in Step A by the Issue Price of A$1.10.
Applicant Name(s)
Enter the full name you wish to appear on the statement of shareholding. This
must be either your own name or the name of a company.  Up to 3 joint
Applicants may register. You should refer to the table below for the correct
forms of registrable title. Applications using the wrong form of names may be
rejected. Clearing House Electronic Subregister System (CHESS) participants
should complete their name identically to that presently registered in the CHESS
system.
Postal Address
Enter your postal address for all correspondence.  All communications to you
from the Registry will be mailed to the person(s) and address as shown.  For
joint Applicants, only one address can be entered.
Contact Details
Enter your contact details. These are not compulsory but will assist us if we
need to contact you regarding this Application.

CHESS
Contango Global Growth Limited will apply to the ASX to participate in CHESS,
operated by ASX Settlement Pty Limited, a wholly owned subsidiary of ASX
Limited. If you are a CHESS participant (or are sponsored by a CHESS
participant) and you wish to hold Shares issued to you under this Application on
the CHESS Subregister, enter your CHESS HIN.  Otherwise, leave this section
blank and on issue, you will be sponsored by Contango Global Growth Limited
and allocated a Securityholder Reference Number (SRN).

Payment
Make your cheque, bank draft or money order payable in Australian dollars to
'Contango Global Growth Limited' and cross it 'Not Negotiable'. Cheques
must be drawn from an Australian bank. Cash will not be accepted.
The total payment amount must agree with the amount shown in Step B.
Complete the cheque details in the boxes provided.
Cheques will be processed on the day of receipt and as such, sufficient cleared
funds must be held in your account as dishonoured cheques may not be
represented and may result in your Application being rejected. Paperclip (do not
staple) your cheque(s) to the Application Form. Receipts will not be forwarded.
Funds cannot be directly debited from your bank account.

Before completing the Application Form the Applicant(s) should read the replacement Prospectus to which this Application relates. By lodging the Application Form, the Applicant agrees that
this Application for Shares (and Options) in Contango Global Growth Limited is upon and subject to the terms of the replacement Prospectus and the Constitution of Contango Global Growth
Limited, agrees to take any number of Shares that may be issued to the Applicant(s) pursuant to the replacement Prospectus and declares that all details and statements made are complete
and accurate. It is not necessary to sign the Application Form.
Lodgement of Application
Application Forms must be received by Computershare Investor Services Pty Limited (CIS) by no later than 5.00 pm (AEST) on 8 June 2017. You should allow sufficient time for this to occur.
Return the Application Form with cheque, bank draft or money order attached to:
Computershare Investor Services Pty Limited
GPO Box 52
MELBOURNE VIC 3001

Privacy Notice
The personal information you provide on this form is collected by CIS, as registrar for the securities issuers (the issuer), for the purpose of maintaining registers of securityholders, facilitating
distribution payments and other corporate actions and communications. In addition, the issuer may authorise us on their behalf to send you marketing material or include such material in a
corporate communication. You may elect not to receive marketing material by contacting CIS using the details provided overleaf or emailing privacy@computershare.com.au. We may be
required to collect your personal information under the Corporations Act 2001 (Cth) and ASX Settlement Operating Rules. We may disclose your personal information to our related bodies
corporate and to other individuals or companies who assist us in supplying our services or who perform functions on our behalf, to the issuer for whom we maintain securities registers or to
third parties upon direction by the issuer where related to the issuer’s administration of your securityholding, or as otherwise required or authorised by law. Some of these recipients may be
located outside Australia, including in the following countries: Canada, India, New Zealand, the Philippines, the United Kingdom and the United States of America. For further details, including
how to access and correct your personal information, and information on our privacy complaints handling procedure, please contact our Privacy Officer at privacy@computershare.com.au or
see our Privacy Policy at http://www.computershare.com/au.

Neither CIS nor Contango Global Growth Limited accepts any responsibility if you lodge the Application Form at any other address or by any other means.

Correct forms of registrable title(s)
Note that ONLY legal entities are allowed to hold Shares and Options. Application Forms must be in the name(s) of a natural person(s), companies or other legal entities acceptable to
Contango Global Growth Limited.  At least one full given name and the surname is required for each natural person.  Application Forms cannot be completed by persons less than 18 years of
age.  Examples of the correct form of registrable title are set out below.

Permanent residence address
Please provide your permanent residence address, or for companies the
address of the principal place of business.
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For all enquiries:

Make your payment:

See overleaf for details of the Offer and
how to make your payment

Contango Global Growth Limited - Priority Offer Application Form
 Your payment must be received by 5:00pm (AEST) Thursday 8 June 2017

This is an important document that requires your immediate
attention. It can only be used in relation to the shareholding
represented by the details printed overleaf. If you are in doubt about
how to deal with this form, please contact your financial or other
professional adviser.

You should read the Contango Global Growth Limited replacement
Prospectus dated 11 May 2017 (which replaced in full the original
Prospectus dated 1 May 2017) and any relevant supplementary
Prospectus (if applicable), carefully before completing this
Application Form. The Corporations Act prohibits any person from
passing on this Application Form (whether in paper or electronic
form) unless it is attached to or accompanies a complete and
unaltered copy of the replacement Prospectus and any relevant
Supplementary Prospectus (whether in paper or electronic form).

Registered shareholders of Contango MicroCap Limited (ASX:CTN)
and Contango Income Generator Limited (ASX:CIE) as at 1 May
2017 with a registered address in Australia or New Zealand
(Eligible Participant) are eligible to participate in the Priority Offer
of Contango Global Growth Limited.

Step 1: Registration Name
Please check the details provided and update your address via
www.investorcentre.com if any of the details are incorrect.

If you have a CHESS sponsored holding, please contact your
Controlling Participant to notify a change of address.

The Application must be for a minimum of 2,000 Shares (A$2,200).
Applications for greater than 2,000 Shares must be in multiples of
2,000 Shares ($A2,200). In accordance with the terms of the Offer,
Eligible Participants will receive, for no additional consideration,
one Option for every one Share issued under the Offer.

By making your payment you confirm that you agree to all of the
terms and conditions as detailed in the replacement Prospectus
dated 11 May 2017.

Step 2: Make Your Payment

Choose one of the payment methods shown below.

BPAY®: See overleaf. Do not return the payment slip with BPAY 
payment.

By Mail: Complete the reverse side of the payment slip and detach
and return with your payment. Make your cheque, bank draft or
money order payable in Australian dollars to "Contango Global
Growth Limited" and cross "Not Negotiable". The cheque must
be drawn from an Australian bank. Cash is not accepted.

Payment will be processed on the day of receipt and as such,
sufficient cleared funds must be held in your account as cheques
received may not be re-presented and may result in your
Application being rejected. Paperclip (do not staple) your cheque(s)
to the payment slip. Receipts will not be forwarded. Funds cannot
be debited directly from your account.

Entering your contact details is not compulsory, but will assist us if
we need to contact you.

Turn over for details of the Offer è

Contango Global Growth Limited - Priority Offer Application Form
Payment must be received by 5:00pm (AEST) Thursday 8 June 2017

® Registered to BPAY Pty Limited ABN 69 079 137 518

Phone:
(within Australia) 1300 103 206
(within New Zealand) +61 3 9415 4233
Web:
www.investorcentre.com/contact

Contango Global Growth
Limited
ACN 617 281 268

MR SAM SAMPLE
123 SAMPLE STREET
SAMPLETOWN VIC 3000

If you are an Eligible Participant, you can request your personalised copy of the Priority Offer Application Form 
by contacting the Contango Global Growth Limited Offer Information Line Tel: 1300 103 206 (within Australia) or 
+ 61 3 9415 4233 (within New Zealand) (between 8.30am to 5.00 pm AEST Monday to Friday).

SAMPLE
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X   9999999991
Contango Global Growth Limited - Priority Offer Application Form

Registration Name & Offer Details  For your security keep your SRN/
HIN confidential.

Entitlement No: 12345678Registration Name:
MR SAM SAMPLE
123 SAMPLE STREET
SAMPLETOWN VIC 3000

STEP 1

STEP 2 Make Your Payment

Biller Code: 
Ref No: 

Contact your financial institution to make your
payment from your cheque or savings account.

Pay by Mail:
 Make your cheque, bank draft or money order payable to "Contango Global

Growth Limited" and cross "Not Negotiable".
Return your cheque with the below payment slip to:
Computershare Investor Services Pty Limited
GPO BOX 52 Melbourne Victoria 3001 Australia

Entitlement No: 12345678

MR SAM SAMPLE
123 SAMPLE STREET
SAMPLETOWN VIC 3000

Payment must be received by 5:00pm (AEST) Thursday 8 June 2017

I ND

Contact
Name

Daytime
Telephone

Cheque Details
Cheque Number BSB Number Account Number Amount of Cheque

Contact Details

Drawer

Contango Global Growth Limited - Priority Offer Application

Detach here

Amount enclosed at $1.10 per
Share: .A$

Number of Shares applied for:

The Application must be for a minimum of 2,000 Shares (A$2,200). Applications for greater than
2,000 Shares must be in multiples of 2,000 Shares ($A2,200).

By submitting this Application Form or making a BPay payment:
• you declare that this Application is complete and lodged according to the replacement Prospectus, and any relevant supplementary Prospectus, and that all
details and statements made by you (including any declaration in this Application Form) are complete and accurate;
• you agree to take any number of Shares (and Options) that may be issued to you pursuant to the replacement Prospectus;
• you agree to be bound by the Constitution of Contango Global Growth Limited and the terms of the Options set out in Section 10.4 of the replacement
Prospectus;
• you represent, warrant and agree that you are not in the United States or a US Person and are not acting for the account or benefit of a US Person; and
• you represent, warrant and agree that you have not received this replacement Prospectus, and any relevant supplementary Prospectus, outside Australia or New
Zealand and are not acting on behalf of a person resident outside Australia or New Zealand.

The personal information you provide on this form is collected by Computershare Investor Services Pty Limited (CIS), as registrar for the securities issuers (the issuer), for the
purpose of maintaining registers of securityholders, facilitating distribution payments and other corporate actions and communications. In addition, the issuer may authorise us
on their behalf to send you marketing material or include such material in a corporate communication. You may elect not to receive marketing material by contacting CIS
using the details provided above or emailing privacy@computershare.com.au. We may be required to collect your personal information under the Corporations Act 2001 (Cth)
and ASX Settlement Operating Rules. We may disclose your personal information to our related bodies corporate and to other individuals or companies who assist us in
supplying our services or who perform functions on our behalf, to the issuer for whom we maintain securities registers or to third parties upon direction by the issuer where
related to the issuer’s administration of your securityholding, or as otherwise required or authorised by law. Some of these recipients may be located outside Australia,
including in the following countries: Canada, India, New Zealand, the Philippines, the United Kingdom and the United States of America. For further details, including how to
access and correct your personal information, and information on our privacy complaints handling procedure, please contact our Privacy Officer
at privacy@computershare.com.au or see our Privacy Policy at http://www.computershare.com/au.

Privacy Notice

SAMPLE
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Contango Global Growth
Limited
ACN 617 281 268

Broker Firm Offer Application Form
This Application Form is important.  If you are in doubt as to how to deal with it, please contact your stockbroker or professional advisor without delay.
You should read the Contango Global Growth Limited replacement Prospectus dated 11 May 2017 (which replaces in full the original Prospectus dated 1 May 2017) and any relevant
supplementary Prospectus (if applicable), carefully before completing this Application Form.  The Corporations Act prohibits any person from passing on this Application Form (whether
in paper or electronic form) unless it is attached to or accompanies a complete and unaltered copy of the replacement Prospectus and any relevant supplementary Prospectus (whether
in paper or electronic form).

I/we apply for

.A$

I/we lodge full Application Money

Number of Shares (and Options) in Contango Global Growth Limited at A$1.10 per Share or such lesser number of Shares which may be allocated to me/us. In accordance
with the terms of the Offer, Applicants will receive, for no additional consideration, one Option for every one Share issued under the Offer.

Individual/Joint applications - refer to naming standards overleaf for correct forms of registrable title(s)

Title or Company Name Given Name(s) Surname

Joint Applicant 2 or Account Designation

Joint Applicant 3 or Account Designation

Enter the postal address - include State and Postcode

Unit Street Number Street Name or PO Box/Other information

City/Suburb/Town State Postcode

Enter your contact details

Contact Name

)(
Telephone Number - Business Hours

CHESS Participant

Holder Identification Number (HIN)

X
Please note that if you supply a CHESS HIN but the name and address details on your form do not correspond exactly with the registration details held at CHESS, your
application will be deemed to be made without the CHESS HIN, and any Shares issued as a result of the Offer will be held on the Issuer Sponsored subregister.

Payment details - Please note that funds are unable to be directly debited from your bank account

Drawer Cheque Number BSB Number Account Number Amount of cheque

A$
Cheques should be drawn up according to the instructions provided by your Broker.
By submitting this Application Form:
• I/we declare that this Application is complete and lodged according to the replacement Prospectus, and any relevant supplementary Prospectus, and that all details and statements

made by me/us (including any declaration in this Application Form) are complete and accurate;
• I/we agree to be bound by the Constitution of Contango Global Growth Limited and the terms of the Options set out in Section 10.4 of the replacement Prospectus;
• I/we represent, warrant and agree that I/we am/are not in the United States or a US Person and am/are not acting for the account or benefit of a US Person; and
• I/we represent, warrant and agree that I/we have not received this replacement Prospectus, and any relevant supplementary Prospectus, outside Australia or New Zealand and am/

are not acting on behalf of a person resident outside Australia or New Zealand.
See overleaf for completion guidelines 

Adviser CodeBroker Code

Samples/000001/000001/i12

*
S
0
0
0
0
0
1
1
2
Q
0
1
*
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How to complete this Broker Firm Offer Application Form

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual:  use given names in full, not initials Mr John Alfred Smith JA Smith

Company:  use the company’s full  title, not abbreviations ABC Pty Ltd ABC P/L or ABC Co

Joint Holdings:  use full and complete names Mr Peter Robert Williams &
Ms Louise Susan Williams

Peter Robert &
Louise S Williams

Trusts:  use the trustee(s) personal name(s) Mrs Susan Jane Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates:  use the executor(s) personal name(s) Ms Jane Mary Smith &
Mr Frank William Smith
<Est John Smith A/C>

Estate of late John Smith
or
John Smith Deceased

Minor (a person under the age of 18):  use the name of a responsible adult with an
appropriate designation

Mr John Alfred Smith
<Peter Smith A/C>

Master Peter Smith

Partnerships:  use the partners personal names Mr John Robert Smith &
Mr Michael John Smith
<John Smith and Son A/C>

John Smith and Son

Long Names Mr John William Alexander
Robertson-Smith

Mr John W A Robertson-Smith

Clubs/Unincorporated Bodies/Business Names:  use office bearer(s) personal
name(s)

Mr Michael Peter Smith
<ABC Tennis Association A/C>

ABC Tennis Association

Superannuation Funds:  use the name of the trustee of the fund Jane Smith Pty Ltd
<Super Fund A/C>

Jane Smith Pty Ltd Superannuation Fund

Number of Shares applied for
Enter the number of Shares you wish to apply for. The Application must be for a
minimum of 2,000 Shares (A$2,200).  Applications for greater than 2,000
Shares must be in multiples of 2,000 Shares ($A2,200).
Application Monies
Enter the amount of Application Monies. To calculate the amount, multiply the
number of Shares applied for in Step A by the Issue Price of A$1.10.
Applicant Name(s)
Enter the full name you wish to appear on the statement of shareholding. This
must be either your own name or the name of a company.  Up to 3 joint
Applicants may register. You should refer to the table below for the correct
forms of registrable title. Applications using the wrong form of names may be
rejected. Clearing House Electronic Subregister System (CHESS) participants
should complete their name identically to that presently registered in the CHESS
system.
Postal Address
Enter your postal address for all correspondence.  All communications to you
from the Registry will be mailed to the person(s) and address as shown.  For
joint Applicants, only one address can be entered.

Contact Details
Enter your contact details. These are not compulsory but will assist us if we
need to contact you regarding this Application.

CHESS
Contango Global Growth Limited will apply to the ASX to participate in CHESS,
operated by ASX Settlement Pty Limited, a wholly owned subsidiary of ASX
Limited. If you are a CHESS participant (or are sponsored by a CHESS
participant) and you wish to hold Shares issued to you under this Application on
the CHESS Subregister, enter your CHESS HIN.  Otherwise, leave this section
blank and on issue, you will be sponsored by Contango Global Growth Limited
and allocated a Securityholder Reference Number (SRN).
Payment
If you have been contacted by your Broker regarding the Broker Firm Offer, you
should ask your Broker for information about how and when to lodge this
Application Form, and who to make your cheque payable to. Generally, you will
lodge this Application Form and cheque payment with your Broker in
accordance with their instructions.

Before completing the Application Form the Applicant(s) should read the replacement Prospectus to which this Application relates. By lodging the Application Form, the Applicant agrees that
this Application for Shares (and Options) in Contango Global Growth Limited is upon and subject to the terms of the replacement Prospectus and the Constitution of Contango Global Growth
Limited, agrees to take any number of Shares that may be issued to the Applicant(s) pursuant to the replacement Prospectus and declares that all details and statements made are complete
and accurate. It is not necessary to sign the Application Form.

Lodgement of Application
The Broker Firm Offer opens at 16 May 2017 and is expected to close at 5:00pm Sydney time on 1 June 2017. Contango Global Growth Limited and the Joint Lead Managers may elect to
extend the Broker Firm Offer.
If you have been contacted by your Broker regarding the Broker Firm Offer, you should ask your Broker for information about how and when to lodge this Application Form, and who to make
your cheque payable to. Generally, you will lodge this Application Form and cheque payment with your Broker in accordance with their instructions. Do NOT lodge this Application form with the
Share Registry.
Your Broker must receive your completed Application Form and Application Monies (if applicable) in time to arrange settlement on your behalf by the relevant Closing Date for the Broker Firm
Offer.

Privacy Notice
The personal information you provide on this form is collected by CIS, as registrar for the securities issuers (the issuer), for the purpose of maintaining registers of securityholders, facilitating
distribution payments and other corporate actions and communications. In addition, the issuer may authorise us on their behalf to send you marketing material or include such material in a
corporate communication. You may elect not to receive marketing material by contacting CIS using the details provided overleaf or emailing privacy@computershare.com.au. We may be
required to collect your personal information under the Corporations Act 2001 (Cth) and ASX Settlement Operating Rules. We may disclose your personal information to our related bodies
corporate and to other individuals or companies who assist us in supplying our services or who perform functions on our behalf, to the issuer for whom we maintain securities registers or to
third parties upon direction by the issuer where related to the issuer’s administration of your securityholding, or as otherwise required or authorised by law. Some of these recipients may be
located outside Australia, including in the following countries: Canada, India, New Zealand, the Philippines, the United Kingdom and the United States of America. For further details, including
how to access and correct your personal information, and information on our privacy complaints handling procedure, please contact our Privacy Officer at privacy@computershare.com.au or
see our Privacy Policy at http://www.computershare.com/au.
Correct forms of registrable title(s)
Note that ONLY legal entities are allowed to hold Shares and Options. Application Forms must be in the name(s) of a natural person(s), companies or other legal entities acceptable to
Contango Global Growth Limited.  At least one full given name and the surname is required for each natural person.  Application Forms cannot be completed by persons less than 18 years of
age.  Examples of the correct form of registrable title are set out below.
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DIRECTORS OF CONTANGO 
GLOBAL GROWTH LIMITED
_____________________________

VALENTINA STOJANOVSKA 
Independent Chairman

MICHAEL LIU 
Independent Non-Executive Director

STEPHEN MERLICEK 
Independent Non-Executive Director

PAUL RICKARD 
Non- Independent Non-Executive Director

MARTIN SWITZER 
Non- Independent Non-Executive Director

COMPANY SECRETARY
_____________________________

HARI MORFIS

REGISTERED OFFICE
_____________________________

Level 27, 35 Collins Street, Melbourne VIC 3000

Telephone: +61 3 9222 2333

Fax: +61 3 9222 2345

Website: contango.com.au/global-growth-ipo

MANAGER OF CONTANGO 
GLOBAL GROWTH LIMITED
_____________________________

Contango International Management Pty Limited 
(corporate authorised representative under AFSL 237119)

SECTION 12
CORPORATE DIRECTORY

ADVISER 
_____________________________

WCM INVESTMENT MANAGEMENT 

281 Brooks Street, Laguna Beach 
CA 92651-2974 USA

OFFER INFORMATION LINE
_____________________________

CONTANGO GLOBAL GROWTH LIMITED 
OFFER INFORMATION LINE

Tel:  1300 103 206  (within Australia) or

+61 3 9415 4233  (within New Zealand) (between 8:30am  
to 5:00pm AEST Monday to Friday).

PROPOSED ASX CODES
_____________________________

SHARES: CQG

OPTIONS: CQGO

Authorised Intermediary and Lead Arranger 

Taylor Collison Limited

Level 10, 167 Macquarie Street

Sydney NSW 2000

AUTHORISED INTERMEDIARY 
AND LEAD ARRANGER 
_____________________________

TAYLOR COLLISON LIMITED

Level 10, 167 Macquarie Street

Sydney NSW 2000
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JOINT LEAD MANAGERS
_____________________________

TAYLOR COLLISON LIMITED
Level 10, 167 Macquarie Street

Sydney NSW 2000

BELL POTTER SECURITIES LIMITED
Level 38, Aurora Place

88 Phillip Street

Sydney NSW 2000

COMMONWEALTH SECURITIES LIMITED
Ground Floor, Tower 1

201 Sussex Street

Sydney NSW 2000

MORGANS FINANCIAL LIMITED
Level 29, 123 Eagle Street

Brisbane QLD 4000

MORGAN STANLEY AUSTRALIA SECURITIES 
LIMITED
Level 39, Chifley Tower

2 Chifley Square

Sydney NSW 2000

INVESTIGATING ACCOUNTANT
_____________________________

ERNST & YOUNG

8 Exhibition Street 

Melbourne VIC 3001

AUDITOR
_____________________________

ERNST & YOUNG

8 Exhibition Street

Melbourne VIC 3001 

AUSTRALIAN SOLICITORS 
TO THE OFFER 
_____________________________

K&L GATES
Level 31, 1 O’Connell Street, Sydney NSW 2000

Telephone: +61 2 9513 2300

Fax: +61 2 9513 2339

Website: www.klgates.com 

NEW ZEALAND SOLICITORS TO THE 
COMPANY IN RESPECT OF THE OFFER
_____________________________ 

WEBB HENDERSON 
Level 3, 110 Customs Street West 

Auckland 1010 

New Zealand

SHARE REGISTRY
_____________________________ 

COMPUTERSHARE INVESTOR SERVICES PTY LTD
ABN 48 078 279 277

Yarra Falls, 452 Johnston Street

Abbotsford VIC 3067

Telephone: +61 3 9415 4000

Website:  www.computershare.com.au
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www.contango.com.au/global-growth-ipo


