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17 September 2021 

The Directors 
Antipodes Global Investment Company Limited 
Level 35, 60 Margaret Street, 
Sydney NSW 2000  

Dear Directors, 

INDEPENDENT EXPERT’S REPORT – ANTIPODES GLOBAL INVESTMENT COMPANY LIMITED 

1. Overview

1.1 Introduction 

Titan Partners Corporate Finance Pty Limited (“Titan Partners Corporate Finance”, “we”) was appointed by the 
directors on the Independent Board Committee (“IBC”) of Antipodes Global Investment Company Limited (“APL” or the 
“Company”) as an independent expert, to provide an opinion on a proposal to restructure the Company under a 
scheme of arrangement. 

On 9 August 2021, APL announced to the Australian Securities Exchange Limited (“ASX”) that the Company had 
entered into an agreement with Antipodes Partners Limited (“Antipodes Partners”, the “Manager”) to restructure 
the Company, by way of a scheme of arrangement with Antipodes Global Shares Fund (“AGX1”, the “Fund”) and 
Pinnacle Fund Services Limited (“Pinnacle”, the “Responsible Entity”) hereafter the “Proposed Transaction” or the 
“Proposed Scheme”. 

Key components of the Proposed Transaction are: 
• AGX1 will issue new units in the Fund (“New Units”);
• The existing APL shareholders will receive New Units in return for their current APL shares in a ratio based on 

AGX1’s net asset value (“NAV”) and APL’s net tangible assets (“NTA”) two business days prior to the
implementation date of the Proposed Scheme (the “Calculation Date”);

• APL shares will be acquired by the Responsible Entity for AGX11 and APL will be delisted and wound up
following implementation of the Proposed Transaction;

• The investment management agreement between APL and the Manager will be terminated upon
implementation of the Proposed Transaction;

• The Manager has agreed not to be paid any termination fee, despite the current management agreement
between APL and the Manager having 5 years remaining. However, Antipodes Partners is also the investment 
manager of AGX1.

Further details of the Proposed Transaction are set out in the Scheme Booklet, which has been prepared by the 
Directors of the IBC for the shareholders of APL (the “Shareholders”). 

1.2 Purpose  

The Proposed Scheme is to be effected pursuant to Part 5.1 of the Corporations Act 2001 (Cth) (Corporations Act), 
which governs schemes of arrangement. Part 3 of Schedule 8 of the Corporations Regulations 2001 (Corporations 
Regulations) prescribes information to be sent to shareholders in relation to a member’s scheme of arrangement 
pursuant to s411 of the Corporations Act. 

Paragraph 8303 of Schedule 8 of the Corporations Regulations provides that, where the other party to the transaction 
holds not less than 30% of the voting shares in the company the subject of the scheme, or where a director of the 

1 Per Clause 5.4(b) of the Scheme Implementation Deed signed between APL, Pinnacle as Responsible Entity for AGX1 and the Manager. 
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other party to the transaction is also a director of the company the subject of the scheme, the explanatory statement 
must be accompanied by an Independent Expert’s Report (“Report”) assessing whether the proposed scheme is in the 
best interests of shareholders and state reasons for that opinion. 

As AGX1 does not have a relevant interest in APL of more than 30% and does not have a representation on APL’s board 
of directors, there is no regulatory requirement for an independent expert report on the Proposed Scheme. However, 
the Directors on the IBC of APL has requested Titan Partners Corporate Finance to prepare this Report for the benefit 
of APL’s shareholders to assist them in making an informed decision on whether to approve the Proposed Transaction. 
Our Report will express an opinion as to whether or not the Proposed Transaction is fair and reasonable to 
Shareholders, and accordingly is in the best interests of the Shareholders.  

The Directors on the IBC of APL have commissioned Titan Partners Corporate Finance with respect to opining on the 
Proposed Transaction. Our findings are presented in the Report herein. 

Titan Partners Corporate Finance is independent of APL, Antipodes Partners, AGX1 and Pinnacle, with no interest or 
involvement in the outcome of the Proposed Transaction, other than the preparation of this Report. 

1.3 Approach 

In preparing the Report herein, we consider Regulatory Guide 111 Content of expert reports (“RG111”) dated March 
2011 issued by ASIC, which sets out requirements of expert reports. Specifically, RG111 requires an independent 
expert to consider a scheme of arrangement using the same approach as takeover bids under the concepts of 
“fairness” and “reasonableness”. 

Fairness 

In accordance with RG111.11, an offer is ‘fair’ if the value of the price or consideration offered is equal to or greater 
than the value of the securities subject to the offer. The comparison is required to be made:  

• assuming a knowledgeable and willing, but not anxious, buyer and a knowledgeable and willing, but not
anxious, seller acting at arm’s length; and

• assuming 100% ownership of the ‘target’ and irrespective of whether the consideration is scrip or cash. The
expert should not consider the percentage holding of the ‘bidder’ or its associates in the target when making
this comparison.

In accordance with the requirements of RG111, we have compared the fair value of a share in APL on a controlling 
basis to the value of consideration offered (in AGX1 New Units on a minority interest basis). 

Reasonableness 

The concept of reasonableness is set out in RG111.12. An offer is ‘reasonable’ if it is fair. An offer might also be 
‘reasonable’ if, despite being ‘not fair’, the expert believes that there are sufficient reasons to accept the offer in the 
absence of any higher bid before close of the offer.  

We therefore separately consider whether the Proposed Transaction is “fair” and “reasonable” from the perspective 
of the Shareholders. Based on our assessment of these concepts, we also conclude whether the Proposed Transaction 
is in the best interests of the Shareholders. 

2. Summary of Opinion

2.1 Opinion 

We conclude, based on the assessment outlined in the remainder of this Report, that the Proposed Transaction is 
considered to be fair and reasonable to the Shareholders, and as such, is in the best interests of Shareholders. The principal 
factors that we have considered in forming our opinion are summarised below. This summary should be read in 
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conjunction with the remainder of our Report herein, that sets out in full the purpose, scope, basis of evaluation, 
limitations, detailed analysis and our financial and qualitative findings. 

2.2 Assessment of Fairness  

In determining whether the Proposed Transaction is fair to the Shareholders, we have compared the assessed fair value 
of a share in APL on a controlling basis to the value of consideration offered, being New Units of AGX1 per APL share based 
on an exchange ratio calculated with reference to the NTA of APL and NAV of AGX1 on the Calculation Date for the 
Proposed Scheme.  

We first assessed the value per APL share, as summarised in the following diagram. 

Our assessed value per APL share (on a controlling basis), is compared to the assessed value of consideration in AGX1 New 
Units, per our analysis set out in Sections 8 through 10, as summarised in the following diagram and table.   

Antipodes Global Investment Company Limited 
Valuation Summary 

$ per Share Low High 
Value of APL per share on a Controlling Basis  1.167 1.201 

Total Value of Consideration offered for every APL share 1.201 1.201 

Source: Titan Partners Corporate Finance Analysis 

In accordance with RG111, the above valuation analysis indicates that, in the absence of any other relevant information, 
the Proposed Transaction is deemed to be fair to Shareholders as the valuation of scheme consideration offered in AGX1 
New Units on a minority basis, is within the assessed valuation range of APL shares on a controlling basis.  Therefore, we 
must conclude the Proposed Transaction is fair.  

1.100 1.120 1.140 1.160 1.180 1.200 1.220

Assessed value per APL Share (Control)

Value of APL - Controlling basis (QSP)

Value of APL - Minority basis (QSP)

Value of APL (NAV)

APL Shares Valuation Summary

1.160 1.170 1.180 1.190 1.200 1.210

Value of Consideration (Minority)

Value of APL (Control)

Fairness Assessment
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2.3 Assessment of Reasonableness 

As set out in Section 1.3 above, RG111 considers an offer to be reasonable if:  
• The offer is fair; or 
• Despite not being fair, but considering other significant factors, shareholders should accept the offer in the

absence of any higher bid before the close of the offer.

We have considered the analysis set out in Section 10 of this Report, in terms of advantages and disadvantages of the 
Proposed Transaction. In forming our opinion, we have also considered the following relevant reasonableness factors: 

Advantages of the Proposed Transaction 
• Improved liquidity available following the Proposed Transaction, as an agent market marker, who acts on behalf

of AGX1 to provide liquidity in AGX1 units (including AGX1 New Units), to supplement trading volumes from
potential buyer and sellers of AGX1 units in the secondary market. That liquidity is in turn driven by liquidity of
the underlying investment holdings in the Fund, being global ‘large cap’ equities. Therefore APL Shareholders will 
have access to increased liquidity of their investment (held in AGX1 New Units post the Proposed Transaction),
thus are able to dispose of holdings in AGX1 New Units on the ASX at any time as desired, and at a price based
on prevailing indicative Net Asset Value.

• Ability to exit an investment in AGX1 New Units on the ASX at a price based on prevailing NAV (the indicative
NAV), while APL shares have historically traded at a persistent discount to NTA.

• The Manager has agreed not to be paid any termination fee for early termination of the management agreement 
between APL and Antipodes Partners with approximately 5 years remaining.

• Reduction in costs with respect to administration and compliance as APL Shareholders will no longer incur
expenses related to operating as an ASX-listed company, governed by a board of directors, while the remaining
costs are reduced by removing or consolidating duplicated costs between APL and AGX1.

• As Antipodes Partners are the investment manager for both APL and AGX1, APL shareholder will retain access to 
an investment managed by Antipodes, with the same team of investment professionals led by the same Chief
Investment Officer and their professional expertise.

• Both APL and AGX1 operates under the Antipodes Global Fund strategy, where specifically the current long equity
strategy and the long equity exposure of the APL is consistent with that of the Fund (albeit that the Fund only 
operates as a long-only investment product). APL shareholders will continue to participate in any upside arise
from the underlying investments related to the long equity strategy.

• No alternative or superior offers have been received.

Disadvantages of the Proposed Transaction 
• The current investment strategy employed in APL is a combined long-short strategy while AGX1 employs a long-

only strategy without any short positions. Therefore, existing APL shareholders will no longer access the benefits
that a short position strategy provide following the Proposed Transaction and will need to seek alternative
investment vehicles should shareholders seek to retain such investment exposures.

• For both APL and AGX1, Antipodes Partners is entitled to be paid a performance fee from generating returns
above benchmark. While the methodology to calculate performance above benchmark for the performance fee 
is consistent between APL and AGX1, the current high-water mark2 of the performance fee in the Company is
more difficult to achieve than that in the Fund, given the historic and relatively weaker performance of APL
compared to AGX1 and the impact of that performance on the water mark. The Proposed Transaction will result 
in an effective reduction of the high-water mark relevant to current APL Shareholders, being the level previously
required for APL, to that currently applicable in AGX1, for the Manager to become eligible for a performance fee
in a future period.

2 The performance fee payable to the Manager is structured such that any cumulative underperformance to the benchmark must be recouped in 
future years, before the Manager qualifies for a performance fee for outperforming the benchmark.  
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• APL shareholders currently receive distributions from the Company semi-annually by way of partially franked
dividends. AGX1 declares annual distributions at the end of each financial year.  The frequency of distributions to 
existing Shareholders would be reduced as a result of the Proposed Transaction.

• The Proposed Transaction may proceed with APL shares exchanged for AGX1 New Units, even though a
shareholder votes not to approve the Proposed Scheme.

• Taxation implications may arise for individual APL Shareholders from the implementation of the Proposed
Transaction. Shareholders should seek independent taxation advice if required. 

• Deterrence of alternative offers from other parties.

In our opinion, as the Proposed Transaction is assessed as fair, it is also reasonable. Our assessment of the above 
advantages and disadvantages supports our opinion that the Proposed Transaction is reasonable to APL Shareholders.   

2.4 Other Factors 

The above summary of our opinion and conclusion should be read in conjunction with the remainder of this Report and 
Appendices as attached herein.   

The Directors of APL have recommended Shareholders vote in favour of the Proposed Transaction in the absence of a 
superior proposal. 

Titan Partners Corporate Finance has prepared a Financial Services Guide as required by Corporations Act 2001 that is 
attached at Appendix 1. This Report is for general financial advice only and was prepared without taking into account the 
objectives and circumstances of individual Shareholders of the Company. Our Report herein should be read in conjunction 
with the Scheme of Arrangement which it accompanies.      

Unless the context requires otherwise, references to “we”, “our” and similar terms refer to Titan Partners Corporate 
Finance. 

Yours faithfully 
Titan Partners Corporate Finance Pty Limited 

BRAD HIGGS 
Director 
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3. Scope of Report

3.1 Purpose of the Report  

Titan Partners Corporate Finance has been engaged by the Directors on the IBC of APL to prepare an Independent 
Expert’s Report with respect to the Proposed Transaction.  

In the Scheme Implementation Deed signed between APL, Pinnacle (as Responsible Entity for AGX1) and Antipodes 
Partners  with respect to the Proposed Transaction, the Company is required to commission an independent expert 
to opine on the Proposed Transaction as a condition precedent to completion. Further, Alex Ihlenfeldt (“Mr 
Ihlenfeldt”) is a director of APL and of AGX1, both being parties to the Proposed Transaction. As there is a common 
director between parties of the proposed scheme of arrangement to be effected under Section 411 of the 
Corporations Act 2001, an independent expert’s report is also specifically prescribed under Clause 8303, Part 3 of 
Schedule 8 to the Corporations Regulations 2001 and RG60 issued by ASIC, to be attached to the Scheme Booklet sent 
to Shareholders in relation to the Proposed Transaction.  

This Report has been prepared to assist Shareholders to consider, if appropriate, whether to approve Proposed 
Scheme with Antipodes Partners and Pinnacle (as Responsible Entity for AGX1), as summarised at Section 4 below. 
The Report herein sets out our approach, analysis and opinion as to whether the Proposed Transaction is fair and 
reasonable to APL shareholders, and accordingly is in the best interests of Shareholders.  

Our Report is to be included in the Scheme Booklet to be issued to Shareholders in accordance with the Corporations Act 
2001 and has been prepared for the exclusive purpose of assisting the Shareholders in their consideration of the Proposed 
Transaction.  

3.2 Basis of Assessment 

In preparing the Report herein, we consider RG111 which sets out requirements of expert reports. 

RG111 indicates the principles and matters which it expects an expert person preparing an independent expert report 
to consider. The regulations in RG111 require an independent expert to consider a scheme of arrangement using the 
same approach as takeover bids under the concepts of “fairness” and “reasonableness”.  

Fairness 

In accordance with RG111.11, an offer is ‘fair’ if the value of the price or consideration offered is equal to or greater 
than the value of the securities subject to the offer. The comparison is required to be made:  

• assuming a knowledgeable and willing, but not anxious, buyer and a knowledgeable and willing, but not anxious, 
seller acting at arm’s length; and

• assuming 100% ownership of the ‘target’ and irrespective of whether the consideration is scrip or cash. The
expert should not consider the percentage holding of the ‘bidder’ or its associates in the target when making
this comparison.

In accordance with the requirements of RG111, we have compared the fair value of a share in APL on a controlling 
basis to the value of consideration offered (in AGX1 New Units). 

Reasonableness 

The concept of reasonableness is set out in RG111.12. An offer is ‘reasonable’ if it is fair. An offer might also be 
‘reasonable’ if, despite being ‘not fair’, the expert believes that there are sufficient reasons to accept the offer in the 
absence of any higher bid before close of the offer.  
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We therefore separately consider whether the Proposed Transaction is “fair” and “reasonable” from the perspective 
of the Shareholders. Based on our assessment of these concepts, we also conclude whether the Proposed Transaction 
is in the best interests of the Shareholders.  

3.3 Sources of Information 

In forming our opinion on the Proposed Transaction and preparing the Report herein, we have considered, adopted and 
relied upon certain information prepared by Antipodes Partners, the management of APL, the management of AGX1, and 
external parties. Refer to Appendix 4 for a list of our sources of information. 

3.4 Limitations and Reliance on Information 

Our opinions are based on economic, financial, operational and other conditions and expectations prevailing at the date 
of this Report. These conditions can change significantly over relatively short periods of time and, if such material change 
occurs, the opinions expressed in this Report could differ. 

Titan Partners Corporate Finance has no obligation to, nor does it undertake to, advise any person of any change in 
circumstances that has come to its attention after the date of this Report or to review, revise or update this Report or the 
opinions contained herein. It is understood that the financial information provided to us was prepared in accordance with 
generally accepted accounting principles. 

We have evaluated the information set out in Section 3.3 through analysis, enquiry and review, as appropriate for the 
purposes of preparing this Report and forming our opinion on the Proposed Transaction. Titan Partners Corporate Finance 
do not warrant that our evaluation has identified or verified all of the matters that an audit, extensive examination or due 
diligence investigation may disclose.   

We have relied on certain representations and relevant information provided by the Directors of APL and AGX1. This 
information was evaluated through analysis, enquiry and review. However, such information is often not capable of 
external verification or validation and has therefore not been independently verified.  

To the extent that there are any legal issues relating to assets, properties, or business interests or issues relating to 
compliance with applicable laws, regulations, and policies, Titan Partners Corporate Finance: 

• assumes no responsibility and offers no legal opinion or interpretation on any issue;

• assumes the Proposed Scheme to be implemented, will be implemented in accordance with the stated terms
and the legal mechanisms to implement the proposed scheme of arrangement are correct and effective, and
will not materially change or be altered.; and

• has generally assumed that matters such as title, compliance with laws and regulations and contracts in place
are in good standing and will remain so.

We have not undertaken any commercial, technical, financial, legal, taxation and due diligence activity in respect APL or 
AGX1. Titan don’t provide assurance or an opinion in respect of these matters. 

[this section is intentionally left blank] 
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4. The Proposed Transaction

4.1 Introduction 

On 9 August 2021, APL announced to the ASX that it together with Antipodes Partners, Pinnacle and AGX1 has agreed 
to undertake a scheme of arrangement, conditional upon APL shareholder approval and court approval (“9 August 
Announcement”).  

4.2 Key Terms  

The 9 August Announcement outlines key terms of the Proposed Transaction and indicative timing as envisaged by 
the IBC for implementation of the Scheme of Arrangement. A Scheme Implementation Deed (“Deed”) has been 
entered into between APL, Antipodes Partners and Pinnacle (as Responsible Entity for AGX1) which further details the 
Proposed Transaction, of which the key terms relevant to the Shareholders are summarised in this Section below. 

Scheme of Arrangement 

The Proposed Transaction to restructure APL will be effected by way of a Scheme of Arrangement pursuant to Section 
411 of the Corporations Act and RG60 issued by ASIC. A scheme of arrangement is a binding, court-approved 
agreement that allow the reorganisation of the rights and liabilities of members and creditors of a company3.  

Under the Proposed Transaction, Shareholders will exchange their existing APL shares for New Units in AGX1. The 
number of units received for each APL share will be based on APL’s NTA relative to AGX1’s NAV at the Calculation 
Date, being 2 business days prior to the date of implementation of the Proposed Scheme. The Responsible Entity of 
AGX1 (Pinnacle) will acquire all the shares of APL subject to the Scheme pursuant to Clause 5.4(b) of the deed, 
whereupon APL will be delisted from the ASX 

The scheme must be approved by a court and at a meeting of Shareholders of APL, for which the Company has set out 
indicative timing in the 9 August Announcement and summarised below.  

Indicative Timing 

As outlined in the 9 August Announcement, APL Management anticipates a Scheme Meeting of Shareholders to 
approve the Proposed Transaction will be held between the first and second court dates. APL anticipates scheme 
implementation to occur in December 2021.  The key dates are as follows: 

Source: APL Scheme Booklet. 

3Per RG60 paragraph 60.1 

Antipodes Global Investment Company Limited 
Indicative Key Dates 

Date Event 
24 November 2021 Scheme Meeting and Annual General Meeting 
8 December 2021 Second Court Date 
8 December 2021 Effective Date 
10 December 2021 Record Date 
15 December 2021 Calculation Date 
17 December 2021 Implementation Date 
23 December 2021 AGX1 New Units commence trading on ASX 
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Consideration 

Existing APL shareholders will be issued New Units in AGX1 for each APL share currently held. The New Units will rank 
equally in all respects with each existing unit in AGX1 as from the date of issuance of the New Unit.  

Each eligible APL shareholders will receive units in AGX1 to the following formula: 

CU = (A/B) * D 

where:  
CU = the number AGX1 units to be issued to each eligible APL shareholder  
A = the post-tax NTA per APL share on the Calculation Date (less retention amount) 
B = the NAV per AGX1 unit on the Calculation Date  
D = the number of APL shares held on the record date of the Proposed Transaction 

All eligible APL Shareholders will be issued with AGX1 New Units in exchange of APL shares held. APL Shareholders 
whose address is a place outside Australia, New Zealand and United States of America are considered as Ineligible 
Foreign Shareholders. Ineligible Foreign Shareholders cannot be issued with New Units, their entitlement for New 
Units under the Proposed Transaction will be held by an appointed Sale Nominee, where the entitlements will be sold 
no more than 10 business days after implementation date on their behalf and the sale proceeds paid to the Ineligible 
Foreign Shareholder. 

Persons holding less than a marketable parcel of APL shares (defined in the ASX Listing Rules as $500 market value) 
are classified as Unmarketable Parcel Shareholders. For those Unmarketable Parcel Shareholders who do not provide 
the APL registry with a duly completed Opt-In Notice, their respective APL entitlements under the Proposed Scheme 
will be sold on their behalf and sale proceeds paid to them in the same manner as Ineligible Foreign Shareholders. 
Such shareholders are classified Exiting Unmarketable Parcel Shareholders in the Proposed Scheme. 

Features of the AGX1 New Units 

Under the terms agreed by the Company as set out in the Deed, the AGX1 New Units will have the following terms 
and features: 

• AGX1 New Units rank equally in all aspects with the existing units in AGX1;
• As AGX1 is a quoted managed fund on the ASX, investors can acquire or dispose of their investment in the

Fund via the investor’s stockbroker; and
• Performance Fees will be calculated on the AGX1 New Units on the same basis as applicable for existing

unitholders of AGX1 which is 15% net return in excess of benchmark (refer to Section 5.2 below) subject to
high-water mark.

Termination Fee  

Following the Proposed Transaction, the services of Antipodes Partners will no longer be required by the Company as 
all of APL’s investment assets and liabilities will be transferred to AGX1 under the Scheme of Arrangement. Despite 
the fixed term of the investment management agreement having 5 years remaining, Antipodes Partners agreed to not 
to seek any early termination fee as consequence of the Proposed Transaction. Further details of the management 
agreement between Antipodes Partners and the Company is set out in Section 5.2 below. 

Costs 

As set out in the 9 August Announcement, APL will be responsible for the costs associated with the Proposed 
Transaction. The transaction costs associated with the Proposed Transaction are estimated to be less than $0.003 per 
APL share as advised by APL Management and disclosed per the 9 August Announcement. These transaction costs, 
comprise legal costs, accounting expenses and other transaction related costs as advised by APL Management, where 
most costs are expected to the paid prior to the Calculation Date and the remainder paid from the Retention Amount. 
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Terms and Conditions / Conditions Precedent 

The Proposed Transaction will be subject to a number of conditions as set out in the Deed attached to the 9 August 
Announcement by APL, including: 

• Execution of a Scheme Implementation Deed between APL, Antipodes Partners, Pinnacle and AGX1 setting
out the roles and responsibilities of each party under the Proposed Transaction;

• Approval from APL Shareholders of the Proposed Transaction;

• Approval from the Board of Directors of APL and Pinnacle of the Proposed Transaction and associated
documents, including the issue of the Scheme Booklet to be distributed to the Shareholders;

• All other required regulatory and court approvals

4.3 Key Implications of Scheme 

If approved by the Shareholders, the Proposed Transaction would result in the following changes when completed, 
from the perspective of the APL Shareholders: 

• Structure – APL shares will be transferred to the Responsible Entity, and APL will become wholly-owned by
the Fund. APL will subsequently be delisted from the ASX, the APL investment portfolio will be transferred to
AGX1, then will be wound up. APL Shareholders will hold AGX1 New Units which are also tradeable on the
ASX as an exchange quoted managed fund;

• Manager – Antipodes Partners is the current investment manager for the Company and for the Fund. As
such, there will be no change to the Manager of the Shareholders’ investments.

• Investment Strategy – APL operates an investment strategy comprising a long-short portfolio of global listed
equities, while AGX1 uses the Antipodes Partners long-only strategy which only holds a portfolio of global
shares with no short positions. The investment strategy for the APL shareholders will change as they no longer 
will have short position exposure and resultant investment exposures following the Proposed Transaction.

• Management Fees – The standard management fee applied by Antipodes Partners of 1.1% of the Net Asset
Value is consistent between APL and AGX1.

• Performance Benchmark – Antipodes Partners is entitled to a performance fee as part of its role as Manager
of the Company. Performance fee also exists in the management agreement between Antipodes Partners
and AGX1. It is calculated the same way as that in APL being 15% net return in excess of benchmark subject
to high-water mark with the same performance benchmark4.

4.4 Profile of Antipodes Partners 

Antipodes Partners is an asset manager specialising in investing in global equities. 

The Manager uses a value-based investment approach offered across both a “long-only” and “long-short” strategies, 
with the aim of growing invested funds under management over the long-term by generating absolute returns in 
excess of a nominated benchmark, whilst targeting below market levels of risk through the use of the short positions. 
Further details of the investment strategies employed by Antipodes Partners in APL is set out at Section 5.2 below. 

Antipodes Partners was founded by Jacob Mitchell (“Mr Mitchell”) in March 2015, whom serves as the Chief 
Investment Officer and Lead Portfolio Manager. The Manager is led by Andrew Findlay as Managing Director and Chief 
Executive Officer. Mr Mitchell is supported by a team of over 25 investment analysts and portfolio managers, whom 
collectively are majority owners of Antipodes Partners.  

The Manger currently offers its investment strategies in both listed investment vehicles being APL and AGX1, as well 
as unlisted managed fund products including the Antipodes Global Fund – Long, Antipodes Global Fund, and Antipodes 
Asia Fund. 

4 MSCI All Country World Net Index in Australian Dollars. 
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5. Profile of APL

5.1 Background 

Overview  

APL is an ASX listed investment company (“LIC”) established in 2016 and under the management of Antipodes 
Partners. The Company aims to provide shareholders with exposure to an investment portfolio of global listed 
securities, predominantly comprised of long and short positions with hedged foreign currency risk. APL constructs its 
investment portfolio in accordance with the investment strategies of Antipodes Partners which aspires to grow wealth 
for its investors over long-term by generating returns in excess of the benchmark (being the MSCI All Country World 
Net Index in AUD) at below market levels of risk.   

Directors and Management 

The current board of directors and senior management of APL are: 

• Jonathan Trollip (Chairman)
• Lorraine Berends
• Chris Cuffe AO
• Alex Ihlenfeldt
• Andrew Findlay

We note Andrew Findlay is also the Managing Director & Chief Executive Officer of Antipodes Partners. 

Antipodes Partners has been engaged as the investment manager of APL since foundation of the Company under an 
investment management agreement (“IMA”) between the Company and the Manager. Further detail of the 
agreement with is discussed below in Section 5.2.  

Investment Strategy 

The investment strategy of APL involves a long-short5 portfolio in a selected number of listed companies in the global 
share market. The companies selected for the ‘long’ portfolio by the Manager are considered to be trading below the 
fundamental value as assessed by Mr Mitchell and the Antipodes Partners team, with consideration of the competitive 
dynamics, product cycle, regulatory factors, and management and financial metrics. For the ‘short’ portfolio, 
companies trading above the value assessed by the Antipodes Partners team, and thus are expected to decline in 
value over the investment period, are selected with consideration of the same combination of factors. 

The portfolio is typically comprised of a minimum 30 investments of business listed across international equities 
including in Asia, Europe and the United States. Typically, the long-short strategy of APL results in a net equity exposure 
or investment holdings of between 50% and 100% of the APL net asset value, with a maximum exposure of 150% of 
the net asset value due to offsetting exposures arising from any short investment positions in place6. Over the course 
of an investment cycle which Antipodes Partners considers to be typically 3 to 5 years, APL aims to provide 
shareholders with absolute returns from its underlying investments in excess of the benchmark (being the MSCI All 
Country World Net Index in AUD), while maintaining beneath market levels of risk. 

APL reported a net profit before tax of $105 million in FY2021, recovering from the loss of $19 million reported in FY2020 
which arose primarily from the significant downturn in financial markets globally following the onset of the COVID-19 
pandemic. The total return on the portfolio investments for the FY2021 is 22.7%, which comprised a 29.9% return 
contributed by long positions held and -6.5% (i.e. a loss) contributed by the short positions held (currency -0.7%) during 
the period. We discuss the performance of APL against its benchmark on the following page. 

5 A “long-short” investment strategy using listed securities comprises a portfolio of shares purchased and held over the investment period for capital 
gain, complemented by a portfolio of shares sold short on the expectation the prices of such shares will fall over the investment period.  
6 For example, as per the July 2021 investment update announced by APL, the equities in long position weigh 96.9%, and that in short position weigh 
-14.7% in the portfolio. 
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Operating Structure  

The current investment structure of APL is as follows: 

Source: APL Management 

Current Performance 

The APL portfolio performance below is extracted from the announcements by the Company to the ASX. 

As shown in the following table, the Company has performed below its benchmark since inception and over the past 
1, 3 and 5 year periods to 31 July 2021. During each of these periods, global equities markets have performed strongly 
with sustained increases in values measured by market capitalisation. The benchmark, MSCI All Country World Net 
Index, represents the performance of more than 2,900 constituents shares across 23 developed and 27 emerging 
markets. 7  Since the benchmark is based on the performance of share prices in the investable universe, the 
performance of the Company over the same period is effectively reduced by any short positions during periods of 
sustained growth in equities markets. In periods of rising equity markets, APL’s portfolio performance is typically 
expected to generate returns below the benchmark (which is calculated based on share price movements of 
constituent equities), due to the impact of short positions held by APL which are likely to generate a negative return. 
In a sustained period of declining equity markets, those short positions would provide downside protection and limit 
some of the expected losses from the long portfolio positions held. 

Antipodes Global Investment Company Limited 
Company Performance as at 31 July 2021 

APL Benchmark8 
1 Year 20.1% 29.9% 
3 Year (p.a.) 5.5% 14.1% 
5 Year (p.a.) 9.7% 14.6% 
Inception (p.a.) 9.5% 12.1% 
Upside Capture Ratio (%)9 62.7% 100.0% 
Downside Capture Ratio (%)10 50.7% 100.0% 

Source: APL Announcement - Monthly Company Update July 2021 

7 As of June 2021, per MSCI (https://www.msci.com/acwi). 
8 MSCI All Country World Net Index in AUD 
9 Source: Morningstar direct. Fund or strategy vs MSCI ACWI, from 1/8/2015 to 30/6/2021. Indicates the percentage of the up-market returns was 
captured by the manager. 
10 Source: Morningstar direct. Fund or strategy vs MSCI ACWI, from 1/8/2015 to 30/6/2021. Indicates the percentage of the down-market returns 
was captured by the manager. 

Antipodes Global 
Investment Company 

Limited 

Antipodes Partners 
Limited 

Investment Management 

Citigroup Pty Limited 
Fund Administrator 
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APL has filed daily the net tangible asset (“NTA”) backing of the Company to ASX. The below table summarises the 
NTA at the end of each of the past 3 months, while the chart illustrates the recent movement of Pre-tax NTA, Post-tax 
NTA and share price of APL for the period 7 June 2021 to 7 September 202111: 

Antipodes Global Investment Company Limited 
Net Tangible Asset Backing (Per Share) 
30 June 2021 29 July 2021 31 August 2021 7 September 2021 

Pre-Tax NTA12 $1.250 $1.239 $1.257 $1.273 
Post-Tax NTA13 $1.210 $1.206 $1.222 $1.236 

Source: APL Announcements  

As illustrated in the above chart, the share price of APL has consistently traded below both the pre-tax NTA and post-
tax NTA. The following chart summarises the discount between the month-end closing share price of APL and the 
corresponding NTA, which has fluctuated between -6% and -13% over the past 12 months. While there has been a 
narrowing in that discount, we note a significant discrepancy between share price and NTA of APL remains.  

 

11 On 30 August 2021, APL announced a final dividend of 4 cents per share to be paid on 30 September 2021. The ex-dividend date for the dividend 
was 8 September 2021, based on a record date of 9 September 2021. 
12 Pre-tax NTA includes provision for tax on realised gains/losses and other earnings, but excludes any provision for tax on unrealised gains/losses 
and any deferred tax assets relating to capitalised issue costs and income tax losses. 
13 Post-tax NTA includes provision for tax on both realised and unrealised gains/losses and other earnings, and includes deferred tax assets relating 
to capitalised issue costs and income tax losses. 

1

1.05

1.1

1.15

1.2

1.25

1.3

Jun-21 Jul-21 Aug-21 Sep-21

AU
D

APL NTA and Share Price Movements

Pre-Tax NTA Post-Tax NTA Share Price
Source: APL Announcements, ASX, Titan Partners Analysis 

Source: APL Announcements, ASX, Titan Partners Analysis

-14%

-12%

-10%

-8%

-6%

-4%

-2%

0%
Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21

APL Share Price Discount to NTA

Scheme Booklet 
Annexure A - Independent  Expert's Report  |  September 2021  |  Antipodes Global Investment company Limited

 
Page 15

Page 95 of 206



Set out below are the top 10 investment portfolio holdings of APL as at 31 August 2021. 

Antipodes Global Investment Company Limited 
Investment Weightings as at 31 August 2021 

$’000s % 
Top 10 Equity Investments 
Facebook Inc-Class A  4.4% 
Microsoft Corporation  3.6% 
Tencent Holdings Ltd. 3.6% 
Siemens AG 3.6% 
Taiwan Semiconductor Manufacturing Co., Ltd. 2.7% 
Frontier Communications Parent, Inc. 2.7% 
Tesco PLC 2.4% 
Electricite de France SA 2.3% 
UniCredit S.p.A. 2.3% 
ING Groep NV 2.2% 
Subtotal 29.7% 
Other Equity Investments 70.3% 
Total Value - Equity 100.0% 

Source: APL Management Information August 2021, ASX Announcement 

5.2 Antipodes Management Agreement 

Antipodes Partners have been appointed as the investment manager of APL’s portfolio since the establishment of the 
Company. Based on the investment management agreement, the Manager is entitled to be paid the following by the 
Company: 

• a management fee of 1.1% per annum of the value of the company’s portfolio calculated daily and paid at the
end of each month in arrears; and

• a performance fee of 15% of the portfolio’s outperformance relative to the benchmark which is MSCI All Country 
World Net Index in Australian Dollars (“AUD”). The performance fee for each performance calculation period
is calculated subject to the recoupment of prior underperformance.

[this section is intentionally left blank] 
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5.3 Ownership Structure 

Major shareholders of APL as at the 26 August 2021 are summarised below.  

Antipodes Global Investment Company Limited 
Current Ownership Structure 

Name Units % 
Major Shareholders 
HSBC Custody Nominees (Australia) Limited 41,990,840 8.80% 
BNP Paribas Nominees Pty Ltd Hub24 Custodial Serv Ltd 14,658,814 3.07% 
Buttonwood Nominees Pty Ltd 12,962,369 2.72% 
Nulis Nominees (Australia) Limited  12,604,099 2.64% 
Netwealth Investments Limited  11,630,334 2.44% 
Navigator Australia Ltd  9,312,739 1.95% 
Australian Executor Trustees Limited  8,541,186 1.79% 
J P Morgan Nominees Australia Pty Limited 7,579,919 1.59% 
Citicorp Nominees Pty Limited 5,951,507 1.25% 
Antipodes Partners Limited 5,699,263 1.19% 
Macoun Generation Z Pty Ltd  5,000,000 1.05% 
Pinnacle Services Administration Pty Ltd 2,826,440 0.59% 
Michele Taylor Pty Ltd  2,723,000 0.57% 
Sunndal Pty Ltd 2,511,660 0.53% 
Netwealth Investments Limited  2,325,212 0.49% 
National Nominees Limited 2,076,930 0.44% 
Australian Executor Trustees Limited  2,050,537 0.43% 
Invia Custodian Pty Limited  2,019,662 0.42% 
Australian Executor Trustees Limited  1,837,496 0.39% 
Spar Nominees Pty Ltd 1,805,000 0.38% 

Top 20 Shareholders 156,107,007 32.71% 

Other Shareholders 321,114,500 67.29% 

Total Shares Issued 477,221,507 100.00% 

Source: APL Share Register as at 26 August 2021 

[this section is intentionally left blank] 
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5.4 Market Announcements  

The following table sets out the recent announcements released by APL to the ASX. In addition to the announcement 
of the Proposed Transaction on 9 August 2021 and release of periodic financial reports (quarterly and full year), APL 
also reports its net tangible asset backing daily as required under ASX Listing Rules and daily performance estimate. 
The full list of announcements since 1 February 2021 by the Fund is set out at Appendix 5. 

Source: Australian Securities Exchange 

5.5 Industry Overview 

APL operates in the Financial Asset Investing industry in Australia, as defined by IBISWorld Pty Limited (“IBISWorld”). 
The industry operators principally pool together investor funds and invest them across different asset classes of 
financial assets. Profits reported by industry participants typically consists of investment returns less management 
expenses which in most cases are calculated at a percentage of investment vehicles’ assets. The management fees 
typically range from 0.7% to 2.5%. APL pays Antipodes Partners a management fee calculated at 1.1%, which is at the 
lower end of the industry average. Industry participants predominantly invest in various financial assets, including ASX 
and international listed companies, bonds and other assets. In line with other industry participants, APL is an ASX-
listed investment company that provides shareholders with exposure to an actively managed, long-short portfolio of 
global shares with a currency overlay. 

The two most recent financial years to June 2021 was volatile. Following a sharp downturn induced by the onset of 
the COVID-10 pandemic in late FY2020, positive sentiment returned to international markets driven by extraordinary 
fiscal stimulus across the world and rapid development of multiple COVID-19 vaccines.  As confidence in the reopening 
and economic normalisation grew, investors preferred low multiple or low value equities through early calendar 2021. 
Given the outsized fiscal stimulus compared to the rest of the globe and the US led the industrialised world in vaccine 
rollout, US equities led the recovery in financial markets. The rotation into low multiple stocks reversed in the June 
2021 quarter when the US 10-year Government Bond yield collapsed. Lower yields fed into equity markets, resulting 
in a strong rotation back into equity markets and resultant rise in share prices. Meanwhile, uncertainty with respect 
to Chinese domestic regulation added to global equities' volatility. 

Prior to the outbreak of COVID-19, the Financial Asset Investing industry was anticipated to grow revenue in FY2020. 
However, the outbreak of COVID-19 in FY2020 has led to significant disruption in both local and global equity markets. 
Consequently, revenues generated by the Financial Asset Investing industry is expected to decline at an annualised 
1.9% over the five years through FY2021 to $9.9 billion. This trend represents anticipated growth of 3.9% in the current 
year as both domestic and global financial markets recover from the COVID-19 panic selloff. As projected by IBISWorld 
in August 2020, the industry is forecast to expand over the next five years, with revenue forecast to grow at an 
annualised 3.4% over the five years through FY2026 to $11.7 billion. Following an anticipated recovery from the 
COVID-19 pandemic, greater stability in financial markets and renewed investor confidence are expected to support 
growth in the financial asset investing industry14. 

14 Sourced from Industry Research Reports published by IBISWorld report K6240 Financial Asset Investing in Australia. 

Antipodes Global Investment Company Limited 
Recent Company Announcements 

Announcement Date Title 

09/08/2021 Scheme to exchange APL shares for units in AGX1 
30/07/2021 Quarterly Shareholder Update 
20/07/2021 June 2021 Investment Update 
15/06/2021 May 2021 Investment Update 
17/05/2021 Update on Conditional Tender Offer 
12/05/2021 April 2021 Investment Update 
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5.6 Historical Financial Performance  

The financial performance of APL for the three most recent financial years being FY2019, FY2020 and FY2021, and one 
month period to 31 July 2021 (“YTD Jul21”) are summarised in the table below.  

Antipodes Global Investment Company Limited 
Operating Results 

$'000s Notes FY2019 FY2020 FY2021 YTD2021 

Actual % Actual % Actual % Actual % 

Revenue 

Interest Income 373 2.0% 522 (5.1%) 46 0.0% (2) 0.0%

Dividend and Distribution Income 11,246 61.5% 10,300 (100.8%) 10,677 9.4% 875 (19.6%) 

Net gains on financial Instrument 1 2,657 14.5% (18,924) 185.3% (4,492) (3.9%) (183,602) 4121.4% 

Net gains on foreign exchange 2 4,003 21.9% (2,112) 20.7% 107,546 94.5% 178,274 (4001.8%) 
Total Income 18,279 100.0% (10,214) 100.0% 113,777 100.0% (4,455) 100.0% 

Management fee 3 6,627 36.3% 6,522 (63.9%) 6,120 5.4% 559 (12.6%) 

Custody fee - - 112 (1.1%) 143 0.1% - - 

Transaction fee 1,660 9.1% 1,422 (13.9%) 1,121 1.0% 5 (0.1%) 

ASX and registry fee 244 1.3% 231 (2.3%) 180 0.2% - - 

Professional fee 64 0.4% 92 (0.9%) 144 0.1% 7 (0.2%) 

Directors' fee 100 0.5% 115 (1.1%) 115 0.1% 9 (0.2%) 

Other expense  4 234 1.3% 246 (2.4%) 221 0.2% 551 (12.4%) 
Total Expenses 8,929 48.8% 8,740 (85.6%) 8,044 7.1% 1,132 (25.4%) 

Reported EBITDA 9,350 51.2% (18,954) 185.6% 105,733 92.9% (5,587) 125.4% 

Income tax expense (1,642) (9.0%) 7,017 (68.7%) (30,617) (26.9%) 4,803 (107.8%) 

Reported NPBT 7,708 42.2% (11,937) 116.9% 75,116 66.0% (784) 17.6%

Source: Historical Financial Statements, Management Reports 

We note the following with respect to the historical financial performance of APL: 
1. Net gains on financial instrument include both realised and unrealised gains on equities, forwards, futures,

options and interest rate swaps.
2. Net gains on foreign exchange include both realised and unrealised gains arising from the disposal or revaluation 

of investments in foreign currency.
3. Management fees are calculated at 1.1% of the net investment assets held, calculated daily according to the

investment management agreement.
4. Other expenses are comprised bank fees, legal fees, subscription costs, insurance costs and other expenses. 
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5.7 Financial Position 

The financial position of APL as at 30 June 2019, 30 June 2020 and 30 June 2021 is summarised below.  

Antipodes Global Investment Company Limited 
 Balance Sheet 

$'000s Notes FY2019 FY2020 FY2021 YTD2021 
Actual Actual Actual Actual 

Assets 
Cash 83,545 88,813 60,993 71,889 
Trade and other receivables 1 4,832 1,414 10,643 6,221 
Current tax assets - 5,053 650 - 
Financial assets 2 566,926 454,347 541,027 516,690 
Deferred tax assets 3 1,142 6,519 14 (311) 
Total Assets 656,445 556,146 613,327 594,489 

Liabilities 
Trade and other payables 4 6,209 3,600 4,227 4,347 
Financial liabilities 5 15,759 18,918 13,122 720 
Current tax liabilities 1,599 - - - 
Deferred tax liabilities 3 2,775 273 19,228 15,044 
Total Liabilities 26,342 22,791 36,577 20,111 
Net Assets 6 630,103 533,355 576,750 574,378 

Source: Historical Financial Statements, Management Financial Reports 

We note the following with respect to the financial position of APL and key material balance sheet items: 
1. Trade and other receivables comprise the balance of dividends receivable, receivables from brokers, GST

receivables and other receivables.
2. Financial assets include international and domestic listed equity securities and derivative financial instruments

including options, forwards, swaps and forward exchange contracts. A breakdown of the top 10 investments as
at 30 June 2021 is set out in Section 5.1.

3. Deferred tax assets and liabilities relate to temporary differences in tax liabilities and assets attributable to
capitalised share issue costs, unrealised gains and losses, and accrued expenses.

4. Derivative financial instruments were futures held as at 30 June 2020. The notional value of futures was $654,012 
as at 30 June 2020. 

5. Financial liabilities are derivative financial instruments including equity swap, future and forward exchange
contracts.

6. The market value of Net Assets declined in FY2020 as total invested capital of the Company decreased
(comprising reductions in Financial Assets, Financial Liabilities and Cash holdings). This was largely due to a
reduction in share capital which resulted from the share buybacks undertaken by the Company. A total of
63,190,838 shares were bought back by the Company during FY2020 at a combined cost of $60.694 million. APL 
continued to undertake an on-market share buy-back program in FY2021, with the total number of shares
bought back of 11,140,103.

7. Subsequent to the balance sheet set out above, on 30 August 2021, APL announced a final dividend of 4 cents
per share to be paid on 30 September 2021. The ex-dividend date for the dividend was 8 September 2021 based 
on a record date of 9 September 2021.
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6. Profile of AGX1

6.1 Background 

AGX1 (the Fund) is a registered management investment scheme established in April 2018, where units are quoted 
and traded on the ASX.  Pinnacle, as Responsible Entity of the Fund, appointed Antipodes Partners as investment 
manager for AGX1, which adopts a ‘long’ investment strategy aiming to outperform its adopted benchmark over a 3-
5-year investment cycle. Consistent with APL, AGX1 uses the MSCI All Country World Net Index as its performance
benchmark.

The Fund typically utilises the Antipodes Partners global long portfolio strategy to invest companies listed on global 
share market considered by the Manager as having potential valuation upside during the investment period. The Fund 
uses derivatives to hedge risks from foreign currency exposure, being foreign exchange swaps and currency options. 

Investments Held  

Antipodes Global Shares (Quoted Managed Fund) 
Investment Weightings as at 31 August 2021 

$’000s % 
Top 10 Equity Investments 
Facebook Inc-Class A  4.5% 
Microsoft Corporation 3.5% 
Tencent Holdings Ltd. 3.5% 
Siemens AG 2.8% 
Taiwan Semiconductor Manufacturing Co., Ltd. 2.7% 
Sanofi 2.5% 
Frontier Communications Parent, Inc. 2.5% 
Tesco PLC 2.2% 
Electricite de France SA 2.1% 
UniCredit S.p.A. 2.2% 
Subtotal 29.7% 
Other Equity Investments 70.3% 
Total Value - Equity 100% 

Source: AGX1 Announcement - Monthly Company Update August 2021 

Current Performance 

The AGX1 portfolio performance below is extracted from the announcements by the Company to the ASX. 

Antipodes Global Shares (Quoted Managed Fund) 
Company Performance as at 31 July 2021 

AGX1 Benchmark15 
1 Month -0.3% 2.8% 
3 Month  1.9% 8.9% 
Year to date (p.a.) 11.6% 18.7% 
1 Year 27.2% 29.9% 
Inception (p.a.) 10.6% 16.5% 

Source: AGX1 Announcement - Monthly Company Update July 2021 

15 MSCI All Country World Net Index in AUD 
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Operating Structure  

The investment structure of the AGX1 is as follows: 

Source: APL Management 

Fee Structure  

Under the Investment Management Agreement between Pinnacle (as Responsible Entity for AGX1) and Antipodes 
Partners entered into at the inception of the Fund, the Manager is entitled to:  

• a management fee of 1.1% of net asset value inclusive of Goods and Services Tax (“GST”) and net of any
RITC16. Management fee is calculated daily based on the net asset value of the Fund, reflected in the unit
price and deducted quarterly in arrears.

• a performance fee of 15% (inclusive of GST and RITC) of the difference in the Fund’s return (net of
management fee) relative to the benchmark return multiplied by the net asset value of the Fund. The
benchmark return is MSCI All Country World Net Index in AUD. The performance fee is calculated and accrued 
daily and payable six monthly as at 30 June and 31 December.

[this section is intentionally left blank] 

16 RITC means reduced input tax credit 

Antipodes Global Shares 
(Quoted Managed Fund) 

Antipodes Partners 
Limited 

Investment Management 

Pinnacle Fund Services 
Limited  

Responsible Entity 

Citigroup Pty Limited 
Fund Administrator 
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6.2 Ownership Structure  

Antipodes Partners held more than 49% in the Fund as at 30 June 2021. The top 20 Unitholders are shown below. The 
top 20 Unitholders collectively own 74.53% of the equity interest in AGX1.  

Antipodes Global Shares (Quoted Managed Fund) 
Major Unitholders 

Name Units % 
Major Unitholders 
Antipodes Partners Limited 2,032,008 49.19 
Pinnacle Services Administration Pty Ltd       499,390 12.09 
Pinanda Holdings Pty Ltd        57,620 1.39 
Mr David Thomas Blunden  50,000 1.21 
Mr Gareth Warwick Thomson    48,089 1.16 
Mr Ian Wilfred Francis & Mrs Sine Francis 39,311 0.95 
D & E Mitchell Pty Ltd        39,294 0.95 
Cio Partners Pty Ltd          32,630 0.79 
Newpank Pty Ltd           31,090 0.75 
Bond Street Custodians Limited 27,611 0.67 
Sunndal Pty Ltd      25,566 0.62 
Mr Rodney Phillips & Mr Wayne Bentley Phillips            25,000 0.61 
Mrs Mary Jean Jansen        24,195 0.59 
Paul Bennett Pty Limited       23,312 0.56 
High & Lam Pty Limited        23,113 0.56 
Mrs Cherry Naomi Archer 22,204 0.54 
Mctaggart Investments Pty Ltd  20,453 0.50 
Mallam Super Pty Ltd          20,151 0.49 
Rebecca King Pty Ltd       19,799 0.48 
Cartlidge Pty Ltd                   18,118 0.44 
Top 20 Unitholders 3,078,954 74.53 
Other Unitholders 1,052,181 25.47 
Total Units Issued 4,131,135 100.00 

Source: AGX1 Unit Register as at 30 June 2021 

[this section is intentionally left blank] 
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6.3 Historical Financial Performance  

AGX1 was set up in April 2018 and commenced trading activities from November 2018. The first full year statutory 
accounts for AGX1 was prepared for the period from 26 April 2018 to 30 June 2019(“14m Jun19”). The below table 
summarises the financial performance from 14m Jun 2019, FY2020 and FY2021 

Antipodes Global Shares (Quoted Managed Fund) 

Operating Results 

$'000s Notes 14m Jun2019 FY2020 FY2021 YTD2021 

Actual % Actual % Actual % Actual % 

Revenue 

Interest Income 25 1.8% 4 (0.7%) - - 0 (0.0%) 
Dividend and Distribution Income 299 21.8% 398 (66.2%) 481 7.3% 30 (46.9%) 

Net gains on financial Instrument  1 1,013 73.9% (944) 157.1% 6,271 94.6% (613) 949.9%

Net gains on foreign exchange  2 34 2.5% (66) 11.0% (127) (1.9%) 518 (803.0%) 

Other operating income - - 7 (1.2%) - - - 
Total Income 1,371 100.0% (601) 100.0% 6,628 100.0% (65) 100.0%

Management fee  3 151 11.0% 271 (45.1%) 272 4.1% 23 (35.6%) 

Transaction fee 18 1.3% 26 (4.3%) 34 0.5% 0 (0.6%) 

Other operating expenses  4 2 0.1% 5 (0.8%) 3 0.0% 0 (0.2%) 
Total Expenses 171 12.5% 302 (50.2%) 309 4.7% 23 (36.4%) 

Reported EBITDA 1,200 87.5% (903) 150.2% 6,319 95.3% (88) 136.4%

Source: Historical Financial Statements and Management Accounts 

We note the following with respect to the historical financial performance of AGX1: 
1. Net gains on financial instrument include both realised and unrealised gains on equities, forwards, futures,

options and interest rate swaps.
2. Net gains on foreign exchange include both realised and unrealised gains made from disposal or revaluation of

investments in foreign currency.
3. Management fees are calculated at 1.1% of the net investment asset comprise service agreement fees.
4. Other expenses are made up of interest expenses, distribution expenses and other miscellaneous expenses.

[this section is intentionally left blank] 
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6.4 Financial Position  

The financial position of AGX1 as at 30 June 2019, 30 June 2020 and 30 June 2021 is summarised below.  

Antipodes Global Shares (Quoted Managed Fund) 
Historic Balance Sheet 

$'000s Notes FY2019 FY2020 FY2021 YTD2021 
Actual Actual Actual Actual 

Assets 
Cash 3,557 2,411 1,802 2,110 
Margin accounts 91 39 57 32 
Receivables 1 181 69 455 190 
Financial assets  2 19,939 21,009 24,459 24,256 
Total Assets 23,768 21,009 26,773 26,589 

Liabilities 
Distributions payable 248 518 2,882 36 
Payables 3 197 129 279 296 
Financial liabilities 4 39 29 51 - 
Total Liabilities 484 676 3,213 333 
Net Assets 23,284 20,333 23,560 26,256 

Source: Historical Financial Statements 

We note the following with respect to the historical financial position of AGX1: 
1. Receivables comprise accrued income, GST receivable and other receivables.
2. Financial assets include international and domestic listed equity securities and derivative financial instruments

including option and forward contracts. A breakdown of the top 10 investments as at 30 June 2021 is set out in 
Section 6.1. The balance at 31 July 2021 is the net balance of total financial assets and financial liabilities as the
Management has not provided a breakdown of the financial investments.

3. Payables mainly relate to unsettled share purchases due to brokers and accrued expenses.
4. Financial liabilities are derivative financial instruments including forward exchange contracts.

[this section is intentionally left blank] 
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7. Valuation Methodology

7.1 Overview 

The best determinant of value is the price at which a business or a comparable business has been bought or sold in an 
arm’s length transaction. In its absence, estimates of value are made using methodologies that infer value from other 
available evidence. These methodologies are discussed below. 

7.2 Asset Based Methods 

Asset based methods estimate the market value of a company’s shares based on the realisable value of its identifiable net 
assets.  Asset based methods include: 

• Net assets & net tangible assets: Net assets method (NA) is based on the value of the assets of the business less 
certain liabilities, at book values, adjusted to market value, while the Net Tangible Assets (NTA) of the business is 
a similar calculation but with an additional adjustment to exclude intangible assets from the calculation; 

• Orderly realisation of assets: Orderly realisation of assets method estimates fair market value by determining
the amount that would be distributed to shareholders assuming the company is wound up in an orderly manner 
realising a reasonable market value for assets; and

• Liquidation of assets: Liquidation method is similar to the orderly realisation of assets method except the
liquidation method assumes the assets are sold in a shorter period, under a “distressed seller” scenario.

These approaches ignore the possibility that a company’s value could exceed the realisable value of its assets. Asset based 
methods are appropriate when companies are not profitable (and are not expected to be profitable in the short to medium 
term), not actively trading or a significant proportion of a company’s assets are liquid or held in investments that could be 
realised, or the business achieves lower profits than typical returns required by equity holders. 

Asset based methods are typically considered in valuing listed investment companies. 

7.3 Market Based Methods 

Market based methods estimate a company’s fair market value by considering the market price of transactions in its shares 
or the market value of comparable companies. Market based methods include: 

• Analysis of a company’s recent share trading history (Quoted Share Price Approach): Most recent share trading 
history provides strong evidence of the fair market value of the shares in a company where they are publicly
traded in an informed and liquid market. Importantly to rely on this methodology, a company’s shares require 
sufficient liquidity;

• Capitalisation of maintainable earnings: Capitalisation of maintainable earnings method estimates fair market
value by multiplying the company’s future maintainable earnings by an appropriate capitalisation multiple. An
appropriate earnings multiple is derived from market transactions involving comparable companies. The
capitalisation of maintainable earnings method is appropriate where the company’s earnings are relatively stable 
and comparable companies have similar cost structures. This methodology is used for trading companies and is
typically not applicable for listed investment companies; and

• Industry specific methods: Industry specific methods estimate market value using industry benchmarks. These
methods generally provide less persuasive evidence on the market value of a company, as they may not account 
for company specific factors. Industry specific methods are only used as a cross check to the primary valuation
methodology.

7.4 Discounted Cash Flow Method  

The discounted cash flow method estimates market value by discounting a company’s future cash flows to their present 
value. This method is appropriate where a projection of future cash flows can be made with a reasonable degree of 
confidence for a period of at least 5 years. The discounted cash flow method is commonly used to value early stage 
companies; projects with a finite life; or businesses with comprehensive and reliable cash flow forecasts.  
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7.5 Selection of Methodologies 

Our selection of the valuation methodology is guided by RG111 and specifically RG111.64 which states that “an expert 
should use its skill and judgment to select the most appropriate methodology in its report. The expert must have a 
reasonable (or tenable) basis for choosing the valuation methodology”. Further, RG111.65 states that “an expert should, 
when possible, use more than one valuation methodology”. 

In selecting our valuation methodology to value APL and AGX1 New Units, we have considered:  
• existing trading operations of APL;

• existing trading operations of AGX1;
• investment strategy currently employed by APL and AGX1; 
• the historical results and current performance levels including revenue and earnings for both entities; 
• actual performance for the year to 30 June 2021 and 1-month to 31 July 2021;
• unaudited net tangible asset backing of APL on a daily basis for the current financial year, up to and including as

at 29 July 2021 as announced to the ASX on 2 August 2021; 
• unaudited net asset value backing of AGX1 on a daily basis for the current financial year, up to and including as

at 31 July 2021 as per the information published to public; 
• share price and volumes traded for APL shares.
• representations by management in terms of the current and future trading performance of the underlying assets 

held by APL, and strategic direction of the APL; 
• our understanding of the competitive position of the APL in the industry;
• access to publicly available valuation benchmarks, comparable company information and comparable company

transactions; and

As a publicly listed security on the ASX, one available methodology is a market-based valuation using the recent share price 
trading history of quoted shares.17 We have considered this methodology appropriate for determining the market value 
of the shares in APL. In our view, a liquid stock would typically be characterised by having 25%-50% of its total number of 
shares being traded over the course of a year, or about 0.5%-1.0% per week. As set out further in Section 8.3, we consider 
there is sufficient liquidity at certain periods in the recent share trading history of APL to rely on this methodology to 
determine the value of shares, as the shares of APL meet these guidelines over the course of the year however it appears 
to be less frequently traded over the most recent month prior to the announcement of the Proposed Transaction. 
However, we still consider that the liquidity is sufficient for the Quoted Share Price approach (“QSP”) of APL shares to be 
a potential indicator of their value. However, as the levels of liquidity in APL shares have varied, we consider it prudent 
to utilise other methodologies along with the QSP. 

We have also adopted an Asset Based approach based on the net realisable value of net assets, being NTA to determine 
the value of APL and the Net Asset Value (“NAV”) to determine the value of AGX1. Given the nature of both the Company 
and the Fund are listed entities, and the daily frequency with which net asset position is reported, which itself is calculated 
based on the market values of the underlying investments, we consider the asset-based approach of NTA and NAV is an 
appropriate valuation methodology. 

While the capitalisation of future maintainable earnings methodology is a commonly utilised methodology, we do not 
consider the application of this methodology as appropriate as:  

• APL currently holds long and short investment interests in various global listed entities, the market values of
which are updated and available on a daily basis, and is not a trading business; 

• AGX1 similarly holds interests in global listed securities with daily NAV calculation; 

• In considering the above facts, there is not a consistent level of earnings from which maintainable earnings could 
be determined.

17 RG 111.69 states that an expert should consider “the quoted price for listed securities, where there is a liquid and active market”. 
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We consider that the use of a discounted cash flow methodology is not appropriate due to the lack of available forecast 
cash flows, and the inherent uncertainty with respect to the timing and process that APL or AGX1 will undertake to exit its 
current investments or enter into new investments.  

[this section is intentionally left blank] 

Scheme Booklet 
Annexure A - Independent  Expert's Report  |  September 2021  |  Antipodes Global Investment company Limited

 
Page 28

Page 108 of 206



8. Value of APL

8.1 Valuation Summary  

We have determined the market value of an ordinary share in APL on a controlling interest basis to be $1.167 to $1.201 
per share. In determining this range of value, we specifically relied upon the results of two methodologies, as summarised 
below.  

Antipodes Global Investment Company Limited 
Equity Value Summary (Cents per share) 

Asset-Based Valuation – Net Tangible Assets – at 30 July 202118 
Value per Share on a Controlling Basis (cents per share) 1.201 

Market-Based Valuation – Quoted Share Price (QSP) 6 August 202119 
(Low) 

6 August 2021 
(High) 

Value per Share on a Controlling Basis (cents per share) 1.167 1.197 

Low High 
Assessed Value of APL on a Controlling Basis (cents per share) 1.167 1.201 

Source: Titan Partners Corporate Finance Analysis 

The remainder of this section sets out our assessment of the above values for APL shares. 

8.2 Net Tangible Assets of Net Assets Valuation 

We have assessed the value of APL shares on a controlling basis using an asset-based NTA methodology.  

In determining the net tangible asset value of APL, we have relied on management information with respect to the 
portfolio investments held by the Company as at 31 July 2021 and reports on net asset value of APL as disclosed to the 
ASX.   

Based on our review and analysis of the nature of the assets and liabilities held and discussions with management, we 
have applied adjustments for costs of the Proposed Transaction which are to be borne by APL. Set out below is our 
valuation assessment of APL based on the NTA methodology. 

18 31 July 2021 falls on a weekend. The last reported value is on 30 July 2021.  
19 The trading day prior to announcement of the Proposed Transaction on 9 August 2021. 

1.100 1.120 1.140 1.160 1.180 1.200 1.220

Assessed value per APL Share (Control)

Value of APL - Controlling basis (QSP)

Value of APL - Minority basis (QSP)

Value of APL (NAV)

APL Shares Valuation Summary
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Antipodes Global Investment Company Limited 
Net Tangible Assets 

$’000s Note 31 July 2021 
Net Tangible Assets 574,378 

Less: Transaction costs 1 (1,100) 
Less: Retention amount 2 (300) 
Less: Termination costs 3 - 
Adjusted Net Tangible Assets 572,978 
Shares Outstanding (thousands) 477,222 
Net Tangible Assets per Share ($) – Controlling Basis 1.201 

Source: APL NTA announcement, Scheme Booklet and Titan Partners Corporate Finance Analysis 

We note the following with respect to the net tangible assets per share calculation above: 
1. Adjustment for an estimate of transaction costs of $1.1 million as advised by APL management. The estimate

includes legal costs, share registry costs, accounting costs and various other costs associated with the Transaction. 
2. Adjustment for an estimate of retention amount of $0.3 million for additional unforeseen costs or transaction

costs not paid prior to the Calculation Date.
3. According to the 9 August Announcement, Antipodes Partners as the manager agreed that it will not be paid any 

termination fee despite the investment management agreement having 5 years remaining. 

We have determined the value of APL on a net realisable value of NTA basis at 30 July 2021 is $1.201 per share. 

8.3 Market-Based Valuation – Recent Share Price 

In addition to the calculation of the value of APL shares above based on net asset value, we have reviewed the value of 
APL shares on a minority basis using a recent share price and applied a control premium to derive the value of an APL share 
on controlling basis. The market value of a company’s shares as quoted on public exchange such as the ASX is reflective of 
a minority interest. Typically, a minority interest does not have significant control for the holder to have influence in the 
operations and value of that company. RG111.11 states that when considering the value of a company’s shares for the 
purposes of a takeover bid, the expert should assume 100% ownership of the target and it is inappropriate to apply a 
discount for a minority or portfolio parcel of shares. Accordingly, a premium for control is expected to be paid by the 
purchaser of those shares due to advantages they will receive should they obtain control of the company. These 
advantages can include: 

• Control over operational decision making and the strategic direction of the company; 
• Ability to deal with the company assets as the purchaser sees fit;
• Access to underlying cash flows though control over dividend policies; and

• Potential access to accumulated tax losses.

Based on the requirements of RG111, we have calculated the market price of an APL share by including a premium for 
control. Firstly, we calculated the quoted market price on a minority interest basis based on share prices quoted on the 
ASX, then added a premium for control to calculate the market price value on a controlling basis.  

Quoted Share Price – Minority Interest Basis 

The determination of a market price of a listed share is typically based on the share price prior to the announcement of a 
transaction. The ASX announcement of the Proposed Transaction was filed and released on 9 August 2021, hence our 
analysis is as at 8 August 2021, being the day before the announcement. As 8 August 2021 falls on a weekend, the last 
trading day on the ASX prior to the announcement is 6 August 2021. 
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To determine whether recent share price is an appropriate methodology to value APL shares, we analysed the recent share 
trading history and specifically the liquidity in respect of the trading in those shares. Set out below is the trading 
performance of APL shares for the twelve months to 10 August 2021. APL shares are regularly traded on the ASX, with 
trades being recorded on 255 days during the 365 day period. 

The following chart summarises the share price movements and volume traded over the year to 9 August 2021. 

The daily price of APL shares over the past 12 months has ranged from a low of $0.880 in August 2020 to a high of $1.150 
in June 2021. During this period a number of announcements were made to the market as well as share buybacks and 
dividend distribution to shareholders. The key announcements are set out in Section 5.4 and full list of all announcements 
since 1 February 2021 (other than the daily NTA announcements) are set out at Appendix 5. We note the below with 
respect to the observed trading history: 

1. There was significant trading in APL shares on 1 October 2020, with over 4.28 million shares traded. We note the 
Company announced its daily net tangible asset value. 

2. There was significant trading in APL shares on 16 February 2021, with over 1.85 million shares traded. We note
the Company announced its daily net tangible asset value.

At the close of trading on 6 August 2021, being the last trading day of APL shares on the ASX prior to the 8 August 
Announcement with respect to the Proposed Transaction, the APL share price was $1.12.  

Given the observed movements in the APL share price around the announcement of the Proposed Transaction, we 
calculated and assessed the volume weighted average price (“VWAP”) of the shares over a period of 1, 3, 6 and 12 months 
prior to the announcement date of 9 August 2021. The following tables summarises our VWAP calculations for each of 
these periods. 

Antipodes Global Investment Company Limited 

Liquidity Analysis 

Period Volume Volume VWAP Price Price Days 

(Shares) (% of issue) $ (Low) (High) Traded 

1 day (6 August 2021) 317,603 0.067%         1.115 1.115         1.115 1 
1 week (30 July 2021 to 6 August 
2021) 2,313,875  0.485%         1.113 1.105         1.115 6 
1 Month (7 July 2021 to 6 August 
2021) 8,325,342  1.745%       1.111 1.100         1.125 23 
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Antipodes Global Investment Company Limited 

Liquidity Analysis 

Period Volume Volume VWAP Price Price Days 

(Shares) (% of issue) $ (Low) (High) Traded 
3 Months (6 May 2021 to 6 August 
2021) 30,451,513 6.381%       1.115 1.065         1.155 66 
6 Months (5 February 2021 to 6 
August 2021) 59,563,010 12.481%       1.089 1.025         1.155 128 
12 Months (6 August 2020 to 6 August 
2021) 121,099,811 25.376%       1.032 0.890         1.155 255 

Source: S&P Capital IQ, Titan Partners Corporate Finance Analysis 

For us to rely upon the ASX listed share price as a primary methodology as an indication of market value, there needs to 
be a ‘deep’ market in the shares. RG111.69 indicates that a ‘deep’ market should reflect a liquid and active market. We 
consider the following characteristics to be representative of a deep market: 

• Regular trading in a company’s securities; 
• Approximately 25% to 50% of a company’s securities are traded on an annual basis; 
• There must be a sufficiently large spread of shareholders to enable the shares to trade on the stock exchange in

an orderly manner; and
• There are no significant but unexplained movements in share price.

As shown above in the recent share trading history, APL shares have been traded with 25.4% of shares on issue being 
traded over a twelve month period and 12.48% of the Company’s current issued capital being traded over a six month 
period. APL announced an on-market share buy-back program in April 2020 for a maximum 70 million shares to be bought 
back over April 2020 to April 2021. In the FY2021, there were 11,140,103 shares purchased under the buy-back program.  
The share buy-back program has increased the volume of shares traded and improved liquidity during the period in which 
it was active. The price of APL shares on ASX is also likely to have traded at higher prices due to the implementation of the 
share buy-back program20.   

In our opinion, the trading of APL’s shares meet the above criteria of a ‘deep’ market, therefore we utilised this market-
based valuation methodology along with our NAV valuation. Based on our analysis of the share trading history of APL and 
with reference to the above characteristics, we note; 

• APL shares have been traded on every single trading day in the year; 
• With over 25.4% of APL shares traded on an annual basis and over 12.5% traded over a six month period, we

consider that there is sufficient liquidity to rely solely on the share price as an indicator of value;
• As set out in Section 5.3, there is a wide spread of shareholders and no shareholders hold significant stake in the 

Company.

Based on the analysis above and given the share price of APL shares, we have determined the value of APL shares, based 
on quoted market pricing, between $1.111 (being the 1-month VWAP to 6 August 2021) and $1.113 (being the 1 week 
VWAP to 6 August 2021). This range, by definition, represents the value of shares on a minority basis. 

20 As stated in the FY2021 Annual Financial Report for APL, 11.140 million shares were purchased under a share buy-back program during FY2021.  
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Control Premium 

As discussed above, we are required under RG111 to assess the Proposed Transaction assuming 100% ownership of APL. 
Accordingly, a premium for control must be applied, which reflects the additional value that attaches to a controlling 
interest in the Company over a minority or portfolio interest as represented by the share price. 

The control premium varies from transaction to transaction and is subject to a number of factors, including:  
• Nature and magnitude of non-operating assets; 
• Nature and magnitude of business opportunities not currently being exploited; 
• Level of pre-announcement speculation of the transaction; and
• Level of liquidity in the trade of the target’s securities.

In our assessment of control premium for APL, we have reviewed recent corporate transactions involving Australian Listed 
Investment Companies (“LIC”) as summarised in the following table.  

Date Target Bidder Offer Consideration 
Announced Low High 
13/12/2016 Century Australia Investments Century Australia Investments21 0.9081 0.9127 
30/08/2018 Wealth Defender Equities WAM Capital 0.96 1.00 
13/11/2018 Century Australia Investments WAM Leaders 0.91 1.02 

20/12/2018 
Watermark Market Neutral Fund 
Limited Watermark Absolute Return Fund 0.87 0.87 

20/12/2018 
Watermark Global Leaders Fund 
Limited Watermark Absolute Return Fund 1.00 1.00 

03/06/2019 Mercantile Investment Company 
Limited 

Sandon Capital Investments Limited 0.1788 0.1847 

17/02/2020 Ellerston Global Investments Ellerston Global Mid Cap Fund. 0.95 0.97 
28/09/2020 Australian Leader Funds Limited  Watermark Absolute Return Fund 1.0462 1.0753 

Source: ASX Announcements, S&P Capital IQ, Titan Partners Corporate Finance Analysis 

Further details of each of the takeover premium under each of the recent corporate transactions in the LIC sector listed 
above are set out in the table below. 

Target Target VWAP 
(High Value) 

Target NTA 
(High Value) 

Takeover 
Premium 

(High Value 
Consideration 
against Target 

VWAP) 

Takeover 
Premium 

(High Value 
Consideration 
against Target 

NTA) 
Century Australia Investments (Dec 2016) 0.848 0.9426 7.63% -3.17%

Wealth Defender Equities 0.87 0.9474 14.94% 5.55%

Century Australia Investments (Nov 2018) 1.02 1.00 0.00% 2.00%

Watermark Market Neutral Fund 0.85 0.91 2.35% -4.40%

Watermark Global Leaders Fund Limited 0.97 1.03 3.09% -2.91%

Mercantile Investment Company Limited 0.1719 0.1891 7.45% -2.33%

Ellerston Global Investments  0.87 0.9598 11.49% 1.06%

Australian Leader Funds Limited 0.9556 1.0619 12.53% 1.26%

Average 7.44% -0.37%
Source: ASX Announcements, S&P Capital IQ, Titan Partners Corporate Finance Analysis 

21  Century Australia Investments Limited (“CYA”) was approached by Wilson Asset Management and proposed to implement a number of 
transactions comprising a share buy-back, special dividend, capital raising by way of new equity issue and change in investment manager.  
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We note at the upper end of the value ranges set out above, all except one of the identified transactions were announced 
with an offer consideration at a premium to the share price (VWAP) prior to announcement of the respective transaction, 
with the remaining transaction consideration being offered at the target’s VWAP. The observed premiums to target’s 
VWAP ranged from 0% to 14.9% for those transactions and at an average of 6.71% where a takeover premium was offered 
by the respective bidder.  In contrast, we note the comparable transactions has included minimal premium to the NTA of 
target. There is a minimal acquisition premium offered by the bidder over the value of the target when valuation 
methodologies other than the VWAP were taken into account.   

With respect to control premium to be paid for control of a LIC, we have considered the following factors:  
• The relative ease with which an investor could recreate the investment portfolio of the LIC based on publicly

available information;
• The historical discount of NTA to Share price;
• Minimal cost in replicating the LICs portfolio, particularly with respect to ASX listed securities; 

• The comparative LIC transactions listed above; and
• Current market uncertainty under the impact of the COVID-19 pandemic.

APL’s equity investment comprises a long and short portfolio of listed investments to balance market exposure, with a 
remaining cash position to hold uninvested funds. We consider there is some value in the ability to exercise control over 
these investments, and accordingly should be reflected in the control premium adopted in assessing the value of APL 
shares on a controlling basis. Based on the above, we have assessed and adopted a control premium of 5% to 7.5% for 
APL, being below that typically applied to trading businesses that are not LICs, however is consistent with the average 
discount between the APL share price and NTA as set out in Section 8.4 below. 

Valuation – Controlling Basis 

We applied the above control premium to our assessed value of APL shares on a minority basis, to derive the control basis 
valuation as set out below.  

Antipodes Global Investment Company Limited 
Market-based Valuation per Share (Controlling Basis) 

Low High 
Value per Share on a Minority Basis 1.111 1.113 
Control Premium 5.0% 7.5% 
Value per Share on a Controlling Basis 1.167 1.197 

 Source: Titan Partners Corporate Finance Analysis  
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8.4 Review of NTA to Share Price 

The following schedule shows the movements of APL’s share price and APL’s NTA for the 12-month period from September 
2020 to August 2021. As we are advised the majority of the APL portfolio was liquidated during November 2020, the 
following analysis is based upon the prior 12-month period. 

Antipodes Global Investment Company Limited 
Share Price compared to NTA per share analysis 

2020 2021 

 $ Sep Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug 

NTA per share 1.077 1.091 1.164 1.153 1.154 1.159 1.189 1.197 1.193 1.21 1.206 1.222 

Monthly VWAP 0.93 0.95 1.02 1.06 1.05 1.04 1.05 1.08 1.09 1.13 1.11 1.15 

Premium (discount) to NTA -13% -13% -12% -8% -9% -10% -12% -10% -8% -7% -8% -6%

Month End Share Price  0.98 0.96 1.04 1.04 1.04 1.03 1.06 1.09 1.10 1.12 1.12 1.17 

Premium (discount) to NTA -9% -12% -11% -10% -10% -12% -11% -9% -8% -7% -8% -4%

Source: S&P Capital IQ, Titan Partners Corporate Finance Analysis 

As shown above, the Company’s shares have consistently traded on the ASX at a discount to its reported NTA per share in 
the period analysed. On average, the month end share price of APL is approximately 9% lower than the corresponding 
month’s reported NTA per share. When compared to monthly VWAP of APL shares, the discount is in the range from 6% 
to 13%. In addition, we also have considered the possible price distortion resulting from APL’s share buy-back in the last 
12 months.  

Therefore, we consider that a combination of the results from both the Quoted Share Price Approach and Net Asset Value 
Approach set out in Section 8.2 above is most appropriate in assessing the valuation of APL shares. 

8.5 Assessed Valuation of APL Shares 

Based on our analysis set out in Section 8.2 and 8.3 above, we have assessed the value of the APL shares, on a controlling 
basis using a combination of both the NTA and QSP approaches. In forming our conclusion on the assessed valuation range 
for APL shares, we have considered our findings set out above and in particular: 

• The share price of APL on both a monthly VWAP and month-end closing price basis has consistently traded at a
significant discount to the NTA value over the 12 months to August 2021, being up to 13% below the reported
NTA as announced by the Company via ASX announcements.

• While the share price represents market pricing of APL shares and the amount at which shareholders can realise 
their interests in the Company, its value is not equivalent to the value of the assets held by the Company and
accordingly cannot be solely relied upon in forming a view on the value of APL shares.

• Given the investment strategy of APL is focused on ASX-listed securities, market prices of the underlying
investments are reflective of the realisable value of the investment assets held by the Company, which are
reflected in the NTA methodology set out in Section 8.2 above.

• Therefore, we have adopted the low end of our quoted share price methodology of $1.167 per share, and our
valuation under the NAV methodology of $1.201 per share, as our assessed value of APL shares, on a controlling 
interest basis, for the purposes for the Proposed Transaction.
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Our assessed value of shares in APL is summarised in the chart and table as follows:  

Antipodes Global Investment Company Limited 
Assessed Value per Share 

Low High 
Value per Share - Net Tangible Asset (Controlling Basis) 1.201 1.201 
Value per Share - Quoted Share Price (Minority Interest Basis) 1.111 1.113 
Value per Share - Quoted Share Price (Controlling Basis) 1.167 1.197 
Assessed Value per Share on a Controlling Basis 1.167 1.201 

 Source: Titan Partners Corporate Finance Analysis  

[this section is intentionally left blank] 
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Assessed value per APL Share (Control)

Value of APL - Controlling basis (QSP)

Value of APL - Minority basis (QSP)

Value of APL (NAV)

APL Shares Valuation Summary

Scheme Booklet 
Annexure A - Independent  Expert's Report  |  September 2021  |  Antipodes Global Investment company Limited

 
Page 36

Page 116 of 206



9. Value of Consideration

9.1 Valuation Summary 

We have determined the value per AGX1 New Unit to be $5.698 based on the financial information provided for 31 July 
202122 and calculated the exchange ratio to be 0.211 AGX1 units for every APL share held.  We have thus determined the 
market value of the consideration under the Proposed Transaction in AGX1’s New Units to be $1.201. We specifically relied 
upon the asset-based valuation methodology to determine the value of the consideration, as summarised below. 

Antipodes Global Shares (Quoted Managed Fund) 
Value of Consideration Summary (Cents per share) 

$ 
Asset-Based Valuation  
Assessed Value per AGX1 New Unit on a Minority Interest Basis post the 
Proposed Transaction 5.698 

Effective Exchange ratio23 0.211 
Assessed Value of Consideration in AGX1 New Units offered for each APL 
share (Minority Interest Basis) 1.201 

Source: Titan Partners Corporate Finance Analysis 

9.2 Net Realisable Value Valuation 

We have reviewed the value of AGX1 New Units using an asset-based methodology. In determining the value of AGX1, we 
have relied on management information with respect to the net realisable asset value of the portfolio held by AGX1 as at 
31 July 2021.  

Based on our review and analysis of the nature of the assets and liabilities held and discussions with management, we 
have applied adjustments to the NAV of AGX1 to calculate the value of the New Units to be issued. Set out below is our 
valuation assessment of AGX1 based on an asset methodology.  

Antipodes Global Shares (Quoted Managed Fund) 
Adjusted Net Asset Value (Controlling Basis) 

$’000s Note 
Net Assets Value (31 July 2021) 26,256 
APL Adjusted Net Tangible Assets Value 1 572,978 
Adjusted Net Assets Value 599,235 

Units Issued in AGX1 (thousands) 4,619 
Units Issued to APL Shareholders (thousands) 2 100,549 

Total Units 105,168 

Adjusted Net Asset Value per units ($) 5.698 
Source: Titan Partners Corporate Finance Analysis  

We note the following with respect to the Net Asset Value of AGX1 New Units calculation above: 

1. Upon implementation of the Scheme, we note the directors anticipate current outstanding liabilities will be
settled prior to the implementation date or be paid subsequently from the retention amount, and the remaining 

22 As 31 July 2021 falls on a weekend and is thus a non-trading day, the last reported value is on 30 July 2021.  
23 Exchange ratio is calculated as total number of AGX1 New Units issued divided by total APL shares on issue. The precise value will not be known 
until the Calculation Date of the Proposed Scheme. For illustrative purposes, we have adopted the APL shares on issue and AGX1 units on issue as at 
30 July 2021.  
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assets of APL will be transferred to AGX1. The net asset value after adjustments for the Proposed Transaction as 
outlined at Section 8.2 represents the value of assets to be transferred.  

2. According to the 9 August Announcement and the Deed for the Proposed Scheme, the number of AGX1 New
Units to be issued is calculated based on the below formula. 

CU = (A/B)*D 

CU is the new units to be issued in AGX1 

A is post tax NTA per APL share on the Calculation Date less retention amount 

B is NAV per AGX1 unit on the Calculation Date 

D is number of APL shares on the record date 

For illustrative purposes, we have relied on management information of both APL and AGX1 as at 30 July 2021 to 
calculate the below inputs: 

� A – being the post-tax NTA of APL less transaction costs and retention amount. The post-tax NTA
reported on 30 July 2021 for APL is $1.204 per share. The total transaction costs are estimated to
be $0.003 per share, where the majority is expected to be paid prior to the Calculation Date and
the remainder be met from the retention amount. A is calculated as $1.201 per share.

� B – being the NAV of AGX1. The NAV reported on 30 July 2021 for AGX1 is $5.685.

� D – being number of APL shares on issue which is 477,221,507.

The number of new units to be issued in AGX1 based on 30 July 2021 management information is 100,549,396.

We have determined the value of AGX1 on an adjusted net asset basis is $5.698 per AGX1 New Unit on a controlling basis. 

Further, we assessed a discount for minority interest, being the inverse of a control premium, to the value of AGX1 based 
on net asset value per AGX1 New Unit on a controlling basis calculated above, to derive the value of AGX1 New Units on 
minority basis. The value of consideration is then converted using calculated effective exchange as set out below: 

Antipodes Global Shares (Quoted Managed Fund) 
Value of Consideration 

Cents per Share Note 
Adjusted Net Asset Value ($) – Controlling Basis 5.698 
Less: Control Premium  1 0.00% 
Adjusted Net Asset Value ($) – Minority Basis 5.698 

New AGX1 Units to be Issued (thousands) 100,549 
Total number of APL Shares on issue 477,222 
Effective Exchange Ratio 2 0.211 
Total Value of Consideration to APL Shareholders - Minority Basis 3 1.201 

Source: Titan Partners Corporate Finance Analysis  
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We note the following with respect to the value of consideration above: 

1. The value derived for AGX1 under the net asset value methodology is by definition on a controlling interest basis,
as it reflects 100% of the assets and liabilities held on the AGX1 balance sheet. Upon completion of the Scheme,
each former holder of APL shares will effectively receive a minority interest in AGX1 by way of AGX1 New Units
in the Fund. We have therefore considered the relevant minority discount to apply to the controlling basis value 
of AGX1, consistent with requirements under RG111 in the assessment of the consideration offered for APL
shares under the Proposed Transaction.

We have considered the following factors and determined the minority discount applicable to be nominal:

(a) The Scheme involves restructuring from the existing LIC to a registered managed investment scheme.
Members under managed investment scheme have greater power to remove the responsible entity by passing
an extraordinary resolution through members’ meeting under Division 1 of Part 2G.4 of the Corporation Act.

(b) APL shareholders are currently unable to replace Antipodes Partners as its investment manager, while as
members in AGX1 following the Proposed Transaction will have greater control over the management of their
investments via the Fund should they collectively seek to appoint an alternative manager.

(c) Since AGX1 is an ASX quoted managed fund, the trading price is determined with reference to the prevailing
NAV of the underlying assets of the Fund. Specifically, an indicative NAV (“iNAV”) is calculated and published by
the Fund throughout an ASX trading day based on the Fund’s portfolio holdings24, therefore investors in AGX1
may realise their investment at a price reflective of the prevailing net asset value of the Fund (being the iNAV)
which is a controlling basis value. As such, a minority holder of AGX1 units may realise this controlling basis value, 
thus a minority discount is not applicable to the value of AGX1 or effectively the minority discount is nil.

2. The effective exchange ratio presents number of the AGX1 units that each APL share is converted to.

3. The total value of consideration is calculated based on the Adjusted Net Asset Value per unit times the effective 
exchange ratio.

We have determined the value of AGX1 New Units to be issued as consideration for the Proposed Transaction, under an 
asset-based methodology, to be $5.698, which is equivalent to $1.201 per APL share on minority interest basis at an 
exchange ratio of 0.211.  

[ this section is intentionally blank] 

24 AGX1 Product Disclosure Statement dated 16 October 2018. 
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10. Evaluation of Proposed Transaction

10.1 Approach 

We have adopted the guidelines set out in Regulatory Guides issued by ASIC including RG74 and RG111, which govern 
the content and use of experts’ reports in corporate transactions.  

The ASIC regulations require an independent expert to consider takeover proposals under the concepts of “fairness” 
and “reasonableness”, in accordance with RG111.10. We therefore separately consider whether the Proposed 
Transaction is “fair” and “reasonable” from the perspective of the Shareholders.  

10.2 Fair 

RG111 considers that a transaction is fair if the value of the offer price or consideration received is greater than the 
value of the securities subject to the offer. The comparison should be undertaken assuming a knowledgeable, willing 
but not anxious buyer and knowledgeable, willing but not anxious seller, where both parties act on an arm’s length 
basis.   

As summarised in the following table, the assessed value per APL share on a controlling basis is between $1.167 and 
$1.201. The value of the consideration offered in AGX1 units is $1.201 per APL share. As the value of the consideration 
offered is within our assessed range of value for APL shares on a controlling basis, we therefore consider the Proposed 
Transaction is ‘fair’ for the Shareholders.  

Antipodes Global Investment Company Limited 
Fairness Assessment 

Low High 

Assessed Value per APL Shares 1.167 1.201 

Total Offer Consideration (per APL share) 1.201 1.201 

  Source: Titan Partners Corporate Finance Analysis 

1.160 1.170 1.180 1.190 1.200 1.210

Value of Consideration (Minority)

Value of APL (Control)

Fairness Assessment

Scheme Booklet 
Annexure A - Independent  Expert's Report  |  September 2021  |  Antipodes Global Investment company Limited

 
Page 40

Page 120 of 206



10.3 Reasonable 

RG111 states that a transaction is also “reasonable” if it is “fair”. It also states a transaction may be considered 
“reasonable” if not “fair”, where an expert concludes there are sufficient reasons to proceed with a transaction in the 
absence of a higher offer.  

As we have assessed the Proposed Transaction as “Fair” per Section 10.2 above, we are therefore able to conclude 
that it is “reasonable” under guidelines set out in RG111. Nevertheless, to assist APL shareholders, we have also 
reviewed the advantages and disadvantages of the Proposed Transaction below. 

10.4 Advantages of the Proposed Transaction 

In accordance with RG111, we assess the qualitative aspects of the Proposed Transaction to identify the advantages 
and disadvantages to the Shareholders upon Completion. 

Increased Liquidity in an Exchange Traded Vehicle  

As an entity currently listed on the ASX, Shareholders have ability to realise their investment in APL by trading their shares 
via the ASX at the prevailing market price. Trading volumes are dictated only by the activity of participants in the secondary 
market, being potential buyers and sellers of APL shares, such that if there are no potential purchasers for the parcel of 
APL shares an existing shareholder wishes to sell, that APL shareholder is unable to do so.  

The Proposed Transaction envisages the exchange of APL shares with AGX1 New Units, which are also quoted and 
tradeable on the ASX. In contrast to APL, AGX1 is a quoted managed fund, where trading of AGX1 units in the secondary 
market between potential buyers and sellers is supplemented by the existence of an agent market marker, who acts on 
behalf of AGX1 to provide liquidity in AGX1 units. That liquidity is in turn driven by the liquidity of the underlying investment 
portfolio, being global ‘large cap’ or ‘blue chips’ shares which are frequently traded on their respective exchanges, as the 
investment strategy is of the Fund is focused on international equities. To support the required liquidity,  the Fund would 
adjust its investment holdings as required to meet any redemption needs from investors. Therefore, holding AGX1 New 
Units post the Proposed Transaction will provide increased liquidity to existing APL Shareholders, as APL shares are a less 
liquid instrument than AGX1 New Units. Current APL shareholders would thus have the ability to exit their investment, 
held in AGX1 New Units, at a time of their choosing post the Proposed Transaction. The superior liquidity of AGX1 units 
post the Proposed Transaction over existing APL shares is an advantage to existing APL shareholders.  

Quoted Price based on NAV  

As APL is currently a listed entity, Shareholders may only exit their investment in the Company by trading their shares via 
the ASX at the prevailing market price. However, as shown in our analysis set out in Section 8.4, the share price as measured 
by monthly VWAP, has consistently remained below and at a discount of 8% to 12% of the corresponding announced NTA 
of the Company during each of the past 6 months to 31 July 2021. As at the announcement of the Proposed Scheme (on 9 
August 2021), the closing share price25 still remains below the Net Tangible Asset Value as at 6 August 202126 set out in 
Section 8.2. Therefore, a shareholder of APL would have received a price below the NTA value if their shares were sold on 
the secondary market (via the ASX).  

Following the Proposed Transaction, APL shareholders will receive AGX1 New Units in return for their existing shares. As 
noted above and previously in Section 6.1, AGX1 is an ASX quoted managed fund, whereby the prevailing price is reflective 
of the iNAV determined with reference to the portfolio holdings of the Fund, adjusted for transaction costs.  

Therefore, the ability for current APL Shareholders to redeem their investment at a price based on the iNAV that closely 
approximates the prevailing NAV of the Fund, which materially exceeds the share price (being historically below NTA) at 
which Shareholders have previously been able to realise their investments in the Company, is an advantage to APL 
Shareholders. 

25 Closing share price of APL as at 9 August 2021 is $1.15.  
26 Net Asset Value per share as at 6 August 2021 is $1.240 pre-tax and $1.208post-post tax as per ASX announcement on 9 August 2021.. 
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No Termination Fee to Manager 

APL has agreed with Antipodes Partners under the Proposed Transaction to terminate the current IMA signed between 
the parties without any termination fee payable by the Company. Under the terms of the IMA, there are no provisions for 
the early termination of that agreement by the Company. Further, in transactions comparable to the Proposed Scheme 
involving a LIC, the respective manager is entitled to be paid a fee should the IMA be terminated prior to its previously 
agreed term. Such terminations fees are also typical of transactions comparable to the Proposed Scheme, whereby a LIC 
or similar listed investment vehicle is acquired or otherwise de-listed from the ASX upon completion of the transaction 
being contemplated. The negotiations between APL and Antipodes Partners not to seek a termination fee is an advantage 
of the Proposed Transaction as the resultant transaction related costs to APL shareholders are reduced. 

Reduced costs for the consolidated entity 

If approved by the Shareholders, the Proposed Transaction will result in the Company ceasing to operate as an ASX-listed 
investment company, as AGX1 is a managed fund structured as unit trust with Pinnacle as the Responsible Entity whole 
role is governed under prevailing regulations and corporate law requirements.  

As such, certain costs of APL with respect to ongoing regulatory and compliance costs to operate as a publicly listed 
company would no longer be required, including director fees, costs associated with facilitating board meetings, ASX listing 
related costs including listing fees for the Company, disclosure costs including compliance with continuous disclosure 
requirements of the ASX, and the executive time to address such matters. As these costs will be met by AGX1 post the 
Proposed Transaction, there will be a resultant reduction in operating costs of the new structure with the removal of 
any duplicated corporate costs, which will be an advantage of the Proposed Transaction to APL shareholders.  

Consistency of Investment Management Expertise 

Antipodes Partners is currently the appointed investment manager of the Company and is also the investment 
manager of AGX1 as appointed by Pinnacle as the Responsible Entity. Under the Proposed Transaction, APL 
shareholders will retain access to an investment managed by Antipodes Partners, an investment manager led by Mr 
Mitchell as Chief Investment Officer and his team. Therefore, APL shareholders will retain access to the same team of 
investment professionals and their investment expertise. The consistency of investment management philosophy 
between APL and AGX1 without Shareholders seeking to source alternate investments is an advantage of the Proposed 
Transaction. 

Consistency of Long Investment Exposures 

As Antipodes Partners is the appointed investment manager of both the Company and Fund, both APL and AGX1 
operates with reference to the Antipodes Global Fund strategy. Specifically, the current long equity exposures of the 
Company are consistent with those held by the Fund (which operates as a long-only investment product). 

Therefore, if the Proposed Transaction is approved, the current long investment exposures of APL Shareholders will 
be unaffected by the conversion of their shareholdings into AGX1 units. As such, APL Shareholders will continue to 
participate in any upside arise from the underlying investments, regardless of the timing of the Proposed Scheme.  
The consistency of long investment exposures between APL and AGX1 without Shareholders seeking to source 
alternate investments is an advantage of the Proposed Transaction. 

No alternative offers 

At the date of this Report, there are no alternative offers received from other parties with respect to APL. Accordingly, 
the Proposed Transaction offers an opportunity to shareholders that is otherwise unavailable. 
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10.5 Disadvantages of the Proposed Transaction 

Change in investment exposure 

Whilst Antipodes Partners remains the investment manager across both APL and AGX1, with access to the same 
investment professionals, the investment strategies employed differs between the Company and the Fund.  

APL Shareholders currently hold an interest in an investment vehicle which employs a combined long-short strategy using 
global equities. In addition to purchasing and owning shares in listed entities using its available funds, the Company also 
short sells certain shares in the same investment universe for those investments the Manager considers may decline in 
value over the investment horizon. Therefore, the investment exposure at anytime typically exceeds the funds under 
management as certain shares are sold short, with a maximum gross exposure of 150% of NAV and as a result becomes 
a leveraged investment. In contrast, AGX1 employs the long-only strategy of Antipodes Partners without any short 
positions, thus its investment exposures are limited to its total funds under management received from investors.  

We note in discussions with the Manager that the long-short strategy has underperformed the long-only strategy 
employed by Antipodes Partners (since inception), due, in part, to the strength and growth of international equities 
markets. By definition, a short position becomes profitable only when those shares fall, hence typically overperforms in 
times of market downturn or recession.  

The change in investment exposure from a leveraged (via a long-short investment strategy) to an unleveraged investment 
maybe a disadvantage to existing APL Shareholders who were specifically seeking exposure to a short strategy as this can 
limit risk in declining market. However, we are advised by the Manger that alternative products are currently available 
should a Shareholder prefer to continue investment in a long-short strategy managed by Antipodes Partners post the 
Proposed Transaction.  

Performance Fee High-Water Mark 

Under the respective management agreement for both APL and AGX1, Antipodes Partners is entitled to be paid a 
performance fee for generating returns above the same benchmark (being the MSCI All Country World Index in AUD). 
Whilst neither the Company nor the Fund has generated returns in excess of the required level for the Manager to earn 
any performance fee in recent years, the current High-Water Mark of APL is more difficult to achieve than that for the 
Fund, given the relatively weaker performance of APL (and its long-short strategy which typically would trade below the 
benchmark) compared to AGX1. Although the methodology to calculate performance above benchmark for the 
performance fee is consistent between APL and AGX1, the high-water mark level for AGX1 could be seen as being at a 
lower level than for APL (due to the historic performance of APL), and perhaps easier to achieve, but this is offset by high 
returns. Accordingly, the new high-water mark for the Manager’s performance fee for the AGX1 units against that of APL 
shares may be considered a disadvantage to existing APL Shareholders under the Proposed Transaction.          

Distributions Frequency 

APL Shareholders currently receive distributions from the Company semi-annually by way of dividends which are typically 
partially franked27. In contrast, AGX1 declares annually distributes as at the end of each financial year. The reduced 
frequency of distributions may be a disadvantage to an existing APL Shareholder under the Proposed Transaction, if their 
investment preference to receive cashflows more than once per year. The excess cash would be retained in AGX1, and 
would for part of NAV. 

Proposed Transaction may proceed regardless 

The Proposed Transaction may proceed even if you choose to vote against it. As a Scheme of Arrangement, the Proposed 
Transaction will take place in accordance with the Scheme Implementation Deed where all the requisite conditions and 
approvals have been received, including approvals by the court and the required number of voting APL shares. For a 
scheme of arrangement in the form of the Proposed Scheme to be approved, a resolution must be passed at meetings of 
shareholders by both 75% of the votes cast, and over 50% of the number of shareholders voting on the resolution. 

27 The FY2021 dividend of APL is fully franked. 
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Deters alternative offers 

Announcement and approval of the Proposed Transaction by Shareholders may prevent alternative offers or proposals 
from being lodged by other parties. There is always the possibility that a higher offer will be submitted for the shares 
in APL, creating a larger return for the Shareholders. In our opinion this is unlikely, given that APL is not actively seeking 
offers, the directors have not advised that there are any other bidders currently seeking to make a counter offer and 
the Company’s share price has consistently traded below its announced NTA for some time (as shown in our analysis 
in Section 8.4). Further, the existence of Antipodes Partners as the incumbent investment manager of the Company 
with an undefined remaining term on the IMA, and any proposal would require the support of the Manager or 
potentially require a termination payment to the Manager to obtain such support, which may act as a deterrent for 
any third parties to lodge an alternative offer for the Company. 

Tax Impacts 

The Proposed Transaction encompasses the exchange of an existing Shareholders’ holdings in APL for newly issued AGX1 
New Units as outlined in Section 4 above. For Australian taxation purposes, a CGT event arises with respect to a notional 
‘disposal’ of a Shareholders interest in APL and accordingly gives rise to certain income tax consequences for each 
respective Shareholder in the current financial year,28 including liability for capital gains tax. Unfortunately, the timing of 
such tax implications will be beyond the control of individual Shareholders, whom would otherwise typically trigger a tax 
impact upon a sale of APL shares at their desired time in the future. Shareholders should seek professional independent 
tax advice as required to understand their specific tax consequence as a result of the Proposed Transaction.  

10.6 Other Considerations of the Proposed Transaction 

Director Recommendation 

The Directors of APL have recommended the Shareholders to vote in favour of the Proposed Transaction in the 
absence of an alternate superior proposal and provided the independent expert forms the view the Proposed 
Transaction is fair and reasonable, and thus in the best interests of the Shareholders.  

No Significant Change to the Fees 

The management fee payable by APL and AGX1 to Antipodes Partners as manager is calculated at the same rate of 
1.10% per annum, based on the prevailing net value of assets under management. There will be no change in the 
management fee structure as a result of the Proposed Transaction.  

The performance fee structure is similar between APL and AGX1. Specifically, the performance fee is calculated as 15% 
of net return in excess of the benchmark subject a high-water mark from historical performance, where the benchmark 
is MSCI All Country World Net Index in AUD as outlined in Sections 5.2 and 6.1. 

10.7 Conclusion 

Based on our assessment of the factors outlined above, in our opinion, the Proposed Transaction is considered to be 
fair and reasonable as such, is in the best interests of Shareholders. 

The decision of any individual shareholder to accept or reject the Proposed Transaction is subject to and influenced 
by his or her individual circumstances. Titan Partners Corporate Finance strongly advises Shareholders to consult their 
independent advisors if in doubt. 

28 For Australian tax purposes, the financial year ending 30 June 2022. 
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Appendix 1 – Financial Services Guide 

Financial Services Guide 

Titan Partners Corporate Finance Pty Limited ABN 38 177 095 636 (“Titan Partners Corporate Finance”, “we”, “us”) has 
been engaged to prepare general financial product advice in the form of an Independent Expert’s Report to be provided 
to you. 

In this circumstance we are required to issue to you, as a retail client, a Financial Services Guide (“FSG”). This FSG is 
designed to assist retail clients to make a decision as to their use of the general financial product advice and to ensure that 
we comply with our obligations as a financial services licensee. 

The FSG herein contains information with regards to: 
1. who Titan Partners Corporate Finance is and how we can be contacted; 
2. services we authorised to provide under our Australian Financial Services Licence; 
3. remuneration that we, our staff and any associates receive in connection with the general financial

product advice provided; and
4. our complaints handling process and the avenues available to lodge a complaint.

Titan Partners Corporate Finance 

Titan Partners Corporate Finance is the corporate finance arm of Titan Partners, which provides corporate finance services 
in relation to mergers and acquisitions, capital raisings, corporate restructuring, property and financial matters generally.  
One of its activities is the preparation of company and business valuations and the provision of independent advice and 
expert’s reports concerning mergers and acquisitions, takeovers and capital reconstructions.  

Titan Partners Corporate Finance holds Australian Financial Services Licence Number 427275. 

Financial services we are licensed to provide 

The Australian Financial Services Licence we hold authorises us to provide a broad range of services to retail and wholesale 
clients, including providing financial product advice in relation to various financial products such as securities (including 
debentures, shares and bonds), derivatives and interests in managed investment schemes.  

We provide financial product advice by virtue of an engagement to issue a report in connection with a financial product of 
another person. Our report will include a description of the circumstances of our engagement and identify the person who 
has engaged us. You will not have engaged us directly but will be provided with a copy of the report as a retail client 
because of your connection to the matters in respect of which we have been engaged to report. 

General Financial Product Advice 

In our Report, we provide general financial product advice. It was prepared without taking into account your personal 
objectives, financial circumstances or needs. 

Titan Partners Corporate 
Finance Pty Limited 
Australian Financial Services Licence 
Number: 427275 
ABN 38 177 095 636 
Level 3, 7 Macquarie Place 
Sydney  NSW  2000 
PO Box R415 
Royal Exchange  NSW  1225 
Australia 
T +61 2 9268 3300 
www.titanpartners.com.au
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You should consider your own personal objectives, financial circumstances or needs in assessing the appropriateness of 
the general advice we provide and may wish to seek personal advice from the holder of an Australian Financial Services 
Licence. 

Fees, commissions and benefits we may receive 

We charge fees to provide reports, including the IER provided herein. These fees are negotiated and agreed with the entity 
which engages us to provide a report. Our fees are determined on either a fixed amount or charged on an hourly time cost 
basis. Titan Partners Corporate Finance are expected to receive a fee of approximately $37,000 for the preparation of this 
Report. The fee is not affected by whether the Shareholders approve or reject the Proposed Transaction. Except for such 
fees, Titan Partners Corporate Finance nor any of its directors, officers or associates receive any commissions or further 
benefits in connection with the report provided.   

All of our employees receive a salary. Our employees do not receive any commissions or benefits arising directly from 
services provided to our clients.  

We do not pay commissions or provide any other benefits to any party for referring clients to us in connection with the 
services that we are licensed to provide. 

Complaints 

As the holder of an Australian Financial Services Licence, we are required to have a complaints handling system for persons 
to whom we provide financial product advice. All complaints must be in writing, addressed to Titan Partners Corporate 
Finance Pty Ltd, PO Box R415, Royal Exchange NSW 1225. 

In the event we are unable to satisfactorily resolve your complaint within 45 days of your written notification, you are 
entitled to have your matter referred to the Financial Ombudsman Services Limited (“FOS”), an independent external 
complaints resolution service established to provide advice and assistance to consumer to assist in resolving complaints 
relating to the financial services industry. You will not be charged for using the FOS service. 

Further details about FOS are available at the FOS website or by contacting them directly via the details set out below. 

Financial Ombudsman Service 
GPO Box 3 
Melbourne VIC 3001 
Toll Free: 1300 78 08 08 
Facsimile: (03) 9613 6399 
Email: info@fos.org.au 

[this section is intentionally left blank] 
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Appendix 2 – Qualifications, Declarations and Consents 

Qualifications and Responsibilities 

Titan Partners Corporate Finance Pty Limited is the corporate finance arm of Titan Partners, which provides corporate 
finance services in relation to mergers and acquisitions, capital raisings, corporate restructuring, property and financial 
matters generally.  One of its activities is the preparation of company and business valuations and the provision of 
independent advice and expert’s reports concerning mergers and acquisitions, takeovers and capital reconstructions. 

Mr Brad Higgs, B.Com, CA, F.Fin is responsible for this Report.  Mr Higgs has a significant number of years’ experience in 
relevant business advisory and corporate finance matters.   

Mr Higgs is acting as a Representative of Titan Partners Corporate Finance pursuant to its Australian Financial Services 
Licence (No. 427275) held under Part 7 of the Corporations Act 2001 (Cth) to provide advice on the valuation of securities. 

Disclaimers 

This Report has been undertaken in accordance with the instructions from the Directors of APL. In performing this 
assignment we have accepted all information as presented to us as being free of material misstatement. We have relied 
on information provided, as set out in Section 3.3. We have evaluated this information through analysis, enquiry and 
review as appropriate. We do not warrant that our evaluation has identified or verified all of the matters that an audit, 
extensive examination or due diligence investigation may disclose. 

The purpose of this Report, as set out in Section 3.1, is to opine on the Proposed Transaction, although there is no 
requirement under the Corporations Act 2001. We understand that the Directors of APL wish to obtain an Independent 
Expert’s Report to assist the Shareholders in their decision to accept or reject the Proposed Transaction with AGX1. 

This report has been prepared solely to assist the Shareholders in considering their decisions with respect to the Proposed 
Transaction. We do not assume any responsibility or liability for any losses suffered by any party as a result of the 
circulation, publication, reproduction or other use of this report contrary to the provisions of this paragraph. 

This Report has been prepared by Titan Partners Corporate Finance with care and diligence and that statements and 
opinions given by Titan Partners Corporate Finance in this report are given in good faith and in the belief on reasonable 
grounds that such statements and opinions are correct and not misleading. However, no responsibility is accepted by Titan 
Partners Corporate Finance or any of its officers or employees for errors or omissions however arising in the preparation 
of this report, provided that this shall not absolve Titan Partners Corporate Finance from liability arising from an opinion 
expressed recklessly or in bad faith. 

Declarations 

Our Report has been prepared in accordance with Regulatory Guide 111 Content of Expert Reports issued by ASIC, 
professional standard APES 225 Valuation Services, issued by the Accounting Professional and Ethical Standards Board 
(“APESB”) and any other applicable professional standards and statutory requirements, including the Corporations Act 
2001.  

Titan Partners Corporate Finance nor its Representatives or staff have at the date of this Report nor has ever had any 
shareholding in or other relationship with APL that could reasonably be regarded as capable of affecting its ability to 
provide an unbiased opinion in relation to the Proposed Transaction.  

Titan Partners Corporate Finance will receive a fee based on time costs for the preparation of this Report. This fee is not 
contingent on the outcome of the valuation report. Titan Partners Corporate Finance will receive no other benefit for the 
preparation of this Report. 

APL have agreed that to the extent permitted by law to indemnify Titan Partners Corporate Finance employees and officers 
in respect of any liability suffered or incurred as a result of or arising out of the preparation of this Report; including any 
claim arising from or in connection with its reliance on information or documentation provided by or on behalf of APL 
which is false, misleading or omits material information. This indemnity will not apply in respect of any conduct involving 
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negligence or wilful misconduct or fraud. APL have also agreed to indemnify Titan Partners Corporate Finance and its 
employees and officers for time spent and reasonable legal costs and expenses incurred in relation to any inquiry or 
proceeding initiated by any person except where Titan Partners Corporate Finance or its employees and officers are found 
liable for or guilty of conduct involving negligence or wilful misconduct or fraud in which case Titan Partners Corporate 
Finance shall bear such costs. 

Consents 

Titan Partners Corporate Finance consents to the inclusion of this Report in the form and context in which it is included in 
the Scheme of Arrangement to be issued to Shareholders with respect to the Proposed Transaction.  Other than this 
Report, none of Titan Partners Corporate Finance or its affiliates has been involved in the preparation of the Scheme of 
Arrangement. 

[this section is intentionally left blank] 
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Appendix 3 – Glossary of Key Terms 

Term Definition 

Financial Periods 

FY2019 Audited financial information for financial year ended 30 June 2019 

FY2020 Audited financial information for financial year ended 30 June 2020 

FY2021 Drafted and Audited financial information for financial year ended 30 June 
2021 

Transaction Terms 

9 August Announcement APL announcement to ASX on 9 August 2021 with respect to the Proposed 
Transaction with Antipodes Partners and AGX1.  

Antipodes Partners Antipodes Partners Limited, the manager of APL and AGX1 

APL, the “Company” Antipodes Global Investment Company Limited, ACN 612 843 517 

ASIC Australian Securities and Investments Commission 

ASX Australian Securities Exchange Limited 

EBITDA Earnings before interest and tax, depreciation and amortisation 

NAV Net Asset Value  

New Units New units in AGX1 to be issued to APL Shareholders 

NPAT Net Profit After Tax 

NTA Net Tangible Assets 

Pinnacle Pinnacle Fund Services Limited is the responsible entity of AGX1.  

Proposed Transaction, or 
Proposed Scheme 

Proposal to restructure APL via a scheme of arrangement with Antipodes 
Partners and AGX1 

Scheme Booklet  Scheme document setting out details of the Proposed Transaction prepared 
by APL management to which this Report accompanies. 

Shareholders Current shareholders of APL 

the “Report” This Independent Expert’s Report on the Proposed Transaction 

Titan Partners Corporate 
Finance, “we” Titan Partners Corporate Finance Pty Limited, AFSL: 427275. 

VWAP Volume Weighted Average Price of listed securities 

[this section is intentionally left blank] 
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Appendix 4 – Sources of Information 

The information set out below was considered, adopted and relied upon by us in forming our opinion and preparing the 
report herein: 

• Audited Financial Statements of APL for the years ended 30 June 2019 (“FY2019”), 30 June 2020 (“FY2020”) 
and 30 June 2021 (“FY2021”); 

• Audited Financial Statements of AGX1 for FY2019 and FY2020;

• Draft Financial Statements of AGX1 for FY2021;
• Net tangible asset calculation for assets and liabilities held by APL as at 30 June 2021 and 30 July 2021; 
• Net asset value calculation for assets and liabilities held by AGX1 as at 30 June 2021 and 30 July 2021; 
• ASX announcement by APL on 9 August 2021 in respect of the Proposed Transaction; 
• Other ASX announcements issued by APL; 
• Product Disclosure Statement of AGX1 dated 16 October 2018;
• Management information with respect to the operations of APL;

• Management information with respect to the operations of AGX1;
• Scheme Implementation Deed for the Proposed Transaction
• Corporate transaction data and other market data as sourced from S&P Capital IQ;
• Industry Research Reports published by IBISworld Australia; 
• Discussions with directors, management and advisors of APL, as well as provision of internal accounting work

papers and analysis.

[this section is intentionally left blank] 
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Appendix 5 – Recent ASX Announcements 

Antipodes Global Investment Company Limited 
Recent Company Announcements (prior to announcement of the Proposed Scheme) 

Announcement Date Title 

09/08/2021 Weekly Month-to-date Performance Estimate 
30/07/2021 Weekly Month-to-date Performance Estimate 
20/07/2021 Weekly Month-to-date Performance Estimate 
15/06/2021 Impairment of Deferred Tax Assets 
17/05/2021 Net Tangible Asset Backing 
12/05/2021 Weekly Month-to-date Performance Estimate 
04/05/2021 Becoming a substantial holder 
23/04/2021 March 2021 Investment Update 
01/04/2021 Change of Director’s Interest Notice 
11/03/2021 February 2021 Investment Update 
25/02/2021 Dividend/Distribution - APL 
25/02/2021 1H FY2021 Financial Highlights 
25/02/2021 Half Yearly Accounts 
25/02/2021 Appendix 4D 
18/02/2021 January 2021 Investment Update 

    Source: Australian Securities Exchange 

Subsequent to the announcement of the Proposed Transaction, on 30 August 2021, APL announced a final dividend 
of 4 cents per share to be paid on 30 September 2021. The ex-dividend date for the dividend was 8 September 2021 
based on a record date of 9 September 2021 
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