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Please find attached the following documents to be delivered at EAI’s General & Special Meetings (GSM). 
 
1. Chairman’s speech; and 
 
2. GSM Presentation. 
 
 
The results of the GSM will be communicated to the ASX shortly after the conclusion of the GSM. 
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EAI General & Special Meetings 
Thursday 18 May 2023 

 
 
[Slide 2] Chairman’s Welcome & Address  
 
On behalf of the Board, I’d like to welcome all Ellerston Asian Investments (EAI) shareholders, invited guests 
and other visitors to the General and Special Meetings. 
 
The General Meeting will be held first, followed by the Special Meeting.  Both meetings are required to be 
held to consider the proposed transaction concerning Ellerston Asian Investmoents Limited today.    
 
My name is Bill Best and I'm the independent Chairman of Ellerston Asian Investments Limited. The time is 
now [INSERT TIME] and a quorum is present. I, therefore, declare the General Meeting open.  
 
Our Board and Management here today include Marian Carr and Sam Brougham. EAI’s Portfolio Manager, 
Fredy Hoh is also present along with employees of the Manager. We also have our legal advisers Andrew 
Kim of Ashurst, our independent expert Sean Collins of KPMG and our tax advisers EY available to field in 
any technical questions pertaining to the restructure.  
 
 
Copies of the Notice of Meeting which explain how shareholders may participate in the meeting were sent 
to shareholders on 19 April 2023 in advance of these meetings, and are also available on the Company 
website and on the ASX announcements platform. 
 
 

[Slide 4] Transaction Summary  
 
As we have previously communicated, a lack of liquidity and other structural issues in the marketplace 
inherent to a listed investment company have created a dislocation between the portfolio return and 
shareholder returns. As a result, the Company's Shares have traded at a discount to the value of the 
Company's net tangible assets. 
 
The Board's main objective is to reduce the discount to the value of the Company's net tangible 
assets. A key way to achieve this is by improving liquidity through a mechanism that can access the 
liquidity of the Manager's portfolio more directly. In the past, the Board has implemented a range of 
strategies from regular NTA and other portfolio disclosure through to ongoing share buyback to reduce the 
discount to NTA.  However, like most other listed investment companies, EAI continues to trade at an 
undesirable discount to net tangible assets, which the Board believes is an unacceptable outcome for EAI’s 
shareholders. 
 
Having considered a number of alternative structures, the Board believes that conversion of the Company 
structure into an exchange traded managed investment fund structure that is capable of providing liquidity 
on ASX or via the registry strikes the right balance between the needs of shareholders who wish to exit at 
a price closer to NTA with those who wish to remain invested in the strategy.   

 



 

 

The Directors have considered the potential advantages and disadvantages of the Transaction and believe 
that the Transaction is in the best interests of Shareholders. The Directors recommend that Shareholders 
vote in favour of all Resolutions.  
 
 

[Slide 5] Transaction Overview  
 
On behalf of the directors of Ellerston Asian Investments Limited, I am pleased to provide you with details 
of the proposed restructure of your investment as we have outlined to shareholders in the Shareholder 
Booklet announced to the ASX on 19 April 2023. All the details of the Transaction are as outlined in the 
Shareholder Booklet dated 19 April 2023.  
 
In summary, Ellerston Asia Growth Fund will acquire the current portfolio of Ellerston Asian Investments 
Limited and you will receive units in Ellerston Asia Growth Fund, which will be tradeable on the AQUA 
Market.  The units will be provided to shareholders in proportion to their existing holdings by way of an in 
specie distribution taking the form of the Special Dividend and the Capital Reduction Distribution.  Certain 
excluded shareholders in foreign jurisdictions may receive a cash payment instead of units. 
 
You will thereafter cease to be an Ellerston Asian Investments shareholder and Ellerston Asian Investments 
will be delisted from ASX. Your investment will be in the form of Ellerston Asia Growth Fund units on and 
from the Implementation Date. 
 
The total number of EAGF Units to be issued will be determined based on the value of the EAI Assets and 
the NAV per EAGF Unit, such values to be calculated as at the Implementation Date. 
 
It is anticipated that Exiting Shareholders will have the equivalent value holding in the new EAGF structure 
as they used to have in the Company (adjusted for the EAGF Units which are currently on issue). 
 
If the Transaction is approved, Ellerston Capital is intended to remain as the Manager and will continue to 
manage the merged Ellerston Asia Growth Fund. Substantially the same investment strategy as the 
Ellerston Asian Investments will be implemented with such changes as required so that the fund will meet 
the requirements of the ASX Operating Rules and its AQUA listing.   
 
 

[Slide 6] Recommendation  
 
The Directors have considered the potential advantages and disadvantages of the Transaction and believe 
that the Transaction is in the best interests of Shareholders.  
 
KPMG, the independent expert appointed by the Directors for this Transaction, has opined that the 
Transaction is fair and reasonable and in the best interests of the Exiting Shareholders.  
 
The Directors recommend that Shareholders vote in favour of all Resolutions. 
 
 
[Slide 7] Q&A  
 
Ladies and gentlemen, I will now allow an opportunity for questions or comments in relation to this 
transaction.   



 

 

 
 
As there are no more questions, we will now turn to the formal business of the meeting. 
 
 

[Slide 8] Resolutions  
 

The Notice of Meeting was posted to shareholders and copies are available from the registration desk.   

I propose that the Notice of Meeting be taken as read. Is there anyone who objects to this? 

[If no one objects]  Thank you 

Following a discussion on each item, the proxy results will be displayed on the screen behind me. 

I would also like to highlight that where undirected proxies have been given in favour of the Chairman, 

I will be voting those proxies in favour of all items. I have been informed by my fellow directors and the 

company secretary that they will also vote any undirected proxies given to them in the same manner. 

When it comes to asking questions, would speakers from the floor please make themselves known to 

us and a microphone will be made available to you.   

[Slide 9] The proxy and voting procedures for this meeting are as follows:   

 Yellow cards are for shareholders and proxy holders who may speak and vote. If you are a 
shareholder and a proxyholder and have two yellow cards, it is important that you complete 
both yellow voting cards – one in your own right and the second as a proxy.  If there are any 
shareholders who are eligible to vote at the meeting and who have not received their yellow 
voting card, please see a representative from Link Market Services at the registration desk. 

 Red cards are for shareholders who may speak but not vote as they have already lodged a 
vote or are a joint holder.  

 All other persons holding Blue cards are welcome to attend but may not address the meeting 
or vote. 

 

We will now move on to the items of business for this meeting as set out in the Notice of Meeting. 

 
[Slide 10] Resolution 1 – Amendment to the Company Constitution   
 
Resolution 1 seeks Shareholder approval to amend the Company Constitution to allow implementation of 
the Transaction.  
 
Resolution 1 is conditional on the approval of all other Resolutions in the Notices. If all of the Resolutions 
are passed, the Company Constitution will be amended as set out in Section 5.3 of the Shareholder booklet 
with immediate effect.  
 
Resolution 1 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote.There are no voting exclusions applicable to this resolution. 
 
Is there any discussion on this item?    
 



 

 

[Slide 11] On the screen behind me are the details of the total valid proxies for this item.    
 
 
[Slide 12] Resolution 2 – Approval to undertake the Capital Reduction Distribution  
 
Resolution 2 seeks Shareholder approval to enable the Company to reduce its capital with the reduction to 
be effected against each Share held by each Exiting Shareholder at the Record Date by cancelling all such 
Shares in consideration for the Company making a pro rata distribution in-specie of EAGF Units to each 
Exiting Shareholder at the Record Date.  
 
Resolution 2 is conditional on the approval of all other Resolutions in the Notices. If all of the Resolutions 
are passed, the Company's capital will be reduced by way of the Capital Reduction Distribution. 
 
Resolution 2 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote.The voting exclusions applicable to this resolution are set out in 
the notice of meeting. 
 
Is there any discussion on this item?    
 
[Slide 13] On the screen behind me are the details of the total valid proxies for this item.   [Slide x] 
 
 
[Slide 14] Resolution 3 – Removal from the Official List of the ASX  
 
The Company has applied to ASX requesting that, subject to the successful implementation of the 
Transaction, ASX removes the Company from the Official List under ASX Listing Rule 17.11.  
 
Resolution 3 is conditional on the approval of all other Resolutions in the Notices. If all of the Resolutions 
are passed, and subject to the successful completion of the Transaction and fulfilment of the conditions 
imposed by ASX, the Company will be removed from the Official List and the Company's Shares will cease 
to be traded on ASX.  
 
If any of the Resolutions are not passed, the Company will retain its holding of the EAI Assets, the 
Transaction will not proceed, the Shareholders will not be transferred EAGF Units, the Company will not 
be delisted from the Official List of the ASX and EAGF will not proceed with its application for EAGF Units 
to be admitted to AQUA Trading Status on the ASX.  
 
Resolution 3 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote. There are no voting exclusions applicable to this resolution. 
 
 
Is there any discussion on this item?    
 
[Slide 15] On the screen behind me are the details of the total valid proxies for this item.  

 
[Slide 16] Resolution 4 – Admission of EAGF Units to AQUA Trading Status  
 
Resolution 4 seeks Shareholder approval for the Responsible Entity to seek admission of EAGF Units to 
AQUA Trading Status.  
 



 

 

Resolution 4 is conditional on the approval of all other Resolutions in the Notices.  
 
If all of the Resolutions are passed, and subject to the successful completion of the Transaction and 
fulfilment of any listing conditions imposed by ASX, EAGF Units will be admitted to AQUA Trading Status.  
 
Resolution 4 is an ordinary resolution.There are no voting exclusions applicable to this resolution. 
 
Is there any discussion on this item?    
 
[Slide 17] On the screen behind me are the details of the total valid proxies for this item.  
 

 
[Slide 18] Resolution 5 – Approval of the Transaction  
 
Resolution 5 seeks Shareholder approval, for all purposes, to undertake the Transaction.  
 
Resolution 5 is conditional on the approval of all other Resolutions in the Notices.  
 
Resolution 5 is an ordinary resolution. There are no voting exclusions applicable to this resolution. 

 
Is there any discussion on this item?    
 
[Slide 19] On the screen behind me are the details of the total valid proxies for this item.  
 
 
The formal business of the General Meeting is now concluded and I declare the General Meeting closed. 
 
I now declare the Special Meeting open, so that the Existing Shareholders can consider the Special Meeting 
Resolution. 

 
[Slide 20] Special Meeting Resolution – Approval to undertake the Capital Reduction 
Distribution  
 
The Special Meeting Resolution seeks approval from Exiting Shareholders to enable the Company to 
undertake a selective reduction of capital with the reduction to be effected against each Share held by 
each Exiting Shareholder at the Record Date by cancelling all such Shares in consideration for the 
Company making a pro rata distribution in-specie of EAGF Units to each Exiting Shareholder at the 
Record Date.  
 
The Special Meeting Resolution is conditional on the approval of all other Resolutions in the Notice of 
General Meeting. If all of the Resolutions are passed, the Company's capital will be reduced by way 
of the Capital Reduction Distribution.  
 
The Special Meeting Resolution is a special resolution and therefore requires approval of 75% of the votes 
cast by Exiting Shareholders present and eligible to vote.The voting exclusions applicable to this resolution 
are set out in the notice of meeting. 
 
Is there any discussion on this item?    
 
[Slide 21] On the screen behind me are the details of the total valid proxies for this item. 



 

 

 
The results of today’s meeting will be released to the market and made available on the ASX website 
as soon as possible, which should be later this afternoon. 
 
This now concludes the business section of the General and Special meetings. I declare the meeting 
closed. 
 
[Slide 22] I will now hand over to the Portfolio Manager, Fredy Hoh for an update on the performance 
of the portfolio. 
 
EAI Portfolio Update by Fredy 
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India: One of The Best Structural Growth Stories in the World 

Source: Ellerston Capital, Bloomberg, World Bank, Worldometer. 

EPS Growth 19%

PE Ratio 20x

PEG 1.1x

2nd best performing market 

in Asia 2022 (+2% vs 

AUS/US -6%/-19%)

Average Market Cap
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