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Conclusions  
 

Pro forma Historical Financial Information 
 

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that the Pro forma 
Historical Financial Information is not presented fairly in all material respects, on the basis of the pro forma adjustments 
described in Section 5.2.1 of the Prospectus. 
 
Statutory Forecast Financial Information 
 

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that: 
 

(i) the Directors’ assumptions used in the preparation of the Statutory Forecast Financial Information do not provide 
reasonable grounds for the Statutory Forecast Financial Information; 

 

(ii) in all material respects, the Statutory Forecast Financial Information:  
 

a. is not prepared on the basis of the Directors’ assumptions as described in Section 5.9 of the Prospectus;  
b. is not presented fairly in accordance with the stated basis of preparation, being the accounting policies adopted 

and used by the Company and the recognition and measurement principles contained in Australian Accounting 
Standards ; and 

 

(iii) the Statutory Forecast Financial Information itself is unreasonable. 
 
Pro forma Forecast Financial Information 
 

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that: 
 

(i) the Directors’ assumptions used in the preparation of the Pro forma Forecast Financial Information do not provide 
reasonable grounds for the Pro forma Forecast Financial Information;  

 

(ii) in all material respects, the Pro forma Forecast Financial Information:  
 

a. is not prepared on the basis of the Directors’ assumptions as described in Section 5.9 of the Prospectus;  
b. is not presented fairly in accordance with the stated basis of preparation, being the accounting policies adopted 

and used by the Company and the recognition and measurement principles contained in Australian Accounting 
Standards, applied to the Statutory Forecast Financial Information and the Pro forma Adjustments as if those 
adjustments had occurred as at 1 July 2015; and 

 

(iii) the Pro forma Forecast Financial Information itself is unreasonable. 
 
Restrictions on Use 
 

Without modifying our conclusions, we draw attention to Section 5.2 of the Prospectus, which describes the purpose of the 
Financial Information, being for inclusion in the Prospectus. As a result, the Investigating Accountant’s Report may not be 
suitable for use for another purpose. 
 
Consent 
 

Deloitte Corporate Finance Pty Limited has consented to the inclusion of this limited assurance report in the Prospectus in the 
form and context in which it is included. 
 
Disclosure of Interest 
 

Deloitte Corporate Finance Pty Limited does not have any interest in the outcome of this Offer other than the preparation of this 
report and participation in the due diligence procedures for which normal professional fees will be received.  
 

Yours faithfully 
Deloitte Corporate Finance Pty Limited 
 
 
 
Chris Biermann     Steve Shirtliff 
Authorised Representative of   Authorised Representative of  
Deloitte Corporate Finance Pty limited  Deloitte Corporate Finance Pty Limited 
(AFSL Number 241457)    (AFSL Number 241457) 
AR Number 466792    AR Number 461013 
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Deloitte Corporate Finance Pty Limited, ABN 19 003 883 127, AFSL 241457 of Level 1 Grosvenor Place, 225 George Street, Sydney NSW 2000 

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee, and its network of member firms, 
each of which is a legally separate and independent entity. Please see www.deloitte.com/au/about for a detailed description of the legal structure of 
Deloitte Touche Tohmatsu Limited and its member firms. 

Member of Deloitte Touche Tohmatsu Limited 

Financial Services Guide 
What is a Financial Services Guide? 
This Financial Services Guide (FSG) provides 
important information to assist you in deciding 
whether to use our services.  This FSG includes details 
of how we are remunerated and deal with complaints. 
 
Where you have engaged us, we act on your behalf when 
providing financial services.  Where you have not 
engaged us, we act on behalf of our client when providing 
these financial services, and are required to give you an 
FSG because you have received a report or other financial 
services from us. The person who provides the advice is 
an Authorised Representative (AR) of Deloitte Corporate 
Finance Pty Limited (DCF), which authorises the AR to 
distribute this FSG. Their AR number is included in the 
report which accompanies this FSG. 

What financial services are we licensed 
to provide? 
We are authorised to provide financial product advice and to 
arrange for another person to deal in financial products in 
relation to securities, interests in managed investment 
schemes, government debentures, stocks or bonds to retail 
and wholesale clients. We are also authorised to provide 
personal and general financial product advice and deal by 
arranging in derivatives and regulated emissions units to 
wholesale clients, and general financial product advice 
relating to derivatives to retail clients. 

Our general financial product advice 
Where we have issued a report, our report contains only 
general advice.  This advice does not take into account 
your personal objectives, financial situation or needs. You 
should consider whether our advice is appropriate for you, 
having regard to your own personal objectives, financial 
situation or needs. 

If our advice is provided to you in connection with the 
acquisition of a financial product you should read the 
relevant offer document carefully before making any 
decision about whether to acquire that product.     

How are we and all employees 
remunerated? 
Our fees are usually determined on a fixed fee or time 
cost basis and may include reimbursement of any 
expenses incurred in providing the services.  Our fees are 
agreed with, and paid by, those who engage us. Clients 
may request particulars of our remuneration within a 
reasonable time after being given this FSG. 

Other than our fees, we, our directors and officers, any 
related bodies corporate, affiliates or associates and their 

directors and officers, do not receive any commissions or 
other benefits. 

All employees receive a salary and while eligible for 
annual salary increases and bonuses based on overall 
performance they do not receive any commissions or 
other benefits as a result of the services provided to you. 
The remuneration paid to our directors reflects their 
individual contribution to the organisation and covers all 
aspects of performance.  
We do not pay commissions or provide other benefits to 
anyone who refers prospective clients to us. 

Associations and relationships 
We are ultimately controlled by the Deloitte member firm in 
Australia (Deloitte Touche Tohmatsu). Please see 
www.deloitte.com/au/about for a detailed description of the 
legal structure of Deloitte Touche Tohmatsu. We and other 
entities related to Deloitte Touche Tohmatsu: 

 do not have any formal associations or 
relationships with any entities that are issuers of 
financial products 

 may provide professional services to issuers of 
financial products in the ordinary course of 
business.  

What should you do if you have a 
complaint? 
If you have any concerns regarding our report or service, 
please contact us. Our complaint handling process is 
designed to respond to your concerns promptly and 
equitably. All complaints must be in writing to the 
address below. 
 
If you are not satisfied with how we respond to your 
complaint, you may contact the Financial Ombudsman 
Service (FOS). FOS provides free advice and assistance to 
consumers to help them resolve complaints relating to the 
financial services industry.  FOS’ contact details are also 
set out below. 
The Complaints Officer 
PO Box N250 
Grosvenor Place 
Sydney NSW 1220 
complaints@deloitte.com.au 
Fax: +61 2 9255 8434 

Financial Ombudsman Service 
GPO Box 3 
Melbourne VIC 3001 
info@fos.org.au 
www.fos.org.au 
Tel: 1300 780 808  
Fax: +61 3 9613 6399 

What compensation arrangements do we 
have? 
Deloitte Australia holds professional indemnity insurance 
that covers the financial services provided by us. This 
insurance satisfies the compensation requirements of the 
Corporations Act 2001 (Cth). 
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9.1.  REGISTRATION
The Company was incorporated in Victoria, Australia on 17 May 2016 as a public company limited by shares. 

9.2.  TAX STATUS AND FINANCIAL YEAR
The Company expects to be taxed in Australia as a public company. The financial year of the Company will end on 30 June 
annually.

9.3.  CORPORATE STRUCTURE 
The following diagram shows the corporate structure of the Group on Completion of the Offer. Refer to Section 9.4 for an 
explanation of the Restructure which will occur prior to the Listing Date (the effect of which is reflected in the diagram below).

FIGURE 9.1:  SUMMARY OF GROUP STRUCTURE
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9.4.  RESTRUCTURE 
Both DCC and FPA have historically operated as partnerships. Given these structures, it is necessary to restructure the DCC 
and FPA businesses immediately prior to Listing (Restructure). The Restructure will be conditional on meeting all other 
requirements for Listing (other than the Restructure itself). The Restructure elements are set out below.

A restructure of DCC immediately before Listing involving:

–– the Davies Collison Cave Patent and Trade Mark Attorneys partners (DCC Partners) will transfer their interest in the assets 
of the partnership carried on by Davies Collison Cave Patent and Trade Mark Attorneys to Davies Collison Cave Pty Ltd, 
a newly incorporated entity. The DCC Partners will receive a certain number of shares in Davies Collison Cave Pty Ltd as 
consideration for the transfer of their interests in the assets of the Davies Collison Cave Patent and Trade Mark Attorneys 
business;

–– the partners in DCC’s law and litigation practice which operates as a separate legal partnership (with the same beneficial 
ownership as the Davies Collison Cave Patent and Trade Mark Attorneys partnership) will transfer the assets of DCC’s law 
and litigation business to Davies Collison Cave Law Pty Ltd, a newly incorporated entity. The partners of DCC’s law and 
litigation practice will receive a certain number of shares in Davies Collison Cave Law Pty Ltd as consideration for the 
transfer (which will be held beneficially by the DCC Partners);

–– the shareholders in Davies Collison Cave Pty Ltd and Davies Collison Cave Law Pty Ltd will transfer all of their shares in the 
respective entities to the Company in exchange for a certain number of Shares in the Company;

–– the business assets and liabilities of DCC’s Singaporean practice which are owned by DCC LLP will be acquired by 
Davies Collison Cave Asia Pte. Ltd., a newly incorporated wholly owned Singaporean subsidiary of the Company; and

–– QIP Services Pty Ltd, a newly incorporated wholly owned subsidiary of the Company, will perform an administrative, 
IT, treasury and services function within the Group. Certain liabilities of DCC will be assumed by QIP Services Pty Ltd 
and leases for premises presently occupied by DCC will be assigned to QIP Services Pty Ltd.
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The following liabilities of the Australian DCC partnerships will not be assumed by an entity in the restructured Group:

–– fines, penalties, damages or awards payable to any government or regulatory authority in relation to conduct of the 
business of the DCC partnerships that do not arise in the ordinary course;

–– GST liabilities relating to the DCC partnerships that do not arise in the ordinary course; and

–– stamp duty relating to the business carried on by the DCC partnerships and relating to the Restructure.

A restructure of FPA immediately before Listing involving:

–– the FPA partners will transfer their interest in the assets of the business carried on by FPA to FPA Patent Attorneys Pty Ltd, 
a newly incorporated entity;

–– the FPA partners will receive a certain number of shares in FPA Patent Attorneys Pty Ltd as consideration for the transfer 
of their interests in the assets of the FPA business. There will then be certain share transfers among the holders of shares 
in FPA Patent Attorneys Pty Ltd;

–– the shareholders in FPA Patent Attorneys Pty Ltd will transfer all of their FPA Patent Attorneys Pty Ltd shares to the 
Company in exchange for a certain number of Shares in the Company; 

–– FPA Services, a service trust which is part of FPA’s existing business, will transfer all of its assets and liabilities to QIP Services 
Pty Ltd. In addition, QIP Services Pty Ltd will take on certain liabilities of the FPA business; and

–– FPA Patent Attorneys Pty Ltd will be granted a licence to occupy its current premises until 31 March 2017, pending the 
negotiation of a longer term tenancy.

The following liabilities of the FPA businesses will not be assumed by an entity in the restructured Group:

–– fines, penalties, damages or awards payable to any government or regulatory authority in relation to conduct of the 
business of FPA that do not arise in the ordinary course;

–– GST liabilities relating to the FPA partnership that do not arise in the ordinary course; and

–– stamp duty relating to the business carried on by the FPA partnership and relating to the Restructure.

The DCC and FPA partnerships will be wound up after the Restructure. 

9.5.  SALECO AND SALE SHARES
SaleCo has been established so that the Existing Owners can sell the Sale Shares they receive under the Restructure and 
realise that part of their investment in the Company. Each Existing Owner has entered into an irrevocable offer deed 
(Irrevocable Offer Deed) in favour of SaleCo under which they irrevocably offer until 10 business days after completion 
of the Restructure to sell their respective Sale Shares received under the Restructure to SaleCo (or as it directs) free from 
encumbrances and third party rights and to deliver the Sale Shares to (or as directed by) SaleCo. The total number of Sale 
Shares is 52.2 million.

The Sale Shares which SaleCo will agree to acquire from the Existing Owners on its acceptance of each Irrevocable Offer 
Deed will be transferred to Applicants allocated Sale Shares under the Offer. The price payable for the Sale Shares will be the 
Offer Price. 

SaleCo has no material assets, liabilities or operations other than its interest under the Irrevocable Offer Deed and the SaleCo 
Indemnity Deed (under which the Company indemnifies SaleCo and its directors against any loss or liability that they may 
suffer or incur as a result of the Offer). The directors of SaleCo are Leon Allen, Richard England and Sonia Petering. The sole 
shareholder of SaleCo is Leon Allen. The Company has agreed to provide such resources and support as are necessary 
to enable SaleCo to discharge its functions in relation to the Offer and under the SaleCo Indemnity Deed has agreed to pay 
SaleCo’s costs in respect of the Offer.

9.6.  MATERIAL CONTRACTS
Along with the Underwriting Agreement summarised below, the Directors consider that there are a number of contracts 
which are significant or material to the Company or of such a nature that an investor may wish to have details of them when 
making an assessment of whether to apply for Shares. Summaries of material contracts set out in this Prospectus, do not 
purport to be complete and are qualified by the text of the contracts themselves.
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9.6(a)  Underwriting Agreement

The Offer is being underwritten by the Underwriter pursuant to an underwriting agreement dated 29 July 2016 between the 
Company, SaleCo and the Underwriter (Underwriting Agreement). Under the Underwriting Agreement, the Underwriter has 
agreed to arrange and manage the Offer as well as to act as underwriter for the Offer. The Underwriter has appointed Evans 
and Partners as Joint Lead Manager. Evans and Partners is not a party to the Underwriting Agreement.

For the purpose of this Section 9.6(a), ‘Offer Documents’ means the documents issued or published by or on behalf of 
the Company and SaleCo and with their prior approval in respect of the Offer and in a form approved by the Underwriter 
including:

–– this Prospectus, any application form and any supplementary prospectus;

–– the pathfinder version of this Prospectus that was distributed prior to the date of the Original Prospectus and any 
document which supplements or replaces the pathfinder version of this Prospectus;

–– any cover email, including an appropriate cautionary legend, sent to eligible Institutional Investors in Australia and 
New Zealand and other agreed foreign jurisdictions with a link to or attaching the pathfinder version of this Prospectus 
in connection with the Institutional Offer and bookbuild; and

–– any investor presentation, roadshow presentation or marketing presentation and/or ASX announcement used in 
connection with the Institutional Offer or the Broker Firm Offer (including any addendum to those presentations and any 
draft of such documents used for roadshow purposes prior to lodgement of this Prospectus).

Commissions, fees and expenses
On the settlement date (as defined in the Underwriting Agreement) (Settlement Date), the Company and SaleCo must pay the 
Underwriter an underwriting fee equal to 2.25% and a selling and management fee equal to 1%, of the total funds raised under 
the Offer (Offer Proceeds). In addition, the Company and SaleCo may also pay an incentive fee of up to 0.25% of the total 
Offer Proceeds on the Settlement Date. These fees are exclusive of GST. 

The Underwriter must pay any fees due to Evans and Partners on behalf of the Company by paying those fees out of the fees 
payable to the Underwriter.

In addition to the fees described above, the Company and SaleCo have agreed to reimburse the Underwriter for certain 
agreed costs and expenses incurred by the Underwriter in relation to the Offer.

Termination events
The Underwriter may terminate the Underwriting Agreementwithout cost or liability by notice to the Company and SaleCo 
at any time from the date of the Underwriting Agreement until 3.00pm on the Settlement Date or at any other earlier time as 
specified below, if one or more of the following events occur:

–– the Restructure is not effected for any reason or is amended in a manner which in the reasonable opinion of the 
Underwriter has a material adverse effect on the success of the Offer; 

–– at any time the S&P/ASX 200 Index falls to a level that is 90% or less of the level as at the close of trading on the date of 
close of the bookbuild process undertaken prior to the date of the Underwriting Agreement that determined Institutional 
Investor demand for the Offer Shares and the Offer Price (Bookbuild) and is at or below that level at the close of trading: 

–– for three consecutive Business Days (as defined in the Underwriting Agreement) during any time after the date of the 
Underwriting Agreement; or

–– on the Business Day immediately prior to either the Settlement Date or the date of allotment of the Offer;

–– any of the voluntary escrow agreements referred to in Section 7.6 between the Company and an Existing Owner are 
withdrawn, varied, terminated, rescinded, altered or amended, breached or failed to be complied with;

–– an Irrevocable Offer Deed referred to in Section 9.5 is withdrawn, varied, terminated, rescinded, altered or amended, 
breached or failed to be complied with;

–– any financial forecast that appears in the Offer Documents is, or becomes (in the reasonable opinion of the Underwriter) 
incapable of being met within the relevant forecast period;

–– the Debt Funding Documents (as defined in the Underwriting Agreement) not being validly executed by both the 
Company and the counterparties to those agreements prior to the Settlement Date, or the Debt Funding Documents are 
terminated, breached, amended or become void, voidable or otherwise non-binding; 

–– the Company, SaleCo or any of their respective directors or officers (as those terms are defined in the Corporations Act) 
engage, or have engaged since the date of the Underwriting Agreement, in any fraudulent conduct or activity whether or 
not in connection with the Offer; 

–– approval is refused or not granted, or approval is granted subject to conditions other than customary conditions, to:

–– the Company’s admission to the official list of ASX on or before the Listing Approval Date (as defined in the Underwriting 
Agreement); or
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–– the quotation of all of the Shares, including the Offer Shares, on ASX or for the Shares, including the Offer Shares, to be 
traded through CHESS on or before the Quotation Date (as defined in the Underwriting Agreement),

or if granted, the approval is subsequently withdrawn, qualified (other than by customary conditions) or withheld;

–– any of the following notifications are made in respect of the Offer:

–– ASIC issues an order (including an interim order) under section 739 of the Corporations Act; 

–– ASIC holds a hearing under section 739(2) of the Corporations Act;

–– an application is made by ASIC for an order under Part 9.5 in relation to the Offer or an Offer Document or ASIC 
commences any investigation or hearing under Part 3 of the Australian Securities and Investments Commission Act 
2001 (Cth) in relation to the Offer or an Offer Document; 

–– any person (other than the Underwriter) who has previously consented to the inclusion of its name in any Offer 
Document withdraws that consent; or

–– any person (other than the Underwriter) gives a notice under section 730 of the Corporations Act in relation to the 
Prospectus; 

–– the Company or SaleCo does not provide a Closing Certificate (as defined in the Underwriting Agreement) as and when 
required by the Underwriting Agreement; 

–– if any of the obligations of the relevant parties under any of the contracts that are material to DCC or FPA or any of the 
material contracts referred to in this Section 9.6 are not capable of being performed in accordance with their terms (in the 
reasonable opinion of the Underwriter) or if all or any part of any of such contracts:

–– is amended or varied without the consent of the Underwriter (which consent cannot be unreasonably withheld or 
delayed);

–– is terminated;

–– ceases to have effect, otherwise than in accordance with its terms; or

–– is or becomes void, voidable, illegal, invalid or unenforceable (other than by reason only of a party waiving any of its 
rights) or capable of being terminated, rescinded or avoided or of limited force and effect, or its performance is or 
becomes illegal; 

–– the Company or SaleCo withdraws an Offer Document or the Offer or indicates that it does not intend to proceed with the 
Offer or any part of the Offer; 

–– any member of the Group is or becomes Insolvent (as defined in the Underwriting Agreement), or there is an act or 
omission which is likely to result in a member of the Group becoming Insolvent;

–– the Company is prevented from allotting and issuing (as applicable) the Offer Shares, or SaleCo is prevented from 
transferring the Sale Shares, within the time required by the timetable under the Underwriting Agreement, the Offer 
Documents, the ASX Listing Rules, by applicable laws, an order of a Court of competent jurisdiction or a Governmental 
Authority (as defined in the Underwriting Agreement);

–– the Company or SaleCo:

–– alters the issued capital of the Company or a member of the Group; or

–– disposes or attempts to dispose of a substantial part of the business or property of the Company or a member of the Group,

without the prior written consent of the Underwriter;

–– if a regulatory body withdraws, revokes or amends any regulatory approvals required for the Company or SaleCo to 
perform their obligations under the Underwriting Agreement or to carry out the transactions contemplated by the Offer 
Documents;

–– any of the following occur:

–– any Governmental Agency (as defined in the Underwriting Agreement) commences any public action against the 
Company, SaleCo or any other Group member, or any of the directors or proposed directors named in the pathfinder 
version of this Prospectus or this Prospectus in their capacity as a director of the Company or SaleCo (as applicable), or 
announces that it intends to take action; or

–– any director or proposed director named in the pathfinder version of this Prospectus or this Prospectus of the Company 
or SaleCo is disqualified from managing a corporation under Part 2D.6;

–– the Company varies any term of its Constitution without the prior written consent of the Underwriter; or

–– if any regulatory body commences any Enquiry (as defined in the Underwriting Agreement) or public action against a 
Group member.

Termination subject to materiality
The Underwriter may terminate the Underwriting Agreement without cost or liability by notice to the Company and SaleCo 
at any time from the date of the Underwriting Agreement until 3.00pm on the Settlement Date or at any other earlier time 
as specified below, if one or more of the following events occur, provided that it has reasonable grounds to believe that the 
event (a) has or is likely to have a materially adverse effect on (i) the success, settlement or marketing of the Offer or on the 

122 QANTM INTELLECTUAL PROPERTY LIMITED PROSPECTUS



ability of the Underwriter to market or promote or settle the Offer or on the likely price at which the Offer Shares will trade 
on ASX; or (ii) the willingness of investors to subscribe for the Offer Shares; or (b) will, or is likely to, give rise to a liability of 
the Underwriter under, or give rise to, or result in, a contravention by the Underwriter or its affiliates or the Underwriter or its 
affiliates being involved in a contravention of, any applicable law:

–– a statement in any of the Offer Documents or public information is or becomes misleading or deceptive or is likely to 
mislead or deceive, or a matter required to be included is omitted from an Offer Document;

–– there is a material difference between the pathfinder version of this Prospectus and this Prospectus;

–– there occurs a new circumstance that arises after this Prospectus is lodged that would have been required to be included 
in this Prospectus if it had arisen before lodgement;

–– the Company and SaleCo are required to issue a supplementary prospectus to comply with section 719 of the Corporations Act;

–– if any of the obligations of the relevant parties under any of the contracts that are material to DCC or FPA or any of the 
material contracts referred to in this Section 9.6 are not capable of being performed in accordance with their terms (in the 
reasonable opinion of the Underwriter) or if all or any part of any of such contracts is breached;

–– an event specified in the timetable under the Underwriting Agreement up to and including the date of settlement of the 
Offer is delayed by more than two Business Days without the prior written consent of the Underwriter; 

–– there is an event or occurrence, including any statute, order, rule, regulation, directive or request (including one 
compliance with which is in accordance with the general practice of persons to whom the directive or request is 
addressed) of any Governmental Agency (as defined in the Underwriting Agreement) which makes it illegal for the 
Underwriter to satisfy an obligation under the Underwriting Agreement, or to market, promote or settle the Offer;

–– Leon Allen or James Cherry vacates his office and/or is replaced, or there is a change in the board of directors of the 
Company or SaleCo;

–– a director or proposed director named in the pathfinder version of this Prospectus or this Prospectus, or the chief executive 
officer or chief financial officer of the Company or SaleCo is charged with an indictable offence;

–– the Due Diligence Report (as defined in the Underwriting Agreement) or verification material or any other information 
supplied by or on behalf of the Company or SaleCo to the Underwriter in relation to the Group or the Offer is (or is likely 
to), or becomes (or becomes likely to be), misleading or deceptive, including by way of omission;

–– any adverse change occurs, or is likely to occur (in the reasonable opinion of the Underwriter) in the assets, liabilities, 
financial position or performance, profits, losses or prospects of the Company and the Group (insofar as the position 
in relation to an entity in the Group affects the overall position of the Company), including any adverse change in the 
assets, liabilities, financial position or performance, profits, losses or prospects of the Company or the Group from those 
respectively disclosed in any Offer Document or the public information;

–– there is introduced, or there is a public announcement of a proposal to introduce, into the Parliament of Australia, New 
Zealand, the United Kingdom, Singapore, Hong Kong or any State or Territory of Australia a new law, or the Reserve Bank 
of Australia, New Zealand or any Commonwealth or State authority, including ASIC, adopts or announces a proposal to 
adopt a new policy that will or may materially adversely affect the Company, DCC, FPA or the Offer (other than a law or 
policy which has been announced before the date of the Underwriting Agreement); 

–– there is a contravention by the Company, SaleCo or any other Group member of the Corporations Act, the Competition 
and Consumer Act 2010 (Cth), Australian Securities and Investments Commission Act 2001 (Cth) (or any regulations under 
those Acts), any of the Listing Rules or any other applicable law or regulation (including any applicable law or regulation in 
a jurisdiction other than Australia);

–– any of the Offer Documents or any aspect of the Offer does not comply with the Corporations Act (and all regulations 
under that Act), its Constitution, the ASX Listing Rules or any other applicable law or regulation (including any applicable 
law or regulation in a jurisdiction other than Australia);

–– the commencement of legal proceedings against the Company, SaleCo, any other member of the Group or against any 
director of the Company, SaleCo or any other member of the Group in that capacity;

–– a representation, warranty, undertaking or obligation contained in the Underwriting Agreement on the part of the 
Company or SaleCo (whether severally or jointly) is breached, becomes not true or correct or is not performed;

–– the Company or SaleCo defaults on one or more of its obligations under the Underwriting Agreement;

–– any information supplied (including any information supplied prior to the date of the Underwriting Agreement) by or on 
behalf of a member of the Group to the Underwriter in respect of the Offer or the Group is, or is found to be, misleading 
or deceptive, or likely to mislead or deceive (including, by omission and, for the avoidance of doubt, including in 
circumstances where material information in respect of the Offer or the Group, and in respect of each jurisdiction in which 
the Group operates, has not been supplied to the Underwriter);

–– hostilities not presently existing commence (whether war has been declared or not) or an escalation in existing hostilities 
occurs (whether war has been declared or not) involving any one or more of Australia, New Zealand, the United States, 
the United Kingdom, Hong Kong, the People’s Republic of China, Singapore, South Korea, France, Germany, Spain or 
Italy, or a major terrorist act is perpetrated on any of those countries or any diplomatic, military, commercial or political 
establishment of any of those countries; 
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–– a statement in any Closing Certificate (as defined in the Underwriting Agreement) is false, misleading or deceptive 
(including by omission) or inaccurate or untrue or incorrect; or

–– any of the following occurs:

–– a general moratorium on commercial banking activities in Australia, New Zealand, Canada, The People’s Republic of 
China, Japan, Singapore, Hong Kong, the United Kingdom, the United States, France, Germany, Spain or Italy is declared 
by the relevant central banking authority in those countries, or there is a disruption in commercial banking or security 
settlement or clearance services in any of those countries; 

–– any adverse affect on the financial markets in Australia, New Zealand, Japan, Canada, The People’s Republic of China, 
Singapore, Hong Kong, the United Kingdom, the United States, France, Germany, Spain or Italy, or in foreign exchange 
rates or any development involving a prospective change in political, financial or economic conditions in any of those 
countries; or 

–– trading in all securities quoted or listed on ASX, the New Zealand Stock Exchange, New York Stock Exchange, London 
Stock Exchange, Singapore Exchange, Hong Kong Stock Exchange or the Tokyo Stock Exchange is suspended or 
limited in a material respect for a period of at least 6 hours on which that exchange is open for trading.

Representations, warranties, undertakings and other terms
The Underwriting Agreement contains certain standard representations, warranties and undertakings by the Company and 
SaleCo to the Underwriter (as well as common conditions precedent, including due diligence, lodgement of the Prospectus 
and the entry into a voluntary escrow agreement by each of the Existing Owners). 

The representations and warranties given by the Company and SaleCo include matters such as conduct of the Company and 
SaleCo, power and authorisations, information provided by the Company including disclosures and financial information, 
information in this Prospectus and other public information, title of the Offer Shares, the conduct of the Offer, no breach 
and compliance with laws, the ASX Listing Rules and other legally binding requirements. The Company and SaleCo also 
provide additional representations and warranties including in relation to encumbrances over assets, litigation, entry into the 
Irrevocable Offer Deeds by Existing Owners, licences, insurance, authorisations, non-disposal of Escrowed Shares, eligibility 
for Listing, tax, internal accounting controls and ownership of IP and IT systems.

The Company’s and SaleCo’s undertakings include that it must each, after becoming aware, notify the Underwriter of any 
breach of any obligation, representation, warranty or undertaking given by it under the Underwriting Agreement and notify 
the Underwriter of any breach of laws.

The Company’s undertakings also include that:

–– it must not without the prior written consent of the Underwriter at any time up to 120 days after Completion of the Offer 
issue, or agree to issue, or indicate in any way that it may or will issue, or agree to issue, any shares or other securities 
that are convertible or exchangeable into equity, or that represent the right to receive equity, of the Company or any 
member of the Group, or enter into any swap or other arrangement that transfers to another, in whole or in part, any of the 
economic consequences of ownership of securities of that type however settled, other than pursuant to: (i) the Offer or 
the Underwiting Agreement; (ii) an employee share or option plan, a non-underwritten dividend reinvestment or a bonus 
share plan described in the pathfinder version of this Prospectus; or (iii) a proposed transaction fully and fairly disclosed in 
the pathfinder versoin of this Prospectus;

–– it must not without prior written consent of the Underwriter (which consent cannot be unreasonably withheld or 
delayed) at any time up to 120 days after Completion of the Offer alter the capital structure of the Company, amend the 
Constitution or dispose of the Company’s business or property in whole or substantial part;

–– it must not withdraw the Offer without prior written consent of the Underwriter (which consent cannot be unreasonably 
withheld or delayed);

–– it must not allow an Existing Owner to dispose of any Offer Shares held by it after settlement on the Settlement Date 
except in the circumstances permitted by the relevant voluntary escrow agreement, or agree to vary or terminate the 
relevant voluntary escrow agreement.

Indemnity
Subject to certain exclusions relating to, among other things, gross negligence, fraud or wilful misconduct of, or deliberate 
default of a material provision of the Underwriting Agreement by, the Underwriter and its Representatives (as defined in the 
Underwriting Agreement) (Indemnified Party), the Company and SaleCo on a joint and several basis unconditionally and 
irrevocably agree to indemnify and hold harmless the Indemnified Parties from and against all Losses (as defined in the 
Underwriting Agreement) directly or indirectly suffered or incurred by the Indemnified Parties in connection with the Offer 
and the appointment of the Underwriter under to the Underwriting Agreement. This includes instances where Losses (as 
defined in the Underwriting Agreement) are incurred directly or indirectly by an Indemnified Party as a result of the making of 
the Offer, the Offer Documents or breach of the Company or SaleCo of their obligations under the Underwriting Agreement.
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9.6(b)  CPA Strategic Alliance Agreement

DCC and CPA Global Limited (CPA), a company registered in Jersey, are party to a Strategic Alliance Agreement dated 
1 January 2010 (SAA). The initial term of the SAA is 10 years, beyond which it will continue until validly terminated by DCC 
by giving not less than 12 months’ written notice expiring 31 July in any year.

CPA specialises in the provision of patent, design and trade mark maintenance services. Under the SAA, DCC has agreed 
to obtain these services from CPA on behalf of its clients in exchange for a commission based on the fees these clients 
generate for CPA. DCC is also eligible for a bonus payment under the SAA depending on CPA profit growth. 

9.6(c)  New Banking Facilities

For a summary of the New Banking Facilities, refer to Section 5.12.

9.6(d)  FPA Relationship Deed

From Listing, FPA and HSF will be parties to a relationship deed (FPA Relationship Deed) under which they have agreed, in 
relevant circumstances, to:

–– use, where practicable, reasonable endeavours to recommend each other to clients seeking their respective services; and

–– co-operate in offering a combined IP service.

The FPA Relationship Deed shall continue until the agreement is validly terminated. Either party may terminate on 6 months’ 
notice, or in the event of material or persistent breaches or insolvency of the other party, or acts or omissions which bring the 
terminating party into disrepute or damage the goodwill or reputation of the terminating party (including acts or omissions of 
any other member of the Group). 

9.6(e)  FPA Transitional Services Agreement

From Listing, FPA and EHSA will be parties to a transitional services agreement (FPA Transitional Services Agreement) under 
which EHSA will provide certain transitional services to FPA until 31 March 2017, including: 

–– the provision of ICT infrastructure and IT services to enable FPA to progressively transition to the Company’s ICT platform 
in accordance with an agreed IT migration plan; 

–– a licence to use premises in Sydney and Melbourne; and 

–– certain other incidental services. 

FPA will be required to pay EHSA services fees for the transitional services. FPA will also be required to seek to minimise the 
extent to which it relies on the transitional services and use reasonable endeavours to assume performance of the transitional 
services itself as soon as reasonably practicable. 

Notice of termination of the FPA Relationship Deed will trigger the termination of certain incidental services, including 
access to client meeting room facilities and courier/mail services, provided by EHSA, in which case FPA would need to make 
alternative arrangements.

Either party will be able to terminate the FPA Transitional Services Agreement for default or on insolvency of the other party. 
The agreement contains a clause, which states that EHSA’s aggregate monetary liability to FPA in relation to the provision of 
the transitional services is capped at $1.00.

EHSA and FPA will be required to negotiate promptly and in good faith subleases for FPA’s occupation of premises beyond 
31 March 2017, and the continued provision of certain incidental services.

 9.7.  ASX AND ASIC

ASX waivers and confirmations
The Company has applied to the ASX for an ‘in-principle’ confirmation that ASX considers that the Company has a track 
record of revenue acceptable to the ASX for the purposes of ASX Listing Rule 9.1.3, and consequently, that the ASX will not 
apply the restrictions in clauses 1, 2, 3, 4, 7, 8 and 9 of Appendix 9B in relation to the Shares in the Company. Accordingly, the 
Escrowed Shares held by Existing Owners will not be classified as restricted securities under the Listing Rules and will not be 
subject to mandatory escrow restrictions.

The Company expects that the ‘in-principle’ confirmation will be formally considered and determined by the ASX (subject to 
customary conditions) as part of the Company’s application for Listing.
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ASIC relief
ASIC has granted certain relief from, and modifications to:

–– section 707 of the Corporations Act to permit the on-sale of Shares offered and transferred or issued to institutional 
investors other than under this Prospectus;

–– prevent any breach of the short selling restrictions in section 1020B(2) of the Corporations Act as a result of an Offer of Sale 
Shares under this Prospectus; and

–– the takeover provisions of the Corporations Act such that they will not apply to certain relevant interests that the Company 
would otherwise acquire in Escrowed Shares by reason of voluntary escrow arrangements in relation to the Shares held by 
the Existing Owners described in Section 7.6. 

9.8.  LITIGATION AND CLAIMS
As at the Prospectus Date, so far as the Directors are aware, there are no claims or legal proceedings to which the Company 
or its subsidiaries are a party that are likely to have a material adverse impact on the business or its future financial position 
and the Company is not aware of any such legal proceedings that are pending or threatened.

9.9.  CONSENTS TO BE NAMED AND DISCLAIMERS OF RESPONSIBILITY
Each of the parties referred to below (each a Consenting Party), to the maximum extent permitted by law, expressly disclaims 
all liabilities in respect of, makes no representations regarding and takes no responsibility for any statements in or omissions 
from this Prospectus, other than the reference to its name in the form and context in which it is named and a statement or 
report included in this Prospectus with its consent as specified below.

Written consents to the issue of this Prospectus have been given and, at the time of lodgement of this Prospectus with ASIC, 
have not been withdrawn by the following parties:

–– Bell Potter has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written consent 
to be named in this Prospectus as Joint Lead Manager, sole Underwriter and bookrunner to the Offer in the form and 
context in which it is named;

–– MinterEllison has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written consent to 
be named in this Prospectus as Australian legal adviser to the Company in relation to the Offer in the form and context in 
which it is named;

–– Evans and Partners has given, and has not withdrawn prior to the lodgement of this Prospectus with ASIC, its written 
consent to be named in this Prospectus as Joint Lead Manager to the Offer in the form and context in which it is named;

–– Deloitte Corporate Finance Pty Limited has given, and has not withdrawn prior to the lodgement of this Prospectus with 
ASIC, its written consent to be named in this Prospectus as Investigating Accountant to the Company in relation to the 
Financial Information in the form and context in which it is named and has given and not withdrawn its consent to the 
inclusion in this Prospectus of its Investigating Accountant’s Report and financial services guide in the form and context in 
which they are included; and

–– Computershare Investor Services Pty Limited has given, and has not withdrawn prior to the lodgement of this Prospectus 
with ASIC, its written consent to be named in this Prospectus as the Share Registry in the form and context in which it is 
named.

No entity or person referred to in this Section 9.9 has made any statement that is included in this Prospectus or any statement 
on which a statement made in this Prospectus is based, except as stated above. Each of the persons and entities referred to 
in this Section 9.9 has not authorised or caused the issue of this Prospectus and does not make any offer of Shares.

9.10.  DESCRIPTION OF THE SYNDICATE
The Joint Lead Manager, sole Underwriter and bookrunner to the Offer is Bell Potter. Evans and Partners is a Joint Lead 
Manager to the Offer. 

9.11.  TAXATION CONSIDERATIONS
The following comments provide a general summary of Australian tax issues for Australian tax resident Shareholders who 
acquire Shares under this Prospectus.

The categories of Shareholders considered in this summary are limited to individuals, certain companies, trusts, partnerships 
and complying superannuation funds, each of whom hold their Shares on capital account. This summary does not consider 
the consequences for non-Australian tax resident Shareholders, or Australian tax resident Shareholders that are insurance 
companies, banks, Shareholders that hold their Shares on revenue account or carry on a business of trading in shares, or 
Shareholders who are exempt from Australian tax. This summary also does not cover the consequences for Australian tax 
resident Shareholders who are subject to Division 230 of the Income Tax Assessment Act 1997 (the Taxation of Financial 
Arrangements or ‘TOFA’ regime) or employees who have acquired their interest under any employee share or option plan. 
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This summary is based on the tax law in Australia in force as at the date of this Prospectus. This summary does not take 
into account the tax law of countries other than Australia. This summary is general in nature and is not intended to be an 
authoritative or complete statement of the potential tax implications for each Shareholder. The taxation laws of Australia 
or their interpretation may change. The precise implications of ownership or disposal of the Shares will depend on each 
Shareholder’s specific circumstances. 

Shareholders should obtain their own advice on the taxation implications of holding or disposing of the Shares, taking into 
account their specific circumstances. 

9.11.1.  Dividends on a Share

The Company may attach ‘franking credits’ to dividends. Franking credits broadly represent the extent to which a dividend 
is paid by the Company out of profits that have been subject to Australian tax. It is possible for a dividend to be fully franked, 
partly franked or unfranked.

9.11.2.  Australian tax implications

Individuals and complying superannuation entities 
Dividends paid by the Company on a Share will constitute assessable income of an Australian tax resident Shareholder. 
Australian tax resident Shareholders that are individuals or complying superannuation entities should include the dividend in 
their assessable income (some superannuation funds may be exempt in relation to Shares held to support current pension 
liabilities) in the year the dividend is paid, together with any franking credit attached to that dividend if they are a ‘qualified 
person’ (refer further comments below). 

These Shareholders should be entitled to a tax offset equal to the franking credit attached to the dividend subject to being a 
‘qualified person’ or where the Shareholder receives less than $5,000 in franking credits from all sources for the income year. 
The tax offset can be applied to reduce the tax payable on the Shareholder’s taxable income. Where the tax offset exceeds 
the tax payable on the Shareholder’s taxable income in an income year, these Shareholders should be entitled to a tax refund. 

If an unfranked dividend is paid, the Shareholder will generally be taxed at their marginal tax rate on that dividend with no 
tax offset. 

Corporate Shareholders 
Australian tax resident corporate Shareholders are also required to include both the dividend and attached franking credit in 
their assessable income subject to being a ‘qualified person’. A tax offset is then allowed up to the amount of the franking 
credit on the dividend, subject to being a ‘qualified person’, with the result that a tax resident corporate Shareholder should 
not pay any additional tax on the fully franked dividend. 

An Australian resident corporate Shareholder should be entitled to a credit in its own franking account to the extent of the 
franking credit attached to the dividend received. This should then allow the corporate Shareholder to pass on the benefit 
of the franking credits to its own shareholder(s) on a subsequent payment of dividends. 

Excess franking credits received cannot give rise to a refund for a corporate Shareholder, but may in certain circumstances 
be able to be converted into carry forward tax losses. 

Trusts and partnerships
Shareholders that are Australian resident trustees (other than trustees of complying superannuation entities) or partnerships 
should include the dividend and attached franking credit in their assessable income in determining the net income of the trust 
or partnership. Subject to being a ‘qualified person’, the relevant beneficiary or partner may be entitled to a tax offset equal to 
the beneficiary’s or partner’s share of the franking credit received by the trust or partnership. 

Shares held at risk 
The benefit of franking credits can be denied where a Shareholder is not a ‘qualified person’, in which case the Shareholder 
will not be able to include an amount for the franking credits in their assessable income and will not be entitled to a tax offset. 

Broadly, to be a ‘qualified person’, a Shareholder must satisfy the holding period rule and, if necessary, the ‘related payment rule’. 

The ‘holding period rule’ requires a Shareholder to hold the Shares ‘at risk’ for more than 45 days continuously in the ‘primary 
qualification period’, which is the period beginning the day after the day on which the Shareholder acquires the Shares and 
ending on the 45th day after the day on which the Shares become ex-dividend. The dates on which the Shares are acquired 
and disposed of are ignored for the purposes of determining the 45 day period. Any day on which a Shareholder has a 
materially diminished risk or loss of opportunity for gain (through transactions such as granting options or warrants over 
Shares or entering into a contract to sell the Shares) will not be counted as a day on which the Shareholder held the Shares 
‘at risk’. This holding period rule is subject to certain exceptions, including where the total franking offsets of an individual in 
a year of income do not exceed $5,000. 
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Special rules apply to trusts and beneficiaries. Specifically, there are particular difficulties in satisfying the holding period rule 
where an investor holds Shares through a discretionary trust where no family trust election has been made. In these cases, 
the holding period rule may not be capable of being satisfied (though an exception still applies in the case of individual 
beneficiaries who have franking credit entitlements of less than $5,000 in an income year). If a Shareholder is the trustee 
of a discretionary trust, it is strongly recommended that professional advice be obtained. 

Under the ‘related payment rule’, a different testing period applies where the Shareholder has made, or is under an obligation 
to make, a related payment in relation to a dividend. The related payment rule requires the Shareholder to have held the 
Shares at risk for a continuous 45 day period within the ‘secondary qualification period’ commencing on the 45th day before, 
and ending on the 45th day after the day the Shares become ex-dividend. Practically, this should not impact Shareholders 
who do not pass the benefit of the dividend to another person. Shareholders should obtain their own tax advice to determine 
if these requirements, as they apply to them, have been satisfied. 

Dividend washing rules can apply so that no tax offset is available (nor is an amount required to be included in your assessable 
income) for a dividend received where the Shareholder receives a franked dividend on a replacement Share after disposing 
of a substantially identical Share. Shareholders should consider the impact of these rules having regard to their own personal 
circumstances and seek professional advice to determine if these or any other integrity rules could apply to them. 

9.11.3.  Disposal of Shares

Australian tax implications 
The disposal of a Share by a Shareholder will be a capital gains tax (CGT) event. An Australian tax resident Shareholder 
will make a capital gain where the capital proceeds received in relation to the disposal exceed the cost base of the Share. 
The CGT cost base of a Share will broadly be the amount paid to acquire the Share plus any non deductible transaction/
incidental costs. In the case of an arm’s length transaction, the capital proceeds should generally be the cash proceeds 
received from the sale of a Share plus the market value of any property received from the sale of the Share. 

A CGT discount may be available on the capital gain (after reduction of total capital gains by capital losses) where the 
Shareholder is an individual, complying superannuation entity or trustee, the Shares have been held for more than 12 months 
and certain other requirements have been met. Where the CGT discount applies, any capital gain made by individuals and 
entities acting as trustees (other than a trust that is a complying superannuation entity) may be reduced by one half after 
offsetting current year or prior year capital losses. For a complying superannuation entity, any capital gain may be reduced 
by one third, after offsetting current year or prior year capital losses. 

Where the Shareholder is the trustee of a trust that has held the Shares for more than 12 months before disposal, the CGT 
discount may flow through to the beneficiaries of the trust if those beneficiaries are individuals, trustees or complying 
superannuation entities. The CGT discount rules applying to trusts are complex and Shareholders that are trustees should seek 
specific advice regarding the tax consequences of distributions to beneficiaries who may qualify for discounted capital gains. 

An Australian tax resident Shareholder will make a capital loss on the disposal of Shares if the reduced cost base of the Share 
exceeds the capital proceeds in relation to the disposal. Capital losses may only be offset against capital gains made by 
the Shareholder in the same income year or future income years, subject to certain loss recoupment tests being satisfied. 
Capital losses cannot be offset against other assessable income. 

9.11.4.  GST 

The acquisition of the Shares by an Australian resident (that is registered for GST) will be an input taxed financial supply and 
therefore is not subject to GST. 

No GST should be payable in respect of dividends paid to investors. 

An Australian resident investor that is registered for GST may not be entitled to claim full input tax credits in respect of GST on 
expenses they incur that relate to the acquisition, redemption or disposal of the Shares (e.g. lawyers’ and accountants’ fees). 

Investors should seek their own advice on the impact of GST in their own particular circumstances. 

9.11.5.  Stamp duty 

Under current stamp duty legislation, investors acquiring Shares in the Company under this Prospectus will not be liable for 
stamp duty on the acquisition. 
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9.11.6.  Tax file numbers (TFN) 

An Australian tax resident Shareholder is not required to quote their tax file number (TFN) to the Company. However, if a TFN 
or exemption details are not provided, Australian tax may be required to be deducted or withheld by the Company from 
dividends and/or distributions at the maximum marginal tax rate including where relevant, the ‘Medicare Levy’ and ‘Temporary 
Budget Repair Levy’. 

An investor that holds Shares as part of an enterprise may quote its ABN instead of its TFN. 

Australian tax resident Shareholders may be able to claim a tax credit/rebate (as applicable) in respect of any tax withheld on 
dividends in their income tax returns. 

9.11.7.  Employee Award Offer

The Company will provide a general summary of Australian tax issues relating to the Employee Award Offer to Australian 
Eligible Employees in the written offer provided to them.

9.12.  GOVERNING LAW
This Prospectus and the contracts that arise from the acceptance of the Applications and bids under this Prospectus are 
governed by the law applicable in Victoria and each Applicant under this Prospectus submits to the exclusive jurisdiction 
of the Courts of Victoria.

9.13.  FOREIGN SELLING RESTRICTIONS
This document does not constitute an offer of New Shares or Sale Shares of the Company in any jurisdiction in which it 
would be unlawful. In particular, this document may not be distributed to any person, and the New Shares and Sale Shares 
may not be offered or sold, in any country outside Australia except to the extent permitted below.

Hong Kong

WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up 
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and Futures 
Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (SFO). 
No action has been taken in Hong Kong to authorise or register this document or to permit the distribution of this document 
or any documents issued in connection with it. Accordingly, the New Shares and Sale Shares have not been and will not be 
offered or sold in Hong Kong other than to ‘professional investors’ (as defined in the SFO). 

No advertisement, invitation or document relating to the New Shares and/or Sale Shares has been or will be issued, or has 
been or will be in the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or 
the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the 
securities laws of Hong Kong) other than with respect to New Shares and/or Sale Shares that are or are intended to be disposed 
of only to persons outside Hong Kong or only to professional investors (as defined in the SFO and any rules made under that 
ordinance). No person allotted New Shares and/or Sale Shares may sell, or offer to sell, such securities in circumstances that 
amount to an offer to the public in Hong Kong within six months following the date of issue of such securities.

The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise 
caution in relation to the offer. If you are in doubt about any contents of this document, you should obtain independent 
professional advice. 

New Zealand

This document has not been registered, filed with or approved by any New Zealand regulatory authority under the Financial 
Markets Conduct Act 2013 (FMC Act). The New Shares and Sale Shares are not being offered or sold in New Zealand (or 
allotted with a view to being offered for sale in New Zealand) other than to a person who: 

–– is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;

–– meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;

–– is large within the meaning of clause 39 of Schedule 1 of the FMC Act;

–– is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or

–– is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.
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Singapore

This document and any other materials relating to the New Shares and Sale Shares have not been, and will not be, lodged or 
registered as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this document and any other 
document or materials in connection with the offer or sale, or invitation for subscription or purchase, of New Shares and/
or Sale Shares, may not be issued, circulated or distributed, nor may the New Shares or Sale Shares be offered or sold, or be 
made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore except 
pursuant to and in accordance with exemptions in Subdivision (4) Division 1, Part XIII of the Securities and Futures Act, Chapter 
289 of Singapore (SFA), or as otherwise pursuant to, and in accordance with the conditions of any other applicable provisions 
of the SFA. 

This document has been given to you on the basis that you are (i) an existing holder of the Company’s shares, (ii) an 
‘institutional investor’ (as defined in the SFA) or (iii) a ‘relevant person’ (as defined in section 275(2) of the SFA). In the event that 
you are not an investor falling within any of the categories set out above, please return this document immediately. You may 
not forward or circulate this document to any other person in Singapore.

Any offer is not made to you with a view to the New Shares and/or Sale Shares being subsequently offered for sale to any 
other party. There are on-sale restrictions in Singapore that may be applicable to investors who acquire New Shares and/
or Sale Shares. As such, investors are advised to acquaint themselves with the SFA provisions relating to resale restrictions in 
Singapore and comply accordingly. 

United Kingdom

Neither the information in this document nor any other document relating to the offer has been delivered for approval to the 
Financial Conduct Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the Financial 
Services and Markets Act 2000, as amended (FSMA)) has been published or is intended to be published in respect of the 
New Shares and/or Sale Shares. This document is issued on a confidential basis to ‘qualified investors’ (within the meaning 
of section 86(7) of the FSMA) in the United Kingdom, and the New Shares and Sale Shares may not be offered or sold in the 
United Kingdom by means of this document, any accompanying letter or any other document, except in circumstances 
which do not require the publication of a prospectus pursuant to section 86(1) of the FSMA. This document should not be 
distributed, published or reproduced, in whole or in part, nor may its contents be disclosed by recipients to any other person 
in the United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received 
in connection with the issue or sale of the New Shares and Sale Shares has only been communicated or caused to be 
communicated and will only be communicated or caused to be communicated in the United Kingdom in circumstances in 
which section 21(1) of the FSMA does not apply to the Company.

In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional 
experience in matters relating to investments falling within Article 19(5) (investment professionals) of the Financial Services and 
Markets Act 2000 (Financial Promotions) Order 2005 (FPO), (ii) who fall within the categories of persons referred to in Article 
49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO or (iii) to whom it may otherwise 
be lawfully communicated (together ‘relevant persons’). The investments to which this document relates are available only 
to, and any invitation, offer or agreement to purchase will be engaged in only with, relevant persons. Any person who is not 
a relevant person should not act or rely on this document or any of its contents. 

9.14.  STATEMENT OF DIRECTORS
The issue of this Prospectus has been authorised by each Director. Each Director has consented to lodgement of this 
Prospectus with ASIC and has not withdrawn that consent.
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APPENDIX A  SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION OF THE FINANCIAL REPORT
The consolidated financial statements have been prepared on the basis of historical cost, except for certain financial 
instruments that are measured at revalued amounts or fair values at the end of each reporting period, as explained in the 
accounting policies below. Historical cost is generally based on the fair values of the consideration given in exchange for 
goods and services. All amounts are presented in Australian dollars, unless otherwise noted. 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between 
market participants at the measurement date, regardless of whether that price is directly observable or estimated using 
another valuation technique. In estimating the fair value of an asset or a liability, the Group takes into account the 
characteristics of the asset or liability if market participants would take those characteristics into account when pricing the 
asset or liability at the measurement date. 

Fair value for measurement and/or disclosure purposes in these consolidated financial statements is determined on such a 
basis, except for share-based payment transactions that are within the scope of AASB 2, leasing transactions that are within 
the scope of AASB 117 and measurements that have some similarities to fair value but are not fair value, such as net realisable 
value in AASB 102 ‘Inventories’ or value in use in AASB 136 ‘Impairment of Assets’. 

In addition, for financial reporting purposes, fair value measurements are categorised into Level 1, 2 or 3 based on the 
degree to which the inputs to the fair value measurements are observable and the significance of the inputs to the fair value 
measurement in its entirety, which are described as follows:

–– Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the entity can access at 
the measurement date;

–– Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the asset or liability, either 
directly or indirectly; and

–– Level 3 inputs are unobservable inputs for the asset or liability.

a.  Basis of consolidation

The consolidated financial statements are those of the consolidated entity (the Group), comprising the financial statements of 
the parent entity, QANTM, and all of the entities the parent controls (its subsidiaries). The Company controls an entity when it 
has power over the investee and the Group is exposed to or has rights to variable returns from its involvement with the entity 
and has the ability to affect those returns through its power to direct the activities of the entity.

Consolidation of a subsidiary begins when the Company obtains control over the subsidiary and ceases when the Company 
loses control of the subsidiary. Specifically, income and expenses of a subsidiary acquired or disposed of during the year 
are included in the consolidated statement of profit or loss and other comprehensive income from the date the Company 
gains control until the date when the Company ceases to control the subsidiary. Profit or loss and each component 
of other comprehensive income are attributed to the owners of the Company and to the non-controlling interests. 
Total comprehensive income of subsidiaries is attributed to the owners of the Company and to the non-controlling interests 
even if this results in the non-controlling interests having a deficit balance. 

When necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting policies into line 
with the Group’s accounting policies. All intragroup assets and liabilities, equity, income, expenses and cash flows relating to 
transactions between members of the Group are eliminated in full on consolidation.

Changes in the Group’s ownership interests in existing subsidiaries
Changes in the Group’s ownership interests in subsidiaries that do not result in the Group losing control over the subsidiaries 
are accounted for as equity transactions. The carrying amounts of the Group’s interests and the non-controlling interests are 
adjusted to reflect the changes in their relative interests in the subsidiaries. Any difference between the amount by which the 
non-controlling interests are adjusted and the fair value of the consideration paid or received is recognised directly in equity 
and attributed to owners of the Company.

b.  Foreign currencies

The individual financial statements of each Group entity are presented in the currency of the primary economic environment 
in which the entity operates (its functional currency). For the purpose of the consolidated financial statements, the results 
and financial position of each Group entity are expressed in Australian dollars (‘$’), which is the functional currency of the 
Company and the presentation currency for the consolidated financial statements.

In preparing the financial statements of each individual group entity, transactions in currencies other than the entity’s 
functional currency (foreign currencies) are recognised at the rates of exchange prevailing at the dates of the transactions. 
At the end of each reporting period, monetary items denominated in foreign currencies are retranslated at the rates prevailing 
at that date. Nonmonetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates 
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prevailing at the date when the fair value was determined. Non-monetary items that are measured in terms of historical cost 
in a foreign currency are not retranslated.

Exchange differences on monetary items are recognised in profit or loss in the period in which they arise except for:

–– exchange differences on foreign currency borrowings relating to assets under construction for future productive use, 
which are included in the cost of those assets when they are regarded as an adjustment to interest costs on those foreign 
currency borrowings; 

–– exchange differences on transactions entered into in order to hedge certain foreign currency risks; and

–– exchange differences on monetary items receivable from or payable to a foreign operation for which settlement is neither 
planned nor likely to occur (therefore forming part of the net investment in the foreign operation), which are recognised 
initially in other comprehensive income and reclassified from equity to profit or loss on repayment of the monetary items.

For the purpose of presenting these consolidated financial statements, the assets and liabilities of the Group’s foreign 
operations are translated into Australian dollars using exchange rates prevailing at the end of the reporting period. Income 
and expense items are translated at the average exchange rates for the period, unless exchange rates fluctuated significantly 
during that period, in which case the exchange rates at the dates of the transactions are used. Exchange differences arising, 
if any, are recognised in other comprehensive income and accumulated in equity (and attributed to non-controlling interests 
as appropriate).

On the disposal of a foreign operation (i.e. a disposal of the Group’s entire interest in a foreign operation, or a disposal 
involving loss of control over a subsidiary that includes a foreign operation, or a partial disposal of an interest in a joint 
arrangement or an associate that includes a foreign operation of which the retained interest becomes a financial asset), all 
of the exchange differences accumulated in equity in respect of that operation attributable to the owners of the Company 
are reclassified to profit or loss.

In addition, in relation to a partial disposal of a subsidiary that includes a foreign operation that does not result in the Group 
losing control over the subsidiary, the proportionate share of accumulated exchange differences are re-attributed to non-
controlling interests and are not recognised in profit or loss. For all other partial disposals (i.e. partial disposals of associates or 
joint arrangements that do not result in the Group losing significant influence or joint control), the proportionate share of the 
accumulated exchange differences is reclassified to profit or loss.

c.  Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable.

Revenue recognition relating to the provision of services, including associate charges, is determined with reference to the 
stage of completion of the transaction at the end of the reporting period and where the outcome of the contract can be 
estimated reliably. Stage of completion is determined with reference to the services performed to date as a percentage of 
total anticipated services to be performed. Where the outcome cannot be estimated reliably, revenue is recognised only 
to the extent the related expenditure is recoverable.

Interest income from a financial asset is recognised when it is probable that the economic benefits will flow to the Group and 
the amount of revenue can be measured reliably. Interest income is accrued on a time basis, by reference to the principal 
outstanding and at the effective interest rate applicable, which is the rate that exactly discounts estimated future cash receipts 
through the expected life of the financial asset to that asset’s net carrying amount on initial recognition.

Other revenue, including commission revenue, is recognised when it is received or when the right to receive payment is 
established.

All revenue is stated net of the amount of GST.

d.  Work in progress 

WIP represents costs incurred and profit recognised on client assignments and services that are in progress at balance date. 
WIP is valued at net realisable value after providing for any foreseeable losses. WIP is regularly reviewed and any work in 
progress not thought to be recoverable is written off. 

e.  Recoverable expenses

Recoverable expenses such as associate charges, that are payments to foreign agents that lodge applications in countries 
outside of those countries in which the Group acts directly before the national IP office, are recognised as an expense as 
incurred and, to the extent recoverable, as revenue.
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f.  Income tax

The current tax payable is based on taxable profit for the year. Taxable profit differs from profit before tax as reported in the 
consolidated statement of profit or loss and other comprehensive income because of items of income or expense that are 
taxable or deductible in other years and items that are never taxable or deductible. The Group’s current tax is calculated using 
tax rates that have been enacted or substantively enacted by the end of the reporting period.

The Company and its wholly-owned Australian resident entities are expected to form a tax-consolidated group, effective for 
the FY17. As a consequence, all members of the tax-consolidated group will be taxed as a single entity. The head entity within 
the tax consolidated group will be QANTM.

Tax expense/income, deferred tax liabilities and deferred tax assets arising from temporary differences of the members of the 
tax-consolidated group are recognised in the separate financial statements of the members of the tax consolidated group 
using the ‘separate taxpayer within group’ approach.

Current tax liabilities and assets and deferred tax assets arising from unused tax losses and tax credits of the members of the 
tax-consolidated group are recognised by the Company (as head entity in the tax-consolidated group). 

Current tax
Current tax is calculated by reference to the amount of income taxes payable or recoverable in respect of the taxable profit 
or tax loss for the period. It is calculated using tax rates and tax laws that have been enacted or substantively enacted by the 
reporting date. Adjustments are made for transactions and events occurring within the tax-consolidated group that do not 
give rise to a tax consequence for the group or that have a different tax consequence at the head entity level of the group.

Deferred tax
Deferred tax is recognised on temporary differences between the carrying amount of assets and liabilities in the financial 
statements and the corresponding tax base of those items. Adjustments are made for transactions and events occurring 
within the tax-consolidated group that do not give rise to a tax consequence for the group or that have a different tax 
consequence at the head entity level of the group.

In principle, deferred tax liabilities are recognised for all taxable temporary differences. Deferred tax assets are recognised to 
the extent that it is probable that sufficient taxable amounts will be available against which deductible temporary differences 
or unused tax losses and tax offsets can be utilised.

However, deferred tax assets and liabilities are not recognised if the temporary differences giving rise to them arise from 
the initial recognition of assets and liabilities (other than as a result of a business combination) which affects neither taxable 
income nor accounting profit. Furthermore, a deferred tax liability is not recognised in relation to taxable temporary 
differences arising from goodwill.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments except where the Group is able 
to control the reversal of the temporary differences and it is probable that the temporary differences will not reverse in the 
foreseeable future. Deferred tax assets arising from deductible temporary differences associated with these investments and 
interests are only recognised to the extent that it is probable that there will be sufficient taxable profits against which to utilise 
the benefits of the temporary differences and they are expected to reverse in the foreseeable future.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the period(s) when the asset and 
liability giving rise to them are realised or settled, based on tax rates (and tax laws) that have been enacted or substantively 
enacted by the reporting date. The measurement of deferred tax liabilities and assets reflects the tax consequences that 
would follow from the manner in which the Company expects, at the reporting date, to recover or settle the carrying amount 
of its assets and liabilities.

Deferred tax assets and liabilities are offset when they relate to income taxes levied by the same taxation authority and the 
Company intends to settle its current tax assets and liabilities on a net basis.

Current and deferred tax for the period
Current and deferred tax is recognised as an expense or income in the Statement of Comprehensive Income, except when 
it relates to items credited or debited directly to equity, in which case the deferred tax is also recognised directly in equity.

The change in legal structure on Listing will cause a change in the tax status of the operations. This change in tax status has 
been included in profit and loss for the period.
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g. Cash and cash equivalents

Cash and cash equivalents include cash on hand and at banks, short term deposits with an original maturity of three months 
or less held at call with financial institutions, and bank overdrafts. Bank overdrafts are shown within borrowings in current 
liabilities in the consolidated statement of financial position.

h.  Trade and other receivables

Trade and other receivables include amounts due from customers for services performed in the ordinary course of business. 
Receivables expected to be collected within 12 months of the end of the reporting period are classified as current assets. 
All other receivables are classified as non-current assets. 

Trade and other receivables are initially recognised at fair value and subsequently measured at amortised cost using the 
effective interest method, less any provision for impairment. Refer to Impairment of Assets (Note 1(m)) for further discussion 
on the determination of impairment losses.

Unearned income is recognised as a liability when received and is recognised as revenue once a service has been provided 
or completed.

i.  Trade and other payables

Trade and other payables represent the liabilities for goods and services received that remain unpaid at the end of the 
reporting period. The balance is recognised as a current liability with the amounts normally paid within 90 days of recognition 
of the liability.

j.  Financial instruments

Financial assets and financial liabilities are recognised when a group entity becomes a party to the contractual provisions of 
the instrument.

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly attributable to the 
acquisition or issue of financial assets and financial liabilities (other than financial assets and financial liabilities at fair value 
through profit or loss) are added to or deducted from the fair value of the financial assets or financial liabilities, as appropriate, 
on initial recognition. Transaction costs directly attributable to the acquisition of financial assets or financial liabilities at fair 
value through profit or loss are recognised immediately in profit or loss. 

Financial assets
Loans and receivables
Trade receivables, loans, and other receivables that have fixed or determinable payments that are not quoted in an active 
market are classified as ‘loans and receivables’. Loans and receivables are measured at amortised cost using the effective 
interest method, less any impairment. Interest income is recognised by applying the effective interest rate, except for short-
term receivables when the effect of discounting is immaterial.

The amortised cost of a financial asset is the amount initially recognised minus principal repayments, plus or minus 
cumulative amortisation of any difference between the initial amount and the maturity amount and minus any write-down 
for impairment.

Effective interest method
The effective interest method is a method of calculating the amortised cost of a debt instrument and of allocating interest 
income over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts 
(including all fees on points paid or received that form an integral part of the effective interest rate, transaction costs and other 
premiums or discounts) through the expected life of the debt instrument, or (where appropriate) a shorter period, to the net 
carrying amount on initial recognition. Income is recognised on an effective interest basis for debt instruments other than 
those financial assets classified as at FVTPL.

Impairment of financial assets
Financial assets are assessed for indicators of impairment at the end of each reporting period. Financial assets are considered 
to be impaired when there is objective evidence that, as a result of one or more events that occurred after the initial 
recognition of the financial asset, the estimated future cash flows of the investment have been affected.

Derecognition of financial assets
The Group derecognises a financial asset when the contractual rights to the cash flows from the asset expire, or when it 
transfers the financial asset and substantially all the risks and rewards of ownership of the asset to another party. 
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Financial liabilities
Financial liabilities are classified as either financial liabilities ‘at FVTPL’ or ‘other financial liabilities’. Other financial liabilities 
include trade payables, other creditors and loans from third parties including inter-group balances.

Other financial liabilities
Other financial liabilities are initially measured at fair value, net of transaction costs. Other financial liabilities are subsequently 
measured at amortised cost using the effective interest method, with interest expense recognised on an effective yield basis. 
The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating interest 
expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash payments 
through the expected life of the financial liability, or (where appropriate) a shorter period, to the net carrying amount on 
initial recognition.

Other financial liabilities are classified as current liabilities unless the group has an unconditional right to defer settlement of 
the liability for at least twelve months after the reporting period.

Derecognition of financial liabilities
The Group derecognises financial liabilities when, and only when, the Group’s obligations are discharged, cancelled or have 
expired. The difference between the carrying amount of the financial liability derecognised and the consideration paid and 
payable is recognised in profit or loss. 

k.  Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and accumulated impairment losses.

Depreciation is recognised so as to write off the cost or valuation of assets less their residual values over their useful lives, 
using the straight-line method. The estimated useful lives, residual values and depreciation method are reviewed at the end 
of each reporting period, with the effect of any changes in estimate accounted for on a prospective basis.

Assets held under finance leases are depreciated over their expected useful lives on the same basis as owned assets. 
However, when there is no reasonable certainty that ownership will be obtained by the end of the lease term, assets are 
depreciated over the shorter of the lease term and their useful lives. 

DEPRECIATION RATES

Class of fixed asset Depreciation rates	 Depreciation basis

Leasehold improvements at cost	 Term of lease Straight line

Plant and equipment at cost 5–15 years Straight line

Furniture, fixtures and fittings at cost 5–15 years Straight line

Computer equipment at cost 3–5 years Straight line

An item of property, plant and equipment is derecognised on disposal or when no future economic benefits are expected to 
arise from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an item of property, plant 
and equipment is determined as the difference between the sales proceeds and the carrying amount of the asset and is 
recognised in profit or loss.

l.  Intangibles 

Intangible assets acquired separately
Intangible assets with finite lives that are acquired separately are carried at cost less accumulated amortisation and accumulated 
impairment losses. Amortisation is recognised on a straight-line basis over their estimated useful lives. The estimated useful life 
and amortisation method are reviewed at the end of each reporting period, with the effect of any changes in estimate being 
accounted for on a prospective basis. Intangible assets with indefinite useful lives that are acquired separately are carried at cost 
less accumulated impairment losses.

Internally-generated intangible assets
An internally-generated intangible asset is recognised if, and only if, certain criteria have been demonstrated such as how the 
intangible asset will generate probable future economic benefits. The amount initially recognised for internally-generated 
intangible assets is the sum of the expenditure incurred from the date when the intangible asset first meets the recognition 
criteria. Where no internally-generated intangible asset can be recognised, development expenditure is recognised in 
profit or loss in the period in which it is incurred. Subsequent to initial recognition, internally-generated intangible assets 
are reported at cost less accumulated amortisation and accumulated impairment losses, on the same basis as intangible 
assets that are acquired separately.
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Intangible assets acquired in a business combination
Intangible assets acquired in a business combination and recognised separately from goodwill are initially recognised at their 
fair value at the acquisition date (which is regarded as their cost). Subsequent to initial recognition, intangible assets acquired 
in a business combination including customer relationships and software, are reported at cost less accumulated amortisation 
and accumulated impairment losses, on the same basis as intangible assets that are acquired separately. 

Brand names
Brand names recognised by the company have an indefinite useful life and are not amortised. Each period, the useful life of 
this asset is reviewed to determine whether events and circumstances continue to support an indefinite useful life assessment 
for the asset. Such assets are tested for impairment in accordance with the Impairment of Assets policy (Note 1(m)). 

Derecognition of intangible assets
An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or disposal. 
Gains or losses arising from derecognition of an intangible asset, measured as the difference between the net disposal 
proceeds and the carrying amount of the asset are recognised in profit or loss when the asset is derecognised.

m.  Impairment of assets 

Assets with an indefinite useful life are not amortised but are tested annually for impairment in accordance with AASB 136 
‘Impairment of Assets’. Assets subject to annual depreciation or amortisation are reviewed for impairment whenever events 
or circumstances arise that indicates that the carrying amount of the asset may be impaired.

An impairment loss is recognised where the carrying amount of the asset exceeds its recoverable amount. The recoverable 
amount of an asset is defined as the higher of its fair value less costs of disposal and value in use.

For the purposes of impairment, assets are grouped at the lowest levels for which there are separately identifiable cash flows 
(cash generating units).

n.  Provisions

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event, it is 
probable that the Group will be required to settle the obligation, and a reliable estimate can be made of the amount of the 
obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation at 
the end of the reporting period, taking into account the risks and uncertainties surrounding the obligation. When a provision 
is measured using the cash flows estimated to settle the present obligation, its carrying amount is the present value of those 
cash flows (where the effect of the time value of money is material).

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third party, 
a receivable is recognised as an asset if it is virtually certain that reimbursement will be received and the amount of the 
receivable can be measured reliably.

o.  Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of 
ownership to the lessee. All other leases are classified as operating leases.

Assets held under finance leases are initially recognised as assets of the Group at their fair value at the inception of the lease 
or, if lower, at the present value of the minimum lease payments. The corresponding liability to the lessor is included in the 
statement of financial position as a finance lease obligation. 

Lease payments are apportioned between finance expenses and reduction of the lease obligation so as to achieve a constant 
rate of interest on the remaining balance of the liability. Finance expenses are recognised immediately in profit or loss, unless 
they are directly attributable to qualifying assets, in which case they are capitalised in accordance with the Group’s general 
policy on borrowing costs. Contingent rentals are recognised as expenses in the periods in which they are incurred. 

Operating lease payments are recognised as an expense on a straight-line basis over the lease term, except where another 
systematic basis is more representative of the time pattern in which economic benefits from the leased asset are consumed. 
Contingent rentals arising under operating leases are recognised as an expense in the period in which they are incurred. 

In the event that lease incentives are received to enter into operating leases, such incentives are recognised as a liability. The 
aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis, except where another 
systematic basis is more representative of the time pattern in which economic benefits from the leased asset are consumed.
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p.  Employee benefits 

Short and long-term employee benefit 
A liability is recognised for benefits accruing to employees in respect of wages and salaries, annual leave and long service 
leave in the period the related service is rendered.

Liabilities recognised in respect of short-term employee benefits, are measured at their nominal values using the 
remuneration rate expected to apply at the time of settlement.

Liabilities recognised in respect of long term employee benefits are measured at the present value of the estimated future 
cash outflows to be made by the Group in respect of service provided by the employees up to reporting date.

Retirement benefit costs
Payments to defined contribution retirement benefit plans are recognised as an expense when employees have rendered 
service entitling them to the contributions.

q.  Share based payments 

Share-based payment transactions of the Company
Equity-settled share-based payments to employees and others providing similar services are measured at the fair value of the 
equity instruments at the grant date. 

The fair value determined at the grant date of the equity-settled share-based payments is expensed on a straight-line basis 
over the vesting period, based on the Group’s estimate of equity instruments that will eventually vest, with a corresponding 
increase in equity. At the end of each reporting period, the Group revises its estimate of the number of equity instruments 
expected to vest. The impact of the revision of the original estimates, if any, is recognised in profit or loss such that the 
cumulative expense reflects the revised estimate, with a corresponding adjustment to the equity-settled employee benefits 
reserve.

Equity-settled share-based payment transactions with parties other than employees are measured at the fair value of the 
goods or services received, except where that fair value cannot be estimated reliably, in which case they are measured at the 
fair value of the equity instruments granted, measured at the date the entity obtains the goods or the counterparty renders 
the service. 

r.  Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets that 
necessarily take a substantial period of time to get ready for their intended use or sale, are added to the cost of those assets, 
until such time as the assets are substantially ready for their intended use or sale. 

All other borrowing costs are recognised in profit or loss in the period they arise.

s.  GST

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST incurred is not 
recoverable from the Australian Tax Office. In these circumstances the GST is recognised as part of the cost of acquisition of 
the asset or as part of an item of the expense. Receivables and payables in the consolidated statement of financial position are 
shown inclusive of GST.

Cash flows are presented in the statement of cash flows on a gross basis, except for the GST component of investing and 
financing activities, which are disclosed as operating cash flows.

t.  Derivative financial instruments

The Group enters into a variety of derivative financial instruments to manage its exposure to foreign exchange rate risk such 
as foreign exchange forward contracts. 

Derivatives are initially recognised at fair value at the date the derivative contract is entered into and are subsequently 
remeasured to their fair value at the end of each reporting period. The resulting gain or loss is recognised in profit or loss 
immediately unless the derivative is designated and effective as a hedging instrument, in which event the timing of the 
recognition in profit or loss depends on the nature of the hedge relationship. At this point the Group does not designate 
financial instruments and hence does not apply hedge accounting. 
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Term Meaning

$ or A$ or AUD Australian dollars

AASB Australian Accounting Standards Board

ABN Australian Business Number

ANZ Australia and New Zealand Banking Group Limited

Applicant(s) A person who submits an Application

Application(s) An application made to subscribe for Shares offered under this Prospectus

Application Form The application form attached to or accompanying this Prospectus (including the 
electronic form)

Application Monies or 
Application Amount

The amount accompanying an Application Form submitted by an Applicant

ASIC Australian Securities and Investment Commission

Associate Charges Revenue from recharging the cost of foreign agents that lodge applications in countries 
outside of those countries in which the Group acts directly before the national IP office 
and, additionally, fees paid to barristers and other experts

ASX ASX Limited ACN 008 624 691 or the financial market operated by it, as the context 
requires

ASX Listing Rules The listing rules of ASX

ASX Recommendations The ASX Corporate Governance Council’s Corporate Governance Principles and 
Recommendations

ASX Settlement 
Operating Rules

The rules of ASX Settlement Pty Ltd ACN 008 504 532

ATMO Australian Trade Marks Office

Australian Accounting 
Standards

Australian Accounting Standards and other authoritative pronouncements issued by the 
AASB

Bell Potter Bell Potter Securities Limited ABN 25 006 390 772

Board or Board of Directors The board of directors of the Company

Broker Any ASX participating organisation selected by the Underwriter and QANTM to act 
as Broker to the Offer

Broker Firm Offer The Offer of Shares under this Prospectus to Australian resident investors who are not 
Institutional Investors and have received a firm allocation from their Broker, as described 
in Section 7.9

CAGR Compound annual growth rate

Chairman Chairman of the Board of Directors

CHESS Clearing House Electronic Sub-register System, operated in accordance with the 
Corporations Act

Closing Date The date by which Applications must be lodged for the Offer, being Friday, 19 August 
2016. This date may be varied by QANTM and the Underwriter, without prior notice
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Term Meaning

Company or QANTM QANTM Intellectual Property Limited ACN 612 441 326

Completion of the Offer The completion of the Offer, being the date on which Shares are transferred to successful 
Applicants in accordance with the terms of the Offer

Constitution The constitution of QANTM 

Contracting States The 150 contracting states, regions, countries and jurisdictions under the Patent 
Cooperation Treaty

Corporations Act Corporations Act 2001 (Cth)

Corporate Directory The Corporate Directory at the back of this Prospectus

CY Calendar year or 12 months ended 31 December. For example CY15 would be the 
12 months ended 31 December 2015

Davies Collison Cave 
or DCC

Prior to the Restructure, Davies Collison Cave Patent and Trade Marks Attorneys, 
Davies Collison Cave Law and Davies Collison Cave LLP. After the Restructure, Davies 
Collison Cave Law Pty Ltd ACN 613 954 420, Davies Collison Cave Pty Ltd ACN 613 954 
368 and Davies Collison Cave Asia Pte. Ltd. (Singaporean)

Director A member of the Board

EBIT Earnings before interest and tax

EBITDA Earnings before interest, tax, depreciation and amortisation

EHSA Exchange House Services Australia Pty Ltd ACN 091 861 835

Eligible Employees Has the meaning given to this term in Section 7.10

Employee Award Offer The invitation to Eligible Employees to apply for 450 Shares each for no consideration, 
as described in Section 7.10

Escrow Period Two years from the Listing Date (or in the case of the NED Bonus Shares, until the 
release of the Company’s FY17 results)

Escrowed Shares The Shares subject to escrow restrictions which are summarised in Section 7.6

EU The 28 member states of the European Union

Evans and Partners Evans and Partners Pty Ltd ABN 85 125 338 785

Existing Owners The current partners of Davies Collison Cave Patent and Trade Mark Attorneys, Davies 
Collison Cave Law and Davies Collison Cave LLP and the current partners in the FPA 
Patent Attorneys partnership

Expiry Date 29 August 2017

Financial Information The Pro Forma Historical Information and the Forecast Financial Information

Firms DCC and FPA

FPA Patent Attorneys or FPA Prior to the Restructure, the FPA Patent Attorneys partnership (formerly known 
as Freehills Patent Attorneys) and FPA Services Trust. After the Restructure, 
FPA Patent Attorneys Pty Ltd ACN 613 950 342

FPA Relationship Deed The agreement between HSF and FPA as described in Section 9.6(d)
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Term Meaning

FPA Transitional Services 
Agreement

The agreement between EHSA and FPA as described in Section 9.6(e)

Forecast Financial Information Has the same meaning given to that term in Section 5.1

Foreign Associate IP services firms based in jurisdictions other than Australia or New Zealand which may 
refer international clients to the Firms and provide services for the Firms’ clients in the 
Foreign Associates’ jurisdictions

Fortune Global 500 Company 
or Fortune 500

The 2015 ranking of the top 500 corporations worldwide as measured by revenue 
compiled by Fortune magazine 

FY Financial year or year ended 30 June. For example FY15 would be the financial year 
ended 30 June 2015

GFC Global financial crisis

Group The Company and its subsidiaries

GST Goods and services or similar tax imposed in Australia

HSF Herbert Smith Freehills ABN 98 773 882 646, the Australian partnership carrying on 
business as a commercial law firm, formerly called Freehills

ICT Information and communication technology

IFRS International Financial Reporting Standards

Institutional Investor An investor to whom offers or invitations in respect of securities can be made without 
the need for a prospectus (or other formality, other than a formality which the Company 
is willing to comply with), including in Australia persons to whom offers or invitations 
can be made without the need for a lodged prospectus under section 708 of the 
Corporations Act (other than section 708(1)) and in New Zealand, persons to whom 
offers and invitations can be made without the need for a registered prospectus under 
section 3(2)(a) of the Securities Act 1978 NZ.

Institutional Offer The invitation to Institutional Investors under this Prospectus to acquire Shares, 
as described in Section 7.11

Intellectual Property Office 
of Singapore or IPOS

The Government agency responsible for the regulation and administration of IP 
in Singapore

Investigating Accountant Deloitte Corporate Finance Pty Limited ABN 19 003 833 127

Investigating Accountant's 
Report

The report prepared by the Investigating Accountant set out in Section 8

IP Intellectual property

IP Australia IP Australia, the Government agency responsible for the regulation and administration 
of IP in Australia

IPO Initial public offering

IPONZ Intellectual Property Office of New Zealand

Irrevocable Offer Deed The irrevocable offer deed dated on or about the date of this Prospectus between each 
Existing Owner and SaleCo as described in Section 9.5

IT Information technology
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Term Meaning

Joint Lead Manager Bell Potter and Evans and Partners

Listing Admission of QANTM to the official list of ASX and quotation of the Shares on the ASX

Listing Date The date on which the Company is admitted to the Official List of ASX and quotation 
of the Shares commences

LTIP The QANTM long term incentive plan described in Section 6.4.4.2

m Million

Management The Managing Director, chief financial officer and senior management team of QANTM

Market Capitalisation Total market value of QANTM on ASX on the Listing Date based on the Offer Price

Non-Executive Director The non-executive directors of the Board of Directors

NED Bonus Shares The Shares issued to the Non-Executive Directors as described in Section 6.4.2.5

New Banking Facilities The new banking facilities described in Section 5.12

New Shares The new Shares to be issued by QANTM under the Offer

NPAT Net profit after tax

NPATA Net profit after tax with non-tax effected amortisation added back

Offer The offer of Shares under this Prospectus

Offer Period The period from the date on which the Broker Firm Offer opens on Monday, 8 August 
2016 until the Closing Date

Offer Price $2.22 per Share

Offer Shares The 66.5 million Shares being offered under this Prospectus

Original Prospectus The prospectus dated 29 July 2016 and lodged with ASIC on that date, and which this 
Prospectus replaces

Patents Act Patents Act 1990 (Cth)

PBTA Profit before taxation and amortisation

PCT Patent Cooperation Treaty

Principals The principals or partners of DCC and FPA, being the 45 senior professionals listed 
in Section 6.3

Pro Forma Historical Financial 
Information

The financial information described as ‘Pro Forma Historical Financial Information’ 
in Section 5.1

Productivity Commission The Australian Government Productivity Commission

Prospectus This document (including the electronic form of this Prospectus) and any 
supplementary or replacement Prospectus in relation to this document

Prospectus Date The date on which a copy of this Prospectus is lodged with ASIC, being 9 August 2016

QIP Services QIP Services Pty Ltd ACN 613 281 182

R&D Research and development 
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APPENDIX B  GLOSSARY

Term Meaning

Raising the Bar Act Intellectual Property Laws Amendment (Raising the Bar) Act 2012 (Cth)

Restructure The restructure of DCC and FPA described in Section 9.4

Retail Offer The Broker Firm Offer and the Employee Award Offer described in Sections 7.9 and 7.10

SaleCo QANTM SaleCo Limited ACN 612 551 907 

Sale Shares Shares offered for sale by SaleCo under this Prospectus

SaleCo Indemnity Deed The SaleCo indemnity deed dated on or about the date of this Prospectus between 
the Company and SaleCo as described in Section 9.5

Scheme The structure under which it is proposed that separate trusts be established by the Firms 
to fund the acquisition of Shares by selected employees under the Offer, as part of 
the Firms' reward and retention policies. The Shares acquired by Employees under the 
scheme will be escrowed for two years from Listing 

Separate Businesses The separate trading businesses of DCC and FPA post the Restructure, each with 
identical protocols to ensure client confidentiality and that any actual or perceived client 
conflicts are appropriately managed

Service Charges Professional fees generated by the Firms

SGD Singapore dollars

Share A fully paid ordinary share in the capital of QANTM

Shareholder A holder of at least one Share

Share Registry Computershare Investor Services Pty Ltd ACN 078 279 277

SME Small to medium enterprise

STIP The QANTM short term incentive plan described in Section 6.4.4.1

Trade Marks Act Trade Marks Act 1995 (Cth)

TTSEM Trans-Tasman Single Economic Market

Underwriter Bell Potter Securities Limited ABN 25 006 390 772

Underwriting Agreement The underwriting agreement between the Company and the Lead Manager dated 
on or about the date of this Prospectus

UN United Nations

US United States of America

USD United States dollars

US Person a US Person as defined in Regulation S under the US Securities Act

US Securities Act United States Securities Act of 1933, as amended

WIP Work in progress

WIPO World Intellectual Property Organisation

WTO World Trade Organisation

YTG Year to go
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