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28 May 2024 

COURT APPROVES DISTRIBUTION OF AMENDED SCHEME BOOKLET 

QV Equities Limited (ASX: QVE) (QVE or the Company) refers to the proposed acquisition of 
QVE by WAM Leaders Limited (WAM Leaders) (ASX: WLE) by way of a scheme of 
arrangement (Scheme) under which WAM Leaders is to acquire all of the shares in QVE, as 
announced to the ASX on 12 March 2024.  As announced on 24 May 2024 (24 May 
Announcement), the Federal Court of Australia (Court) has made orders in relation to the 
Scheme:  

• that QVE convene and hold a meeting of QVE shareholders to consider and vote on
the Scheme (Scheme Meeting); and

• approving the distribution of an explanatory statement providing information about the
Scheme, including a notice of Scheme Meeting (Scheme Booklet).

A copy of the Scheme Booklet was annexed to the 24 May Announcement. 

The Court has today made orders approving the amendment of the Scheme Booklet and the 
distribution of this amended Scheme Booklet. Specifically, the amendment relates to Section 
4.6 of the Scheme Booklet and makes clear an Election Form may only be submitted by mail 
or email to the address stated in the “Lodgement Instructions” of the Election Form. A copy of 
the amended Scheme Booklet is annexed to this announcement. 

Please note the copy of the Scheme Booklet available on the QVE website (at 
www.qvequities.com/schemebooklet) has also been updated with the amended Scheme 
Booklet (specifying submission of an Election Form is by mail or email only).  

Further information 

For further information, please refer to the Scheme Booklet or if you have any questions, 
please contact the Shareholder Information Line on 1300 150 530 (for callers within Australia) 
or +61 2 9066 4054 (for callers outside Australia), between 8.30am and 5.30pm (Sydney time), 
Monday to Friday (excluding public holidays).  

-ENDS‐ 

This announcement was authorised for release by QVE’s Board of Directors. 

For further information, please contact: 
Peter McKillop, Chairman Jake Waddell, Corporate Affairs 
E: QVE@hazelbrooklegal.com T: 0417 312 902 

mailto:info@qvequties.com
https://url.avanan.click/v2/___https:/qvequities.com___.YXAzOmludmVzdG9yc211dHVhbDphOm86ZTZkZGIzNTE2Njk4MmZhZGViOGI1MTI0NTQwNzA3MTc6Njo2NWY2OmQyNzIyODBkZDFmNTM2YmE2NTA1MGU5ZDhlZjFmODg1MTUwMTFlMmU3YjIwMTY2ZGIxMmM0MDJlM2VhMzA0YzY6cDpU
http://www.qvequities.com/schemebooklet
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Authorised Representatives: 
Wayne Lonergan  Craig Edwards*  Hung Chu  Martin Hall  Martin Holt*  Grant Kepler*  Julie Planinic*  Nathan Toscan  Jorge Resende 
 
* Members of Chartered Accountants Australia and New Zealand and holders of Certificate of Public Practice. 
Liability limited by a scheme approved under Professional Standards Legislation 1 

The Independent Directors 
QV Equities Limited  
Level 24, 25 Bligh Street  
Sydney  NSW  2000 
 
2 May 2024 
 
Subject: Proposed acquisition of QVE by way of a scheme of arrangement 
 
 
Dear Independent Directors1 

Introduction 
1 On 31 January 2024, WAM Leaders Limited (WLE) announced that it intended to make an 

off-market takeover bid (Off Market Takeover Offer) for QV Equities Limited (QVE or the 
Company).  QVE subsequently announced that the QVE Board would consider and evaluate 
the proposed Off Market Takeover Offer, and the Bidder’s Statement once received.   

2 Concurrent with QVE’s announcement of the Off Market Takeover Offer, the Company also 
indicated that it had received a confidential non-binding proposal from WLE to merge QVE 
and WLE by way of an all-scrip transaction (Initial Proposal).  QVE, together with its 
advisers, carefully considered the Initial Proposal in the form it was presented to the Company 
and determined that it was not in the best interests of QVE shareholders.  The Initial Proposal 
was therefore rejected on the same confidential basis as it was provided to QVE. 

3 As a result of the Initial Proposal and Off Market Takeover Offer, QVE conducted a formal 
strategic review of its options (supported by its professional advisers) with the aim of 
maximising value for QVE shareholders. 

4 On 12 March 2024, QVE and WLE announced that they had entered into a binding Scheme 
Implementation Agreement (SIA) under which QVE and WLE would effectively merge by 
way of WLE acquiring 100% of the share capital in QVE2.  The proposed acquisition of QVE 
shares is to be implemented via a scheme of arrangement between QVE and its shareholders 
(the Scheme) and is subject to a number of conditions precedent (as summarised in Section I 
of our report). 

                                                 
1  The Independent Directors of QVE are Mr Peter McKillop, Ms Linda Wing Yeung Fox and Mr Eamonn Roles. 
2  As at the date of this report, WLE does not hold any shares in QVE, however WAM Strategic Value Limited 

(ASX: WAR), an entity related to WLE, holds 35.8 million QVE shares, representing a 15.8% interest in the 
Company. 
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5 If the Scheme is approved and implemented, QVE shareholders3 may elect to receive the 
scheme consideration as one of the following: 

(a) Scrip Consideration – new shares in WLE.  The number of WLE shares to be allotted 
to each QVE shareholder electing to receive the Scrip Consideration will be determined 
by a formula based on the reported pre-tax net tangible assets (NTA) of QVE and WLE4 
on the Calculation Date5 after adjusting for each party’s respective Transaction Costs6 
(the Exchange Ratio).  The Scrip Consideration is the default Scheme Consideration and 
is not available to Ineligible Overseas Shareholders (as defined in Section 11 of the 
Scheme Booklet) 

(b) Cash Consideration – a cash amount equal to a 2.5% discount to the reported QVE 
pre-tax NTA per share on the Calculation Date after adjusting for QVE’s Transaction 
Costs  

(c) a combination of Scrip Consideration and Cash Consideration 

(collectively the Scheme Consideration). 

6 It is the current intention of the WLE Board to ensure that all QVE shareholders who elect to 
receive the Scrip Consideration will be eligible to receive WLE’s fully franked final dividend 
for the year ended 30 June 2024 (FY24), with the current guidance of 4.6 cents per share (cps) 
as announced by WLE on 26 February 2024.   

7 QVE shareholders will also receive a quarterly dividend determined in its ordinary and usual 
course of business for the March 2024 quarter under the Scheme.  This dividend of 1.3 cps 
was announced on 24 April 2024 and will be paid on 31 May 2024.   

QVE 
8 QVE is an ASX listed investment company (LIC) with a market capitalisation of $226 million 

as at 31 March 2024.  The Company is managed by Australian equities asset manager 
Investors Mutual Limited (IML or the QVE Investment Manager) in accordance with its 
Investment Management Agreement, dated 23 June 2014 (QVE Investment Management 
Agreement).  The QVE Investment Manager is mandated to invest QVE’s funds in a 
diversified portfolio of high-quality, good value companies listed on the ASX that are outside 
the top 20 ASX listed companies.  QVE adopts a value investment approach, whereby it 
targets securities that are considered under-priced relative to their intrinsic value, over a long 
term investment horizon. 

                                                 
3  For the purpose of our report “QVE shareholders” refers to QVE shareholders other than WAM Strategic Value 

Limited.  WLE has advised QVE that WAM Strategic Value Limited is in favour of the Scheme but will abstain 
from voting on the Scheme at the Scheme meeting. 

4  Determined in the same manner as that published by the companies in their respective periodic Australian 
Securities Exchange (ASX) pre-tax NTA announcements. 

5  The Calculation Date is 5pm (Sydney time) on the Effective Date (i.e. the date the Scheme becomes effective), 
which is expected to be 4 July 2024. 

6  Transaction Costs means all the costs incurred by either party that are not yet paid associated with the Scheme and 
its implementation, including, inter alia, advisers’ expenses, legal expenses, counsel fees, fees of the independent 
expert and all other related costs. 
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WLE 
9 WLE is an ASX LIC with a market capitalisation of $1.745 billion as at 31 March 2024.  

WLE provides investors with exposure to an active investment process focused on identifying 
large-cap companies with compelling fundamentals, a robust macroeconomic thematic and a 
catalyst.  WLE listed on the ASX in May 2016 and has grown to become the third largest LIC 
on the ASX.  WLE is one of eight ASX LICs that is managed by MAM Pty Limited (the 
WLE Investment Manager), a subsidiary and wholly owned entity of Wilson Asset 
Management (International) Pty Limited (together WAM).  WAM is an investment manager 
that invests over $5 billion on behalf of more than 130,000 retail investors.  

Purpose of report 
10 There is no legislative (or regulatory) requirement for QVE to obtain an independent expert’s 

report (IER), however, the Scheme is subject to a number of conditions precedent, including 
an independent expert concluding and continuing to conclude that the Scheme is fair and 
reasonable and in the best interests of QVE shareholders.  The QVE Non-excluded 
Directors’7 recommendation of the Scheme is (inter alia) also subject to the same condition.   

11 In addition, as the Scheme is considered a change of control transaction, the Australian 
Securities & Investments Commission (ASIC) Regulatory Guide 111 – Content of expert 
reports (RG 111) requires any appointed independent expert to provide an opinion on whether 
the Scheme is fair and reasonable (as well as the inclusion of a statement as to whether the 
scheme is “in the best interests” of shareholders). 

12 Accordingly, the Independent Directors of QVE have requested Lonergan Edwards & 
Associates Limited (LEA) prepare an IER stating whether, in our opinion, the Scheme is fair 
and reasonable and in the best interests of QVE shareholders and the reasons for that opinion.  
LEA is independent of QVE and WLE and has no other involvement or interest in the 
proposed Scheme. 

Summary of opinion on the Scheme  
13 Set out below, and in the relevant sections of this report, we have separately considered the 

Scrip Consideration and the Cash Consideration.  Based on this analysis, we have concluded 
that each of the Cash Consideration and the Scrip Consideration are fair and reasonable. 

14 As noted above, under the Scheme QVE shareholders may elect to receive either Scrip 
Consideration or Cash Consideration (or a combination of both).  We have therefore 
concluded that the Scheme is fair and reasonable and in the best interests of QVE 
shareholders, in the absence of a superior proposal.  We have formed these opinions for the 
reasons set out below. 

Value of QVE 
15 For the valuation of QVE we have adopted the orderly realisation approach with a valuation 

date of 31 March 2024.  QVE’s reported unaudited pre-tax NTA as at this date was $1.0643 
per share, to which we have added and subtracted $0.02 per share to allow for potential 
variations post the valuation date up to the Calculation Date.   

                                                 
7  The Non-excluded Directors of QVE comprise the Independent Directors and Mr Anton Tagliaferro. 

130



 
 
 
 

 4 

16 On this basis, we have assessed the value of QVE shares on a 100% controlling interest at 
$0.99 to $1.02 per share as shown below: 

Valuation of QVE(1) 

 Paragraph 
Low 
$m 

High 
$m 

QVE pre-tax NTA per share as at 31 March 2024 ($) 167 1.0443 1.0843 
QVE shares on issue (million) 92 227.4 227.4 
QVE pre-tax NTA  237.5 246.6 
    
Liquidation and winding up costs 169 (9.9) (12.0) 
QVE Investment Management Agreement termination fees 170 (2.2) (2.3) 
Net adjustments  (12.2) (14.4) 
    
Assessed equity value of QVE  225.3 232.2 
QVE shares on issue (million) 92 227.4  227.4  
Assessed equity value of QVE per share ($)  0.99 1.02 
    
Note: 
1 Rounding differences may exist. 
    

 

Assessment of the Scrip Consideration component of the Scheme 

Assessment of “fairness” 
17 Pursuant to RG 111, a scheme is “fair” if the value of the scheme consideration is equal to or 

greater than the value of the securities the subject of the scheme.  This comparison as it 
applies to the Scrip Consideration is shown below: 

Comparison of Scrip Consideration to assessed value of QVE shares  
  Low Mid High 
 Paragraph $ $ $ 
Value of Scrip Consideration per QVE share 207 1.020  1.035  1.050  
Assessed value per QVE share 179 0.990 1.005  1.020  
Extent to which the Scrip Consideration exceeds 
our assessed value per QVE share  0.030  0.030 0.030 
     

 
18 As the value of the Scrip Consideration per QVE share is above our assessed valuation range 

for QVE shares on a 100% controlling interest basis, in our opinion the Scrip Consideration is 
fair to QVE shareholders when assessed based on the guidelines set out in RG 111.    

Assessment of “reasonableness” and “in the best interests” 
19 Pursuant to RG 111, a transaction is “reasonable” if it is “fair”.  As the Scrip Consideration 

component of the Scheme is fair, in our opinion, the Scrip Consideration component of the 
Scheme is also reasonable. 

20 There is no legal definition of the expression “in the best interests”.  However, RG 111 notes 
that if an expert concludes that a scheme is “fair and reasonable”, or “not fair but reasonable”, 
then the expert will also be able to conclude that the scheme is “in the best interests” of 
members of the company. 
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21 Generally, in our experience, if a transaction is “fair” and “reasonable” under RG 111 it will 
also be “in the best interests” of shareholders.  This is because, if the consideration payable 
pursuant to a scheme is fair, shareholders are implicitly receiving consideration for their 
shares which is consistent with the full underlying value of those shares. 

22 We therefore consider that the Scrip Consideration component of the Scheme is also in the 
best interests of QVE shareholders in the absence of a superior proposal. 

23 In assessing whether the Scrip Consideration component of the Scheme is “reasonable” and 
“in the best interests” of QVE shareholders, LEA has also considered the likely advantages 
and disadvantages of the Scrip Consideration component of the Scheme, as set out below. 

Advantages  
24 The Scrip Consideration component of the Scheme has the following benefits for QVE 

shareholders: 

(a) the implied value of the Scrip Consideration of $1.02 to $1.05 per QVE share is above 
our assessed value range for QVE shares on a controlling interest basis 

(b) the Scrip Consideration represents a material premium to the recent market prices of 
QVE shares prior to the announcement of the Off Market Takeover Offer.  Furthermore, 
the implied premium is consistent with the observed premiums generally paid to LIC 
shareholders in comparable circumstances  

(c) QVE has consistently traded at a discount to its reported pre-tax NTA prior to the 
announcement of the Off Market Takeover Offer (i.e. the “undisturbed” QVE share 
price), which has averaged 9.3% and 9.4%8 respectively over the previous one and three 
year periods9.  QVE has attempted to reduce this discount through share buy-backs, 
increasing the frequency of its dividend, more frequent reporting of its NTA position 
(i.e. from monthly to weekly) and increased marketing.  Notwithstanding these 
initiatives, QVE continued to trade at a material discount to its reported pre-tax NTA.  
QVE shareholders accepting the Scrip Consideration will receive WLE shares that have 
traded on average above WLE’s reported pre-tax NTA per share by 3.8% and 4.2% over 
the one and three years respectively up to the announcement of the Off Market 
Takeover Offer 

(d) QVE shareholders will obtain exposure to WLE’s historically superior investment 
performance which has generated:  

(i) annual investment returns before costs and taxes of 13.4% per annum on average 
since inception.  Comparative average returns for QVE since inception have been 
7.3% per annum10  

(ii) a total shareholder return11 (i.e. after allowance for management and performance 
fees and taxes) of 8.0% per annum since inception.  The comparative total 
shareholder return for QVE since inception has been 2.6% per annum10  

                                                 
8  Refer to Section III (paragraph 96) and Section IX (paragraph 233). 
9  As shown in Section V (paragraph 154) this is not an uncommon situation for ASX LICs which on average also 

tend to trade at a discount to NTA. 
10  Noting that these LICs have different measurement periods as QVE’s inception was August 2014 and WLE’s 

inception was May 2016. 
11  A total shareholder return is based on the respective companies’ share price assuming reinvestment of dividends. 
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(e) based on the Scrip Consideration Exchange Ratio, QVE shareholders are likely to 
receive a higher annual dividend as WLE shareholders.  For example, had the Scheme 
been effective for the full FY24 year, QVE shareholders’ dividend would have been 
1.54 cps12 higher than the equivalent QVE dividend (which is a 29.6% increase)  

(f) QVE shareholders accepting the Scrip Consideration will be a part of a significantly 
larger LIC which has significantly higher liquidity than the historical trading in QVE 
shares 

(g) QVE shareholders accepting the Scrip Consideration may be eligible for capital gains 
tax rollover relief13  

(h) if the Scheme does not proceed, and in the absence of an alternative offer or proposal, 
the price of QVE shares is likely to trade at a material discount to our valuation, and 
likely in the range of discount to reported pre-tax NTA it has previously traded at.  In 
addition, there are a number of costs associated with the Scheme that will impact QVE’s 
reported pre-tax NTA regardless of whether the Scheme is successful. 

Disadvantages 
25 QVE shareholders who elect to receive the Scrip Consideration should note that: 

(a) WLE has higher management fees than QVE, noting that WLE pays management fees 
equal to 1.0% per annum of the value of the portfolio, whereas QVE currently pays 
management fees of 0.9% per annum of the portfolio net asset value on the first 
$150 million and then 0.75% of the portfolio net asset value above this amount.  
However, given WLE’s superior historic performance in comparison to QVE (as noted 
above), this increase in management fees appears reasonable.  Further, the removal of 
duplicated costs (i.e. ASX listing fees and share registry costs and the elimination of 
other operational costs) could offset the increase in management fees  

(b) QVE is not required to pay performance fees to IML, whereas WLE is required to pay a 
performance fee to the WLE Investment Manager of 20% of the amount by which the 
value of the portfolio exceeds the return of the S&P/ASX 200 Accumulation Index 
(subject to the recoupment of prior underperformance).  Such performance fees can 
incentivise benchmark outperformance, however, this should not be at the expense of 
adding undue risk to the investment portfolio 

(c) the Exchange Ratio is based on reported pre-tax NTA and accordingly QVE 
shareholders collectively are not receiving any benefit for QVE’s deferred tax asset in 
respect of realised and unrealised losses on the QVE investment portfolio. 

Conclusion 
26 Given the above analysis, we consider the advantages of the Scrip Consideration component 

of the Scheme to significantly outweigh the disadvantages.  Accordingly, in our view, the 

                                                 
12  Based on the Exchange Ratio of 0.7323, WLE’s dividend declared for the half year ending 1H24 of 4.6 cps, plus 

WLE’s final dividend guidance for FY24 of 4.6 cps, and QVE’s declared dividends for the three quarters to 31 
March 2024 of 1.3 cps per quarter (3.9 cps for this period) plus an assumed 1.3 cps final dividend. 

13  QVE is in the process of applying for a class ruling from the Australian Taxation Office on specific income tax 
implications for Australian resident shareholders in relation to their disposal of QVE shares under the Scheme.  If 
capital gains tax roll-over relief is available and chosen, the capital gain that a QVE shareholder would otherwise 
make on the disposal of their QVE shares will be disregarded to the extent that the capital proceeds received are 
new WLE shares. 
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Scrip Consideration component of the Scheme is fair and reasonable and in the best interests 
of QVE shareholders in the absence of a superior proposal. 

Other considerations 
27 QVE shareholders should note that the listed market price of WLE shares is subject to daily 

fluctuation.  The price at which WLE shares may be sold in the future may therefore be 
greater or less than our assessed realisable value. 

28 QVE shareholders should also note that any decision to hold WLE shares beyond the short 
term is a separate investment decision.  As it is not possible to accurately predict future share 
price movements, any decision to hold WLE shares should be made by QVE shareholders 
having regard to their expectations about future economic and market conditions and their 
particular personal circumstances including their risk profile, liquidity preference, investment 
strategy, portfolio structure and tax position. 

Assessment of Cash Consideration component of the Scheme  

Assessment of “fairness” 
29 As stated above, under RG 111 a scheme is “fair” if the value of the scheme consideration is 

equal to or greater than the value of the securities the subject of the scheme.  This comparison 
as it applies to the Cash Consideration is shown below: 

Comparison of Cash Consideration to assessed value of QVE shares 
  Low Mid High 
 Paragraph $ $ $ 
Cash Consideration per QVE share(1)  215 1.020  1.020  1.020  
Assessed value per QVE share 179 0.990 1.005  1.020  
Extent to which the Cash Consideration exceeds 
our assessed value per QVE share  0.030  0.015  0.000  
     
Note: 
1 Based on the reported pre-tax NTA as at 31 March 2024 adjusted for QVE’s Transaction Costs and 

allowing for a 2.5% discount. 
    

 
30 As the Cash Consideration per QVE share is consistent with our assessed value per share of 

QVE on a 100% controlling interest basis, in our opinion, the Cash Consideration is fair when 
assessed in accordance with the guidelines set out in RG 111. 

Assessment of “reasonableness” and “in the best interests” 
31 As stated above, under RG 111, a transaction is “reasonable” if it is “fair” and if it is “fair and 

reasonable” it is also generally “in the best interests” of shareholders.  As the Cash 
Consideration component of the Scheme is fair, in our opinion, the Cash Consideration 
component of the Scheme is also reasonable and in the best interests of QVE shareholders.   

32 In assessing whether the Cash Consideration component of the Scheme is “reasonable” and 
“in the best interests” of QVE shareholders, LEA has also considered the likely advantages 
and disadvantages of the Cash Consideration component of the Scheme, as set out below. 
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Advantages  
33 The Cash Consideration component of the Scheme has the following benefits for QVE 

shareholders: 

(a) the implied value of the Cash Consideration of $1.02 per QVE share is consistent with 
our assessed value range for QVE shares on a controlling interest basis 

(b) the Cash Consideration represents a material premium to the recent market prices of 
QVE shares prior to the announcement of the Off Market Takeover Offer.  Furthermore, 
the implied premium is consistent with the observed premiums generally paid to LIC 
shareholders in comparable circumstances  

(c) as stated at paragraph 24(c) above, QVE has consistently traded at a discount to its 
reported pre-tax NTA prior to the announcement of the Off Market Takeover Offer (i.e. 
the “undisturbed” QVE share price).  QVE has attempted to reduce this discount 
through a number of initiatives, however, the Company has continued to trade at a 
material discount to its reported pre-tax NTA.  QVE shareholders accepting the Cash 
Consideration will receive cash consideration at a materially higher level than recent 
share trading 

(d) if the Scheme does not proceed, and in the absence of an alternative offer or proposal, 
the price of QVE shares is likely to trade at a material discount to our valuation, and 
likely in the range of discount to reported pre-tax NTA it has previously traded at.  In 
addition, there are a number of costs associated with the Scheme that will impact QVE’s 
reported pre-tax NTA regardless of if the Scheme is successful. 

Disadvantages 
34 QVE shareholders who elect to receive the Cash Consideration should note that: 

(a) if the Scheme is implemented they will no longer hold an interest in QVE.  QVE 
shareholders receiving the Cash Consideration will therefore not participate in any 
future value created by the Company over and above that reflected in the Cash 
Consideration.  However, as our assessed value of QVE shares is consistent with the 
Cash Consideration, in our opinion, the current value of QVE is reflected in the Cash 
Consideration 

(b) the Cash Consideration is based on QVE’s reported pre-tax NTA and accordingly QVE 
shareholders collectively are not receiving any benefit for QVE’s deferred tax asset in 
respect of realised and unrealised losses on the QVE investment portfolio. 

Conclusion 
35 Given the above analysis, we consider the advantages of the Cash Consideration component 

of the Scheme to significantly outweigh the disadvantages.  Accordingly, in our view, the 
Cash Consideration component of the Scheme is fair and reasonable and in the best interests 
of QVE shareholders in the absence of a superior proposal. 

Other matters 
36 WLE applied to ASIC for conditional relief from its obligation under s631 of the 

Corporations Act 2001 (Cth) (Corporations Act) to make offers to QVE shareholders in 
accordance with, and within two months after, the announcement of the Off Market Takeover 
Offer.  On 14 March 2024, ASIC granted that relief, extending the usual period to five months 
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and 14 days14 to allow time for the Scheme to be considered by QVE shareholders and for 
Court approval.  Where the Scheme becomes effective following approval by QVE’s
shareholders and the Court, ASIC relief exempts WLE from the requirement to make offers 
under the announced Off Market Takeover Offer. If WLE or QVE publicly announce that the 
SIA has been terminated or is varied (or the Scheme will otherwise not proceed), WLE is 
required to make offers to QVE’s shareholders on the same or substantially no less favourable 
terms than those outlined in the Off Market Takeover Offer (subject to defeating conditions), 
within three weeks of that event.

General
37 This report contains general financial product advice only and has been prepared without 

taking into account the personal objectives, financial situations or needs of individual QVE 
shareholders.  Accordingly, before acting in relation to the Scheme, QVE shareholders should 
have regard to their own objectives, financial situation and needs.  QVE shareholders should 
also read the Scheme Booklet that has been issued by QVE in relation to the Scheme. 

38 Furthermore, this report does not constitute advice or a recommendation (inferred or 
otherwise) as to whether QVE shareholders should vote for, or against the Scheme.  This is a 
matter for individual QVE shareholders based upon their own views as to value, their 
expectations about future economic and market conditions and their particular personal 
circumstances including their risk profile, liquidity preference, investment strategy, portfolio 
structure and tax position.  If QVE shareholders are in doubt about the action they should take 
in relation to the Scheme or matters dealt with in this report, shareholders should seek 
independent professional advice. 

39 For our full opinion on the Scheme and the reasoning behind our opinion, we recommend that 
QVE shareholders read the remainder of our report.  

Yours faithfully 

Julie Planinic Jorge Resende  
Authorised Representative Authorised Representative 

                                                 
14  This relief was subsequently extended to 15 August 2024 by ASIC on 3 May 2024.
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I Key terms of the Scheme 

Terms 
40 An overview and key terms of the Scheme is set out at paragraphs 4 to 7. 

41 If the Scheme is approved and implemented, QVE shareholders may elect to receive the 
Scheme Consideration as either Cash Consideration or Scrip Consideration or a combination 
of both. 

Conditions  
42 The Scheme is subject to the satisfaction or waiver of a number of conditions precedent, 

including the following which are outlined in the SIA between QVE and WLE dated 
12 March 2024: 

(a) respective regulatory approvals from ASIC, ASX15 and any other applicable 
government agency 

(b) orders by the Court convening the Scheme meeting, and subsequent approval of the 
Scheme by the Court in accordance with s411(4)(b) of the Corporations Act 

(c) QVE shareholder approval by the requisite majorities at the Scheme meeting 

(d) no temporary restraining order, preliminary or permanent injunction, decree, ruling or 
other order issued by any court of competent jurisdiction or any action enjoining, 
restraining or otherwise imposing a legal restraint or prohibition preventing the Scheme 
is in effect at 8.00am on the Second Court Date 

(e) no “Prescribed Occurrence” (as defined in clause 1.1 of the SIA) occurs in respect of 
either QVE or WLE on or before 8.00am on the Second Court Date 

(f) no “Material Adverse Change” (as defined in clause 1.1 of the SIA) occurs in respect of 
either QVE or WLE on or before 8.00am on the Second Court Date 

(g) QVE has given notice to terminate the QVE Investment Management Agreement before 
8.00am on the Second Court Date 

(h) the QVE and WLE Warranties (as defined in clause 1.1 of the SIA) are true and correct 
in all material respects both as at 12 March 2024 and at 8.00am on the Second Court 
Date 

(i) an independent expert issuing a report which concludes that the Scheme is fair and 
reasonable and in the best interests of QVE shareholders and does not change its 
opinion or withdraw or qualify its conclusion or otherwise withdraw its report before 
8.00am on the Second Court Date. 
 

43 In addition, QVE has agreed that during the exclusivity period, which commenced on 
12 March 2024 and ends on 16 September 2024, that QVE will not: 

(a) directly or indirectly solicit, invite, encourage or initiate any enquiry, negotiation or 
discussion with a view to obtaining any offer, proposal or expression of interest from 

                                                 
15  Including the approval by the ASX of the official quotation of new WLE shares to be issued to QVE shareholders 

as Scheme Consideration. 
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any person in relation to, or which may reasonably be expected to lead to, a competing 
proposal 

(b) directly or indirectly negotiate, enter into, participate in or continue any discussions or
negotiations or any agreement, understanding or arrangement in relation to, or which
may reasonably be expected to lead to, a competing proposal

(c) communicate to any person any intention to do any of the things in (a) or (b)

(d) enable any third party to undertake due diligence on QVE

(e) make available or permit access to a third party any non-public information relating to
QVE for the purposes of that third party formulating, developing or finalising, or
assisting such third party to formulate, develop or finalise, a competing proposal.

44 Certain of the exclusivity obligations (relating to “no talk” and “no due diligence”) do not 
apply in respect of a bona fide written competing proposal if QVE has complied with the 
various obligations set out in the SIA and the QVE Independent Directors determine, acting in 
good faith:  

(a) based on written advice from its financial advisers, that the competing proposal is, or
may reasonably be expected to lead to, a Superior Proposal (as defined in Schedule 1.1
of the SIA)16; and

(b) based on written advice from its external legal advisers that compliance with its
exclusivity obligations would be reasonably likely to be contrary to the fiduciary or
statutory duties of the QVE Independent Directors.

Resolution 
45 QVE shareholders will be asked to vote on the Scheme in accordance with the resolution 

contained in the notice of meeting accompanying the Scheme Booklet. 

46 Pursuant to the Corporations Act, the Scheme will be approved by QVE shareholders if the 
resolution at the Scheme meeting is passed by a majority in number (more than 50%) of the 
QVE shareholders present and voting (in person or by proxy), and by 75% of the votes cast on 
the resolution at that meeting. 

47 If the resolution is passed by the requisite majorities, QVE must apply to the Court for orders 
approving the Scheme, and if that approval is given, lodge the orders with ASIC and do all 
things necessary to give effect to the Scheme.  Once the Court approves the Scheme it will 
become binding on all QVE shareholders who hold QVE shares as at the Scheme Record 
Date17, whether or not they voted for the Scheme (and even if they voted against the Scheme). 

16  Subject to any potential breach of fiduciary duties (in certain circumstances), QVE must promptly notify WLE if it 
receives a competing proposal and give WLE five business days to match that competing proposal. 

17  Expected to be 8 July 2024. 
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II Scope of our report 

Purpose 
48 The Scheme is to be effected pursuant to Part 5.1 of the 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.   

49 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 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 IER assessing whether the proposed scheme is in the best interests of 
shareholders and state reasons for that opinion.   

50 WLE has no current shareholding in QVE and has no representation on the QVE Board18.  
Accordingly, there is no legislative (or regulatory) requirement for QVE to obtain an IER.  
However, the Scheme is subject to a number of conditions precedent, including an 
independent expert concluding, and continuing to conclude, that the Scheme in the best 
interests of QVE shareholders.  The QVE Non-excluded Directors’ recommendation of the 
Scheme is (inter alia) also subject to the same condition.  In addition, as the Scheme is 
considered a change of control transaction, RG 111 requires any appointed independent expert 
to provide an opinion on whether the Scheme is fair and reasonable. 

51 The Independent Directors of QVE have therefore requested LEA prepare an IER stating 
whether the proposed acquisition of the shares in QVE by WLE under the Scheme is fair and 
reasonable and in the best interests of QVE shareholders and the reasons for that opinion.  Our 
report will accompany the Scheme Booklet to be sent to QVE shareholders. 

52 It should be noted that this report contains general financial product advice only and has been 
prepared without taking into account the personal objectives, financial situations or needs of 
individual QVE shareholders.  Accordingly, before acting in relation to the Scheme, QVE 
shareholders should have regard to their own objectives, financial situation and needs.  QVE 
shareholders should also read the Scheme Booklet that has been issued by QVE in relation to 
the Scheme. 

53 Furthermore, this report does not constitute advice or a recommendation (inferred or 
otherwise) as to whether QVE shareholders should vote for, or against the Scheme.  This is a 
matter for individual QVE shareholders based upon their own views as to value, their 
expectations about future economic and market conditions and their particular personal 
circumstances including their risk profile, liquidity preference, investment strategy, portfolio 
structure and tax position.  If QVE shareholders are in doubt about the action they should take 
in relation to the Scheme or matters dealt with in this report, shareholders should seek 
independent professional advice. 

                                                 
18  However, as stated above, WAM Strategic Value Limited, an entity related to WLE, holds 35.8 million QVE 

shares, representing a 15.8% interest in the Company. 
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Basis of assessment 
54 In preparing our report we have given due consideration to the Regulatory Guides issued by 

ASIC including, in particular, RG 111, which, inter alia, provides guidance as to how an 
expert should assess the merits of a transaction. 

55 When an IER is prepared for a scheme that involves a change of control19 (like the proposed 
Scheme concerning QVE), ASIC expects the form of the analysis undertaken by the expert to 
be substantially the same as for a takeover bid.  That is, the expert is required to assess and 
provide an opinion on whether the scheme is “fair” and “reasonable” to the shareholders of 
the company which is the subject of the scheme (in addition to the inclusion of a statement as 
to whether the scheme is “in the best interests” of shareholders, being the opinion required 
under Part 3 of Schedule 8 of the Corporations Regulations). 

56 Fairness involves the application of a strict quantitative test that compares the value of the 
consideration offered against the value of the shares that are the subject of the scheme, 
assuming 100% ownership of the target (i.e. on a 100% controlling interest basis20).  A 
scheme is “fair” if the value of the scheme consideration is equal to, or greater than, the value 
of the shares that are the subject of the scheme.  Fairness effectively measures whether 
shareholders (in the company the subject of the scheme) are being adequately compensated 
for the actual (or deemed) change of “control” in ownership. 

57 Reasonableness involves the consideration of other significant quantitative and qualitative 
factors that shareholders might consider prior to accepting a proposal.  A scheme is 
considered “reasonable” if it is “fair”.  A scheme may also be considered “reasonable” if, 
despite being “not fair”, the expert believes there are sufficient reasons for shareholders to 
vote in favour of the scheme, in the absence of a superior proposal. 

58 There is no legal definition of the expression “in the best interests”.  However, RG 111 notes 
that if an expert concludes that a scheme is “fair and reasonable”, or “not fair but reasonable”, 
then the expert will also be able to conclude that the scheme is “in the best interests” of 
members of the company.  Similarly, RG 111 notes that if an expert concludes that a scheme 
is “not fair and not reasonable”, then the expert would need to conclude that the scheme is 
“not in the best interests” of members of the company. 

59 In our opinion, if the Scheme is “fair” and “reasonable” under RG 111 it will also be “in the 
best interests” of QVE shareholders.  This is because, if the consideration payable pursuant to 
a transaction is fair, shareholders are implicitly receiving consideration for their shares which 
is consistent with the full underlying value of those shares. 

60 Having regard to the above, our report has therefore considered: 

Fairness 
(a) the market value of the shares in QVE (on a 100% controlling interest basis)

19  A transaction where a person’s voting power increases from below 20% to more than 20%, or from a starting point 
that is above 20% and below 90%.   

20  Although the 100% controlling interest should reflect the synergy benefits that are available to the market as a 
whole (e.g. public company cost savings etc.) any special value that may be derived by a particular “bidder” should 
not be taken into account (e.g. synergies that are not available to other bidders). 
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(b) the value of the Scheme Consideration offered by WLE, including both the Scrip 
Consideration and the Cash Consideration 

(c) the extent to which (a) and (b) differ (in order to assess whether the Scheme is fair 
under RG 111) for both the Scrip Consideration and the Cash Consideration 

Reasonableness 
(d) the extent to which a control premium is being paid to QVE shareholders 

(e) the comparative position of QVE shareholders both prior to and on the assumption the 
Scheme is implemented 

(f) the extent to which QVE shareholders are being paid a share of any synergies likely to 
be generated pursuant to the Scheme 

(g) the listed market price of QVE shares, both prior to and subsequent to the 
announcement of the Scheme 

(h) the likely market price of QVE shares if the Scheme is not approved 

(i) the value of QVE to an alternative offeror and the likelihood of a higher alternative 
offer being made for QVE prior to the date of the Scheme meeting 

(j) other qualitative and strategic issues associated with the Scheme; and 

(k) the advantages and disadvantages of the Scheme from the perspective of QVE 
shareholders. 

Limitations and reliance on information 
61 Our opinions are based on the economic, share market, financial and other conditions and 

expectations prevailing at the date of this report.  Such conditions can change significantly 
over relatively short periods of time.  

62 Our report is also based upon financial and other information provided by QVE and its 
advisers21.  We understand the accounting and other financial information that was provided 
to us has been prepared in accordance with the Australian equivalents to International 
Financial Reporting Standards.  We have considered and relied upon this information and 
believe that the information provided is reliable, complete and not misleading and we have no 
reason to believe that material facts have been withheld.   

63 The information provided was evaluated through analysis, enquiry and review to the extent 
considered appropriate for the purpose of forming our opinion on the Scheme.  However, we 
do not warrant that our enquiries have identified or verified all of the matters which an audit, 
extensive examination or “due diligence” investigation might disclose.  Whilst LEA has made 
what it considers to be appropriate enquiries for the purpose of forming its opinion, “due 
diligence” of the type undertaken by companies and their advisers in relation to (for example) 
prospectuses or profit forecasts is beyond the scope of an IER. 

64 Accordingly, this report and the opinions expressed therein should be considered more in the 
nature of an overall review of the anticipated commercial and financial implications of the 
proposed transaction, rather than a comprehensive audit or investigation of detailed matters.  
Further, this report and the opinions therein, must be considered as a whole.  Selecting 

                                                 
21  This includes discussions with, and information obtained from, QVE and its advisers and other confidential 

documents and internal workpapers. 
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specific sections or opinions without context or considering all factors together, could create a 
misleading or incorrect view or opinion.  This report is a result of a complex valuation process 
that does not lend itself to a partial analysis or summary. 

65 An important part of the information base used in forming an opinion of the kind expressed in 
this report is comprised of the opinions and judgement of management of the relevant 
companies.  This type of information has also been evaluated through analysis, enquiry and 
review to the extent practical.  However, it must be recognised that such information is not 
always capable of external verification or validation.   

66 In forming our opinion, we have also assumed that: 

(a) the information set out in the Scheme Booklet is complete, accurate and fairly presented 
in all material respects 

(b) if the Scheme becomes legally effective, it will be implemented in accordance with the 
terms set out in the SIA and the terms of the Scheme itself. 
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III Profile of QVE  

Overview 
67 QVE is a LIC that commenced trading on the ASX on 22 August 2014 and had a market 

capitalisation of $226 million as at 31 March 2024.  The Company is managed by Australian 
equities asset manager IML (the QVE Investment Manager) in accordance with the QVE 
Investment Management Agreement.  The QVE Investment Manager is mandated to invest 
QVE’s funds in a diversified portfolio of high-quality, good value companies listed on the 
ASX that are outside the top 20 ASX listed companies.  QVE adopts a value investment 
approach, whereby it targets securities that are considered under-priced relative to their 
intrinsic value, over a long term investment horizon. 

68 QVE’s primary investment objective is to deliver long-term value to shareholders through a 
combination of capital growth and income by investing in a diversified portfolio of quality 
ASX-listed entities outside the S&P/ASX 20 Index.  The Company aims to achieve after-fee 
returns over a five-year-plus investment period higher than the S&P/ASX 300 Accumulation 
Index, excluding that part of the return generated by S&P/ASX 20 Accumulation Index 
securities (hereafter referred to as the S&P/ASX 300 Ex20 Accumulation Index22). 

Portfolio  
69 A summary of QVE’s portfolio as at 31 March 2024 is as follows:  

QVE – portfolio composition as at 31 March 2024(1) 
No. Code Company(2) % total 
1 AZJ Aurizon Holdings Limited 4.9 
2 APA APA Group 4.2 
3 SHL Sonic Healthcare Limited 4.1 
4 AMC Amcor PLC 3.7 
5 ORI Orica Limited 3.7 
6 SUN Suncorp Group Limited 2.8 
7 SKC Skycity Entertainment Group Limited 2.7 
8 CQR Charter Hall Retail REIT 2.5 
9 BXB Brambles Limited 2.3 
10 STO Santos Limited 2.2 
11 ALD Ampol Limited 2.2 
12 TLC The Lottery Corporation Limited 2.1 
13 ACL Australian Clinical Labs Limited 2.0 
14 VUK Virgin Money UK plc 2.0 
15 MYX Mayne Pharma Group Limited 1.9 
16 TPG TPG Telecom Limited 1.9 
17 IDX Integral Diagnostics Limited 1.9 
18 GUD G.U.D. Holdings Limited 1.9 
19 ORG Origin Energy Limited 1.8 
20 NHC New Hope Corporation Limited 1.7 
Top 20 equity holdings 52.4 
All other equity investments (a further 27 equity positions) 27.1 
Total listed equities 79.5 
Cash and cash equivalents 20.5 
Total portfolio including cash and cash equivalents 100.0 
    

                                                 
22  The S&P/ASX 300 Ex20 Accumulation Index is a custom index from S&P Dow Jones Indices.  
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Note:
1 Rounding differences may exist. 
2 Some of the above equity positions are subject to call options written by the Company. 
Source: QVE Scheme Booklet.

  
70 The following charts show the composition of QVE’s listed equity investment portfolio 

(based on GICS23 sector classifications) as at 30 June 2023 and 31 March 2024:  

QVE – portfolio composition by GICS sector
As at 30 June 2023 As at 31 March 2024

Source: QVE’s FY23 Annual Report and Quarterly Report to 31 March 2024.

Investment management24  
71 As indicated above, QVE has outsourced its investment management function to IML (the 

QVE Investment Manager).  In consideration for the performance of its duties as investment 
manager of the Company, IML is paid a management fee of 0.9% (plus GST) per annum of 
the portfolio net asset value on the first $150 million and then 0.75% (plus GST) of the 
portfolio net asset value above this amount.  The management fee is calculated and accrued 
on the last day of each month and paid at the end of the month in arrears.  There are no 
performance fees paid by QVE to IML.   

72 The QVE Investment Management Agreement was entered into on 23 June 201425 (i.e. upon 
fund inception) with a five-year term and an option to extend for a further five-year term.  
QVE may terminate the QVE Investment Management Agreement post the original five-year 
term at any time by giving IML at least three months’ written notice.

73 If the QVE Investment Management Agreement is terminated, then in most circumstances26

(such as the offer for QVE by WLE under the Scheme or a liquidation of QVE’s investments 
for the purposes of winding up the Company) IML is also entitled to a termination payment 
equal to 0.9% (plus GST) of the net tangible assets backing of each share in each class of 

23  Global Industry Classification Standard (GICS). 
24  Source: QVE Investment Management Agreement, dated 23 June 2014.
25  Being five years from the initial public offering allotment date.  
26  Further details are set out Section 9.1 of QVE’s Prospectus, dated 23 June 2014.  
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shares in the Company multiplied by the number of shares on issue in that class of shares as at 
the termination date27.   

Investment strategy 
74 QVE’s investment strategy is to create a diversified and balanced portfolio of ASX-listed 

securities outside the S&P/ASX 20 Accumulation Index, aiming to capitalise on IML’s 
disciplined investment approach and intensive research process.  When assessing investment 
opportunities, the QVE Investment Manager undertakes a comprehensive “bottom-up” 
approach to identifying, researching and valuing companies.  The QVE Investment Manager’s 
approach to identifying opportunities for the portfolio is systematic, and focuses on finding 
those entities that meet its investment criteria, and then determining an appropriate valuation 
for those entities.  Essentially, the QVE Investment Manager adopts a value approach with a 
focus on long term capital growth. 

75 In addition to long-term capital growth, IML is focused on long-term income growth for the 
portfolio, seeking investment opportunities that pay sustainable and growing dividends with 
attractive franking credits.  The QVE Investment Manager augments this approach with a 
conservative options strategy that includes the writing (selling) of covered call options over 
the equity positions it holds. 

Investment guidelines 
76 The following investment guidelines apply to the QVE Investment Manager’s implementation 

of the Company’s investment strategy28:  

(a) as a guide, the Company will generally hold between 20 and 50 ASX-listed securities 
which fall outside the S&P/ASX 20 Index.  Should a security move into the S&P/ASX 
20 Index, the security must be disposed of within three years after the security is entered 
on the S&P/ASX 20 Index 

(b) the Company may also invest in unlisted securities, derivatives, and cash securities.  A 
complete list of the types, allocation range and location of assets is set out in the 
following table: 

QVE – allowable investments 
Asset type and valuation Valuation allocation range(1) Location 
ASX listed equities 0 to 100% Any entity listed on the ASX 

(excluding the S&P/ASX 20 Index) 
Exchange-traded derivatives Hedging or to create positions Derivatives listed on the ASX 
Unlisted securities 0 to 5% Australia and New Zealand 
Cash and cash equivalent 
investments 

0 to 25% Australia and New Zealand 

Term deposits As required Australia and New Zealand 
   
Note: 
1 As a percentage of the portfolio’s net asset value unless otherwise indicated. 
   

 

                                                 
27  This equates to QVE’s post-tax NTA. 
28  Sourced from Section 3.5 of QVE’s Prospectus, dated 23 June 2014. 
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(c) individual security positions should not exceed 5% of the portfolio’s net asset value 
upon purchase.  Following a purchase, individual security positions may be up a 
maximum of 7.5% of the portfolio’s net asset value 

(d) up to 25% of the portfolio’s net asset value may be held in cash (and cash equivalents 
such as investment grade interest bearing debt securities)29   

(e) derivatives including options may be used for hedging purposes, to generate additional 
income or to replicate underlying positions provided there is cash and/or underlying 
assets available to meet the exposure of any derivative positions 

(f) up to 5% of the portfolio’s net asset value may be held in unlisted securities (so long as 
these securities are proposed to be listed on the ASX within 12 months) 

(g) short selling is not permitted 

(h) borrowing is not permitted. 

Investment returns 
77 QVE aims to generate after fee returns that are higher than the S&P/ASX 300 Ex20 

Accumulation Index, over a five-plus-year investment horizon.  The historical reported 
performance of QVE’s portfolio after fees and before taxes in comparison to the 
S&P/ASX 300 Ex20 Accumulation Index (i.e. its benchmark index) up to 31 March 2024 is 
set out below:  

QVE – post fee performance to 31 March 2024 

 
3 months 

% 
1 year 

% 
3 years(1) 

% 
5 years(1) 

% 

Since 
inception(1)(2) 

% 
QVE pre-tax NTA(3) 5.9 11.1  6.5  4.7  6.0  
S&P/ASX 200 Ex20 Accumulation 
Index  

8.3 15.3  8.0  8.2  9.1  

Underperformance (2.4) (4.2) (1.5) (3.5) (3.1) 
      
Note: 
1 Performance per annum. 
2 Portfolio inception was August 2014. 
3 Returns are after fees, assumes all declared dividends are reinvested, and exclude tax paid from pre-

tax NTA.  
Source: QVE Quarterly Report to 31 March 2024. 
      

 
78 As shown above, QVE’s portfolio has underperformed the S&P/ASX 300 Ex20 

Accumulation Index since inception.  In this regard we note that QVE reports its performance 
after all costs, including investment management fees, whereas the returns for the 
S&P/ASX 300 Ex20 Accumulation Index do not include such a cost deduction.   

79 To avoid this issue, and to aid comparison to WLE which reports its investment performance 
before fees and taxes, the historical performance of QVE before fees and taxes up to 
31 March 2024 is set out below (also in comparison to the S&P/ASX 300 Ex20 Accumulation 
Index): 

                                                 
29  Cash is defined as deposits, term deposits and senior debt with less than 12 months to maturity. 
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QVE – pre fee performance to 31 March 2024 

 
3 months 

% 
1 year 

% 
3 years(1) 

% 
5 years(1) 

% 

Since 
inception(1) 

% 
QVE pre-tax NTA(2) 6.6 12.9  7.9  6.0  7.3  
S&P/ASX 200 Ex20 Accumulation 
Index  8.3 15.3  8.0  8.2  9.1  
Underperformance (1.7) (2.4) (0.1) (2.2) (1.8) 
      
Note: 
1 Performance per annum. 
2 Returns are before fees, assumes all declared dividends are reinvested, and exclude tax paid from pre-

tax NTA.  
Source: QVE Investment Manager. 

 
 
80 In addition, given the Company’s value investment mandate, the QVE Investment Manager 

has targeted securities that have strong balance sheets and/or are considered under-priced 
relative to their intrinsic value, which has resulted in a predominant focus on investing in 
good value industrial companies.  This has led to the Company avoiding higher priced 
technology companies, many of which have had superior returns in recent years and, 
consequently, QVE’s returns have been lower than its benchmark.  However, this approach 
tends to reduce QVE’s level of volatility in comparison to other LICs. 

Financial performance  
81 The financial performance of QVE for the three years to FY23 and the half year to 

31 December 2023 (1H24) is set out below: 

QVE – statement of financial performance(1) 

 
FY21 
$000 

FY22 
$000 

FY23 
$000 

1H24 
$000 

Dividend and distribution income 6,549  8,090  10,024  4,827  
Interest income 148  144  543  327  
Realised gains on options and futures 2,703  615  3,157  1,313  
Unrealised gains / (losses) on options (123) 994  (844) 157  
Other income 84  24  5  - 
Total investment income 9,360  9,867  12,884  6,625  
     
Management fees (2,141) (2,228) (2,032) (996) 
Directors fees (100) (100) (100) (50) 
ASX fees (72) (70) (76) (34) 
Registry fees (76) (75) (70) (30) 
Insurance fees (262) (308) (299) (138) 
Other expenses (102) (182) (167) (79) 
Total expenses (2,753) (2,964) (2,744) (1,327) 
     
Profit before income tax 6,606  6,903  10,140  5,297  
Income tax expense (973) (754) (959) (676) 
Profit after income tax  5,634  6,149  9,180  4,621  
     
Earnings per QVE share (cents) 2.26 2.64 4.02 2.03 
Dividends per QVE share (cents) 4.40 4.80 5.20 2.60 
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Note:  
1 Rounding differences may exist.  
Source: QVE’s FY21, FY22 and FY23 Annual Reports and 1H24 Interim Financial Report. 
 

 
82 Regarding QVE’s statement of financial performance, we note the following: 

(a) changes in the fair value of long-term investments are presented in other comprehensive 
income through the asset revaluation reserve (i.e. these changes are reported in the 
statement of financial position).  Upon disposal of the long-term investment the realised 
gain or loss is transferred from the asset revaluation reserve to the capital profits reserve 

(b) as a result of (a) above, QVE’s reported operating profit is heavily reliant on dividend 
and distribution income and the reported profits of QVE are not necessarily the best 
indicator of Company performance 

(c) dividends and distributions from investments are recognised as income on the date that 
the respective investment trades “ex-dividend” 

(d) annual income tax expense is lower than the corporate tax rate (of 30% per annum) due 
to the offsetting franking credits that QVE receives on dividends paid from the 
companies in which it invests. 

Financial position 
83 The financial position of QVE as at 30 June 2022, 30 June 2023 and 31 December 2023 is set 

out below:  

QVE – statement of financial position(1) 

 
30 Jun 22 

$000 
30 Jun 23 

$000 
31 Dec 23 

$000 
Cash and cash equivalents  32,093  17,119  16,759  
Receivables  2,090  867  5,084  
Prepayments 144  138  49  
Financial assets  206,871  212,495  211,243  
Deferred tax assets (net) 10,667  11,259  9,959  
Total assets  251,864  241,877  243,094  
    
Trade and other payables (1,892) (648) (536) 
Current tax liabilities (5,720) (441) (453) 
Financial liabilities  (1,127) (1,524) (1,101) 
Total liabilities  (8,738) (2,614) (2,090) 
    
Net assets  243,126  239,263  241,004  
    
Number of shares outstanding at period end (000s)  229,049  227,660  227,413  
NTA pre-tax cum dividend ($ per QVE share)  1.04 1.00 1.02 
NTA post-tax cum dividend ($ per QVE share)  1.06 1.05 1.06 
    
Note:  
1 Rounding differences may exist.  
Source: QVE’s FY22 and FY23 Annual Reports and 1HY24 Interim Financial Report. 
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Financial assets 
84 A breakdown of QVE’s financial assets is set out below:  

QVE – financial assets  

 
30 Jun 22 

$000 
30 Jun 23 

$000 
31 Dec 23 

$000 
Listed equities 185,996  189,396  186,435  
Listed unit trusts 16,696  23,099  24,808  
Floating rate notes 4,179  -  -  
Total financial assets 206,871  212,495  211,243  
    

 
85 The fair values of financial assets traded in active markets (i.e. QVE’s listed equity securities, 

swaps and options) are based on the quoted market prices at the close of trading at the end of 
the reporting period, without any deduction for estimated future selling costs.   

Deferred tax assets (net)  
86 As at 31 December 2023, QVE had net deferred tax assets of $10.0 million30, calculated as 

follows: 

QVE – deferred tax assets (net)(1)  

 
30 Jun 22 

$000 
30 Jun 23 

$000 
31 Dec 23 

$000 
Accruals 13  20  12 
Share based costs capitalised 15  10  7 
Capital losses -  989  5,093 
Net revaluation of investments 11,114  10,304  4,850 
Unrealised losses on options -  40  - 
Over provision -  123  123 
Deferred tax assets 11,143  11,485  10,085 
    
Unrealised gains on options (214)  -  (7) 
Income receivable not assessable for tax until receipt (34)  (43)  - 
Tax deferred distributable income (228)  (184)  (119) 
Deferred tax liabilities (476)  (227)  (126) 
    
Deferred tax assets (net) 10,667  11,259  9,959  
    
Note:  
1 Rounding differences may exist.  
    

 
87 Deferred tax assets and liabilities are recognised for temporary differences at the tax rates 

expected to apply when the assets are recovered or liabilities are settled.  Deferred tax assets 
are recognised for deductible temporary differences and unused tax losses only if it is 
probable that future taxable amounts will be available to utilise those temporary differences 
and losses.  

                                                 
30  As at 31 March 2024, the net deferred tax asset position was $6.3 million. 
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88 QVE’s deferred tax asset position is primarily due to the realised and unrealised losses on its 
investments.  This deferred tax asset can be utilised in the future against realised gains on sale 
of investments. 

Financial liabilities 
89 Financial liabilities relate to exchange traded options or exchange traded options revaluations.  

These totalled $1.1 million as at 31 December 2023.      

Franking credit balances  
90 As at 30 June 2022, 30 June 2023 and 31 December 2023, QVE had the following franking 

credit balances (based on a tax rate of 30%):  

QVE – franking credit balances  
 30 Jun 22 30 Jun 23 31 Dec 23 
Franking credit balance ($000) 4,116  8,368  6,363  
Number of shares on issue at period end (000s)  229,049  227,660  227,413  
Franking credits per share (cents per share)   1.80   3.68   2.80  
    

 
91 As at 31 March 2024, QVE’s franking credit balance was $7.686 million, which was 

equivalent to 3.38 cents per QVE share and equates to 7.89 cents per QVE share in fully 
franked dividends. 

Share capital and performance  
92 As at 31 March 2024, QVE had 227.4 million shares on issue.  There are no other QVE 

options, rights or other equity securities.    

93 To address the share price of QVE trading at a discount to its pre-tax NTA, QVE has 
undertaken a number of initiatives in recent periods, including undertaking an on-market 
share buy-back since 9 September 2019.  Since this date, and up to and including 
19 December 202331, 49.3 million QVE shares were repurchased by the Company at a total 
cost of $44.9 million, as shown below:  

QVE – share buy-back details  

Date (from) Date (to) 
Number 

000 
Value 
$000 

Implied buy-back 
price ($) 

9 Sep 19 30 Jun 20 11,905,698  10,791,345   0.906  
1 Jul 20 30 Jun 21 22,312,144  19,033,964   0.853  
1 Jul 21 30 Jun 22 13,457,141  13,619,986   1.012  
1 Jul 22 30 Jun 23 1,389,199  1,280,219   0.922  
1 Jul 23 19 Dec 23 247,675  215,672  0.871 
Total   49,311,857  44,941,186   0.911  
     
Source: QVE’s FY21, FY22 and FY23 Annual Reports, 1H24 Interim Financial Report and QVE 
management. 
     

 

                                                 
31  The share buy-back ceased following a preliminary approach by WLE on this date. 
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Substantial shareholders 
94 As at 31 March 2024, there was only one substantial shareholder32 in QVE, being WAM 

Strategic Value Limited (an ASX listed entity related to WLE) holding 35.8 million QVE 
shares, representing a 15.8% interest in the Company. 

Share price performance 
95 The following chart illustrates the total shareholder return of QVE33 from 1 January 2021 to 

30 January 202434 relative to the S&P/ASX 300 Ex20 Accumulation Index (i.e. its 
benchmark index):  

QVE – share price history(1) 
1 January 2021 to 30 January 2024 

 
Note:  
1 Based on closing prices.  The S&P/ASX 300 Ex20 Accumulation Index has been rebased to QVE’s last traded share price on 

1 January 2021.   
Source: QVE, FactSet and LEA analysis. 
 

 
96 As indicated below, QVE has consistently traded at a discount to its reported pre and post-tax 

NTA.  This discount has averaged 9.4% (to pre-tax NTA) and 11.0% (to post-tax NTA) 
respectively from 1 January 2021 up to 30 January 202435, being the last trading day prior to 
the announcement of the Off Market Takeover Offer.   

                                                 
32  Being shareholders that held an interest of 5.0% or more of the voting shares in QVE.   
33  The total shareholder return is the QVE share price after allowing for the reinvestment of dividends paid over the 

period. 
34  Being the last trading day prior to the announcement of the Off Market Takeover Offer.  
35  Over the year to 30 January 2024, the NTA discount has been relatively similar, averaging 9.3% (to pre-tax NTA) 

and 12.9% (to post-tax NTA) respectively. 
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QVE – share price history(1) 
1 January 2021 to 30 January 2024 

  
Note:  
1 Based on closing prices.   
Source:  QVE, FactSet and LEA analysis.  
 

 

Liquidity in QVE shares 
97 The liquidity in QVE shares based on trading on the ASX over the 12 month period prior to 

30 January 202436 is set out below:  

QVE – liquidity in shares  
   No. shares WANOS(1) Implied level of liquidity 
   traded outstanding Period(2) Annual(3) 
Period Start date End date 000 000 % % 
1 month  31 Dec 23 30 Jan 24 2,484  227,413 1.1 13.1  
3 months  31 Oct 23 30 Jan 24 11,305  227,511 5.0 19.9  
6 months  31 Jul 23 30 Jan 24 21,460  227,588 9.4 18.9  
1 year 31 Jan 23 30 Jan 24 45,382(4)  227,764  19.9(4)  19.9(4)  
       
Note: 
1 Weighted average number of shares outstanding (WANOS) during relevant period. 
2 Number of shares traded during the period divided by WANOS. 
3 Implied annualised figure based upon implied level of liquidity for the period. 
4 Excludes shares bought by WAM Strategic Value Limited during this period, which temporarily 

increased the liquidity for QVE over this period. 
Source: FactSet and LEA analysis. 
 

 
98 As indicated above, the liquidity in QVE shares (on an annualised basis) has been relatively 

consistent in recent periods, with the level of shares traded indicating a reasonable level of 
liquidity over the year to 30 January 2024.  

                                                 
36  Being the last trading day prior to the announcement of the Off Market Takeover Offer.   
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IV Profile of WLE 

Overview 
99 WLE is an ASX LIC with a market capitalisation of $1.745 billion as at 31 March 2024.  

WLE provides investors with exposure to an active investment process focused on identifying 
large-cap companies with compelling fundamentals, a robust macroeconomic thematic and a 
catalyst.  WLE listed on the ASX in May 2016 and has grown to become the third largest LIC 
on the ASX.  WLE is one of eight ASX LICs that is managed by MAM Pty Limited, a 
subsidiary and wholly owned entity of WAM.  WAM is an investment manager that invests 
over $5 billion on behalf of more than 130,000 retail investors.  

100 WLE’s investment objectives are to deliver a stream of fully franked dividends, provide 
capital growth and preserve capital.  The company aims to outperform the S&P/ASX 200 
Accumulation Index through investment in a portfolio of companies with compelling 
fundamentals, a robust macroeconomic thematic and a catalyst.   

Portfolio 
101 WLE’s portfolio totalled $1.8 billion as at 30 June 202337 and was comprised of the following 

equity investments:  

WLE – portfolio composition as at 30 June 2023(1) 

Investment $000 % total 
BHP Group Limited 160,622  8.9  
Santos Limited 126,520  7.0  
Rio Tinto Limited 106,241  5.9  
CSL Limited 98,306  5.5  
Dexus 94,221  5.2  
The Star Entertainment Group Limited 92,978  5.2  
Treasury Wine Estates Limited 76,319  4.2  
National Australia Bank Limited 75,990  4.2  
Iluka Resources Limited 49,425  2.7  
South32 Limited 44,412  2.5  
Fortescue Metals Group Limited 36,027  2.0  
Westpac Banking Corporation 35,613  2.0  
ANZ Group Holdings Limited 32,072  1.8  
Orora Limited 27,643  1.5  
Incitec Pivot Limited 27,300  1.5  
Commonwealth Bank of Australia 26,896  1.5  
Endeavour Group Limited 26,854  1.5  
Aristocrat Leisure Limited 26,850  1.5  
Challenger Limited 23,173  1.3  
ResMed Inc 22,822  1.3  
Total top 20 equity holdings 1,210,284 67.2 
Other listed equities 497,953  27.6  
Total listed equities 1,708,237  94.8  
Investments in unlisted companies 781 0.1 
Total cash and equivalents, income receivable and net outstanding settlements 92,351  5.1  
Total portfolio 1,801,369  100.0 
   

                                                 
37  This is the latest detailed publicly available breakdown of investments in the WLE portfolio. 
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Note:
1 Rounding differences may exist.
Source: WLE FY23 Annual Report.

102 WLE does not hold any shares in QVE directly, however, as at 31 March 2024, WAM 
Strategic Value Limited, an ASX listed entity related to WLE, held 35.8 million QVE shares 
representing a 15.8% interest in QVE.   

103 A breakdown of the composition of WLE’s investment portfolio based on GICS sector 
classifications as at 30 June 2023 and 31 March 2024 is set out below:  

WLE – portfolio composition by GICS sector
As at 30 June 2023 As at 31 March 2024

Source: WLE’s FY23 Annual Report and WAM’s March 2024 Investment Update.

104 As indicated above, a large proportion of the WLE portfolio is comprised of companies 
operating within the materials (including mining and resources companies) and financial 
sectors.  This is consistent with the composition of the S&P/ASX 200 Index, a large 
proportion of which are Australian banking, mining and resources companies.  

Investment management
105 WLE is managed by WAM, an experienced investment management company with over 200 

years of collective experience investing in the Australian share market. The company has an 
Investment Management Agreement (WLE Investment Management Agreement) with MAM 
Pty Limited (the WLE Investment Manager), an entity within the WAM group that manages 
the WLE portfolio.  The WLE Investment Manager is paid the following fees in accordance 
with the terms of the agreement:

(a) a management fee of 0.0833334% per month or 1.0% per annum (plus GST) of the 
value of the portfolio, calculated on the last business day of each month, and paid at the 
end of each month in arrears; and 
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(b) a performance fee of 20% (plus GST) of the amount by which the value of the portfolio 
exceeds the return of the S&P/ASX 200 Accumulation Index subject to the recoupment 
of prior underperformance38.  The performance fee is paid annually in arrears. 
 

106 The WLE Investment Management Agreement was entered into on 4 April 2016 for an initial 
term of 10 years, with automatic five-year extensions thereafter, unless it is terminated by 
WLE or the WLE Investment Manager in accordance with the WLE Investment Management 
Agreement.  If the WLE Investment Management Agreement is terminated by WLE, the 
company must pay a fee equal to the aggregate management and performance fees paid to the 
WLE Investment Manager over the 12 month period up to the date of termination39.  The 
WLE Investment Manager may terminate the WLE Investment Management Agreement at 
any time after the initial term by giving WLE at least six months’ written notice. 

Investment process 
107 WLE’s investment process combines a top-down macroeconomic analysis with WAM’s 

proven fundamental Research-driven and Market-driven investment processes.  A summary of 
which is as follows. 

Macroeconomic analysis 
108 The top-down approach seeks to identify and monitor leading and lagging macroeconomic 

indicators in order to construct a benchmark agnostic Australian large-cap investment 
portfolio.  When assessing and analysing the Australian large-cap universe, WAM believes 
that macroeconomic factors are an important driver of equity valuations and company 
earnings in making an investment decision.  The investment team continuously monitors the 
macroeconomic environment to identify trends and possible inflection points, positioning the 
portfolio in anticipation accordingly.  Inflection points are events that result in a significant 
change in the trajectory of a company, industry or economy.  The top-down macroeconomic 
analysis includes, but is not limited to: 

(a) monitoring of global asset classes such as fixed interest, commodity and currency data 

(b) studying monetary, business and fiscal cycles 

(c) analysing key economic and macroeconomic data releases; and 

(d) regular dialogue with WAM’s global network of independent macroeconomic research 
houses and industry contacts. 

Research-driven and market-driven process 
109 WAM’s fundamental research process involves diligent and deep analysis in order to identify 

longer-term core holdings within the investment portfolio.  The investment process is also 
centred on meeting with senior executives of potential investee companies.  Each potential 
investee company is carefully analysed with respect to industry position, quality of 
management, earnings growth potential and valuation. 

                                                 
38  If the value of the portfolio is less than the return of the S&P/ASX 200 Accumulation Index, no performance fee 

will be payable in respect of that period and the negative amount is to be carried forward to the following 
calculation period(s) until it has been recouped in full against future positive performance.  No performance fees 
will be payable until the full recoupment of prior underperformance. 

39  Unless under circumstances where WLE terminates the agreement due to the WLE Investment Manager becoming 
insolvent or materially breaches the agreed terms. 
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110 The market positioning analysis seeks to identify active trading opportunities around the 
longer-term core holding positions in the investment portfolio and takes advantage of short-
term relative arbitrages and mispricing opportunities in the Australian equity market.  Once an 
investment opportunity has been identified, the investment team undertakes a detailed 
assessment in order to validate the perceived mispricing in the relevant securities.  The 
investment team will then analyse risk and return potential in conjunction with liquidity 
analysis.  The market positioning analysis includes, but is not limited to: 

(a) a daily global positioning matrix.  This involves observing global flows between stocks, 
bonds, commodities and currencies, between countries, and sectors within the equity 
market 

(b) engagement with quantitative research analysts; and 

(c) factor, seasonality, and sensitivity analysis. 
 

111 Market-driven opportunities may also be derived from participation in corporate transactions, 
including but not limited to: placements, block trades, corporate spin-offs and restructuring, 
and short selling securities.  However, it is not expected that exposure to corporate 
transactions or short selling needs will form a material part of the investment portfolio.  

112 Within the investment process, the investment team will consider the macroeconomic factors, 
the detailed fundamental research-driven analysis and market-driven positioning analysis, 
investing in a security once a catalyst is identified that is believed will alter the market’s 
valuation of the company.  Potential catalysts include earnings surprises, management 
changes, acquisitions or strategy updates, and liquidity events such as a share issue or sell 
down by an existing holder. 

Investment guidelines and parameters 
113 The following investment guidelines and parameters apply to the WLE Investment Manager’s 

implementation of WLE’s investment strategy40: 

(a) the portfolio is expected to comprise an average of 20 to 50 securities and cash 

(b) the company’s portfolio will be predominantly comprised of long positions in large-cap 
companies included in the S&P/ASX 200 Index and cash.  The company will identify 
potential investments using its Market Driven and Research Driven processes and will 
invest in securities outside this investment focus based on the WLE Investment 
Manager’s level of conviction in each security, as well as market movements from time 
to time.  As an example, the WLE Investment Manager may invest in securities that it 
considers are likely to become part of the S&P/ASX 200 Index over the short-to-
medium term 

(c) an investment within the portfolio will be reviewed if it obtains a position weighting of 
greater than 20% of the value of the portfolio 

(d) the WLE Investment Manager expects that the average position weighting within the 
portfolio for any one security will be 1% to 5% of the value of the portfolio.  Actual 
weightings may be higher or lower and will be based on the WLE Investment 

                                                 
40  Source: WAM management. 
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Manager’s level of conviction in each security as well as market movements from time 
to time   

(e) there are no limits on the investments that may be made by the WLE Investment 
Manager based on industry sectors; and 

(f) the company may from time to time seek to manage investment risk by taking short 
positions, however short positions will not exceed 50% of the value of the portfolio.  

WLE acquisitions 
114 Since listing on the ASX, WLE has acquired two ASX LICs, details of which are as follows: 

(a) Century Australia Investments Limited (CYA) – during November 2018, WLE and 
CYA announced that WLE would acquire 100% of the shares in CYA via a scheme of 
arrangement.  CYA was an ASX LIC that was established in 2004 and primarily 
invested in Australian equity markets.  At the time of acquisition, CYA was managed 
under the terms of an investment management agreement with MAM Pty Limited41.  
Under the scheme, CYA shareholders received 78.6 million new WLE shares as 
consideration for their CYA shares.  Following implementation of the scheme on 
5 March 2019, CYA was delisted from the ASX on 6 March 2019 

(b) Absolute Equity Performance Fund Limited (AEG) – during June 2022, WLE and 
AEG announced that WLE would acquire 100% of the shares in AEG via a scheme of 
arrangement.  AEG was an ASX LIC that was established in 2015 to invest in a 
diversified portfolio of Australian listed equities.  Under the scheme, AEG shareholders 
received 62.1 million new WLE shares as consideration for their AEG shares.  
Following implementation of the scheme on 4 October 2022, AEG was delisted from 
the ASX on 5 October 2022. 

Investment returns 
115 WLE aims to outperform the S&P/ASX 200 Accumulation Index (i.e. its benchmark index).  

The historical reported performance of WLE’s portfolio in comparison to the S&P/ASX 200 
Accumulation Index up to 31 March 2024 is set out below:  

WLE – performance to 31 March 2024 

 
3 months 

% 
1 year 

% 
3 years(1) 

% 
5 years(1) 

% 

Since 
inception(1) 

%(2) 
WLE investment portfolio(3) 5.7 6.3 12.3 14.7 13.4 
S&P/ASX 200 Accumulation Index  13.3 14.4  9.6  9.2  9.3  
Outperformance / (underperformance) (7.6) (8.1) 2.7 5.5 4.1 

      
Note: 
1 Performance per annum. 
2 Portfolio inception was May 2016. 
3 Investment portfolio performance is before expenses, fees, taxes and the impact of capital 

management initiatives. 
Source: https://wilsonassetmanagement.com.au/lic/wam-leaders/. 

      
 

                                                 
41  As noted above, MAM Pty Limited is an entity within the WAM group and is also the WLE Investment Manager. 
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116 As shown above, the WLE portfolio (before investment costs) has outperformed relative to 
the S&P/ASX 200 Accumulation Index (on a per annum basis) over the period since the 
company’s inception and on three and five-year timeframes.  However, WLE’s portfolio 
underperformed relative to the S&P/ASX 200 Accumulation Index over the most recent 
3 month and 12 month periods due to, inter alia, the company positioning its portfolio 
defensively in order to preserve capital during what was perceived to be a volatile equity 
market. 

Financial performance  
117 The financial performance of WLE for the three years to FY23 and 1H24 is set out below:  

WLE – statement of financial performance(1) 

 
FY21 
$000 

FY22 
$000 

FY23 
$000 

1H24 
$000 

Net gains on financial assets 322,282  52,965  121,285  1,136  
Dividend and trust distribution income 26,800  81,729  71,509  27,971 
Interest income 123  161  1,872  975 
Other revenue from operating activities 197  3  786  205 
Total revenue from investing activities 349,402  134,858  195,453  30,287  
Performance fees (14,962) (42,817) -  -  
Management fees (11,229) (15,651) (16,742) (8,826) 
Directors fees (125) (125) (133) (66) 
Brokerage expense on share purchases (4,148) (6,423) (8,117) (3,988) 
Other expenses from ordinary activities (850) (1,268) (1,472) (545) 
Profit before tax 318,088  68,574  168,989  16,862  
Income tax expense (89,153) (2,814) (38,906) (105) 
Profit after tax 228,935  65,760  130,083  16,757  
     
Earnings per WLE share (cents) 27.79 6.52 11.71 1.33 
Dividends per WLE share (cents) 7.00 8.00 9.00 4.60 
     
Note: 
1 Rounding differences may exist. 
Source: WLE’s FY21, FY22 and FY23 Annual Reports and 1H24 Interim Financial Report. 
     

 
118 Regarding WLE’s statement of financial performance we note the following: 

(a) WLE’s reported operating profit is heavily reliant on the performance of the investment 
portfolio, including both realised and unrealised gains and the distribution of profits 
from the financial securities in which it invests 

(b) dividend income relating to investments is recognised on the date that the respective 
investment trades “ex-dividend” with any related foreign withholding tax recorded as an 
expense.  Trust distributions (including distributions from cash management trusts) are 
recognised as income on the date that the distributions are announced 

(c) investments held at fair value through profit or loss are initially recognised at fair value, 
with any transaction costs related to their acquisition expensed through profit and loss 
immediately.  Subsequent to initial recognition, all financial instruments held at fair 
value through profit or loss are accounted for at fair value, with changes to such values 
recognised in profit or loss.  This accounting treatment can cause large variations in 
reported operating profits between periods 
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(d) annual income tax expense is lower than the corporate tax rate (of 30% per annum) due 
to the offsetting franking credits that WLE receives on dividends paid from the 
companies in which it invests. 

Financial position 
119 The financial position of WLE as at 30 June 2022, 30 June 2023 and 31 December 2023 is set 

out below: 

WLE – statement of financial position(1) 

 
30 Jun 22 

$000 
30 Jun 23 

$000 
31 Dec 23 

$000 
Cash and cash equivalents    39,900  59,332  48,229  
Trade and other receivables 82,419  61,754  16,571  
Financial assets 1,449,580  1,709,018  1,685,103  
Deferred tax assets 10,957  3,338  6,048  
Total assets 1,582,856  1,833,443  1,755,951  
    
Trade and other payables (129,206) (30,765) (11,860) 
Current tax liabilities (30,728) (25,340) -  
Deferred tax liabilities -  -  (2,814) 
Total liabilities (159,934) (56,104) (14,674) 
    
Net assets  1,422,922  1,777,338  1,741,277  
    
Shares outstanding at period end (000s) 1,034,045  1,257,331  1,260,001  
NTA pre-tax cum dividend ($ per WLE share)  1.39 1.43 1.38 
NTA post-tax cum dividend ($ per WLE share)  1.37 1.41 1.38 
    
Note: 
1 Rounding differences may exist. 
Source: WLE’s FY22 and FY23 Annual Reports and 1H24 Interim Financial Report.  
    

 

Trade and other receivables 
120 Trade and other receivables primarily comprise outstanding settlements and investment 

income receivable, as shown below:  

WLE – trade and other receivables 

 
30 Jun 22 

$000 
30 Jun 23 

$000 
31 Dec 23 

$000 
Outstanding settlements 72,565  50,438  13,566 
Investment income receivable 6,153  10,497  2,273 
GST receivable 3,701  819  627 
Prepayments - - 105 
Total trade and other receivables 82,419  61,754  16,571 
 

 
121 Outstanding settlements are on the terms operating in the securities industry and do not incur 

interest, however settlement is required within two days from the date of transaction.  
Investment income receivable relates to interest, dividend and trust distributions receivable at 
the end of each reporting period. 
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Financial assets 
122 A breakdown of WLE’s financial assets (i.e. its investment portfolio) as at 30 June 2022, 

30 June 2023, and 31 December 2023 is set out below:  

WLE – financial assets 

 
30 Jun 22 

$000 
30 Jun 23 

$000 
31 Dec 23 

$000 
Listed investments at fair value 1,446,850  1,708,237  1,684,339 
Unlisted investments at fair value 2,730  781  764 
Total financial assets 1,449,580  1,709,018  1,685,103  
    

 
123 Financial investments are measured at fair value.  Current market prices for all quoted 

investments are used to determine fair value.  For all listed or unlisted securities that are not 
traded in an active market, valuation techniques are applied to determine fair value, including 
recent arm’s length transactions and reference to similar instruments. 

124 The unlisted investments held at fair value relate to WLE’s investment in CYA and AEG 
(refer to paragraphs 114(a) and 114(b) above), the value of which is based upon the net asset 
backing of each entity, which comprises the underlying residual cash and cash equivalents at 
the end of the reporting period. 

Deferred tax assets (net) other tax liabilities 
125 As at 31 December 2023, WLE had net deferred tax assets of $3.2 million, calculated as 

follows:  

WLE – deferred tax assets (net) 

 
30 Jun 22 

$000 
30 Jun 23 

$000 
31 Dec 23 

$000 
Accruals 13  12  11 
Share issue costs 336  1,052  918 
Fair value adjustments and timing differences on receivables 10,608  2,274  - 
Current period income tax provision (loss) - - 5,119 
Deferred tax assets 10,957  3,338  6,048  
    
Deferred tax liabilities -  -  (2,814) 
    
Deferred tax assets (net) 10,957  3,338  3,234  
    

 
126 Deferred tax is accounted for using the balance sheet method in respect of temporary 

differences arising between the tax bases of assets and liabilities and their carrying amounts in 
the financial statements.  No deferred income tax is recognised from the initial recognition of 
an asset or liability (excluding a business combination), where there is no effect on accounting 
or taxable profit or loss.  Deferred tax assets relating to temporary differences and unused tax 
losses are recognised to the extent that it is probable that future taxable profit will be available 
against which the benefits of the deferred tax asset can be utilised. 

127 The current tax liabilities reflects the actual amount of cash tax payable by WLE at the 
respective reporting date.  As at 31 December 2023, the level of current tax liabilities was nil. 
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Trade and other payables 
128 Trade and other payables primarily comprise outstanding settlements as at 31 December 2023, 

as shown below:  

WLE – trade and other payables(1) 

 
30 Jun 22 

$000 
30 Jun 23 

$000 
31 Dec 23 

$000 
Outstanding settlements (81,607) (28,736) (10,045) 
Management fee payable (1,363) (1,651) (1,594) 
Sundry payables(2) (286) (379) (221) 
Performance fee payable (45,950) -  -  
Total trade and other receivables (129,206) (30,765) (11,860) 
    
Note: 
1 Rounding differences may exist. 
2 Sundry payables are settled within the terms of payment offered and do not incur interest. 
    

Franking credit balances  
129 As at 30 June 2022, 30 June 2023 and 31 December 2023, WLE had the following franking 

credit balances (based on a tax rate of 30%):  

WLE – franking credit balances  
 30 Jun 22 30 Jun 23 31 Dec 23 
Franking credit balance ($000) 81,757  79,174  88,643 
Number of shares on issue at period end (000s)  1,034,045  1,257,331  1,260,001  
Franking credits per share (cents per share)  7.91  6.30  7.04 
    

 
130 As at 31 March 2024, the franking credit balance was $91.3 million, which was equivalent to 

7.25 cents per WLE share and equates to 16.91 cents per WLE share in fully franked 
dividends. 

Share capital and performance  
131 As at 31 March 2024, WLE had 1,260.0 million fully paid ordinary shares on issue.  There are 

no other WLE options, rights or other securities on issue. 

132 WLE’s dividend reinvestment plan is currently in operation and the fully franked 1H24 
interim dividend of 4.6 cps qualifies.  Participating WLE shareholders will be entitled to be 
allotted the number of shares (rounded to the nearest whole number) which the cash dividend 
would purchase at the relevant issue price.  The relevant issue price will be calculated as the 
volume weighted average price (VWAP) of shares sold on the ASX over the four trading days 
commencing on the ex-dividend date (which is 20 May 2024) for the 1H24 dividend.  The 
dividend reinvestment plan will operate without a discount for the fully franked interim 
dividend. 

133 WLE has also completed the following capital raisings in 2023: 

(a) on 14 April 2023, WLE announced the successful completion of a placement to existing 
wholesale and sophisticated investors, and subsequently (on 20 April 2023), WLE 
issued 88.5 million new shares at an issue price of $1.48 per share for total 
consideration of $131 million 
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(b) on 14 April 2023, WLE announced a share purchase plan which opened on 
17 April 2023 and enabled eligible shareholders to purchase up to $30,000 of WLE 
shares without incurring brokerage or other costs.  Under the share purchase plan, WLE 
issued 67.9 million shares on 12 May 2023 at an issue price of $1.458 per share for total 
consideration of $99 million.  

Substantial shareholders 
134 As at 31 March 2024, there were no substantial shareholders42 in WLE. 

Share price performance 
135 The following chart illustrates the total shareholder return of WLE43 from 1 January 2021 to 

30 January 202444 relative to the S&P/ASX 200 Index (i.e. its benchmark index): 

WLE – share price history(1) 
1 January 2021 to 30 January 2024 

  
Note:  
1 Based on closing prices.  The S&P/ASX 200 Accumulation Index has been rebased to WLE’s last traded price on 1 January 2021. 
Source: FactSet and LEA analysis. 
 

 
136 WLE’s total shareholder return has generally tracked the performance of the S&P/ASX 200 

Accumulation Index over the period above.  However, over the period since the beginning of 
December 2023, WLE’s total shareholder return has underperformed he index.  As stated 
above, this more recent underperformance has been due to, inter alia, the company positioning 
its portfolio defensively in order to preserve capital during what was perceived to be a volatile 
equity market.  

137 WLE has generally traded at a premium to its reported pre and post-tax NTA in the period up 
to the announcement of the Off Market Takeover Offer.  This premium has averaged 5.0%, 

                                                 
42  Being shareholders that held an interest of 5.0% or more of the voting shares in WLE.   
43  The total shareholder return is the WLE share price after allowing for the reinvestment of dividends paid over the 

period. 
44  Being the last trading day prior to the announcement of the Off Market Takeover Offer. 
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3.8% and 4.2% over the respective six month, one year and three year periods to 
30 January 2024, as indicated below: 

WLE – share price history(1) 
1 January 2021 to 30 January 2024 

   
Note:  
1 Based on closing prices.   
Source: WLE ASX announcements, FactSet and LEA analysis.  
 

Liquidity in WLE shares 
138 The liquidity in WLE shares based on trading on the ASX over the 12 month period prior to 

30 January 202445 is set out below: 

WLE – liquidity in shares  
    No of shares WANOS(1) Implied level of liquidity 
    traded outstanding Period(2) Annual(3) 
Period Start date End date 000 000 % % 
1 month  31 Dec 23 30 Jan 24  22,228  1,260,002  1.8  21.2 
3 months  31 Oct 23 30 Jan 24  65,891  1,259,958  5.2  20.9 
6 months  31 Jul 23 30 Jan 24  117,902  1,258,604  9.4  18.7 
1 year 31 Jan 23 30 Jan 24  228,672  1,219,101  18.8  18.8 
       
Note: 
1 WANOS during relevant period. 
2 Number of shares traded during the period divided by WANOS. 
3 Implied annualised figure based upon implied level of liquidity for the period. 
Source: FactSet and LEA analysis. 
 

 
139 As indicated above, the liquidity in WLE shares (on an annualised basis) has remained 

broadly consistent over each of the periods set out above.  Given WLE has a market 
capitalisation of $1.745 billion (as at 31 March 2024), the dollar value of shares traded over 
both the full year and annualised full year periods has been over $330 million.  This indicates 
a significant level of share turnover and therefore a relatively high level of liquidity. 

                                                 
45  Being the last trading day prior to the announcement of the Off Market Takeover Offer. 
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V Industry overview 

Overview 
140 Both QVE and WLE are ASX LICs that primarily invest in ASX listed equities.  QVE 

focuses on companies within the S&P/ASX 300 Index (excluding companies in the 
S&P/ASX 20 Index) whilst WLE targets companies in the S&P/ASX 200 Index.  The 
companies therefore have similar targeted equity investments, however QVE has a primary 
focus on companies that tend to be smaller than those targeted by WLE.   

LICs 
141 LICs are a type of investment vehicle that pool investor funds to invest in a portfolio of assets, 

typically shares but potentially including other asset classes.  They offer investors exposure to 
a diversified range of assets through a single investment, similar to managed funds, with the 
key difference being their structure.  Unlike managed funds, LICs are “closed-end” 
structures46.  Closed-end funds issue a fixed number of shares through an initial public 
offering and these shares are then traded on a stock exchange.  New shares are not created or 
redeemed based on investor flows (subject to entitlement issues, dividend reinvestment plans, 
etc.). 

142 Investors are attracted to LICs for a number of reasons:  

(a) professional management – LICs have a board of directors and benefit from the 
expertise of professional fund managers responsible for setting the investment strategy 
and conducting in-depth research and analysis to select investments.  Many LICs (such 
as QVE and WLE) employ active management strategies, aiming to outperform a 
certain benchmark index 

(b) distributions – LICs typically distribute a portion of their investment income to 
shareholders as dividends, which may include franking credits depending on the 
underlying investments.  Many LICs focus on delivering consistent dividend income, 
making them attractive for income-oriented investors, particularly superannuation funds 
and retirees 

(c) diversification – LICs offer diversified portfolios that are managed by experienced fund 
managers, which reduces individual stock specific risk 

(d) liquidity – as listed entities, LICs provide liquidity through trading on a stock exchange, 
allowing investors to buy and sell shares easily (as opposed to open-ended funds which 
can have less liquidity) 

(e) access to specialist strategies – specialised LICs provide exposure to niche sectors or 
investment themes that may be challenging for individual investors to access directly. 
 

143 Notwithstanding their advantages, LICs face some challenges: 

                                                 
46  A closed ended structure fund is one where the number of units or shares is fixed (subject to entitlement issues, 

distribution reinvestment plans etc.), meaning that because supply is limited investors trade with each other to set 
the price of the unit or share.  An open-ended structure is one where new units can be created in the fund as 
investors buy in or units can be cancelled when investors exit the fund.  For open ended structures, liquidity is 
provided by the fund and the entry and exit price of a unit is based on the net asset value of the fund. 
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(a) discounts / premiums – LICs often trade at a discount or premium to their net asset
value, influenced by a range of factors (refer to paragraph 156)

(b) fee levels – LICs may have higher management fees compared to other investment
vehicles (such as passive exchange traded funds (ETFs)), which can impact overall
returns

(c) market volatility – LICs, like other listed securities, are subject to market fluctuations,
which can affect share prices and net asset values (noting that portfolio diversification
will tend to reduce this volatility in comparison to stock specific volatility)

(d) regulatory environment – changes in regulatory requirements or tax laws can impact the
attractiveness of LICs as investment vehicles.

ASX LIC performance 
144 The performance of ASX LICs is influenced by a number of variables including macro-

economic factors (such as economic growth and the level of interest rates), asset allocation 
and investment strategy (i.e. value versus growth, Australian versus international shares etc.), 
stock selection and portfolio management, and the level of management or performance fees.  
In general, bullish markets (i.e. when stock prices are generally increasing) typically drive up 
the value of ASX LIC portfolios, while bearish markets (i.e. when stock prices are generally 
decreasing) tend to lead to declines in portfolio values. 

145 LICs in Australia employ various investment strategies, ranging from actively managed funds 
to index-tracking portfolios, to Australian focused share investments and international focused 
share investments.  Some LICs focus on providing consistent income through investment in 
dividend-paying stocks, while others target capital growth through diversified growth-focused 
equity investments.  Additionally, thematic LICs targeting sectors such as technology, 
healthcare, and sustainable investing have also gained popularity more recently. 

146 As shown in the following chart, the number of Australian LICs on the ASX peaked in 2019 
and has since reduced, primarily due to industry consolidation, whilst the market 
capitalisation of Australian LICs has remained at similar levels since 2020: 

Australian LICs – market capitalisation and number 
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Source: ASX Investment Product Summary – Listed Managed Investments, mFunds and ETPs, dated February 2015 to February 2024, 
and LEA analysis.  
 

 
147 The growing popularity of LICs up to 2019 (as shown by the increasing number of ASX 

LICs) can be attributed to, inter alia: 

(a) outperformance of a number of LICs, most notably entities managed by WAM.  These 
companies demonstrated resilience during challenging economic times, consistently 
delivering growth in net asset value and income for investors 

(b) the implementation of the Future of Financial Advice reforms in 2014.  These reforms 
banned commissions paid to financial planners by managed funds (LICs typically did 
not receive such commissions).  This created a level playing field for LICs to compete 
with managed funds, as the incentive for financial advisers to favour managed funds 
over LICs due to commissions was removed. 
 

148 However, the banning of stamping fees47 in 2020 had a significant impact on the new issue 
market for LICs, leading to a decline in new LIC offerings.  During 2019 a record high of 
$4 billion was invested in LICs, which dropped significantly after the ban.   

149 The increasing number, range and popularity of passive ETFs has also had an impact on LICs, 
due to: 

(a) fee compression – passive ETFs typically have lower management fees compared to 
actively managed investments.  As a result, the rise of passive ETFs has exerted 
downward pressure on management fees across the investment management industry, 
including LICs.  In response, some LICs have lowered their fees to remain competitive 
with passive ETFs 

(b) investor preference for low-cost options – the popularity of passive ETFs among 
investors seeking low-cost investment options has grown significantly.  Many investors, 
particularly retail investors and self-managed superannuation funds, are drawn to the 
cost-effectiveness of passive ETFs over actively managed LICs.  This shift in investor 
preferences has led to increased competition for capital amongst LICs. 
 

150 Competition from passive ETFs has prompted some LICs to innovate and introduce new 
products or investment strategies to differentiate themselves and attract investors.  This 
includes thematic LICs, alternative investment strategies, and multi-manager approaches 
designed to offer unique value propositions beyond passive index tracking. 

                                                 
47  Stamping fees were upfront, one-off commissions paid to financial advisers or brokers.  These fees were tied to 

successfully placing investments with retail investors, specifically in relation to new offerings of LICs and listed 
investment trusts. 
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Management expense ratio 
151 The management expense ratio (MER)48 of LICs can vary depending on factors such as the 

size of the fund, the investment strategy employed, the management fees charged by the 
investment manager and whether the LIC is internally or externally managed.   

152 MERs for ASX LICs range from around 0.1% to 1.8%, depending on the specific fund and its 
investment approach.  Actively managed LICs tend to have higher MERs compared to 
passively managed or index-tracking LICs, as active management involves higher research 
and trading costs.  Active management can also include performance fees paid on excess 
returns over a benchmark index.  Further, externally managed LICs tend to have higher MERs 
in comparison to internally managed LICs. 

153 A summary of the MER for Australian equity LICs is set out in the following chart, which 
shows that the median MER for these entities is around 1.0% of assets managed: 

Australian equity LICs – MER(1)  
Per annum cost 

  
Note:  
1 Based on disclosure by the reporting entity.  
Source: ASX Investment Product Summary – Listed Managed Investments, mFunds and ETPs, dated February 2024, and LEA analysis.  
 

 

NTA premium or discount to share price 
154 A LIC’s underlying NTA per share is a regularly reported metric that provides key 

information about the entity’s underlying value.  This metric can be reported on a pre or post-
tax basis.  A summary of the pre-tax NTA premium or discount to share price for Australian 
equity LICs is as follows: 

                                                 
48  MER is not a defined term for LICs and each reported entity is free to include or exclude costs in composing their 

version of the reported MER.  For some entities this rate excludes performance fees and transaction costs, while 
this may not be true for others. 
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Australian equity LICs – pre-tax NTA premium or discount to share price(1) 
 

  
Note:  
1 Based on disclosure by the reporting entity.  
Source: ASX Investment Product Summary – Listed Managed Investments, mFunds and ETPs, dated February 2024, and LEA analysis. 
 

 
155 As shown above, as at February 2024, Australian equity LICs had discounts / premiums to 

pre-tax NTA in the range of circa negative 45% up to 13%.  However, the vast majority of 
LICs tend to trade at a discount, with the median discount to pre-tax NTA being 9.1%. 

156 A LIC’s share price reflects investor perceptions, market dynamics, performance 
expectations, and other factors influencing demand and supply for the LIC’s shares and 
therefore the share price does not always trade at its NTA value.  There are several reasons 
why a LIC’s share price might trade at a discount or, conversely, at a premium to its NTA: 

(a) reasons for trading at a discount: 

(i) closed-end structure – unlike open-ended managed funds, LICs have a fixed 
number of shares outstanding.  This means their supply and demand are 
determined solely by market forces, not by the underlying value of the assets.  If 
there are more sellers than buyers, the price can fall below the NTA (and vice 
versa) 

(ii) market sentiment – negative market sentiment towards the LIC’s specific 
investment strategy, sector focus, or overall market conditions can lead investors 
to be less willing to pay the full NTA value for the LIC’s shares 

(iii) liquidity concerns – smaller or less well-known LICs might face lower liquidity, 
meaning it can be harder for investors to buy or sell shares quickly.  This can lead 
to an NTA discount as investors may be willing to pay less to compensate for the 
potential difficulty in exiting their investment 

(iv) high fees and costs – if the LIC’s ongoing fees and expenses are deemed high by 
investors, it can make the overall investment proposition less attractive, 
potentially leading to a discount to the NTA 
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(b) reasons for trading at a premium: 

(i) strong track record and performance – LICs with a history of consistent and 
superior performance compared to their benchmarks or the broader market can 
attract a premium due to investor confidence in their ability to generate strong 
returns 

(ii) limited availability of shares – in some cases, if the LIC has a limited number of 
shares outstanding and there is high demand from investors, the competition to 
buy shares can drive the share price above the NTA 

(iii) attractive dividend yield – LICs known for consistently distributing high and 
reliable dividends, potentially including franking credits for Australian investors, 
can be more appealing to income-seeking investors 

(iv) perceived hidden value – if investors believe the LIC’s portfolio is undervalued or 
has the potential for significant future appreciation, they might be willing to pay a 
premium above the current NTA in anticipation of future growth. 

Outlook 
157 While challenges such as fee pressure and competition from alternative investments exist, 

ASX LICs continue to offer investors diversified portfolios and investment options, 
professional management, income generation, and access to specialised investment strategies.  
In a competitive investment landscape, the outlook for individual LICs will therefore depend 
on their ability to adapt to changing market dynamics, innovate, and ultimately deliver value 
to shareholders. 
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VI Valuation of QVE 

Valuation methodologies 
158 RG 111 outlines the appropriate methodologies that a valuer should consider when valuing 

assets or securities for the purposes of, amongst other things, share buy-backs, selective 
capital reductions, schemes of arrangement, takeovers and prospectuses.  These include: 

(a) the discounted cash flow methodology 

(b) the application of earnings multiples appropriate to the businesses or industries in which 
the company or its profit centres are engaged, to the estimated future maintainable 
earnings or cash flows of the company, added to the estimated realisable value of any 
surplus assets 

(c) the amount that would be available for distribution to unitholders in an orderly 
realisation of assets 

(d) the quoted price of listed securities, when there is a liquid and active market and 
allowing for the fact that the quoted market price may not reflect the value of a security 
on a 100% controlling interest basis 

(e) any recent genuine offers received by the target for any business units or assets as a 
basis for valuation of those business units or assets. 
 

Valuation approach 
159 LICs report the market value of the underlying investment portfolio regularly, based on the 

marked to market value of the underlying investments at the end of respective reporting 
periods.  The value of the underlying investments is then adjusted for the LIC’s other assets or 
liabilities to derive the entity’s NTA, which is reported on a pre or post-tax per share basis.   

160 To assess the market value of QVE we have adopted the orderly realisation of net assets 
approach (Net Realisation approach).  Under this methodology the value of QVE’s reported 
net assets is adjusted for the cost and taxation consequences of realising these assets.   

161 Accordingly, the market value of QVE under the Net Realisation approach has regard to:  

(a) the market value of QVE’s underlying investment portfolio based on reported listed 
prices 

(b) the costs associated with the Net Realisation approach (i.e. the costs involved with an 
orderly realisation of QVE’s assets) 

(c) any tax consequences arising on realisation and distribution of the portfolio.  
 

162 Pursuant to RG 111, in considering whether the Scheme is fair, we are required to assess the 
value of QVE on a 100% controlling interest basis.  In this regard, in considering the extent 
(if any) to which a notional acquirer of QVE would pay a premium over the underlying value 
of QVE’s investment portfolio (and by extension, the company’s pre-tax NTA) when 
acquiring a 100% interest in QVE, we have considered the following: 

(a) the QVE investment portfolio primarily comprises portfolio interests in a number of 
underlying listed investments, together with cash and cash equivalents 
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(b) given the nature and composition of the portfolio an investor could replicate the 
portfolio 

(c) whilst transaction costs would be incurred in replicating the portfolio, these are unlikely 
to be material for professional / sophisticated investors and would likely not be greater 
than (and most likely less than) the unavoidable corporate / regulatory costs, delays and 
uncertainties that would be incurred by a notional acquirer seeking a 100% controlling 
interest in QVE 

(d) it is unlikely that a notional acquirer would want an investment in all the entities that 
comprise the QVE portfolio, nor the proportionate distribution thereof and would 
therefore be acquiring some shares to immediately sell them (with associated 
transaction costs). 
 

163 Based on the above, we are of the view that a notional acquirer of QVE would not generally 
pay a premium over the underlying net asset value of QVE’s investment portfolio when 
acquiring a 100% interest in QVE.  We note that this is generally consistent with the evidence 
from recent acquisitions in the LIC sector, a summary of which is as follows: 

LIC transactions 
   Premium to share price Premium 

Date(1) Target Acquirer 

Day prior 
to offer 

% 

1 month 
VWAP 

% 

to pre-tax 
NTA 

% 
14 Jun 22 AEG WLE 9.0  11.4  (4.5) 
14 Jan 22 PM Capital Asian Opportunities 

Fund 
WAM Capital 

18.5  20.5  7.4  
29 Jun 21 Templeton Global Growth Fund(2) WAM Global 13.8  14.6  3.8  
22 Jun 21 Milton Corporation WHSP(3) 26.4 26.6 10.9 
13 Nov 18 CYA WLE 3.6  4.2  (0.1) 
30 Aug 18 Wealth Defender Equities WAM Capital 13.3  13.1  1.4  
  Average 14.1 15.1 3.1 
      
Note: 
1 Date of announcement. 
2 This transaction involved both cash and scrip consideration.  Based on the scrip consideration of the 

offer (which was higher than the cash consideration). 
3 Washington H. Soul Pattinson and Company (WHSP). 
Source: Company announcements, FactSet and LEA analysis. 

 
 
164 The average premium to pre-tax NTA in the above table is 3.1%, however the offer for Milton 

Corporation was priced at an approximate 10% premium to its pre-tax NTA, based on scrip 
consideration from WHSP.  At the time of acquisition, WHSP was trading at a significant 
premium to its pre-tax NTA and accordingly WHSP could offer a substantial premium for 
Milton Corporation without diluting its value to its own shareholders.  Excluding this 
transaction, the average premium to pre-tax NTA is 1.6%.  On this basis, recent transactions 
in the LIC sector:  

(a) have tended to be around the pre-tax NTA level, which indicates that acquirers of these 
assets have not been prepared to pay a substantial premium over the LICs’ pre-tax NTA 
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(b) the premium to the pre-offer share price of the LICs has averaged 14.1% and 15.1% 
respectively over the share price prior to the initial offer and the one month VWAP49, 
which typically reflects the respective share price of the LIC trading at a discount to its 
pre-tax NTA value prior to the offer. 

Share market value of underlying listed investments 
165 As set out in Section III, the investment portfolio of QVE comprises investments in listed 

securities, as well as call options that have been written over these positions.  As there is 
generally a liquid and active market in respect of most of these investments, in assessing the 
value of the equity in QVE we have had regard to the quoted market price of the respective 
listed securities to determine the market value of the underlying investments50.  We note that 
this approach is consistent with that adopted by QVE in respect of its listed investment 
portfolio when announcing its updated (pre and post-tax) NTA backing per share to the ASX 
on a weekly basis51.   

166 Additionally, the reported deferred tax position of the Company represents the tax 
consequences that would arise should the portfolio be disposed of in its entirety at the 
reporting date.  As noted in Section III, QVE reported a deferred tax asset position as at 
31 December 2023 arising from realised and unrealised losses.  Accordingly, there is no tax 
payable and hence no additional tax consequences from the realisation of QVE’s investments 
as at 31 December 2023 (nor as at 31 March 2024) under the Net Realisation approach. 

167 As noted above, for the purpose of this report we have adopted a valuation date of 
31 March 2024.  We have therefore had regard to QVE’s reported unaudited pre-tax NTA as 
at this date of $1.0643 per share, plus or minus $0.02 per share to allow for potential 
variations post the valuation date up to the Calculation Date, as shown below: 

QVE – pre-tax NTA  
 Paragraph Low High 
QVE pre-tax NTA per share as at 31 March 2024 ($) 168 1.0443 1.0843 
QVE shares on issue (million) 92 227.4 227.4 
QVE pre-tax NTA ($m)  237.5 246.6 
    

 

Costs associated with the Net Realisation approach 
168 From discussions with and information provided by QVE and its advisers, we understand that 

there are, in the current circumstances, substantial time and costs involved with liquidating the 
QVE portfolio and winding up the LIC.  There are a number of reasons for this being:  

(a) if the Scheme is not implemented:  

                                                 
49  Excluding the Milton Corporation transaction, these averages are 11.6% (day prior) and 12.8% (one month) 

respectively. 
50  Noting that some of QVE’s equity positions are subject to highly illiquid trading levels that would restrict QVE’s 

ability to sell these shares in a timely manner.  In such instances, we have allowed for the additional costs 
associated with selling these illiquid positions. 

51  Noting that QVE’s financial reporting requirements do not require any allowance for liquidity discounts.   
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(i) as noted in the Scheme Booklet there are a number of costs that would be still be 
incurred by QVE52 

(ii) the ASIC relief provided to WLE in respect of its Off Market Takeover Offer 
would require WLE to formally submit a takeover offer53.  Accordingly, if the 
Scheme is not implemented then WLE will be required to make an offer under its 
Off Market Takeover Offer to QVE shareholders on terms which are significantly 
less favourable than the Scheme.  Any possible alternative pathways which the 
QVE Board may seek to pursue following the Scheme not being implemented will 
be done so concurrently with QVE defending against the Off Market Takeover 
Offer.  Accordingly, the Off Market Takeover Offer would weigh on any attempt 
by QVE to pursue an alternative pathway to maximise value for QVE 
shareholders and cause QVE to incur additional costs (including legal, corporate 
advisory, etc.) for the preparation of a Target’s Statement, and other associated 
defence costs  

(b) there are significant costs involved with liquidating the QVE investment portfolio 
including: 

(i) time and costs associated with exiting illiquid equity positions.  QVE holds a 
number of highly illiquid positions that would take significant time and effort to 
liquidate.  Based on independent advice requested by the QVE Board, the costs to 
liquidate these positions would be substantial given the need to hire an investment 
bank to locate buyers for these positions (which are envisaged to be sold in block 
trades) and the necessary discounts required to attract these buyers 

(ii) brokerage costs for selling QVE’s investment portfolio based on the Company’s 
typical brokerage fees of around 20 basis points for shares and around 40 basis 
points for options  

(iii) professional adviser costs (legal, corporate, tax, etc.) and other costs in relation to 
the wind-up and delisting of QVE.  This would include costs involved with the 
preparation of explanatory documentation to facilitate extraordinary general 
meetings required for QVE shareholders to consider and vote on various ordinary 
and special resolutions to grant QVE approval to proceed with the wind-up.  Other 
costs would include share registry services, extra-exertion directors’ fees, hosting 
of an extraordinary general meeting and the printing and dispatch of 
documentation 

(iv) costs of operating QVE to the date of wind-up, noting that this would include the 
time required to defend the Off Market Takeover Offer and then the time to 
liquidate the investment portfolio, delist QVE and return the proceeds to 
shareholders 

                                                 
52  Refer to Section 1.5 of the Scheme Booklet. 
53  Under the rules associated with takeover offers, WLE is ordinarily obliged to make offers to QVE shareholders in 

accordance with its Off Market Takeover Offer within two months of the announcement.  However, WLE has 
obtained conditional relief from ASIC in respect of this obligation.  ASIC has granted that relief to allow QVE and 
WLE time for the Scheme to be considered and implemented (if approved by QVE shareholders and the Court). 
However, WLE is required to make offers to QVE shareholders on the same or substantially no less favourable 
terms than those outlined in the announcement of its Off Market Takeover Offer within three weeks of QVE or 
WLE announcing that the Scheme will not otherwise proceed or if orders from the second Court hearing approving 
the Scheme are not lodged with ASIC by 15 August 2024. 
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(v) costs involved with the Directors and Officers run off insurance, based on current
estimates of these costs that are being provided for the Scheme

(vi) QVE Investment Management Agreement termination costs.  As indicated in
Section III, if the QVE Investment Management Agreement is terminated, then in
certain circumstances (such as a liquidation of the portfolio) the QVE Investment
Manager is entitled to a termination payment equal to 0.9% (plus GST) of the
post-tax NTA backing of the shares in the Company multiplied by the number of
shares on issue as at the termination date.

169 The total estimated costs, supplemented by inputs from QVE and its advisers, range from 
$9.9 million to $12.0 million (including an allowance for GST), excluding the QVE 
Investment Management Agreement termination costs, which have been calculated separately. 

170 The QVE Investment Management Agreement termination costs for the purpose of our 
valuation are based on QVE’s reported unaudited post-tax NTA as at 31 March 2024 of 
$1.0923 per share, plus or minus $0.02 per share.  This results in a termination fee payable to 
the QVE Investment Manager of $2.2 million to $2.3 million (including an allowance for 
GST), calculated as follows:  

QVE – Investment Management Agreement termination costs 
Paragraph Low High 

QVE post-tax NTA per share as at 31 March 2024 ($) 170 1.0723 1.1123 
Number of shares on issue (#) 92 227.4 227.4 
QVE post-tax NTA ($m) 243.9 253.0
QVE Investment Management Agreement termination fee (%) 168(b)(vi) 0.9% 0.9% 
QVE Investment Management Agreement termination fee ($m incl. GST) 2.2 2.3

171 Having regard to the above, the total costs involved with the liquidation of the QVE 
investment portfolio, delisting QVE and then returning the proceeds to shareholders are 
estimated to be $12.2 million to $14.4 million.   

Deferred tax assets and franking credits 

Deferred tax assets 
172 As set out in Section III (paragraph 86), the deferred tax assets held by QVE of $10.0 million 

as at 31 December 2023 (and $6.3 million as at 31 March 2024) essentially arise from 
unrealised and realised tax losses on its investment portfolio.   

173 The utilisation of these losses is dependent on future gains on the investment portfolio and/or 
the related generation of taxable profit.  As our adopted value of QVE’s investment portfolio 
on a Net Realisation approach does not exceed the reported pre-tax net asset value as at 
31 March 2024, there would be no additional cash tax payable in respect of the realisation of 
the portfolio. 

174 Accordingly, for the purposes of our valuation we do not consider these capital losses to have 
any material value, particularly given our valuation assumes a notional realisation of the 
existing portfolio (i.e. there are no investments from which future gains can be generated at 
present). 
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Franking credits 
175 As at 31 March 2024, QVE had franking credits of some $7.7 million.  As this is not 

insignificant relative to QVE’s market capitalisation we have considered the value of these 
franking credits to existing shareholders of QVE when forming an opinion as to overall value. 

176 When assessing the value of franking credits it should be noted that: 

(a) companies cannot directly benefit from franking credits and only their Australian 
resident shareholders may benefit from franking credits54  

(b) Australian resident shareholders must hold the shares in a company for 45 days55 
(subject to certain exemptions) to claim the benefit of franking credits 

(c) franking credits only have a value once distributed 

(d) the tax impost from receiving a fully franked dividend is not fully offset by the franking 
credit for those individual shareholders on a marginal tax rate greater than 30% 

(e) individual investors on a marginal tax rate of 47% who have held an investment for 
more than one year would prefer to receive a $10 capital gain than a $10 fully franked 
dividend (as the after tax value of the $10 capital gain is greater due to capital gains tax 
concessions on investments held for more than 12 months) 

(f) purchasers of 100% of the company may have excess franking credits anyway (or be 
unable to use them) and would therefore not prepared to pay a significant value for 
them. 
 

177 In practice, a company’s ability to distribute franking credits is a function of, firstly, its ability 
to pay a dividend and, secondly, its ability to frank that dividend: 

(a) ability to pay a dividend – under a Net Realisation approach, the net proceeds from 
winding up QVE would be distributed to QVE shareholders 

(b) ability to frank dividends – to the extent that the final dividend paid on wind-up is fully 
franked, this would provide tax benefits to Australian resident shareholders, the value of 
which depends on the individual taxpayers’ marginal tax rate. 

Conclusion on value associated with QVE’s deferred tax assets and franking credits 
178 Considering the above, on balance, we consider the value of QVE’s franking credits and tax 

losses to be of no material value, particularly given our valuation assumes a notional 
realisation of the existing portfolio. 

  

                                                 
54  Withholding tax is not required to be deducted from fully franked dividends paid to non-resident shareholders.  

This represents a timing benefit to non-resident shareholders provided the non-resident shareholder is able to claim 
a credit for the withholding tax paid. 

55  90 days in connection with preference share dividends. 
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Valuation of QVE 
179 Based on the above we have assessed the controlling interest value of QVE (as at 

31 March 2024) at $0.99 to $1.02 per share, as shown below: 

Valuation of QVE(1) 

 Paragraph 
Low 
$m 

High 
$m 

QVE pre-tax NTA per share as at 31 March 2024 ($) 167 1.0443 1.0843 
QVE shares on issue (million) 92 227.4 227.4 
QVE pre-tax NTA  237.5 246.6 
    
Liquidation and winding up costs 169 (9.9) (12.0) 
QVE Investment Management Agreement termination fees 170 (2.2) (2.3) 
Net adjustments  (12.2) (14.4) 
    
Assessed equity value of QVE  225.3 232.2 
QVE shares on issue (million) 92 227.4  227.4  
Assessed equity value of QVE per share ($)  0.99 1.02 
    
Note: 
1 Rounding differences may exist. 
    

 

Comparison with share market trading 
180 The trading range and VWAP of QVE shares in the one and three month periods up to 

30 January 2024 (i.e. the last trading day prior to the announcement of the Off Market 
Takeover Offer) are set out below:  

QVE – share trading history 

Period up to 30 January 2024 Start date End date 
Low 

$ 
High 

$ 
VWAP 

$ 
Day prior to announcement of Scheme n/a n/a 0.900 0.910 0.905 
1 month 31 Dec 23 30 Jan 24 0.880 0.950 0.893 
3 months 31 Oct 23 30 Jan 24 0.855 0.950 0.872 
      
n/a – not applicable. 
Source: FactSet and LEA analysis. 
      

 
181 In the one month period prior to the announcement of the Off Market Takeover Offer on 

31 January 2024, the VWAP of QVE shares was $0.893 per share, with the corresponding 
figure for the three month period prior to the announcement of the Scheme being $0.872 per 
share.   

182 Our assessed value of 100% of the shares in QVE therefore exceeds the prices at which shares 
in QVE have recently traded (prior to the announcement of the Scheme), reflective of, inter 
alia, the elimination of the discount to pre-tax NTA at which QVE shares have historically 
traded on a minority interest or portfolio basis.   
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VII Value of the Scrip Consideration 
 

183 As set out in paragraph 5, if the Scheme is approved and implemented, QVE shareholders will 
have the option to receive Scrip Consideration (either wholly or in part).  The Scrip 
Consideration is the default Scheme Consideration and is not available to Ineligible Overseas 
Shareholders56.  An assessment of the value of the Scrip Consideration follows. 

Scrip Consideration 
184 The number of WLE shares that QVE shareholders will receive per QVE share under the 

Scrip Consideration option is based on the Exchange Ratio that will be determined as at the 
Calculation Date (i.e. 4 July 2024) having regard to the respective reported pre-tax NTA of 
QVE and WLE adjusted for the respective parties’ Transaction Costs.   

185 The following part of this section of the report considers:  

(a) the determination of the Exchange Ratio  

(b) the per share value of WLE following implementation of the Scheme, having regard to:  

(i) share market trading in WLE subsequent to the announcement of the Scheme on 
12 March 2024; and  

(ii) the underlying pre-tax NTA of WLE shares  

(c) our assessed value of the Scrip Consideration.  

The Exchange Ratio  
186 The Exchange Ratio is based on QVE’s pre-tax NTA per share divided by WLE’s pre-tax 

NTA per share, calculated in a manner consistent with that published by the companies in 
their respective ASX pre-tax NTA announcements, adjusted for each company’s respective 
Transaction Costs that remain unpaid at the Calculation Date (i.e. 4 July 2024).  The 
Transaction Costs associated with the Scheme for the respective parties are:  

(a) QVE – the costs associated with professional advisers (including financial, legal and tax 
advisers), termination of the QVE Investment Management Agreement, facilitating 
WLE’s access to due diligence, undertaking due diligence on WLE by QVE, Directors 
and Officers run-off insurance and other Scheme related costs 

(b) WLE – costs primarily related to share registry, ASX listing and legal advice.  WLE is 
expected to incur significantly lower Transaction Costs on the basis that its investment 
manager, WAM, has significant experience in LIC acquisitions and does not typically 
employ many external advisers.   

187 Given a large proportion of the respective parties’ Transaction Costs remain outstanding as at 
31 March 2024 (i.e. our valuation date), an estimate of the Transaction Costs that remain 
unpaid as at this date has been provided by QVE and its advisers.  These are:   

(a) QVE – costs of $4.6 million (including the notional contribution of $0.55 million 
(including GST) from WLE to QVE for the purpose of providing a benefit to QVE 

                                                 
56  As defined in Section 11 of the Scheme Booklet. 
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shareholders when determining the Scrip Consideration and Cash Consideration under 
the Scheme), which equates to 0.0204 per QVE share 

(b) WLE – costs of $0.4 million, which equates to 0.0003 per WLE share. 
 

188 Adopting the reported pre-tax NTA for QVE and WLE as at 31 March 2024 (i.e. our 
valuation date) and the Transaction Costs outlined above, the Exchange Ratio would be 
0.7323 of a WLE share for every one QVE share, calculated as follows: 

Exchange Ratio 

 
QVE 

$ per share 
WLE 

$ per share 
Reported pre-tax NTA as at 31 March 2024 (unaudited) 1.0643 1.4259 
Less Transaction Costs (0.0204) (0.0003) 
Adjusted pre-tax NTA 1.0439 1.4256 
 A B 
   
Implied Exchange Ratio (#) A/ B =  0.7323 
   

 
189 QVE shareholders should note that the actual Exchange Ratio will depend on the relative 

reported pre-tax NTA of each company on the Calculation Date, and will therefore likely 
differ from the calculation above.  However, as at 31 March 2024, the above represents the 
best estimate available. 

190 Based on this Exchange Ratio we have calculated an estimate of the number of WLE shares to 
be issued to QVE shareholders, together with the number of WLE shares on issue subsequent 
to implementation of the Scheme.  This calculation reflects:  

(a) QVE shares on issue as at 31 March 2024 of 227.4 million 

(b) WLE shares on issue at 31 March 2024 of 1,260.0 million 

(c) an assumption that 50%, 75% and 100% of the QVE shareholders choose the Scrip 
Consideration option. 

Potential WLE shares on issue (post implementation of Scheme) 
 Scrip Consideration election 
 50% 75% 100% 
 million million million 
QVE shares to be acquired for Scrip Consideration 
pursuant to Scheme  113.7  170.6  227.4  
Exchange Ratio  0.7323  0.7323  0.7323  
WLE shares issued to QVE shareholders 83.3  124.9  166.5  
WLE shares on issue prior to Scheme  1,260.0  1,260.0  1,260.0  
Potential WLE shares on issue post-Scheme 1,343.3  1,385.9  1,426.5  
    
QVE shareholders as % of enlarged WLE 6.2%  9.0%  11.7%  
    

 
191 Assuming either 50%, 75% or 100% of QVE shareholders choose the Scrip Consideration 

option, and based on the assumed Exchange Ratio, the number of shares to be issued by WLE 
as consideration under the Scheme could represent between 6.2% (at 50% Scrip Consideration 
take up) and 11.7% (at 100% Scrip Consideration take up) of the enlarged capital base of 
WLE.   
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Valuation of WLE following implementation of the Scheme 
192 It is customary in transactions where scrip is offered as consideration to have regard to the 

listed market price of the bidder’s shares57 (in this case WLE) as a reference point for 
estimating the realisable value of the consideration offered.  This is principally because: 

(a) the listed market prices of WLE shares are likely to represent a reasonable proxy for the 
amount that QVE shareholders could expect to realise if they sold any WLE shares 
received as consideration either immediately or in the short term 

(b) any decision to continue to hold WLE shares beyond the short term is a separate 
investment decision which should be made by QVE shareholders having regard to their 
expectations about future economic and market conditions and their particular personal 
circumstances including their risk profile, liquidity preference, investment strategy, 
portfolio structure and tax position.  It is also not possible to accurately predict future 
share price movements 

(c) whilst there may be a future opportunity for QVE shareholders to share in a control 
premium in the event WLE was acquired, this is not a scenario that we consider likely 
in the short term. 

193 Accordingly, in our opinion, the recent market prices of WLE shares are an appropriate 
reference point for estimating the value of the Scrip Consideration offered.  In doing so, we 
have also considered the depth of the market for those securities and the volatility of the share 
price. 

194 In order to assess the likely trading price of WLE shares subsequent to completion of the 
Scheme, we have also had regard to the pro-forma pre-tax NTA of WLE (post implementation 
of the Scheme) and the premium or discount at which WLE shares have recently traded 
relative to its reported pre-tax NTA.  In our opinion, this approach is highly relevant because 
it results in the values for both QVE and WLE being assessed on consistent bases (i.e. using 
the reported pre-tax NTA backing for both companies as at 31 March 2024).  

Recent share trading history (pre and post announcement of Scheme) 
195 The historical share prices for WLE are set out in Section IV, with a summary of share trading 

in WLE shares: 

(a) prior to the announcement of the Off Market Takeover Offer (i.e. up to 30 January 
2024); and  

(b) in the intervening period between the announcement of the Off Market Takeover Offer 
(on 31 January 2024) and the announcement of the Scheme (on 12 March 2024), is 
shown below: 

                                                 
57  Provided there is sufficient market liquidity in the bidder’s shares. 
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WLE – share price history prior to Scheme implementation 

Share trading period 
Low High VWAP 

Number 
traded 

Value 
traded 

$ $ $ (m) $m 
Time periods up to and including 30 January 2024 
1 month 1.345 1.400 1.365 22.2  30.3  
3 months 1.313 1.410 1.368 65.9  90.2  
6 months 1.313 1.515 1.411 117.9  166.3  
      
31 January 2024 – 11 March 2024 1.350 1.415 1.388 37.9 52.6 
      
Source: FactSet and LEA analysis.  
 

 
196 As indicated above, shares in WLE traded at VWAPs of between $1.365 and $1.411 per share 

in the periods prior to the announcement of the Off Market Takeover Offer.  In the 
intervening period between the announcement of the Off Market Takeover Offer and the 
announcement of the Scheme, WLE shares have traded broadly consistent with this range, at a 
VWAP of $1.388 per share. 

197 For the purpose of assessing the value of the WLE shares offered as consideration we believe 
more regard should be given to the price of WLE shares since the Scheme was announced on 
12 March 2024.  This is because we consider the WLE share prices subsequent to 
12 March 2024 to be more representative of the share price assuming the Scheme is 
implemented than the prices before that date.   

198 Share trading in WLE subsequent to the announcement of the Off Market Takeover Offer and 
the Scheme up to 26 April 2024 relative to its reported pre-tax NTA is shown below:  

WLE – share trading post announcement of the Off Market Takeover Offer(1)  
 

 
Note: 
1 The intraday high and low WLE price is represented by the grey shaded area.  
Source: WLE ASX Investment Update announcements, FactSet and LEA analysis.  
 

 
199 The following table sets out the prices at which WLE shares have traded in the period 

subsequent to the announcement of the Scheme up to 26 April 2024: 

1.30

1.34

1.38

1.42

1.46

1.50

31 Jan 24 10 Feb 24 20 Feb 24 1 Mar 24 11 Mar 24 21 Mar 24 31 Mar 24 10 Apr 24 20 Apr 24

WLE close price
WLE pre-tax NTA

Announcement of 
the Scheme
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WLE – share price history (post announcement of Scheme) 

Time periods  
Low 

$ 
High 

$ 
VWAP 

$ 

Number 
traded 

(m) 

Value 
traded 

$m 
13 March 2024(1) to 26 April 2024 1.370 1.425 1.393 41.3 57.6 
10 trading days to 26 April 2024 1.380 1.415 1.398 10.1 14.2 
      
Note: 
1 Being the first day of trading subsequent to the announcement of the Scheme. 
Source: FactSet and LEA analysis.   
  

 
200 As noted above, subsequent to the announcement of the Scheme, shares in WLE have traded 

between $1.37 and $1.425, with a VWAP of $1.393 per share.  Further, we note that: 

(a) the value of WLE shares traded since the announcement of the Scheme has been 
relatively high, with some $57.6 million of WLE shares traded since the announcement 
of the Scheme to 26 April 2024 

(b) the trading range of WLE shares since the announcement of the Scheme has generally 
been slightly lower than WLE’s reported pre and post-tax NTA per share (which as at 
31 March 2024 was $1.4259 per share and $1.4175 per share respectively). 

Pre-tax NTA 
201 We set out below the pro-forma pre-tax NTA of WLE post the proposed acquisition of QVE 

assuming implementation of the Scheme as at 31 March 2024 and that all QVE shareholders 
elect to receive the Scrip Consideration: 

Pro-forma pre-tax NTA assuming 100% Scrip Consideration election(1) 

 QVE 
WLE – pre 

Scheme 
WLE – post 

Scheme 
Reported pre-tax NTA per share as at 31 March 2024(2) ($) 1.0643 1.4259  n/a 
Transaction Costs yet to be incurred per share(3) ($) (0.0204) (0.0003) n/a 
Pre-tax NTA per share (post transaction costs) ($) 1.0439  1.4256  n/a 
    
Number of shares on issue (million) 227.4  1,260.0  n/a 
Exchange Ratio(4) 0.7323 - n/a 
Number of shares in merged entity (million) 166.5 1,260.0  1,426.5 
    
Pro forma pre-tax NTA ($m) 237.4  1,796.3  2,033.7  
    
Pro forma pre-tax NTA per share ($)   1.4256 
    
Note: 
1 Rounding differences may exist. 
2 Unaudited. 
3 Refer to paragraph 187. 
4 Refer to paragraph 188. 
n/a – not applicable. 
    

 
202 We have also considered the pro-forma pre-tax NTA of WLE post the proposed acquisition of 

QVE assuming implementation of the Scheme as at 31 March 2024, assuming 50% of QVE 
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shareholders elect to receive the Scrip Consideration and 50% elect to receive the Cash 
Consideration: 

Pro-forma pre-tax NTA assuming 50% Scrip Consideration election 

 
QVE 
$m 

WLE – pre 
Scheme 

$m 

WLE – post 
Scheme 

$m 
Reported pre-tax NTA per share as at 31 March 2024)(1) ($) 1.0643  1.4259  n/a 
Transaction Costs yet to be incurred per share(2) ($) (0.0204) (0.0003) n/a 
Pre-tax NTA per share (post transaction costs) ($) 1.0439  1.4256  n/a 
    
Number of shares on issue (million) 227.4 1,260.0  n/a 
Shares elected for Scrip Consideration (million) 113.7 - n/a 
Exchange Ratio(3) 0.7323 - n/a 
Number of shares in merged entity (million) 83.3  1,260.0 1,343.3  
    
Pro forma pre-tax NTA ($m) 118.7  1,796.3  1,915.0 
    
Pro forma pre-tax NTA per share ($)   1.4256 
    
Note: 
1 Unaudited 
2 Refer to paragraph 187. 
3 Refer to paragraph 188. 
n/a – not applicable. 
    

 
203 We note that under both scenarios the pre-tax NTA of the merged entity (on a pro-forma 

basis) is consistent (at $1.4256 per merged entity share) and this is also consistent with the 
reported pre-tax NTA of WLE per share (of $1.4259 per WLE share).   

Conclusion 
204 In summary, in assessing the value of the WLE shares offered as consideration under the 

Scheme we have had regard to: 

(a) the recent trading range of WLE shares 

(b) the likely level of on-market trading in WLE shares subsequent to implementation of 
the Scheme 

(c) the reported pre-tax NTA of WLE shares; and 

(d) the number of shares to be issued by WLE under the Scheme compared to the enlarged 
number of WLE shares on issue post completion of the Scheme. 
 

205 Based on the above we have assessed the value of WLE shares offered as consideration 
pursuant to the Scheme at between $1.39 per share (which is broadly consistent with share 
price trading for WLE post announcement of the Scheme) and $1.43 per share (which is 
consistent with the assessed pre-tax NTA of WLE post the acquisition of QVE under the 
Scheme).     

206 It is also important to note that while the WLE share price was trading at a modest discount to 
its pre-tax NTA as at 31 March 2024, over the respective six month, one year and three year 
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periods to 30 January 2024 (i.e. prior to the announcement of the Off Market Takeover Offer) 
the WLE share price has traded at average premiums of 5.0%, 3.8% and 4.2% respectively. 

Assessed value of Scrip Consideration  
207 We have therefore assessed the value of the Scrip Consideration to be received by QVE 

shareholders pursuant to the Scheme as follows:  

Value of Scrip Consideration 
  Low High 
 Paragraph $ $ 
Value of WLE post transaction (per share) 205 1.39 1.43 
Exchange Ratio 188 0.7323 0.7323 
Value of Scrip Consideration (per QVE share)  1.02 1.05 
    

 

Other considerations 
208 QVE shareholders should note that the listed market price of WLE shares is subject to daily 

fluctuation.  The price at which WLE shares may be sold may therefore be greater or less than 
our assessed value of WLE shares of $1.39 to $1.43 per share. 

209 Shareholders should note that the low end of our range implies a discount to WLE’s reported 
pre-tax NTA as at 31 March 2024 of some 2.6%, while the high end of our range implies a 
small premium of around 0.3% to WLE’s reported pre-tax NTA as at 31 March 2024 (noting 
that WLE’s pre and post-tax NTA is not materially different). 

210 QVE shareholders should also note that any decision to hold WLE shares beyond the short 
term is a separate investment decision.  As it is not possible to accurately predict future share 
price movements, any decision to hold WLE shares should be made by shareholders having 
regard to their expectations about future economic and market conditions and their particular 
personal circumstances including their risk profile, liquidity preference, investment strategy, 
portfolio structure and tax position. 
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VIII Value of Cash Consideration  
 

211 As set out in paragraph 5, if the Scheme is approved and implemented, QVE shareholders will 
have the option to receive Cash Consideration (either wholly or in part).  An assessment of 
the value of the Cash Consideration follows. 

Cash Consideration 
212 As noted above, the proposed Cash Consideration is based on QVE’s reported pre-tax NTA 

per share after adjusting for the Transaction Costs associated with implementing the Scheme, 
less a 2.5% discount.  This calculation will be performed at the Calculation Date (i.e. 
4 July 2024).  For the purposes of this calculation we have adopted QVE’s reported unaudited 
pre-tax NTA as at 31 March 2024. 

213 As noted in Section VII, the Transaction Costs for QVE associated with the Scheme are the 
costs associated with professional advisers (including financial, legal and tax advisers), 
termination of the QVE Investment Management Agreement, facilitating WLE’s access to 
due diligence, undertaking due diligence on WLE by QVE, Directors and Officers run-off 
insurance and other Scheme related costs.   

214 The Transaction Costs for QVE that remain unpaid as at 31 March 2024 have been estimated 
by QVE and its advisers at $4.6 million (including the notional contribution of $0.55 million 
(including GST) from WLE to QVE for the purpose of providing a benefit to QVE 
shareholders when determining the Scrip Consideration and Cash Consideration under the 
Scheme), which equates to 0.0204 per QVE share. 

215 Having regard to the above, the value of the Cash Consideration to be received by QVE 
shareholders pursuant to the Scheme is $1.02 per share, calculated as follows: 

Value of Cash Consideration 
 $ per share 
Reported pre-tax NTA as at 31 March 2024 (unaudited) 1.0643 
Less Transaction Costs (0.0204) 
Adjusted pre-tax NTA  1.0439 
Less 2.5% discount  (0.0261) 
Cash Consideration  1.0178 
  
Cash Consideration (adopt say) 1.02 
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IX Evaluation of the Scheme – Scrip Consideration 

Summary of opinion 
216 In our opinion, the Scrip Consideration is fair and reasonable and in the best interests of QVE 

shareholders in the absence of a superior proposal.  We have formed this opinion for the 
following reasons.  

Assessment of Scrip Consideration component of the Scheme 
217 If the Scheme is approved and implemented the Scrip Consideration to be received by QVE 

shareholders comprises WLE shares, based on the Exchange Ratio as at the Calculation Date.  
As set out in: 

(a) Section VII – we have assessed the value of the Scrip Consideration at between $1.02 
and $1.05 per QVE share58 

(b) Section VI – we have assessed the value of QVE on a 100% controlling interest basis at 
between $0.99 and $1.02 per share.  

Assessment of “fairness” 
218 Pursuant to RG 111, a scheme is “fair” if the value of the scheme consideration is equal to or 

greater than the value of the securities the subject of the scheme.  This comparison as it 
applies to the Scrip Consideration is shown below: 

Comparison of Scrip Consideration to assessed value of QVE shares  
  Low Mid High 
 Paragraph $ $ $ 
Value of Scrip Consideration per QVE share 207 1.020  1.035  1.050  
Assessed value per QVE share 179 0.990 1.005  1.020  
Extent to which the Scrip Consideration exceeds 
our assessed value per QVE share  0.030  0.030  0.030  
     

 
219 As the value of the Scrip Consideration per QVE share is above our assessed valuation range 

for QVE shares on a 100% controlling interest basis, in our opinion the Scrip Consideration is 
fair to QVE shareholders when assessed based on the guidelines set out in RG 111.    

Assessment of reasonableness and in the best interests 
220 Pursuant to RG 111, a transaction is “reasonable” if it is “fair”.  As the Scrip Consideration 

component of the Scheme is fair, in our opinion, the Scrip Consideration component of the 
Scheme is also reasonable. 

221 There is no legal definition of the expression “in the best interests”.  However, RG 111 notes 
that if an expert concludes that a scheme is “fair and reasonable”, or “not fair but reasonable”, 
then the expert will also be able to conclude that the scheme is “in the best interests” of 
members of the company. 

222 Generally, in our experience, if a transaction is “fair” and “reasonable” under RG 111 it will 
also be “in the best interests” of shareholders.  This is because, if the consideration payable 

                                                 
58  Assessed based on a WLE share price range of $1.39 to $1.43 per share.   
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pursuant to a scheme is fair, shareholders are implicitly receiving consideration for their 
shares which is consistent with the full underlying value of those shares. 

223 We therefore consider that the Scrip Consideration component of the Scheme is also in the 
best interests of QVE shareholders in the absence of a superior proposal. 

Other considerations 
224 In assessing whether the Scheme is reasonable and in the best interests of QVE shareholders 

electing to receive the Scrip Consideration, LEA has also considered (and discussed in detail 
below) the following:  

(a) the extent to which a control premium is being paid to QVE shareholders  

(b) the comparative position of QVE shareholders both prior to and on the assumption the 
Scheme is implemented, including consideration of comparative: 

(i) investment strategies and portfolio composition 

(ii) premiums / discounts to pre-tax NTA backing per share 

(iii) investment returns 

(iv) total shareholder return 

(v) dividend position  

(vi) liquidity levels 

(c) the extent to which QVE shareholders are being paid a share of any synergies likely to 
be generated pursuant to the Scheme 

(d) the listed market price of the shares in QVE, both prior to and subsequent to the 
announcement of the Scheme 

(e) the likely market price of QVE shares if the Scheme is not approved 

(f) the value of QVE to an alternative offeror and the likelihood of a superior proposal in 
respect of QVE being tabled prior to the date of the Scheme meeting 

(g) other qualitative and strategic issues associated with the Scheme; and 

(h) the advantages and disadvantages of the Scheme from the perspective of QVE 
shareholders. 

Extent to which a control premium is being paid 
225 We have calculated the premium implied by the Scrip Consideration by reference to the 

market prices of QVE shares (as traded on the ASX) for periods up to and including 
30 January 202459.  For implied premium calculation purposes we have taken the mid-point 
of our assessed valuation range of the Scrip Consideration of $1.035 per share.  The implied 
offer premium relative to QVE share prices up to 30 January 2024 is shown below: 

                                                 
59  Being the last trading day prior to the announcement of the Off Market Takeover Offer (i.e. the “undisturbed” QVE 

share price). 
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Implied offer premium relative to recent QVE share prices   

 

QVE share 
price 

$ 

Implied offer 
premium 

% 
Scrip Consideration  1.035  
   
Closing share price on 30 January 2024(1)   0.905 14.4 
1 month VWAP to 30 January 2024(1) 0.893 15.9 
3 month VWAP to 30 January 2024(1) 0.872 18.7 
   
Note: 
1 The last trading day prior to the announcement of the Off Market Takeover Offer, i.e. the 

“undisturbed” QVE share price. 
   

 
226 In our opinion, more regard should be had to the VWAPs above rather than the share price on 

a single day.  Having regard to the VWAPs, we note that the Scrip Consideration to be 
received by QVE shareholders electing to receive the Scrip Consideration provides those 
QVE shareholders with a material premium above the QVE share prices prior to the 
announcement of the Off Market Takeover Offer.  This primarily reflects (as noted in Section 
III) that QVE shares were trading at a discount to its reported pre-tax NTA prior to the 
announcement of the Off Market Takeover Offer.  

227 Notwithstanding that this implied premium is above the listed market prices, in Section VI 
when assessing the value of QVE, we have concluded that a notional acquirer of QVE would 
generally not pay a premium over the underlying value of QVE’s investment portfolio to 
acquire a 100% interest in QVE (for the reasons stated).  In this regard, we note that:  

(a) the implied premium is consistent with the observed premiums generally paid to LIC 
shareholders in comparable circumstances (refer to Section VI, paragraph 163) 

(b) the value of the Scrip Consideration is broadly consistent with our assessed value of 
QVE shares and the reported pre-tax NTA of QVE shares as at 31 March 2024. 
 

228 Accordingly, in our view, QVE shareholders electing to receive the Scrip Consideration under 
the Scheme are being appropriately compensated for the fact that 100% of control of QVE 
will pass to WLE if the Scheme is approved and implemented. 

Comparative position of QVE shareholders 

Investment strategies and portfolio composition 
229 As noted in Sections III and IV respectively, whilst QVE and WLE invest in Australian 

equities that are considered to be trading at prices different to their intrinsic values, the 
investment mandates of the respective LICs is different.  The QVE Investment Manager 
adopts a fundamental, bottom-up approach in its investments, with a focus on value and 
maintaining a relatively low level of stock turnover.  In contrast, the WLE Investment 
Manager has a highly active approach integrating both top-down and bottom-up analysis with 
investment decisions guided by the identification of catalysts that could lead to a re-rating of a 
stock.  Additionally, QVE focuses on stocks outside the top 20 ASX listed companies, whilst 
WLE invests in these larger companies. 
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230 As set out in Sections III and IV, QVE and WLE have different portfolio constructions based 
on their individual investment mandates.  The table below sets out a comparison of the key 
investment criteria of QVE and WLE:  

Investment criteria 
 QVE WLE 
Geographic focus  Australia Australia 
Portfolio focus S&P/ASX 300 ex 

S&P/ASX 20 
S&P/ASX 200 

Target number of stocks held  20-50 20-50 
Individual stock position size limit (of net asset value) 7.5% 20% 
Exchange-traded derivatives To hedge / create 

positions 
None 

Gearing level / leverage permitted (% net asset value) None  None 
Maximum short position (% net asset value) None Up to 50% 
   

 
231 As indicated above, there are a number of differences in the management of the QVE and 

WLE portfolios under their respective investment mandates, including investment strategy, 
portfolio focus, size of investment and use of derivatives.   

232 We also note that the sector allocations vary between QVE and WLE.  For instance, as at 
31 March 2024, the largest three sector weights for QVE are health care (12.4%), industrials 
(9.2%) and materials (9.1%).  In contrast, the three largest sector weights for WLE are 
materials (25.6%), financials (18.6%) and health care (9.3%).   

Premiums / discounts to pre-tax NTA backing per share 
233 The chart below sets out the premium / (discount) to the reported pre-tax NTA of QVE and 

WLE over the three years prior to the announcement of the Off Market Takeover Offer:  

QVE and WLE share price premium / (discount) to reported pre-tax NTA 
 

 
Source: FactSet and LEA analysis.  
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234 As indicated, WLE shares have typically traded at a premium to its reported pre-tax NTA per 
share, whilst QVE shares have typically traded at a discount to its reported pre-tax NTA per 
share.  Over the one and three year periods this premium for WLE has been 3.8% and 4.2% 
respectively, whilst the discount over the same one and three year periods for QVE has been 
9.3% and 9.4% respectively. 

Investment returns 
235 The comparative investment returns (on a pre-fee and taxes basis) for QVE and WLE since 

inception are set out below: 

WLE – performance to 31 March 2024 

 
3 months 

% 
1 year 

% 
3 years(1) 

% 
5 years(1) 

% 

Since 
inception(1) 

%(2) 
QVE       
QVE pre-tax NTA(3) 6.6 12.9  7.9  6.0  7.3  
S&P/ASX 200 Ex20 Accumulation Index  8.3 15.3  8.0  8.2  9.1  
Underperformance (1.7) (2.4) (0.1) (2.2) (1.8) 

      
WLE       
WLE investment portfolio(4) 5.7 6.3 12.3 14.7 13.4 
S&P/ASX 200 Accumulation Index  13.3 14.4  9.6  9.2  9.3  
Outperformance / (underperformance) (7.6) (8.1) 2.7 5.5 4.1 

      
Note: 
1 Performance per annum. 
2 QVE portfolio inception was August 2014 and WLE portfolio inception was May 2016. 
3 QVE returns are before fees, assumes all declared dividends are reinvested, and exclude tax paid from 

pre-tax NTA.  
4 WLE returns are before expenses, fees, taxes and the impact of capital management initiatives. 
Source: QVE Investment Manager and https://wilsonassetmanagement.com.au/lic/wam-leaders/. 

      
 
236 Whilst the investment strategies differ, and therefore the benchmarks for the respective LICs 

also differ, aside from returns up to one year, WLE’s investment performance has exceeded 
that of QVE for each of the periods shown above.  In addition, the longer term performance of 
WLE has been significantly higher than QVE. 

Total shareholder return 
237 The total shareholder return for QVE and WLE over various periods to 30 January 202460 is 

shown below:  

Total shareholder return to 30 January 2024(1)  

 
QVE 

% p.a.(2) 
WLE 

% p.a.(2) 
1 year  1.4 (7.0)  
3 years  5.1 5.9 
5 years  1.9 10.5  
Since inception(3)  2.6 8.0 
   

                                                 
60  Being the last trading day prior to the announcement of the Off Market Takeover Offer. 
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Note: 
1 Based on the respective share prices, adjusted for the payment of dividends.  
2 Percentage return per annum. 
3 Noting that these LICs have different measurement periods as QVE’s inception was August 2014 and 

WLE’s inception was May 2016. 
   

 
238 As indicated, aside from the one year to 30 January 2024, WLE’s total shareholder return has 

exceeded that of QVE for each of the periods shown above, noting that the return is materially 
higher for WLE than QVE over the longer term.   

Dividend position 
239 To provide QVE shareholders with an indication of their likely future dividend position 

relative to recent history, we set out below a comparison of dividends paid by both QVE and 
WLE for the four years to FY2461: 

Analysis of comparable dividends(1) 

 FY21 FY22 FY23 FY24 
 cps cps cps cps 
WLE      
Interim 3.50 4.00  4.50  4.60  
Final  3.50  4.00  4.50  4.60(3) 
Total  7.00  8.00  9.00  9.20  
     
Exchange Ratio(2) 0.7323  0.7323  0.7323  0.7323  
     
Implied dividend to QVE shareholders 5.13 5.86  6.59  6.74  
     
QVE     
Interim 1.10  1.20  1.30  1.30  
Interim 1.10  1.20  1.30  1.30  
Interim 1.10 1.20  1.30  1.30 
Final  1.10  1.20  1.30   1.30(4)  
Total  4.40  4.80  5.20   5.20 
     
Indicated increase in annual dividend (cps) 0.73  1.06  1.39  1.54  
Indicated increase in annual dividend (%) 16.5%  22.0%  26.7%  29.6%  
     
Note: 
1 All dividends are fully-franked. 
2 The actual Exchange Ratio will be determined on the Calculation Date.  The Exchange Ratio used 

above is what the Exchange Ratio would have been had it been determined as at 31 March 2024.  
3 Based on guidance provided by WLE. 
4 Assumed to be consistent with recent quarterly dividends. 
 

 
240 As indicated, based on the recent comparable level of dividends paid by the respective 

companies, QVE shareholders would have received a materially higher annual dividend had 
the Scheme been implemented effective from (say) FY20.  For example, had the Scheme been 

                                                 
61  Including guidance for WLE’s FY24 final dividend and an estimate for QVE’s fourth quarter FY24 dividend. 
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effective for FY24, the increased dividend would have been 1.54 cps (which is a 29.6% 
increase on the comparative QVE position)62.    

241 Dividends paid by both QVE and WLE were fully franked, noting that both QVE and WLE 
had considerable franking credits as at 31 March 2024.  These franking credits were equal to 
some 3.38 cps (QVE) and 7.25 cps (WLE) respectively as at 31 March 2024, and his equates 
to 7.89 cps (QVE) and 16.91 cps (WLE) in fully franked dividends respectively. 

Liquidity levels 
242 The liquidity in QVE and WLE shares based on trading on the ASX over the 12 month period 

prior to 30 January 202463 is set out below: 

Liquidity comparison  
  No. of shares traded Implied level of liquidity(1) Value of shares traded 
  QVE WLE QVE WLE QVE WLE 
Period 000 000 % % $000 $000 
1 month to 30 Jan 24 2,484   22,228  13.1   21.2  26,633 363,991 
3 months to 30 Jan 24 11,305   65,891  19.9   20.9  39,446 360,688 
6 months to 30 Jan 24 21,460   117,902  18.9   18.7  38,212 332,681 
1 year to 30 Jan 24 45,382(2)   228,672   19.9(2)   18.8  41,341(2) 332,126 
       
Note: 
1 Implied annualised figure based upon implied level of liquidity for the period. 
2 Excludes shares bought by WAM Strategic Value Limited during this period, which temporarily 

increased the liquidity for QVE over this period. 
Source: FactSet and LEA analysis. 
 

 
243 As indicated, over both the full year and annualised periods to 30 January 2024, the level of 

share trading for WLE has exceeded $330 million.  In comparison, QVE’s share trading has 
generally been around $40 million over the same periods. 

244 Therefore, QVE shareholders electing to receive the Scrip Consideration will not only hold an 
interest in a significantly larger LIC in WLE, they will also have the benefit of significantly 
higher liquidity levels than the historical trading in QVE shares. 

Extent to which QVE shareholders are being paid a share of synergies 
245 QVE has stated that there are expectations that there will be corporate synergies with cost 

reductions (when compared to the costs of QVE and WLE continuing to operate as separate 
publicly traded companies) across legal, accounting, investor relations, and compliance and 
the removal of duplicate expenses such as ASX listing fees, share registry fees, audit fees, 
compliance costs and other listed public company costs. 

  

                                                 
62  Noting that under the Scheme it is the current intention of the WLE Board to ensure that all QVE shareholders who 

elect to receive the Scrip Consideration to be eligible to receive WLE’s FY24 fully franked final dividend. 
63  Being the last trading day prior to the announcement of the Off Market Takeover Offer. 
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246 However, as previously noted in this report, WLE has higher investment management fees 
relative to QVE64 and this has the potential to offset some of the cost savings identified from 
the combination of QVE and WLE.  Accordingly, we do not consider the synergies between 
the combination of QVE and WLE to be material in the context of the Scheme. 

Recent share prices subsequent to the announcement of the Scheme 
247 Shareholders should note that in the period since the Off Market Takeover Offer was 

announced up to 26 April 2024, QVE shares have traded on the ASX in the range of $0.91 to 
$1.005 per share, with the VWAP for the period being $0.959. 

248 We have compared trading in QVE shares in this period with the corresponding trading in 
WLE shares, adjusted for the Exchange Ratio, which has been adopted as 0.7323 for the 
purpose of this report:  

QVE share trading post announcement(1) 
31 January 2024 to 26 April 2024  

    
Note:  
1 QVE’s intraday high and low trading range is represented by the grey shaded area.  
Source: FactSet and LEA analysis. 
 

 
249 As indicated, recent trading in QVE shares is generally slightly below the implied value of the 

Scrip Consideration (based on WLE closing prices adjusted for the Exchange Ratio), 
suggesting that the market consensus view is that a competing offer for QVE is not expected.   

Likely price of QVE shares if the Scheme is not implemented 
250 In the absence of a change of control transaction (such as the Scheme), we would expect that, 

at least in the short term, QVE shares will trade at a material discount to our valuation and the 
Scrip Consideration due to the difference between the value of QVE shares on a portfolio 
basis and the value ascribed to them pursuant to the Scheme.  In this regard, we note QVE 

                                                 
64  QVE’s management fees are 0.9% (plus GST) per annum of the portfolio net asset value on the first $150 million 

and then 0.75% (plus GST) of the portfolio net asset value above this amount, whilst WLE’s management fees are 
1.0% per annum (plus GST) of the value of the portfolio plus a performance fee of 20% (plus GST) of the amount 
by which the value of the portfolio exceeds the return of the S&P/ASX 200 Accumulation Index (subject to the 
recoupment of prior underperformance).   
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shares last traded at $0.905 per share on 30 January 2024 (being the last trading day prior to 
the announcement of the Off Market Takeover Offer, i.e. the undisturbed QVE share price). 

Likelihood of a superior proposal 
251 We have been advised by the Independent Directors of QVE that no formal alternative offers 

have been received subsequent to the announcement of the Scheme on 12 March 2024.   

252 Whilst there has effectively been (and remains) an opportunity for third parties contemplating 
an acquisition of QVE to table a proposal before the QVE Board, QVE shareholders should 
note that: 

(a) there has been a considerable amount of time since the Off Market Takeover Offer was 
announced on 31 January 2023 for any potential acquirer of QVE to have made an offer 

(b) under the SIA, QVE is subject to no shop, no talk and no due diligence restrictions 
during an exclusivity period which commenced on 12 March 2024 and ends on 
16 September 2024, unless the SIA is terminated earlier.  These restrictions in effect 
limit QVE’s ability to engage with third parties 

(c) WLE’s associated entity, WAM Strategic Value Limited, holds 15.8% of the issued 
QVE Shares and this may reduce the likelihood of other third parties putting forward a 
competing proposal. 
 

253 Although it is possible that a formal alternate offer / superior proposal may emerge, in our 
opinion, the factors set out above reduce the likelihood of this occurring. 

Summary of opinion on the Scheme 
254 We summarise below the likely advantages and disadvantages for QVE shareholders if the 

Scheme proceeds.  

Advantages  
255 The Scrip Consideration component of the Scheme has the following benefits for QVE 

shareholders: 

(a) the implied value of the Scrip Consideration of $1.02 to $1.05 per QVE share is above 
our assessed value range for QVE shares on a controlling interest basis 

(b) the Scrip Consideration represents a material premium to the recent market prices of 
QVE shares prior to the announcement of the Off Market Takeover Offer.  Furthermore, 
the implied premium is consistent with the observed premiums generally paid to LIC 
shareholders in comparable circumstances  

(c) QVE has consistently traded at a discount to its reported pre-tax NTA prior to the 
announcement of the Off Market Takeover Offer (i.e. the “undisturbed” QVE share 
price), which has averaged 9.3% and 9.4%65 respectively over the previous one and 
three year periods66.  QVE has attempted to reduce this discount through share buy-
backs, increasing the frequency of its dividend, more frequent reporting of its NTA 
position (i.e. from monthly to weekly) and increased marketing.  Notwithstanding these 

                                                 
65  Refer to Section III (paragraph 96) and IX (paragraph 233). 
66  As shown in Section V (paragraph 154) this is not an uncommon situation for ASX LICs which on average also 

tend to trade at a discount to NTA. 
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initiatives, QVE continued to trade at a material discount to its reported pre-tax NTA.  
QVE shareholders accepting the Scrip Consideration will receive WLE shares that have 
traded on average above WLE’s reported pre-tax NTA per share by 3.8% and 4.2% over 
the one and three years respectively up to the announcement of the Off Market 
Takeover Offer 

(d) QVE shareholders will obtain exposure to WLE’s historically superior investment 
performance which has generated:  

(i) annual investment returns before costs and taxes of 13.4% per annum on average 
since inception.  Comparative average returns for QVE since inception have been 
7.3% per annum67  

(ii) a total shareholder return68 (i.e. after allowance for management and performance 
fees and taxes) of 8.0% per annum since inception.  The comparative total 
shareholder return for QVE since inception has been 2.6% per annum67 

(e) based on the Scrip Consideration Exchange Ratio, QVE shareholders are likely to 
receive a higher annual dividend as WLE shareholders.  For example, had the Scheme 
been effective for the full FY24 year, QVE shareholders’ dividend would have been 
1.54 cps69 higher than the equivalent QVE dividend (which is a 29.6% increase)  

(f) QVE shareholders electing to receive the Scrip Consideration will be a part of a 
significantly larger LIC which has significantly higher liquidity than the historical 
trading in QVE shares 

(g) QVE shareholders electing to receive the Scrip Consideration may be eligible for capital 
gains tax rollover relief70 

(h) if the Scheme does not proceed, and in the absence of an alternative offer or proposal, 
the price of QVE shares is likely to trade at a material discount to our valuation, and 
likely in the range of discount to reported pre-tax NTA it has previously traded at.  In 
addition, there are a number of costs associated with the Scheme that will impact QVE’s 
reported pre-tax NTA regardless of whether the Scheme is successful. 

Disadvantages 
256 QVE shareholders who elect to receive the Scrip Consideration should note that: 

(a) WLE has higher management fees than QVE, noting that WLE pays management fees 
equal to 1.0% per annum of the value of the portfolio, whereas QVE currently pays 
management fees of 0.9% per annum of the portfolio net asset value on the first 
$150 million and then 0.75% of the portfolio net asset value above this amount.  

                                                 
67  Noting that these LICs have different measurement periods as QVE’s inception was August 2014 and WLE’s 

inception was May 2016. 
68  A total shareholder return is based on the respective companies’ share price assuming reinvestment of dividends. 
69  Based on the Exchange Ratio of 0.7323, WLE’s dividend declared for the half year ending 1H24 of 4.6 cps, plus 

WLE’s final dividend guidance for the year ending 30 June 2024 (FY24) of 4.6 cps, and QVE’s declared dividends 
for the three quarters to 31 March 2024 of 1.3 cps per quarter (3.9 cps for this period) plus an assumed 1.3 cps final 
dividend. 

70  QVE is in the process of applying for a class ruling from the Australian Taxation Office on specific income tax 
implications for Australian resident shareholders in relation to their disposal of QVE shares under the Scheme.  If 
capital gains tax rollover relief is available and chosen, the capital gain that a QVE shareholder would otherwise 
make on the disposal of their QVE shares will be disregarded to the extent that the capital proceeds received are 
new WLE shares. 
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However, given WLE’s superior historic performance in comparison to QVE (as noted 
above), this increase in management fees appears reasonable.  Further, the removal of 
duplicated costs (i.e. ASX listing fees and share registry costs and the elimination of 
other operational costs) could offset the increase in management fees  

(b) QVE is not required to pay performance fees to IML, whereas WLE is required to pay a 
performance fee to the WLE Investment Manager of 20% of the amount by which the 
value of the portfolio exceeds the return of the S&P/ASX 200 Accumulation Index 
(subject to the recoupment of prior underperformance).  Such performance fees can 
incentivise benchmark outperformance, however, this should not be at the expense of 
adding undue risk to the investment portfolio 

(c) the Exchange Ratio is based on reported pre-tax NTA and accordingly QVE 
shareholders collectively are not receiving any benefit for QVE’s deferred tax asset in 
respect of realised and unrealised losses on the QVE investment portfolio. 

Conclusion 
257 Given the above analysis, we consider the advantages of the Scrip Consideration component 

of the Scheme to significantly outweigh the disadvantages.  Accordingly, in our view, the 
Scrip Consideration component of the Scheme is fair and reasonable and therefore in the best 
interests of QVE shareholders in the absence of a superior proposal. 
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X Evaluation of the Scheme – Cash Consideration 

Summary of opinion 
258 In our opinion, the Cash Consideration is fair and reasonable and in the best interests of QVE 

shareholders in the absence of a superior proposal.  We have formed this opinion for the 
following reasons.  

Assessment of Cash Consideration component of the Scheme 
259 If the Scheme is approved and implemented the Cash Consideration to be received by QVE 

shareholders electing to receive this form of Scheme Consideration is based on QVE’s 
reported pre-tax NTA per share after adjusting for the Transaction Costs associated with 
implementing the Scheme, less a 2.5% discount.  As set out in:  

(a) Section VIII – we have assessed the value of the Cash Consideration at $1.02 per share 

(b) Section VI – we have assessed the value of QVE on a 100% controlling interest basis at 
between $0.99 and $1.02 per share.  

Assessment of “fairness” 
260 Pursuant to RG 111, a scheme is “fair” if the value of the scheme consideration is equal to or 

greater than the value of the securities the subject of the scheme.  This comparison as it 
applies to the Cash Consideration is shown below: 

Comparison of Cash Consideration to assessed value of QVE shares 
  Low Mid High 
 Paragraph $ $ $ 
Cash Consideration per QVE share(1)  207 1.020  1.020  1.020  
Assessed value per QVE share 179 0.990 1.005  1.020  
Extent to which the Cash Consideration exceeds 
our assessed value per QVE share  0.030  0.015  0.000  
     
Note: 
1 Based on the reported pre-tax NTA as at 31 March 2024 adjusted for QVE’s Transaction Costs and 

allowing for a 2.5% discount. 
    

 
261 As the Cash Consideration per QVE share is consistent with our assessed value per share of 

QVE on a 100% controlling interest basis, in our opinion, the Cash Consideration is fair when 
assessed in accordance with the guidelines set out in RG 111. 

Assessment of reasonableness and in the best interests 
262 Pursuant to RG 111, a transaction is “reasonable” if it is “fair” and if it is “fair and 

reasonable” it is also generally “in the best interests” of shareholders.  As the Cash 
Consideration component of the Scheme is fair, in our opinion, the Cash Consideration 
component of the Scheme is also reasonable and in the best interests.   

Other considerations 
263 In assessing whether the Scheme is reasonable and in the best interests of QVE shareholders 

electing to receive the Cash Consideration, LEA has also considered (and discussed in detail 
below, or as in Section IX as referenced) the following:  

198



 
 
 
 

 72 

(a) the extent to which a control premium is being paid to QVE shareholders 

(b) the extent to which QVE shareholders are being paid a share of any synergies likely to 
be generated pursuant to the Scheme (refer to Section IX, paragraphs 245 to 246) 

(c) the listed market price of the shares in QVE, both prior to and subsequent to the 
announcement of the Scheme (refer to Section III, paragraphs 95 to 98 and Section IX, 
paragraph 247) 

(d) the likely market price of QVE shares if the Scheme is not approved (refer to 
Section IX, paragraph 250) 

(e) the value of QVE to an alternative offeror and the likelihood of a superior proposal in 
respect of QVE being tabled prior to the date of the Scheme meeting (refer to 
Section IX, paragraphs 251 to 253) 

(f) other qualitative and strategic issues associated with the Scheme; and 

(g) the advantages and disadvantages of the Scheme from the perspective of QVE 
shareholders. 

Extent to which a control premium is being paid 
264 We have calculated the premium implied by the Cash Consideration by reference to the 

market prices of QVE shares (as traded on the ASX) for periods up to and including 
30 January 202471, as shown below:  

Implied offer premium relative to recent QVE share prices   

 

QVE share 
price 

$ 

Implied offer 
premium 

% 
Cash Consideration  1.02  
   
Closing share price on 30 January 2024(1)   0.905 12.7 
1 month VWAP to 30 January 2024(1) 0.893 14.2 
3 month VWAP to 30 January 2024(1) 0.872 16.9 
   
Note: 
1 The last trading day prior to the announcement of the Off Market Takeover Offer, i.e. the 

“undisturbed” QVE share price. 
   

 
265 Having regard to the VWAPs, we note that the Cash Consideration to be received by QVE 

shareholders electing to receive the Cash Consideration provides those QVE shareholders 
with a material premium above the QVE share prices prior to the announcement of the Off 
Market Takeover Offer.  This primarily reflects (as noted in Section III) that, QVE shares 
were trading at a discount to its reported pre-tax NTA prior to the announcement of the Off 
Market Takeover Offer.  

266 Notwithstanding that this implied premium is above the listed market prices, in Section VI 
when assessing the value of QVE, we have concluded that a notional acquirer of QVE would 

                                                 
71  Being the last trading day prior to the announcement of the Off Market Takeover Offer (i.e. the “undisturbed” QVE 

share price). 
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generally not pay a premium over the underlying value of QVE’s investment portfolio to 
acquire a 100% interest in QVE (for the reasons stated).  In this regard, we note that:  

(a) the implied premium is consistent with the observed premiums generally paid to LIC 
shareholders in comparable circumstances (refer to Section VI, paragraph 163) 

(b) the value of the Cash Consideration is broadly consistent with our assessed value of 
QVE shares and the reported pre-tax NTA of QVE shares as at 31 March 2024. 
 

267 Accordingly, in our view, QVE shareholders electing to receive the Cash Consideration under 
the Scheme are being appropriately compensated for the fact that 100% of control of QVE 
will pass to WLE if the Scheme is approved and implemented. 

Summary of opinion on the Scheme 
268 We summarise below the likely advantages and disadvantages for QVE shareholders if the 

Scheme proceeds.  

Advantages  
269 The Cash Consideration component of the Scheme has the following benefits for QVE 

shareholders: 

(a) the implied value of the Cash Consideration of $1.02 per QVE share is consistent with 
our assessed value range for QVE shares on a controlling interest basis 

(b) the Cash Consideration represents a material premium to the recent market prices of 
QVE shares prior to the announcement of the Off Market Takeover Offer.  Furthermore, 
the implied premium is consistent with the observed premiums generally paid to LIC 
shareholders in comparable circumstances  

(c) as stated at paragraph 255(c) above, QVE has consistently traded at a discount to its 
reported pre-tax NTA prior to the announcement of the Off Market Takeover Offer (i.e. 
the “undisturbed” QVE share price).  QVE has attempted to reduce this discount 
through a number of initiatives, however, the Company has continued to trade at a 
material discount to its reported pre-tax NTA.  QVE shareholders electing to receive the 
Cash Consideration will receive cash consideration at a materially higher level than 
recent share trading 

(d) if the Scheme does not proceed, and in the absence of an alternative offer or proposal, 
the price of QVE shares is likely to trade at a material discount to our valuation, and 
likely in the range of discount to reported pre-tax NTA it has previously traded at.  In 
addition, there are a number of costs associated with the Scheme that will impact QVE’s 
reported pre-tax NTA regardless of if the Scheme is successful. 

Disadvantages 
270 QVE shareholders who elect to receive the Cash Consideration should note that: 

(a) if the Scheme is implemented they will no longer hold an interest in QVE.  QVE 
shareholders receiving Cash Consideration will therefore not participate in any future 
value created by the Company over and above that reflected in Cash Consideration.  
However, as our assessed value of QVE shares is consistent with the Cash 
Consideration, in our opinion, the current value of QVE is reflected in the Cash 
Consideration 
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(b) the Cash Consideration is based on QVE’s reported pre-tax NTA and accordingly QVE 
shareholders collectively are not receiving any benefit for QVE’s deferred tax asset in 
respect of realised and unrealised losses on the QVE investment portfolio. 

Conclusion 
271 Given the above analysis, we consider the advantages of the Cash Consideration component 

of the Scheme to significantly outweigh the disadvantages.  Accordingly, in our view, the 
Cash Consideration component of the Scheme is fair and reasonable and therefore in the best 
interests of QVE shareholders in the absence of a superior proposal. 
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Financial Services Guide 

Lonergan Edwards & Associates Limited 
1 Lonergan Edwards & Associates Limited (ABN 53 095 445 560) (LEA) is a specialist 

valuation firm which provides valuation advice, valuation reports and independent expert’s 
reports (IER) in relation to takeovers and mergers, commercial litigation, tax and stamp duty 
matters, assessments of economic loss, commercial and regulatory disputes. 

2 LEA holds Australian Financial Services Licence No. 246532, which authorises it to provide 
a broad range of financial services to retail and wholesale clients, including providing 
financial product advice in relation to various financial products such as securities, 
derivatives, interests in managed investment schemes, superannuation products, debentures, 
stocks and bonds. 

Financial Services Guide 
3 LEA has been engaged by QVE to provide general financial product advice in the form of an 

IER in relation to the Scheme.  The Corporations Act 2001 (Cth) (Corporations Act) requires 
that LEA include this Financial Services Guide (FSG) with our IER. 

4 This FSG is designed to assist retail clients in their use of the general financial product advice 
contained in the IER.  This FSG contains information about LEA generally, the financial 
services we are licensed to provide, the remuneration we may receive in connection with the 
preparation of the IER, and if complaints against us ever arise how they will be dealt with. 

General financial product advice 
5 The IER contains general financial product advice only and has been prepared without taking 

into account your personal objectives, financial situation or needs.  You should consider your 
own objectives, financial situation and needs when assessing the suitability of the IER to your 
situation.  You may wish to obtain personal financial product advice from the holder of an 
Australian Financial Services Licence to assist you in this assessment. 

Fees, commissions and other benefits we may receive 
6 LEA charges fees to produce reports, including this IER.  These fees are negotiated and 

agreed with the entity who engages LEA to provide a report.  Fees are charged on an hourly 
basis or as a fixed amount depending on the terms of the agreement with the entity who 
engages us.  In the preparation of this IER, LEA is entitled to receive a fee estimated at 
$130,000 plus GST.   

7 Neither LEA nor its directors and officers receives any commissions or other benefits, except 
for the fees for services referred to above. 

8 All of our employees receive a salary.  Our employees are eligible for bonuses based on 
overall performance and the firm’s profitability, and do not receive any commissions or other 
benefits arising directly from services provided to our clients.  The remuneration paid to our 
directors reflects their individual contribution to the company and covers all aspects of 
performance.  Our directors do not receive any commissions or other benefits arising directly 
from services provided to our clients. 
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9 We do not pay commissions or provide other benefits to other parties for referring prospective 
clients to us. 

Complaints 
10 If you have a complaint, please raise it with us first.  LEA can be contacted by sending a letter 

to the following address:   

Level 7 
64 Castlereagh Street 
Sydney  NSW  2000 
(or GPO Box 1640, Sydney  NSW  2001) 
 

11 We will endeavour to satisfactorily resolve your complaint in a timely manner.  Please note 
that LEA is only responsible for the preparation of this IER.  Complaints or questions about 
the Scheme Booklet should not be directed toward LEA as it is not responsible for the 
preparation of this document. 

12 If we are not able to resolve your complaint to your satisfaction within 30 days of your 
written notification, you are entitled to have your matter referred to the Australian Financial 
Complaints Authority (AFCA), an external complaints resolution service.  You will not be 
charged for using the AFCA service. 

Compensation arrangements 
13 LEA has professional indemnity insurance cover under its professional indemnity insurance 

policy.  This policy meets the compensation arrangement requirements of the Corporations 
Act. 
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Qualifications, declarations and consents 

Qualifications 
1 LEA is a licensed investment adviser under the Corporations Act.  LEA’s authorised 

representatives have extensive experience in the field of corporate finance, particularly in 
relation to the valuation of shares and businesses and have prepared hundreds of IERs. 

2 This report was prepared by Ms Julie Planinic and Mr Jorge Resende, who are each 
authorised representatives of LEA.  Ms Planinic and Mr Resende have over 24 years and 
22 years experience respectively in the provision of valuation advice (and related advisory 
services).  

Declarations 
3 This report has been prepared at the request of the Independent Directors of QVE to 

accompany the Scheme Booklet to be sent to QVE shareholders.  It is not intended that this 
report serve any purpose other than as an expression of our opinion as to whether or not the 
Scheme is fair and reasonable and in the best interests of QVE shareholders. 

4 LEA expressly disclaims any liability to any QVE shareholder who relies or purports to rely 
on our report for any other purpose and to any other party who relies or purports to rely on our 
report for any purpose whatsoever. 

Interests 
5 At the date of this report, neither LEA, Ms Planinic nor Mr Resende have any interest in the 

outcome of the Scheme.  With the exception of the fee shown in Appendix A, LEA will not 
receive any other benefits, either directly or indirectly, for or in connection with the 
preparation of this report. 

6 LEA has not had within the previous two years, any business or professional relationship with 
QVE or WLE or any financial or other interest that could reasonably be regarded as capable 
of affecting its ability to provide an unbiased opinion in relation to the Scheme. 

7 We have considered the matters described in ASIC RG 112 – Independence of experts, and 
consider that there are no circumstances that, in our view, would constitute a conflict of 
interest or would impair our ability to provide objective independent assistance in this 
engagement. 

8 LEA has had no part in the formulation of the Scheme.  Its only role has been the preparation 
of this report. 

Indemnification 
9 As a condition of LEA’s agreement to prepare this report, QVE has agreed to indemnify LEA 

in relation to any claim arising from or in connection with its reliance on information or 
documentation provided by or on behalf of QVE which is false or misleading or omits 
material particulars or arising from any failure to supply relevant documents or information. 
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Consents 
10 LEA consents to the inclusion of this report in the form and context in which it is included in 

the Scheme Booklet. 
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Glossary 
 

  
Term Meaning 
1H Half year ended 31 December  
AEG Absolute Equity Performance Fund Limited 
AFCA Australian Financial Complaints Authority 
ASIC Australian Securities & Investments Commission  
ASX Australian Securities Exchange 
Calculation Date 5pm (Sydney time) on the Effective Date 
Cash Consideration A cash amount equal to a 2.5% discount to the reported QVE pre-tax NTA per 

share on the Calculation Date after adjusting for QVE’s Transaction Costs 
Corporations Act Corporations Act 2001 (Cth)  
Corporations Regulations Corporations Regulations 2001  
cps Cents per share 
CYA Century Australia Investments Limited 
Effective Date The date the Scheme becomes effective, which is expected to be 4 July 2024 
ETFs Exchange traded funds 
Exchange Ratio The number of WLE shares proposed to be exchanged for each QVE share 

having regard to a formula based on the reported pre-tax NTA of QVE and 
WLE on the Calculation Date after adjusting for each party’s respective 
Transaction Costs 

FSG Financial Services Guide  
FY Financial year  
GICS Global Industry Classification Standard 
IER Independent expert’s report 
IML or the QVE Investment 
Manager 

Investors Mutual Limited, the manager of the QVE investment portfolio 

Independent Directors Mr Peter McKillop, Ms Linda Wing Yeung Fox and Mr Eamonn Roles 
Ineligible Overseas 
Shareholders 

As defined in Section 11 of the Scheme Booklet 

Initial Proposal The confidential non-binding proposal from WLE to merge QVE and WLE by 
way of an all-scrip transaction announced concurrently with the Off Market 
Takeover Offer  

QVE Investment 
Management Agreement 

The investment management agreement between QVE and IML that was 
entered into on 23 June 2014 (i.e. upon fund inception) with a five-year term 
and an option to extend for a further five-year term   

LEA Lonergan Edwards & Associates Limited 
LIC Listed investment company 
MER Management expense ratio 
Net Realisation approach The orderly realisation of net assets approach 
NTA Net tangible assets 
Off Market Takeover Offer The off-market takeover bid for QVE from WLE announced on 31 January 

2024 
QVE or the Company QV Equities Limited 
QVE shareholders QVE shareholders other than WAM Strategic Value Limited 
RG 111 Regulatory Guide 111 – Content of expert reports 
Scheme The proposed acquisition of QVE shares by WLE, to be implemented via a 

scheme of arrangement between QVE and its shareholders 
Scheme Consideration The Scrip Consideration, the Cash Consideration or a combination of Scrip 

Consideration and Cash Consideration 
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Term Meaning 
Scrip Consideration New shares in WLE.  The number of WLE shares to be allotted to each QVE 

shareholder electing to receive the Scrip Consideration will be determined by 
the Exchange Ratio.  The Scrip Consideration is the default Scheme 
Consideration and is not available to Ineligible Overseas Shareholders 

SIA Scheme Implementation Agreement between QVE and WLE dated 
12 March 2024 

S&P/ASX 300 Ex20 
Accumulation Index 

The S&P/ASX 300 Accumulation Index, excluding that part of the return 
generated by S&P/ASX 20 Accumulation Index securities.  This is QVE’s 
benchmark index 

Transaction Costs All the costs incurred by either party that are not yet paid associated with the 
Scheme and its implementation, including, inter alia, advisers’ expenses, legal 
expenses, counsel fees, fees of the independent expert and all other related 
costs 

VWAP Volume weighted average price 
WAM Wilson Asset Management (International) Pty Limited, the owner of MAM Pty 

Limited 
WANOS Weighted average number of shares outstanding 
WHSP Washington H Soul Pattinson and Company 
WLE WAM Leaders Limited 
WLE Investment Manager MAM Pty Limited (a subsidiary of WAM) 
WLE Investment 
Management Agreement 

This was entered into on 4 April 2016 for an initial term of 10 years, with 
automatic five-year extensions thereafter, unless it is terminated by WLE or the 
WLE Investment Manager  
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1 Definitions and Interpretation
1.1 Definitions

In this Scheme:
ADI means authorised deposit taking institution as defined in the Banking Act 1959 (Cth).
ASIC means the Australian Securities & Investments Commission.
ASX means ASX Limited or the market operated by it, as the context requires.
ASX Operating Rules means the operating rules of ASX Settlement.
ASX Settlement means ASX Settlement Pty Ltd (ACN 008 504 532).
Business Day has the meaning given in the Listing Rules.
Calculation Date means 5:00pm (Sydney time) on the Effective Date.
Cash Consideration means for each Scheme Share held by a Scheme Participant who 
makes an Election, the cash amount representing the value of QV Equities NTA per 
Scheme Share, discounted by 2.5%.
Cash Consideration Account has the meaning given by clause 5.3(d).
Cash Participant means Scheme Participant who has made a valid Election to receive 
Cash Consideration for some or all of their Scheme Shares.
CC Date has the meaning given in clause 5.3(b).
CHESS means the Clearing House Electronic Sub-register System, for the electronic 
transfer of securities, operated by ASX Settlement.
Conditions Precedent means the conditions precedent in clause 3.1 of the Scheme 
Implementation Agreement.
Confirmed means the amounts agreed between the parties in writing and Confirm has a 
corresponding meaning.
Corporations Act means the Corporations Act 2001 (Cth).
Corporations Regulations means the Corporations Regulations 2001 (Cth).
Court means the Federal Court of Australia, or any other court of competent jurisdiction 
under the Corporations Act agreed by the parties in writing. 
Deed Poll means the deed poll dated on or about the date of this Scheme executed by 
WAM Leaders, under which WAM Leaders covenants in favour of the Scheme 
Participants to perform the actions attributed to it under this Scheme.
Details means the section of this Scheme headed “Details”.
D&O Run-Off Insurance has the meaning given in the Scheme Implementation 
Agreement.
Effective means the coming into effect, under section 411(10) of the Corporations Act, of 
the order of the Court made under sections 411(4)(b) in relation to the Scheme.
Effective Date means the date on which the Scheme becomes Effective.
Election has the meaning given in clause 5.1(a).
Election Date means 5:00pm on the date of the Scheme Meeting or such other date as 
the parties agree in writing.
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Election Form means a form issued by QV Equities for the purposes of a Scheme 
Participant making an Election.
Encumbrance means any security for the payment of money or performance of 
obligations, including a mortgage, charge, lien, pledge, trust, power or title retention or 
flawed deposit arrangement and any “security interest” as defined in sections 12(1) or 
12(2) of the PPSA or any agreement to create any of them or allow them to exist.
End Date means 16 September 2024 or such other date agreed by WAM Leaders and 
QV Equities in writing. 
Excluded Shareholder means WAM Leaders and includes any custodian of WAM 
Leaders to the extent it is acting in that capacity.
Explanatory Statement means the statement under section 412 of the Corporations Act 
which has been, or will be, registered by ASIC in relation to the Scheme, and forms part 
of the Scheme Booklet.
GST has the meaning given in the GST Act.
GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Implementation Date means the:
(a) 5th Business Day following the Record Date; or
(b) 2nd Business Day after the WAM Leaders NTA and QV Equities NTA have both

been Confirmed,
whichever date occurs last, or such other date as the parties agree in writing or as may 
be required by ASX.
Independent Expert means the independent expert appointed by QV Equities under the 
Scheme Implementation Agreement. 
Ineligible Overseas Shareholder means any person who:
(a) holds QV Equities Shares and to whom WAM Leaders would be prohibited from

issuing Scrip Consideration pursuant to any act, rule or regulation of Australia
which prohibits WAM Leaders from issuing Scrip Consideration to foreign
persons;

(b) holds QV Equities Shares and does not have a Registered Address in Australia,
or such other jurisdiction where QV Equities and WAM Leaders may determine it
would be lawful and practicable for that registered shareholder to receive an offer
under or to participate in the Scheme and receive Scrip Consideration in
compliance with applicable laws; or

(c) is acting on behalf of or for the account of a person who holds QV Equities
Shares beneficially and resides in a jurisdiction outside of Australia, except, with
the consent of QV Equities and WAM Leaders, such a beneficial shareholder
residing in another jurisdiction where QV Equities and WAM Leaders may
determine it would be lawful and practicable for that beneficial holder to receive
an offer under or to participate in the Scheme and receive Scrip Consideration in
compliance with applicable laws.

Listing Rules means the listing rules of ASX and any other applicable rules of ASX 
modified to the extent of any express written waiver by ASX.
Management Agreement has the meaning given in the Scheme Implementation 
Agreement.
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Net Proceeds means the net proceeds of sale generated by the Sale Agent under clause 
5.7(b)(ii) (after deducting any applicable brokerage and other selling costs, Taxes and 
charges).
New WAM Leaders Shares means the WAM Leaders Shares to be issued to Scheme
Participants as Scrip Consideration.
NTA means the net tangible asset backing of QV Equities or WAM Leaders (as the 
context requires) per QV Equities Share or WAM Leaders Share (as the case may be) 
before current and deferred tax balances calculated in accordance with the Corporations 
Act, Australian Accounting Standards (including the Australian Accounting Interpretations) 
and the Corporations Regulations. For the avoidance of doubt, the NTA will be calculated 
on the basis of the last sale price quoted by Refinitiv in respect of the equity and option 
components of the relevant party’s underlying portfolio positions on the Calculation Date.
PPSA means the Personal Property Securities Act 2009 (Cth).
QV Equities Cash Holdings has the meaning given by clause 5.3(b).
QV Equities NTA means the NTA of QV Equities on the Calculation Date, as calculated 
and Confirmed in accordance with clauses 5.2(q) and 5.3(m) and, if applicable, 5.4 of the 
Scheme Implementation Agreement. For the avoidance of doubt, the QV Equities
Transaction Costs are considered a liability of QV Equities in calculating the QV Equities
NTA.
QV Equities Share means a fully paid ordinary share in the capital of QV Equities.
QV Equities Shareholder means each person registered in the Share Register as a 
holder of QV Equities Shares.
QV Equities Transaction Costs means, unless otherwise agreed in the Scheme 
Implementation Agreement, all of QV Equities’ costs associated with implementing the 
Transaction (including registry, court and other filing fees, fees for QV Equities’ financial, 
taxation, legal and other professional advisers, counsel fees, fees of the Independent 
Expert, costs associated with the D&O Run-Off Insurance, accrued management and 
performance fees as at the Calculation Date and any other contractual liabilities (such as 
Management Agreement termination costs), including GST paid on such costs (to the 
extent not reduced by an input tax credit)) that have been incurred but remain unpaid as 
at the Calculation Date. In calculating the QV Equities NTA, QV Equities will also include 
a deduction of $550,000 including GST from the QV Equities Transaction Costs.
Record Date means 5.00pm on the 2nd Business Day following the Effective Date or such 
other time and date as the parties agree in writing or as may be required by ASX.
Registered Address means in relation to a Scheme Participant, the address of the 
Scheme Participant shown in the Share Register as at the Record Date.
Registry means Link Market Services Limited (ACN 083 214 537) or such other person 
that provides share registry services to QV Equities from time to time.
Regulatory Authority includes:
(a) ASX, ASIC and the Takeovers Panel;
(a) a government or governmental, semi-governmental or judicial entity or authority,

including the ATO;
(b) a minister, department, office, commission, delegate, instrumentality, agency,

board, authority or organisation of any government; and
(c) any regulatory organisation established under statute.
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Sale Agent means the agent appointed in relation to the Scheme by WAM Leaders and 
QV Equities to sell the Scrip Consideration that would have otherwise been issued to 
Ineligible Overseas Shareholders.
Scheme means the scheme of arrangement under part 5.1 of the Corporations Act under 
which all Scheme Shares held by the Scheme Participants will be transferred to WAM 
Leaders, together with any amendment or modification made under section 411(6) of the 
Corporations Act and agreed to in writing by QV Equities and WAM Leaders.
Scheme Booklet means the information booklet to be approved by the Court and 
despatched to QV Equities Shareholders which includes this Scheme, Explanatory 
Statement, Deed Poll, Independent Expert’s report and notice of the Scheme Meeting 
and proxy form.
Scheme Consideration means, depending on the Scheme Participant’s Election, the 
consideration to be provided to each Scheme Participant for the transfer to WAM Leaders 
of each Scheme Share, being: 
(a) Cash Consideration;
(b) Scrip Consideration; or
(c) a combination of Cash Consideration and Scrip Consideration.
Scheme Implementation Agreement means the document titled “Scheme 
Implementation Agreement” between WAM Leaders and QV Equities dated on or around 
12 March 2024.
Scheme Meeting means the meeting to be convened by the Court at which QV Equities
Shareholders will vote on the Scheme.
Scheme Participant means each person who is a QV Equities Shareholder at the 
Record Date other than Excluded Shareholders.
Scheme Share means a QV Equities Share held by a Scheme Participant at the Record 
Date.
Scrip Consideration means for each Scheme Share, that number of New WAM Leaders
Shares determined in accordance with Schedule 1 and clause 5.
Scrip Participant means a Scheme Participant who will receive Scrip Consideration for 
all or some of their Scheme Shares.
Second Court Date means the first day on which the Court hears an application for an 
order to be made pursuant to section 411(4)(b) of the Corporations Act approving the 
Scheme or, if the application is adjourned or subject to appeal for any reason, means the 
day on which the adjourned application or appeal is heard.
Share Register means the register of holders of QV Equities Shares maintained by or on 
behalf of QV Equities.
Subsidiary of an entity means another entity which:
(a) is a subsidiary of the first entity within the meaning of the Corporations Act; and
(b) is part of a consolidated entity constituted by the first entity and the entities it is

required to include in the consolidated financial statements it prepares, or would
be if the first entity was required to prepare consolidated financial statements.

A trust may be a subsidiary (and an entity may be a subsidiary of a trust) if it would have 
been a subsidiary under this definition if that trust were a body corporate. For these 
purposes, a unit or other beneficial interest in a trust is to be regarded as a share.
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Takeovers Panel means the panel established under section 171 of the Australian 
Securities and Investments Commission Act 1989 (Cth) and continued in existence by 
section 261 of the Australian Securities and Investments Commission Act 2001 (Cth).
Taxes means taxes, levies, imposts, charges and duties (including stamp and transaction 
duties) paid, payable or assessed as being payable by any authority together with any 
fines, penalties and interest in connection with them.
Transaction means the acquisition of QV Equities by WAM Leaders through 
implementation of the Scheme, in accordance with the Scheme Implementation 
Agreement or as otherwise agreed between the parties in writing.
WAM Leaders means WAM Leaders Limited (ACN 611 053 751).
WAM Leaders NTA means the NTA of WAM Leaders as at the Calculation Date, 
calculated and Confirmed in accordance with clauses 5.3(l), 5.2(r), and, where applicable,
5.4 of the Scheme Implementation Agreement. For the avoidance of doubt, the WAM 
Leaders Transaction Costs are considered a liability of WAM Leaders in calculating the 
WAM Leaders NTA.
WAM Leaders Registry means WAM Leaders’ share registry, Boardroom Pty Limited 
(ACN 003 209 836) and WAM Leaders Register means the register held by WAM 
Leaders Registry.
WAM Leaders Share means a fully paid ordinary share in the capital of WAM Leaders.
WAM Leaders Transaction Costs means, unless otherwise agreed pursuant to the 
Scheme Implementation Agreement, all of WAM Leaders’ costs associated with 
implementing the Transaction (including registry, court and other filing fees, fees for WAM
Leaders’ financial, taxation, legal and other professional advisers, counsel fees, accrued 
management and performance fees as at the Calculation Date and any other contractual 
liabilities, including GST paid on such costs to the extent not reduced by an input tax 
credit) that have been incurred but remain unpaid as at the Calculation Date. 

1.2 General interpretation
Unless the contrary intention appears, in this Scheme:
(a) the singular includes the plural and vice versa;
(b) a reference to a document includes any agreement or other legally enforceable

arrangement created by it (whether the document is in the form of an agreement,
deed or otherwise);

(c) a reference to a document also includes any variation, replacement or novation
of it;

(d) a reference to a party, clause, annexure or schedule is a reference to a party to,
clause in or annexure or schedule to this Scheme;

(e) headings (including those in brackets at the beginning of paragraphs) and labels
used for defined terms are for convenience only and do not affect the
interpretation of this Scheme;

(f) the meaning of general words is not limited by specific examples introduced by
“including”, “for example”, “such as” or similar expressions;

(g) a reference to “person” includes an individual, a body corporate, a partnership, a
joint venture, an unincorporated association and an authority or any other entity
or organisation;
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(h) a reference to a particular person includes the person’s executors,
administrators, successors, substitutes (including persons taking by novation)
and assigns;

(i) a reference to a time of day is a reference to Sydney time;
(j) other than as expressly provided in this Scheme, if an act under this Scheme to

be done by a party on or by a given day is done after 5.00pm on that day, it is
taken to be done on the next day;

(k) if a day on which a party must do something under this Scheme is not a
Business Day, the party must do it on the next Business Day;

(l) if a period of time dates from a given day or the day of an act or event, it is to be
calculated exclusive of that day;

(m) a reference to dollars, $ or A$ is a reference to the currency of Australia;
(n) a reference to “law” includes common law, principles of equity and legislation

(including regulations);
(o) a reference to any legislation includes regulations under it and any

consolidations, amendments, re-enactments or replacements of any of them;
(p) a reference to “regulations” includes instruments of a legislative character under

legislation (such as regulations, rules, by-laws, ordinances and proclamations);
(q) a reference to a group of persons is a reference to any two or more of them

jointly and to each of them individually; and
(r) a reference to any thing (including an amount) is a reference to the whole and

each part of it.

2 Preliminary matters
2.1 QV Equities

(a) QV Equities is a public company limited by shares, incorporated in Australia and
registered in Victoria.

(b) As at the date of the Scheme Implementation Agreement, QV Equities’ issued
securities were 227,412,619 QV Equities Shares.

(c) The QV Equities Shares are officially quoted on ASX.
2.2 WAM Leaders

(a) WAM Leaders is a public company limited by shares, incorporated in Australia
and registered in New South Wales.

(b) As at the date of the Scheme Implementation Agreement, WAM Leaders’ issued
securities were 1,260,001,474 WAM Leaders Shares.

(c) The WAM Leaders Shares are officially quoted on ASX.
2.3 Scheme summary

If this Scheme becomes Effective, then on the Implementation Date:
(a) WAM Leaders will provide or procure the provision of the Scheme Consideration

to Scheme Participants in accordance with this Scheme and the Deed Poll
(noting that Ineligible Overseas Shareholders will be dealt with in accordance
with clause 5.7 below); and
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(b) all the Scheme Shares, together with all rights and entitlements attaching to the
Scheme Shares, will be transferred to WAM Leaders, and QV Equities will enter
WAM Leaders in the Share Register as the holder of the Scheme Shares, with
the result that QV Equities will become a wholly-owned Subsidiary of WAM
Leaders.

2.4 Implementation
(a) QV Equities and WAM Leaders have agreed by executing the Scheme

Implementation Agreement to implement the Scheme.
(b) This Scheme attributes actions to WAM Leaders but does not itself impose an

obligation on it to perform those actions. WAM Leaders has agreed, by executing
the Deed Poll, to perform the actions attributed to it in respect of this Scheme
and set out in the Scheme Implementation Agreement, including providing or
procuring the provision of the Scheme Consideration to the Scheme Participants
and procuring the WAM Leaders Register be updated to reflect the provision of
the Scrip Consideration to the Scheme Participants (where relevant). A copy of
this Deed Poll forms part of the disclosure materials provided to QV Equities
Shareholders prior to the Scheme Meeting.

3 Conditions precedent and Effectiveness
3.1 Conditions precedent to Scheme

This Scheme is conditional on, and will not become Effective until, the satisfaction of each 
of the following conditions precedent:
(a) as at 8:00am on the Second Court Date, neither the Scheme Implementation

Agreement nor the Deed Poll have been terminated in accordance with their
terms;

(b) all of the Conditions Precedent as set out in the Scheme Implementation
Agreement (other than clause 3.1(c) of the Scheme Implementation Agreement
in respect of Court approval of this Scheme) have been satisfied or waived in
accordance with the terms of the Scheme Implementation Agreement (unless
they cannot be waived, in which case they must be satisfied);

(c) the Court has approved this Scheme, with or without any modification or
condition, under section 411(4)(b) of the Corporations Act, and if applicable,
WAM Leaders and QV Equities having accepted in writing any modification or
condition made or required by the Court under section 411(6) of the Corporations
Act and any such conditions having been satisfied or waived; and

(d) the coming into effect, under section 411(10) of the Corporations Act, of the
orders of the Court made under section 411(4)(b) of the Corporations Act (and, if
applicable, section 411(6) of the Corporations Act) in relation to this Scheme, on
or before the End Date.

3.2 Conditions precedent and operation of clauses 4 and 8
The satisfaction of each condition of clause 3.1 of this Scheme is a condition precedent to 
the operation of clauses 4 and 8 of this Scheme.

3.3 Certificate in relation to conditions precedent
(a) QV Equities and WAM Leaders must provide to the Court on the Second Court

Date a certificate confirming (in respect of matters within their knowledge)
whether or not all of the conditions precedent set out in clause 3.1 of this
Scheme (other than the conditions precedent in clause 3.1(c) and clause 3.1(d)
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of this Scheme) have been satisfied or waived as at 8.00am on the Second 
Court Date.

(b) The certificate referred to in this clause 3.3 will constitute conclusive evidence of
whether the conditions precedent referred to in clause 3.1 of this Scheme (other
than the conditions precedent in clause 3.1(c) and clause 3.1(d) of this Scheme)
have been satisfied or waived as at 8.00am on the Second Court Date.

3.4 Effective Date
Subject to clauses 3.1 and 3.5, this Scheme will come into effect pursuant to section 
411(10) of the Corporations Act on and from the Effective Date. 

3.5 End Date
Without limiting any rights under the Scheme Implementation Agreement, this Scheme 
will lapse and be of no further force or effect if:
(a) the Effective Date does not occur on or before the End Date; or
(b) the Scheme Implementation Agreement or the Deed Poll is terminated in

accordance with its terms,
unless WAM Leaders and QV Equities otherwise agree in writing.

4 Implementation
4.1 Lodgement of Court orders with ASIC

If the conditions precedent set out in clause 3.1 of this Scheme (other than the condition 
precedent in clause 3.1(d) of this Scheme) are satisfied, in accordance with section 
411(10) of the Corporations Act, QV Equities must lodge with ASIC an office copy of the 
Court order approving the Scheme as soon as practicable, and in any event, by no later 
than 5:00pm on the first Business Day after the day on which the Court approves this 
Scheme, or any later date agreed in writing with WAM Leaders.

4.2 Transfer and registration of Scheme Shares
On the Implementation Date, subject to WAM Leaders paying the Cash Consideration 
under clause 5.3 and issuing the Scrip Consideration under clause 5.4, and providing QV 
Equities with written confirmation that this has occurred:
(a) the Scheme Shares must, without the need for any further act by a Scheme

Participant other than acts performed as attorney and agent for the relevant
Scheme Participant by QV Equities under clause 9.7, be transferred to WAM
Leaders by:
(i) QV Equities executing and delivering to WAM Leaders, under the

authority in clause 9.7, a valid share transfer form or forms (which may
be a master transfer) to transfer all of the Scheme Shares to WAM
Leaders;

(ii) WAM Leaders executing and delivering that share transfer form or those
forms to QV Equities; and

(iii) where Scheme Shares are held in a CHESS holding, QV Equities
causing a message to be transmitted to ASX Settlement in accordance
with the ASX Operating Rules to transfer the Scheme Shares held by
the relevant Scheme Participant from the CHESS subregister to the
issuer sponsored subregister operated by QV Equities, and
subsequently completing a proper instrument of transfer of those
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Scheme Shares to WAM Leaders under clauses 4.2(a)(i) and 4.2(a)(ii)
above; and

(b) immediately upon receipt of the executed share transfer form or forms, QV
Equities must enter the name and address of WAM Leaders in the Share
Register as the holder of all Scheme Shares.

5 Consideration
5.1 Election 

(a) A QV Equities Shareholder may make an election (Election) to receive Cash
Consideration for some or all of their Scheme Shares (instead of Scrip
Consideration) by completing an Election Form, such Election being subject to
the terms of this Scheme including clauses 5.5, 5.6 and 5.7.

(b) Subject to clause 5.1(f), for an Election to be valid:
(i) the QV Equities Shareholder must complete and sign the Election Form

in accordance with the instructions in the Scheme Booklet and on the
Election Form; and

(ii) the Election Form must be received by the Registry before the Election
Date at the address specified by QV Equities in the Scheme Booklet
and on the Election Form.

(c) An Election made by a QV Equities Shareholder, whether valid or not, will be
irrevocable unless WAM Leaders in its absolute discretion agrees to the
revocation of the Election.

(d) If:
(i) a valid Election is not made by a QV Equities Shareholder; or
(ii) no Election is made by a QV Equities Shareholder,
then that QV Equities Shareholder will receive Scrip Consideration in respect of 
all of their Scheme Shares. 

(e) Subject to clause 5.1(f), an Election made or deemed to be made by a
QV Equities Shareholder under this clause 5.1 will be deemed to apply in respect
of the QV Equities Shareholder’s entire registered holding of Scheme Shares at
the Record Date, regardless of whether the QV Equities Shareholder’s holding of
Scheme Shares at the Record Date is greater or less than the Scheme
Participant’s holding at the time it made its Election.

(f) A QV Equities Shareholder who is noted on the Share Register as holding one or
more parcels of QV Equities Shares as trustee or nominee for, or otherwise on
account of, another person, may in the manner considered appropriate by
QV Equities and WAM Leaders (acting reasonably including after consultation
with the Registry), make separate elections under this clause 5.1 in relation to
each of those parcels of QV Equities Shares (subject to it providing to
QV Equities and WAM Leaders any substantiating information they reasonably
require), and an Election made in respect of any such parcel, or an omission to
make an Election in respect of any such parcel, will not be taken to extend to the
other parcels.

(g) Subject to clauses 5.1(h) and 5.1(i), an Election Form will not be valid unless it is
completed and received in accordance with the procedures set out in
clause 5.1(b).
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(h) WAM Leaders will, acting reasonably, determine all questions as to the correct
completion of an Election Form, and time of receipt of an Election Form. WAM
Leaders is not required to communicate with any QV Equities Shareholder prior
to making this determination. The determination of WAM Leaders will be final
and binding on the QV Equities Shareholder.

(i) Notwithstanding clause 5.1(b), WAM Leaders may, in its sole discretion, at any
time and without further communication to QV Equities Shareholders, deem any
Election Form it receives from a QV Equities Shareholder to be a valid Election
in respect of the relevant Scheme Shares, even if a requirement for a valid
Election has not been complied with.

5.2 Entitlement to consideration 
Subject to the terms of this Scheme, each Scheme Participant will be entitled to and will 
receive, depending on whether they make a valid Election, the Cash Consideration or the 
Scrip Consideration in respect of each of their Scheme Shares, or a combination of Cash 
Consideration and Scrip Consideration for their Scheme Shares, in accordance with this 
clause 5 of this Scheme.

5.3 Provision of Cash Consideration
(a) WAM Leaders must use its best endeavours to pay or procure payment of the

Cash Consideration to each Scheme Participant that has made a valid Election,
by no later than the Implementation Date.

(b) Subject to applicable law, QV Equities must take all reasonable steps after the
Calculation Date but by no later than 12:00pm (midday) on the day that is three
Business Days before the Implementation Date (CC Date) to hold immediate
cash holdings in the QV Equities portfolio (QV Equities Cash Holdings) up to
the amount equal to the aggregate amount of the Cash Consideration payable to
Scheme Participants.

(c) To the extent QV Equities Cash Holdings are below the amount equal to the
aggregate amount of the Cash Consideration payable to Scheme Participants,
then:
(i) by no later than 3:00pm on the CC Date, QV Equities must advise WAM

Leaders in writing the balance of the QV Equities Cash Holdings, as
well as any acquisitions or disposals that are yet to be settled in
connection with assets within the QV Equities portfolio and will become
cash;

(ii) subject to clause 5.3(c)(iii), the parties must work together in good faith
and take all steps as reasonably required to provide the required cash
from the QV Equities portfolio of investments such that the amount of
the QV Equities Cash Holdings is equal to the aggregate amount of the
Cash Consideration payable to Scheme Participants; and

(iii) the parties acknowledge that from the Calculation Date to
Implementation Date and beyond, all economic benefit or loss within the
QV Equities portfolio accrues to WAM Leaders and does not affect the
consideration payable to Scheme Participants. Notwithstanding clause
5.3(c)(ii), the parties agree QV Equities will not be required to undertake
any activity that would be a breach of any of QV Equities’ current and
future obligations including obligations pursuant to this Scheme.

(d) WAM Leaders must procure that by no later than the Business Day before the
Implementation Date cleared funds in an amount equal to the aggregate amount
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of the Cash Consideration payable to Scheme Participants has been deposited
in an Australian dollar denominated trust account with an ADI operated by 
QV Equities as trustee for the Scheme Participants (Cash Consideration
Account).

(e) On the Implementation Date, subject to funds having been deposited in
accordance with clause 5.3(d), QV Equities must pay or procure the payment,
from the Cash Consideration Account, to each Scheme Participant such amount
of Cash Consideration as that Scheme Participant is entitled under this clause 5
(if any).

(f) The obligations of QV Equities under clause 5.3(e) will be satisfied by QV
Equities (in its absolute discretion):
(i) where a QV Equities Shareholder has, before the Record Date, made a

valid election in accordance with the requirements of the Registry to
receive dividend payments from QV Equities by electronic funds transfer
to a bank account nominated by the QV Equities Shareholder, paying,
or procuring the payment of, the relevant amount in Australian currency
by electronic means in accordance with that election; or

(ii) otherwise, whether or not the Scheme Participant has made an election
referred to in clause 5.1(d)(i), dispatching, or procuring the dispatch of,
a cheque for the relevant amount in Australian currency to the Scheme
Participant by prepaid post to their Registered Address (as at the
Record Date), such cheque being drawn in the name of the Scheme
Participant (or in the case of joint holders, in accordance with the
procedures set out in clause 5.5).

(g) To the extent that, following satisfaction of QV Equities’ obligations under clause
5.3(e), there is a surplus in the amount held by QV Equities as trustee for the
Scheme Participants in the trust account referred to in that clause, that surplus
shall be paid by QV Equities to WAM Leaders.

(h) For the avoidance of doubt, and notwithstanding any other provision of this
Scheme, the parties acknowledge, pursuant to clause 5.3(a) of this Scheme, if
the Scheme becomes Effective, WAM Leaders is responsible for paying the
Cash Consideration under the Scheme to the Scheme Participants who have
made an Election and this clause 5.3 does not impose any obligation on QV
Equities to fund any amount of the Cash Consideration to be paid to Scheme
Participants on the Implementation Date.

5.4 Provision of Scrip Consideration
Subject to clauses 5.5 to 5.9 and Schedule 1, WAM Leaders must:
(a) on the Implementation Date, issue to each Scrip Participant the Scrip

Consideration to which it is entitled without the need for any further act by that
Scrip Participant other than acts performed as attorney and agent for that Scrip
Participant by WAM Leaders under clause 8.3, by causing the name and
Registered Address of that Scrip Participant to be entered into the WAM Leaders
Register as the holder of the New WAM Leaders Shares issued to that Scrip
Participant; and

(b) within five Business Days of the Implementation Date, procure that a holding
statement (or equivalent document) for that Scrip Consideration is sent to the
Registered Address of that Scrip Participant.

223



Scheme of Arrangement

Mills Oakley © Page 15

5.5 Joint holders
In the case of QV Equities Shares held in joint names:
(a) any Cash Consideration payable or cash payable to an Ineligible Overseas

Shareholder in accordance with clause 5.7(c) to the joint holders and any cheque
required to be sent under the Scheme will be made payable to the joint holders
and sent to the holder whose name appears first in the Share Register as at the
Record Date;

(b) any Scrip Consideration to be issued under this Scheme must be issued and
registered in the names of the joint holders and entry in the WAM Leaders
Register must take place in the same order as the holders’ names appear in the
Share Register;

(c) the holding statement (or equivalent document) to be issued to Scrip Participants
pursuant to clause 5.4(b) will be issued in the name of the joint holders and will
be forwarded to the holder whose name appears first in the Share Register as at
the Record Date; and

(d) any other document required to be sent under this Scheme will be forwarded to
the holder whose name appears first in the Share Register as at the Record
Date.

5.6 Fractional entitlements
Where the calculation of a particular Scrip Participant’s entitlement to Scrip Consideration 
would result in an entitlement to a fraction of a New WAM Leaders Share, then, any such 
fractional entitlement will be rounded to the nearest whole number as follows: 
(a) fractional entitlements of 0.5 or more to a New WAM Leaders Share will be

rounded up to the nearest whole number; and
(b) fractional entitlements of less than 0.5 to a New WAM Leaders Share will be

rounded down to the nearest whole number.
5.7 Ineligible Overseas Shareholders

(a) Where an Ineligible Overseas Shareholder has made a valid Election to receive
Cash Consideration, they will receive that Cash Consideration in accordance
with clause 5.3.

(b) WAM Leaders is under no obligation to issue, and will not issue, any Scrip
Consideration to Ineligible Overseas Shareholders, and instead:
(i) all Scrip Consideration that would otherwise be required to be issued to

any Ineligible Overseas Shareholder under the Scheme, if they were
eligible to receive them, must be issued by WAM Leaders to the Sale
Agent;

(ii) WAM Leaders must procure that, as soon as reasonably practicable
(and in any event not more than 20 Business Days after the
Implementation Date), the Sale Agent sells on the ASX all of the Scrip
Consideration issued to the Sale Agent under clause 5.7(b)(i) on a “best
endeavours” basis (and at the risk of the Ineligible Overseas
Shareholders); and

(iii) WAM Leaders must procure that the Sale Agent remits to the Registry
the Net Proceeds.

(c) QV Equities must, promptly after the Net Proceeds are remitted to the Registry
under clause 5.7(b)(iii), procure the Registry to pay to each Ineligible Overseas
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Shareholder the amount “A” calculated in accordance with the following formula 
and rounded down to the nearest cent: 

A = (B ÷ C) x D
Where:
B = the number of New WAM Leaders Shares that would have been 
issued to that Ineligible Overseas Shareholder had it not been an 
Ineligible Overseas Shareholder;
C = the total number of New WAM Leaders Shares that would otherwise 
have been issued to all Ineligible Overseas Shareholders and which are 
issued to the Sale Agent; and 
D = the Net Proceeds,

by either:
(i) despatching, or procuring the despatch, of a cheque in the name of that

Ineligible Overseas Shareholder by prepaid post to that Ineligible
Overseas Shareholder’s Registered Address, subject to clause 5.5;

(ii) making a deposit in an account with any ADI in Australia notified by that
Ineligible Overseas Shareholder to QV Equities as recorded in or for the
purposes of the Share Register at the Record Date; or

(iii) paying, or procuring the payment of, the relevant amount in Australian
currency to a bank account nominated by that Ineligible Overseas
Shareholder by an appropriate authority from that Ineligible Overseas
Shareholder to QV Equities.

(d) Payment to an Ineligible Overseas Shareholder in accordance with this
clause 5.7 satisfies in full the Ineligible Overseas Shareholder’s right to Scrip
Consideration.

(e) Each Ineligible Overseas Shareholder appoints QV Equities as its agent to
receive on its behalf any financial services guide or other notices (including any
updates of those documents) that the nominee is required to provide to Ineligible
Overseas Shareholders under the Corporations Act or any other applicable law.

(f) Neither QV Equities nor WAM Leaders make any representation as to the
amount of proceeds of sale to be received by Ineligible Overseas Shareholders
in accordance with this clause 5.7. Both QV Equities and WAM Leaders
expressly disclaim any fiduciary duty to the Ineligible Overseas Shareholders
which may arise in connection with this clause 5.7.

5.8 Unclaimed consideration
(a) QV Equities may cancel a cheque issued under this clause 5 if the cheque:

(i) is returned to QV Equities; or
(ii) has not been presented for payment within six months after the date on

which the cheque was sent.
(b) During the period of one year commencing on the Implementation Date and in

any event not earlier than 20 Business Days after the Implementation Date, on
request from a Scheme Participant, QV Equities must reissue a cheque that was
previously cancelled under clause 5.8(a).

(c) The Unclaimed Money Act 1995 (NSW) will apply in relation to any Cash
Consideration or Scrip Consideration issued as cash proceeds to an Ineligible
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Overseas Shareholder which becomes ‘unclaimed money’ (as defined in section 
7 of that Act).

5.9 Orders of a court or Regulatory Authority
If written notice is given to QV Equities (or the Registry) of an order or direction made by 
a court of competent jurisdiction or by another Regulatory Authority that: 
(a) requires payment to a third party of a sum in respect of QV Equities Shares held

by a particular Scheme Participant, which would otherwise be payable to that
Scheme Participant as Cash Consideration or Scrip Consideration, or a
combination of both, in accordance with this clause 5, QV Equities may, if that
Scheme Participant is a:
(i) Cash Participant, make payment (or procure that payment is made) of

the Cash Consideration in accordance with that order; and/or
(ii) Scrip Participant, direct WAM Leaders to issue, or to issue to a trustee

or nominee, the Scrip Consideration in accordance with that order; or
(b) prevents payment of Cash Consideration or Scrip Consideration to any particular

Scheme Participant in accordance with this clause 5 or the payment is otherwise
prohibited by applicable law, QV Equities may, if that Scheme Participant is:
(i) an Ineligible Overseas Shareholder, retain an amount, in Australian

dollars, equal to the relevant Ineligible Overseas Shareholder’s share of
the Net Proceeds received by QV Equities pursuant to clause 5.7(b)(iii);

(ii) a Cash Participant, retain an amount, in Australian dollars, equal to the
Cash Consideration; and/or

(iii) a Scrip Participant, direct WAM Leaders not to issue, or to issue to a
trustee or nominee, the Scrip Consideration,

to which the Scheme Participant would otherwise be entitled, until such time as 
provision of the relevant Cash Consideration and/or Scrip Consideration in 
accordance with this clause 5 is permitted by that order or otherwise by law.

5.10 Title to and rights in Scheme Shares 
(a) Immediately upon the provision of the Scrip Consideration to each Scheme

Participant or to the Sale Agent (as applicable, and in accordance with this
clause 5), WAM Leaders will be beneficially entitled to the Scheme Shares
transferred to it under this Scheme pending registration by QV Equities of the
name and address of WAM Leaders or its custodian in the Share Register as the
holder of all Scheme Shares.

(b) To the extent permitted by law, the Scheme Shares (including all rights and
entitlements attaching to the Scheme Shares) transferred under this Scheme to
WAM Leaders will, at the time of transfer to WAM Leaders, vest in WAM Leaders
free from all:
(i) Encumbrances and interests of third parties of any kind, whether legal

or otherwise; and
(ii) restrictions on transfer of any kind.

(c) To avoid doubt, notwithstanding clause 5.10(a), to the extent that clause 5.9(a)
applies to any Scheme Participant, WAM Leaders will be beneficially entitled to
any Scheme Shares held by that Scheme Participant immediately upon
compliance with clause 5.9 on the Implementation Date as if WAM Leaders had
provided the Scrip Consideration to that Scheme Participant.
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6 Dealings in QV Equities Shares
6.1 Determination of Scheme Participants

To establish the identity of Scheme Participants, QV Equities will only recognise dealings 
in Scheme Shares if:
(a) in the case of dealings of a type to be effected using CHESS, the transferee is

registered in the Share Register as the holder of the QV Equities Shares on or
before the Record Date; and

(b) in all other cases, registrable transfers or transmission applications in respect of
those dealings are received by the Registry on or before the Record Date.
QV Equities must register those registrable transfers or transmission applications
received on or before the Record Date,

and QV Equities will not accept for registration, nor recognise for any purpose, any 
transfer or transmission application or other request received after such times, or 
received prior to such times but not in registrable or actionable form, as appropriate, 
except a transfer to WAM Leaders pursuant to this Scheme and any subsequent transfer 
by WAM Leaders.

6.2 No issue
QV Equities must not issue any QV Equities Shares after the Effective Date and on or
before the Implementation Date.

6.3 No registration of transfers
If this Scheme becomes Effective:
(a) a holder of Scheme Shares (and any person claiming through that holder) must

not dispose of or purport or agree to dispose of any Scheme Shares or any
interest in them after the Effective Date in any way except as set out in this
Scheme, and any such disposal will be void and of no legal effect whatsoever;
and

(b) QV Equities must not accept for registration nor recognise for any purpose any
transmission application, transfer or other dealing in respect of QV Equities
Shares received after the Record Date, other than a transfer to WAM Leaders, in
accordance with this Scheme.

6.4 Statements of holding
Subject to provision of the Scrip Consideration and registration of the transfer to WAM 
Leaders contemplated in clause 4.2, all statements of holdings (or certificates) for 
Scheme Shares will cease to have any effect from the Record Date as documents of title 
in respect of those Scheme Shares, except as evidence of entitlement to the Scrip
Consideration or the Cash Consideration (as applicable).

6.5 Maintenance of Share Register
(a) In order to determine entitlements to the Scrip Consideration or Cash

Consideration (as applicable), QV Equities must maintain, or procure the
maintenance of, the Share Register in accordance with this clause 6 and close
the Share Register as at the Record Date.

(b) The Share Register in this form will solely determine the entitlements of Scheme
Participants to the Scrip Consideration or Cash Consideration (as applicable).
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6.6 Details of Scheme Participants
As soon as possible and in any event within one Business Day of the Record Date, QV 
Equities must make available to WAM Leaders the details of the names, Registered 
Addresses and holdings of QV Equities Shares for each Scheme Participant as shown in 
the Share Register as at the Record Date, in the form WAM Leaders reasonably requires.

7 Quotation of QV Equities Shares
7.1 Suspension of trading

QV Equities must apply to ASX for QV Equities Shares to be suspended with effect from 
the close of trading on the Effective Date. 

7.2 Termination of quotation
After the Scheme has been fully implemented and on a date after the Implementation 
Date to be determined by WAM Leaders, QV Equities must apply for termination of the 
official quotation of QV Equities Shares and to have itself removed from the official list of 
ASX.

8 WAM Leaders’ obligations and ancillary matters
8.1 Status of New WAM Leaders Shares

The Scrip Consideration to be issued in accordance with this Scheme will:
(a) be validly issued;
(b) be fully paid;
(c) be free from any Encumbrance; and
(d) rank equally in all respects with all existing WAM Leaders Shares then on issue

(other than in respect of any dividend already declared or determined and not yet
paid by WAM Leaders, where the record date for entitlement to that dividend
occurred prior to the Record Date).

8.2 Quotation of Scrip Consideration
WAM Leaders will do everything reasonably necessary to ensure that trading in the New 
WAM Leaders Shares commences by the first Business Day after the Implementation 
Date.

8.3 Appointment of WAM Leaders as attorney and agent
On the Effective Date, each Scrip Participant, without need for any further act, irrevocably 
appoints WAM Leaders and each of its directors and officers, jointly and severally, as that 
Scrip Participant’s attorney and agent for the purpose of executing any form of application 
required for Scrip Consideration to be issued to that Scrip Participant under this Scheme.

8.4 Scheme Participants bound
Each Scheme Participant (including those who do not attend the Scheme Meeting, do not 
vote at that meeting or vote against the Scheme):
(a) agrees to the transfer of their Scheme Shares together with all rights and

entitlements attaching to those shares in accordance with this Scheme;
(b) for all purposes including section 231 of the Corporations Act, if they are to

receive New WAM Leaders Shares under the Scheme, agrees to have their
name and address entered into the WAM Leaders Register, become a member
of WAM Leaders and to accept the Scrip Consideration issued to them in
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accordance with this Scheme subject to, and to be bound by, WAM Leaders’
constitution and other constituent documents; and

(c) agrees and acknowledges that the issue of the Scheme Consideration in
accordance with clause 5 constitutes satisfaction of all that person’s entitlements
under this Scheme.

9 General Scheme provisions
9.1 Consent to Court amendments to this Scheme 

If the Court proposes to approve this Scheme subject to any alterations or conditions: 
(a) QV Equities may by its counsel consent on behalf of all persons concerned to

those alterations or conditions; and
(b) each Scheme Participant agrees to any such alterations or conditions to which

counsel for QV Equities has consented.
9.2 Further action by QV Equities

Each Scheme Participant irrevocably consents to QV Equities doing all things (on its own 
behalf and on behalf of each Scheme Participant) necessary or incidental to give full 
effect to the implementation of this Scheme and the transactions contemplated by it.

9.3 Instructions QV Equities 
Binding instructions or notifications between a Scheme Participant and QV Equities
relating to Scheme Shares or a QV Equities Shareholder’s status as a Scheme 
Participant (including any instructions in relation to payment of dividends or 
communications from QV Equities) will (to the extent permitted by law), from the Record 
Date, be deemed by reason of this Scheme to be similarly binding instructions and 
notifications in respect of the New WAM Leaders Shares. WAM Leaders will accept any 
such instructions or notifications until they are, in each case, revoked or amended in 
writing addressed to WAM Leaders at the WAM Leaders Registry.

9.4 Warranties by Scheme Participants
(a) Each Scheme Participant acknowledges that this Scheme binds QV Equities and

all Scheme Participants, including those who do not attend the Scheme Meeting
and those who do not vote, or vote against this Scheme, at the Scheme Meeting.

(b) Each Scheme Participant:
(i) agrees to the transfer of their Scheme Shares together with all rights

and entitlements attaching to those shares in accordance with this
Scheme;

(ii) agrees to the variation, cancellation or modification of the rights
attached to their Scheme Shares, as relevant, constituted by or resulting
from this Scheme; and

(iii) agrees to, at the direction of WAM Leaders, destroy any share
certificates relating to their Scheme Shares.

(c) Each Scheme Participant is taken to have warranted to WAM Leaders, and
appointed and authorised QV Equities as its attorney and agent to warrant to
WAM Leaders, that it has no existing rights to be issued any QV Equities Shares,
QV Equities options, QV Equities convertible notes or any other QV Equities
securities.
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(d) Each Scheme Participant is taken to have warranted to WAM Leaders, and
appointed and authorised QV Equities as its attorney and agent to warrant to
WAM Leaders, that:
(i) all of its Scheme Shares transferred to WAM Leaders under this

Scheme, including any rights and entitlements attaching to those
shares, will, at the date of transferring them, be fully paid and free from
all:
(A) Encumbrances; and
(B) restrictions on transfer of any kind (but acknowledging that a

security interest holder may potentially have an interest in the
Scrip Consideration in accordance with the terms of that
security interest); and

(ii) it has full power and capacity to transfer its Scheme Shares to
WAM Leaders together with any rights and entitlements attaching to
those shares under the Scheme.

(e) QV Equities undertakes that it will provide the warranties in clauses 9.4(c) and
9.4(d) to WAM Leaders as agent and attorney of each relevant Scheme
Participant.

9.5 Title to and rights in Scheme Shares
(a) To the extent permitted by law, the Scheme Shares (including all rights and

entitlements) transferred under this Scheme to WAM Leaders will, at the time of
transfer to WAM Leaders, vest in WAM Leaders free from all:
(i) Encumbrances; and
(ii) restrictions on transfer of any kind.

(b) Immediately upon the provision of the Scheme Consideration to the Scheme
Participant in the manner contemplated in clause 5, WAM Leaders is beneficially
entitled to the Scheme Shares transferred to it under this Scheme pending
registration by QV Equities of WAM Leaders in the Share Register as the holder
of those Scheme Shares.

9.6 Appointment of sole proxy
Immediately upon the Scheme Consideration being issued by WAM Leaders to each 
Scheme Participant under clause 5 and until QV Equities registers WAM Leaders as the 
holder of all Scheme Shares in the Share Register:
(a) each Scheme Participant is deemed to have appointed WAM Leaders as

attorney and agent (and to have directed WAM Leaders in that capacity) to
appoint any director, officer, secretary or agent nominated by WAM Leaders as
its sole proxy and where applicable or appropriate, corporate representative to
attend shareholders’ meetings, exercise the votes attaching to the Scheme
Shares registered in their name and sign any shareholders’ resolution whether in
person, by proxy or by corporate representative;

(b) no Scheme Participant may itself attend or vote at any shareholders’ meetings or
sign any shareholders’ resolutions, whether in person, by proxy or by corporate
representative (other than under clause 9.6(a));

(c) each Scheme Participant must take all other actions in the capacity of a
registered holder of Scheme Shares as WAM Leaders reasonably directs; and
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(d) each Scheme Participant acknowledges and agrees that in exercising the
powers conferred by clause 9.6(a), WAM Leaders and any director, officer,
secretary or agent nominated by WAM Leaders under that clause may act in the
best interests of WAM Leaders as the intended registered holder of the Scheme
Shares.

9.7 Authority given to QV Equities
(a) Each Scheme Participant, without the need for any further act, irrevocably

appoints QV Equities and each of its directors, officers and secretaries (jointly
and each of them severally) as its attorney and agent for the purpose of:
(i) enforcing the Deed Poll against WAM Leaders;
(ii) executing any document, or doing or taking any other act, necessary,

desirable or expedient to give effect to this Scheme and the transactions
contemplated by it, including executing any share transfer forms,

and QV Equities accepts that appointment. 
(b) QV Equities, as attorney and agent of each Scheme Participant, may sub-

delegate its functions, authorities or powers under this clause 9.7 to all or any of
its directors, officers or employees (jointly, severally or jointly and severally).

9.8 Scheme binding
Each of the Scheme Participants:
(a) irrevocably consents to QV Equities and WAM Leaders doing all things

necessary or expedient for or incidental to the implementation of this Scheme;
and

(b) acknowledges that this Scheme binds QV Equities and all of the Scheme
Participants (including those who do not attend the Scheme Meeting and those
who do not vote, or vote against this Scheme, at the Scheme Meeting) and, to
the extent of any inconsistency, overrides the constitution of QV Equities.

10 General 
10.1 Stamp duty 

(a) WAM Leaders will:
(i) pay or reimburse all stamp duty, registration fees and any similar Taxes

payable or assess as being payable (if any) and any related fines and
penalties payable on or in respect of this Scheme; and

(ii) indemnify each Scheme Participant against, and agrees to reimburse
and compensate it, for any liability arising from failure to comply with
clause 10.1(a)(i).

(b) However, WAM Leaders need not pay, reimburse or indemnify against any fees,
fines, penalties or interest to the extent they have been imposed because of QV
Equities’ delay.

10.2 Notices
(a) If a notice, transfer, transmission application, direction or other communication

referred to in this Scheme is sent by post to QV Equities, it will not be taken to be
received in the ordinary course of post or on a date and time other than the date
and time (if any) on which it is actually received at QV Equities’ registered office
or at the office of the Registry.
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(b) The accidental omission to give notice of the Scheme Meeting or the non-receipt
of such a notice by any QV Equities Shareholder does not, unless so ordered by
the Court, invalidate the Scheme Meeting or the proceedings of the Scheme
Meeting.

10.3 Governing law
The law in force in New South Wales governs this Scheme. The parties submit to the 
non-exclusive jurisdiction of the courts of that place and waives, without limitation, any 
claim or objection based on absence of jurisdiction or inconvenient forum.

10.4 Serving documents
Without preventing any other method of service, any document in an action in connection 
with this Scheme may be served on a party by being delivered or left at that party’s 
address set out in the Details.

10.5 Further action
QV Equities must promptly execute all documents and do all acts and things as may be 
necessary or expedient (on its own behalf and on behalf of each Scheme Participant) to 
implement and give full effect to this Scheme in accordance with its terms.

10.6 No liability when acting in good faith
Without prejudice to each parties’ rights under the Scheme Implementation Agreement, 
each Scheme Participant agrees that QV Equities, WAM Leaders and their respective 
directors, officers, secretaries and employees will not be liable for anything done or 
omitted to be done in performance of this Scheme or the Deed Poll in good faith.
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Schedule 1 Scrip Consideration 
1. The New WAM Leaders Shares to be issued to each Scrip Participant (or the Sale Agent,

in respect of each Ineligible Overseas Shareholder) as Scheme Consideration is calculated
on the following basis:

CU = (A ÷ B) x D
Where:
CU = the number of New WAM Leaders Shares to be issued to each Scrip 

Participant (rounded to the nearest whole number in accordance with clause 
5.6).

A = the QV Equities NTA per QV Equities Share on the Calculation Date 
(calculated and Confirmed in accordance with the Scheme Implementation 
Agreement).

B = the WAM Leaders NTA per WAM Leaders Share on the Calculation Date 
(calculated and Confirmed in accordance with the Scheme Implementation 
Agreement).

D = the number of Scheme Shares held by the Scrip Participant at the Record 
Date. 

2. If the Scheme becomes Effective, QV Equities must no later than 8am on the Business
Day prior to the Implementation Date, notify WAM Leaders of the New WAM Leaders
Shares to be issued to each Scrip Participant and the Sale Agent as Scrip Consideration.
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Details 

Date   2024 

BY WAM Leaders Limited (ACN 611 053 751) of Level 26, Governor Phillip 
Tower, 1 Farrer Place, Sydney NSW 2000 
(WAM Leaders) 

IN FAVOUR OF Each person who is a QV Equities Shareholder at the Record Date, other 
than WAM Leaders  
(Scheme Participants) 

Recitals 
A. WAM Leaders and QV Equities have entered into the Scheme Implementation

Agreement, under which WAM Leaders has agreed to enter into this deed.
B. QV Equities has agreed in the Scheme Implementation Agreement, subject to the

satisfaction or waiver of certain conditions, to propose the Scheme.
C. Under the Scheme, all Scheme Shares held by Scheme Participants will be transferred to

WAM Leaders for the Scheme Consideration.
D. WAM Leaders is entering into this deed to covenant in favour of the Scheme Participants

that it will observe and perform its obligations under the Scheme.

Terms and Conditions 
1 Definitions and Interpretation 
1.1 Defined terms 

In this deed: 
Controller has the meaning given in the Corporations Act. 
Corporations Act means the Corporations Act 2001 (Cth). 
Details means the section of this deed headed “Details”. 
A person is Insolvent if: 
(a) it is (or states that it is) an insolvent under administration or insolvent (each as

defined in the Corporations Act); or
(b) it is in liquidation, in provisional liquidation, under administration or wound up or

has had a Controller appointed to any part of its property; or
(c) it is subject to any arrangement, assignment, moratorium or composition,

protected from creditors under any statute or dissolved (in each case, other than
to carry out a reconstruction or amalgamation while solvent on terms approved
by the other parties to this deed); or
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(d) an application or order has been made (and in the case of an application, it is not 
stayed, withdrawn or dismissed within 14 days), resolution passed, proposal put 
forward, or any other action taken, in each case in connection with that person, 
which is preparatory to or could result in any of the things described in 
paragraphs (a), (b) or (c); or 

(e) it is taken (under section 459F(1) of the Corporations Act) to have failed to 
comply with a statutory demand; or 

(f) it is the subject of an event described in section 459C(2)(b) or section 585 of the 
Corporations Act (or it makes a statement from which another party to this 
agreement reasonably deduces it is so subject); or 

(g) it is otherwise unable to pay its debts when they fall due; or 
(h) something having a substantially similar effect to (a) to (g) happens in connection 

with that person under the law of any jurisdiction. 
QV Equities Directors means the directors of QV Equities. 
Scheme means the scheme of arrangement under part 5.1 of the Corporations Act under 
which all Scheme Shares held by the Scheme Participants will be transferred to 
WAM Leaders, together with any amendment or modification made under section 411(6) 
of the Corporations Act and agreed to in writing by QV Equities and WAM Leaders. 
All other words and phrases used in this deed have the meaning given to them in the 
Scheme. 

1.2 Interpretation 
The rules for interpretation specified in clause 1.2 of the Scheme apply in interpreting this 
deed unless the context otherwise requires, except that references to ‘this Scheme’ are to 
be read as references to ‘this deed’. 

1.3 Nature of deed poll 
WAM Leaders acknowledges that: 
(a) this deed may be relied on and enforced by any Scheme Participant in 

accordance with its terms even though the Scheme Participants are not party to 
it; and  

(b) under the Scheme, each Scheme Participant irrevocably appoints QV Equities 
and any of the QV Equities Directors (jointly and each of them severally) as its 
agent and attorney to enforce this deed against WAM Leaders. 

2 Condition precedent and termination 
2.1 Condition 

WAM Leaders’ obligations under clause 3 are subject to the Scheme becoming Effective 
(other than clause 3.1(a), which applies on and from the date of this deed). 

2.2 Termination 
If: 
(a) the Scheme Implementation Agreement is terminated in accordance with its 

terms before the Scheme becomes Effective; or 
(b) the Scheme does not become Effective on or before the End Date, 
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then WAM Leaders’ obligations under this deed automatically terminate and the terms of 
this deed are of no further force or effect, unless WAM Leaders and QV Equities 
otherwise agree in writing. 

2.3 Consequences of termination 
If this deed is terminated under clause 2.2, then, in addition and without prejudice to any 
other rights, powers or remedies available to WAM Leaders or the Scheme Participants: 
(a) WAM Leaders is released from its obligations to further perform this deed except 

those obligations contained in clause 7.4 and any other obligations which by their 
nature survive termination; and 

(b) each Scheme Participant retains any rights, power or remedies it has against 
WAM Leaders in respect of any breach of this deed by WAM Leaders that 
occurred before termination of this deed. 

3 Obligations and Scheme Consideration 
3.1 Performance of obligations generally 

(a) WAM Leaders must comply with its obligations under the Scheme 
Implementation Agreement and do all acts and things necessary or desirable on 
its part to give full effect to the Scheme. 

(b) Subject to clause 2, WAM Leaders undertakes in favour of each Scheme 
Participant to perform the actions attributed to it under the Scheme as if it were a 
party to the Scheme. 

3.2 Undertaking to provide Scheme Consideration 
Subject to clause 2, WAM Leaders undertakes in favour of each Scheme Participant to: 
(a) provide or procure the provision of the Scheme Consideration to each Scheme 

Participant (or to the Sale Agent in respect of Ineligible Overseas Shareholders) 
in accordance with the terms of the Scheme; and  

(b) undertake all other actions attributed to it under the Scheme. 

4 Representations and warranties 
WAM Leaders represents and warrants to each Scheme Participant that: 
(a) (status) it is a company limited by shares and validly existing under the laws of 

its place of incorporation, and has power and authority to own its assets and 
carry on its business as it is now being conducted; 

(b) (power) it has full legal capacity and power to enter into this deed and to carry 
out the transactions that this deed contemplates; 

(c) (corporate authority) it has taken all corporate action that is necessary or 
desirable to authorise its entry into this deed and its carrying out of the 
transactions this deed contemplates; 

(d) (deed effective) this deed constitutes legal, valid and binding obligations, 
enforceable against it in accordance with its terms (except to the extent limited 
by equitable principles and laws affecting creditor’s rights generally) subject to 
any necessary stamping;  

(e) (rank equally) the New WAM Leaders Shares to be issued as Scrip 
Consideration under the Scheme will:  
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(i) be validly issued; 
(ii) be fully paid; 
(iii) be free from any Encumbrance;  
(iv) rank equally in all respects with all existing WAM Leaders Shares on 

issue as at the Implementation Date (other than in respect of any 
dividend already declared or determined and not yet paid by WAM 
Leaders, where the record date for entitlement to that dividend occurred 
prior to the Record Date); and 

(v) be approved for official quotation by ASX, subject to any conditions 
which ASX may reasonably require and which are acceptable to both 
WAM Leaders and QV Equities, acting reasonably and promptly;  

(f) (no restrictions) this deed does not conflict with, or result in the breach of or 
default under, any provision of its constitution, or any writ, order or injunction, 
judgment, law, rule or regulation to which it is a party or subject or by which it is 
bound; and 

(g) (solvency) it is not Insolvent. 

5 Continuing obligations 
This deed is irrevocable and, subject to clause 2, remains in full force and effect until: 
(a) WAM Leaders has completely performed its obligations under this deed; or  
(b) the earlier termination of this deed under clause 2.2. 

6 Variation and assignment 
6.1 Variation 

This deed or any right created under it may not be varied, altered or otherwise amended 
unless: 
(a) before the Second Court Date:  

(i) QV Equities and WAM Leaders agree to that variation, alteration or 
amendment in writing; and  

(ii) the Court indicates that the variation, alteration or amendment would not 
itself preclude approval of the Scheme; or 

(b) on or after the Second Court Date, WAM Leaders agrees to a variation in writing 
as approved by the Court,  

in any of which events, WAM Leaders must enter into a further deed poll in favour of 
Scheme Participants giving effect to that variation. 

6.2 Assignment 
The rights and obligations of a person under this deed are personal. They cannot be 
assigned, novated, encumbered, charged or otherwise dealt with at law or in equity 
without the prior written consent of WAM Leaders, and any purported dealing in 
contravention of this clause 6.2 is invalid. 
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7 General 
7.1 Notices 

Unless expressly stated otherwise in this deed, all notices, certificates, consents, 
approvals, waivers and other communications in connection with this deed must be in 
writing and sent to the address stated in the Details, or as otherwise advised by WAM 
Leaders from time to time, and marked to the attention of the person stated in the Details. 

7.2 Governing law 
(a) This deed is governed by the laws in force of New South Wales.  
(b) The parties irrevocably submit to the non-exclusive jurisdiction of the courts 

exercising jurisdiction in New South Wales, and any court that may hear appeals 
from any of those courts, for any proceedings in connection with the Scheme, 
and waive any right they might have to claim that those courts are an 
inconvenient forum. 

7.3 Serving documents 
Without preventing any other method of service, any document in an action in connection 
with this document may be served on a party by being delivered or left at that party’s 
address set out in the Details. 

7.4 Stamp duty and registration fees 
WAM Leaders must: 
(a) pay or reimburse all stamp duty, registration fees and any similar taxes payable 

or assessed as being payable, including any related fines, interest and penalties, 
in respect of or in connection with this deed, the performance of this deed and 
each transaction effected by or made or any instrument executed under this 
deed or the Scheme, including the transfer of the Scheme Shares to WAM 
Leaders under the Scheme; and  

(b) indemnify each Scheme Participant against, and agrees to reimburse and 
compensate it, for any liability arising from failure to comply with clause 7.4(a), 

however, WAM Leaders need not pay, reimburse or indemnify against any fees, fines, 
penalties or interest to the extent they have been imposed because of QV Equities‘ delay. 

7.5 Cumulative rights 
The rights, powers and remedies of WAM Leaders and the Scheme Participants under 
this deed are cumulative with and do not exclude the rights, powers or remedies provided 
by law independently of this deed. 

7.6 Waiver of rights 
(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial 

exercise or enforcement, of a right provided by law or under this deed by a party 
does not preclude, or operate as a waiver of, the exercise or enforcement, or 
further exercise or enforcement, of that or any other right provided by law or 
under this deed. 

(b) A waiver or consent given by a party under this deed is only effective and binding 
on that party if it is given or confirmed in writing by that party. 

(c) No waiver of a breach of a term of this deed operates as a waiver of another 
breach of that term or of a breach of any other term of this deed. 
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7.7 Consent 
WAM Leaders consents to QV Equities producing this deed to the Court. 

7.8 Further assurances 
WAM Leaders must promptly do all further acts and execute and deliver all further 
documents (on its own behalf or on behalf of each Scheme Participant) necessary or 
desirable to give full effect to this deed and the transactions contemplated by this deed. 

7.9 Severability 
If the whole or any part of a provision of this deed is void, unenforceable or illegal in a 
jurisdiction it is severed for that jurisdiction. The remainder of this deed has full force and 
effect and the validity or enforceability of that provision in any other jurisdiction is not 
affected. This clause 7.9 has no effect if the severance alters the basic nature of this 
deed or is contrary to public policy. 
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