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� Established in Sydney, Australia in 1994, MC Capital is a boutique investment banking house actively participating in
Australian and international capital markets.

� Our core focus is in emerging and middle market businesses within the Asia-Pacific region with an aim of providing clients
with quality advice from a group of experienced bankers who are committed to ensuring long lasting relationships and a deep
understanding of our clients’ businesses and needs.

� MC Capital's principal activities to date have been focused on providing Corporate Finance Advisory services to our clients in
relation to: 

• Mergers & Acquisitions; 
• Capital Raisings; 
• Public Listings; 
• Restructurings; and 
• General strategic & Corporate Finance advice.

� With the ever increasing activity within the Asia Pacific region, MC Capital is looking to continually expand its core services 
and financial solution offerings for our clients and increase its participation in key markets including North America and Asia
Pacific. 
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Strong Execution Capability

� MC Capital’s clients are able to leverage off our extensive experience and knowledge in merchant banking,
corporate advisory and international debt and equity capital markets. 

� Our experience, client focus and deep market knowledge underpin our capability to execute transactions for our
clients.

� Our expertise includes:
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Sector Expertise

� Our firm provides investment banking services to a range of sectors, with extensive experience in:

• Technology, media, entertainment and telecommunications (TMET) sector
• Energy and Resources
• Utilities, Infrastructure and Property

� We are equipped with in-depth understanding of the entire value chain:

• Vertical and horizontal integrations
• Competition issues
• Regulatory regimes and legislation
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Previous Transactions

� MC Capital’s principals have provided strategic, transaction and financial advice for more than A $10b indeals:
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Financing Initiatives
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WHAT IS A PIPE TRANSACTION?

Typically, a PIPE transaction consists of direct purchase of securities from a publicly traded company in a private placement by an
institutional investor. This can be done at a premium or discount to the market price of the company’s common stock. 

WHO ARE THE INVESTORS?

Typical investors are: Hedge Funds; Mutual Funds; Private Equity Firms; Venture Capital Firms; High Net-Worths
Investment Horizons : Typically, two years or more. 

WHAT ARE THE BENEFITS?
For Issuers: Speed & Predictability of raising capital (3 – 4 weeks from kick-off to closing); limited due diligence & 

documentation 
For Investors: Share price appreciation from strong fundamentals of issuer; liquidity and ability to exit relatively quickly 

WHAT TYPE OF SECURITIES ARE ISSUED?
Convertible Preferred Stock; Convertible Debt; Common Stock, Equity Line of Credit

DRIVERS OF PIPE ACTIVITY 
Pubic Companies need to for liquidity to: Repay debt; Finance operations; Grow organically; Finance acquisitions 

WHO ARE THE TYPICAL ISSUERS? 
Healthcare; Biotechnology; Financial Services; Metals, Mining & Resources; Energy; Industrials; Technology; Consumer; Real Estate; 
Media 
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WHAT IS AN EQUITY LINE FACILITY?

• Also known as an Equity Line of Credit Facility (“ELOC”) is an special case of PIPE.

• An ELF is entered into between a public company and an institutional purchaser (“financier”) whereby the financier commits to
purchase up to a pre-established dollar amount of the company's shares in a series of "draw downs", at the option of the issuer.

• The financier is committed for a fixed period (usually 24 - 36 months) to buy the securities.

• The company has the ability, but not the obligation, to sell the shares during this period.

• If and when the company elects to draw down under the facility, it sends a notice to the financier. The price of the shares to be
purchased pursuant to the ELF is determined by taking Volume Weighted Average Price of the shares during the draw down period, 
less the applicable discount agreed (usually subject to a minimum price below which price no shares may be sold). 

• At the end of the pricing period, the company issues the shares to the purchaser and the purchaser pays the issue price to the
company.

WHAT IS ARE THE BENEFITS?
• Assures cash when markets are turbulent;

• Simple and straightforward terms;

• No shorting; 

• Obligation by the financier to purchase shares at each draw down; Every draw down has a floor price; 

• More efficient than private placements and other underwritten issues; 

• Management can choose to draw down when the share price is high and as a result, is less dilutive than raising capital upfront
through private placement or prospectus issue; and 

• Distinguishes the company in the market due to institutional backing. 
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� The Financier agrees to buy up to $[X]million of shares in Company XYZ over [X] months.

� The Financier agrees to subscribe for sharesif requested by Company XYZ at a price equal to a agreed percentage of the 
Volume Weighted Average Price of the proceeding 5 days. The Company has the right but not the obligation to drawdown
each month. 

� The Maximum number of shares that the Financier is required to purchase each drawdown is a certain multiple of the average
trading volume. 

� At no time shall the Financier hold more than [X%]of the shares of Company XYZ

DRAWDOWN

Company XYZ may make a Drawdown each 
month during the term of the Agreement. 

SECURITY

The facility is secured by [X] ordinary shares in 
Company XYZ. The security will be applied to 
the repayment of the final Drawdown Amount 
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Conclusion

� MC Capital is committed to continually developing our 
core services and expanding our range of financial solutions 
in order to service our clients’ needs. 

� Our vision is to become a leading investment banking 
house that will service the rapidly expanding Asia-Pacific 
Capital Markets. 

� Our growth will be driven by our commitment to develop 
long lasting relationships and a deep understanding of our 
clients in order to continue providing innovative, high 
quality and focused advice that will add value to our clients. 

� We are continuously looking for new opportunities to 
form mutually beneficial relationships with new clients,
international investors and professionals and would be
pleased to discuss any opportunities. 
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� Angus Mackenzie »
Angus has extensive experience in Australian and US capital markets from an investment banking and legal perspective, and represents companies across a 
number of sectors including technology, media, entertainment and telecommunications. Previously Angus has held senior executive positions in leading 
international investment banks and law firms, and acted as representative office for a US hedge fund.

Angus actively participates in international capital markets as representative office for various offshore commercial and sovereign interests. Angus also holds a 
number of company directorships, is published, regularly speaks at professional forums internationally, and is a former lecturer to MBA and LL.M students at 
the Universities of Sydney and Melbourne in International Business on a part-time basis.

Angus holds a number of qualifications including a Master of Business Administration 2000 (AGSM, A combined Business School of the University of Sydney 
and University of New South Wales); a Master of Laws 1997, a Bachelor of Laws 1991 and a Bachelor of Arts (Honours) 1987 (University of Melbourne).
Email: am@mccapital.com.au� Mobile: + 61 411 262 345

� Lord Kimble Montagu »
Kimble Montagu has over 16 years of Australian and overseas diversified experience in sales, marketing and management. Kimble was most recently Senior 
Sales Executive, at a division of Amcor and previously Visy, two of the world’s leading global packaging companies. Kimble’s industry sector experience as an 
advisor includes marketing services, raw materials, and packaging.

Kimble is a non-executive director of several private companies and Advisor to a number of Boards and CEOs. He also serves on the Boards of a number of 
charitable, community and government organizations, including the Industry Advisory Board for Monash University, Faculty of Business and Economics 
(Frankston Campus), is widely published, and is a regular invited speaker at professional forums and on behalf of the Universities of Monash, RMIT and Ballarat
throughout Asia.
Kimble has a Master of International Business, Melbourne University 2001, Bachelor of Business (Marketing), Monash University 1995 and a Diploma of 
Accounting, Prahran College 1986.
Email: km@mccapital.com.au� Mobile: + 61 437 443 323

� H.E. Mr Gligor Tashkovich
As the first Minister for Foreign Investment, Government of the Republic of Macedonia (2006 - 2008) Minister Tashkovich attracted approximately one billion 
Euros of direct foreign investment into the country. He is now based in New York City with particular expertise in oil and gas pipeline geopolitics in the Caspian 
and Black Sea regions, development of the Internet in Europe and North America, and international business development across more than 15 industries and 3 
continents.

Gligor has two degrees from Cornell University: a Bachelor of Arts from the College of Arts & Sciences in 1987 and a dual-major Master of Business 
Administration from the Johnson Graduate School of Management in 1991.
Email: gt@mccapital.com.au� Tel: + 1 212 706 2691

Key Personnel
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Sydney
MC Capital

Level 45, Governor Phillip Tower
1 Farrer Place
Sydney NSW 2000
Australia

Phone: + 61 2 9232 1118
Fax: + 61 2 9247 6428

www.mccapital.com.au
www.mcmbgroup.com

New York
MC Capital

215 East 95th Street, 27th Floor
New York, New York 
10128 – 4087 
USA

Phone: + 1 212 706 2691
Fax: + 1 212 706 2843

www.mccapital.com.au
www.mcmbgroup.com

Mark Pratt
Mobile: + 61 404 037 837
Email: mp@mccapital.com.au

Peter Firth
Mobile: + 61 423 305 648
Email: pf@mccapital.com.au

Alex Woerndle
Mobile: + 61 412 101 391
Email: aw@Mccapital.com.au

Karter Smith
Mobile: + 61 425 048 197
Email: ks@mccapital.com.au

Contacts
Angus Mackenzie
Mobile: + 61 411 262 345
Email: am@mccapital.com.au

Lord Kimble Montagu
Mobile: + 61 437 443 323
Email: km@mccapital.com.au

H.E. Mr Gligor Tashkovich
Mobile: + 1 212 706 2691
Email: gt@mccapital.com.au

Rene Benitez
Mobile: + 61 410 481 488 
Email: rb@mccapital.com.au
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Capital Markets Outlook
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� The APAC region entered the global crisis on a strong footing and is continuing to lead the global recovery.

� Industrial production and retail sales have been strong in China and India and robust activity in these countries is expected to continue to 
power growth in the rest of Asia over the next few years. 

� Growth in Asia is expected to remain strong, with weaker external demand offset by still solid domestic demand. 

� China and India’s GDP is expected to grow at an average of 9.0% and 7.5% during 2011-2012.

Source: Regional Economic Outlook Asia Pacific October 2010, 2011 – International Monetary Fund
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Asia Pacific Outlook

6.8%
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Asia Pacific Capital Markets: A Flourishing Market
� The APAC region is still an under-serviced market with a vast number of companies looking to invest, make acquistions and/or raise capital

in both domestic and international capital markets.

� Initial Offerings in the region have increased by nearly six-fold since 1999.

� In 2011:

� The recovery continues to be led by Asia, particularly China and India, which are forecast to grow by 9.0 per cent and 7.5 
percent respectively in 2012.

� Acquisitions by private equity firms this year have exceeded $144 billion in total deal volume, the 4th largest total of all 
time. The APAC region contributed to 24% of the total volume globally.

� The Asia Pacific can account for 57% of global IPO activity by number of deals and 49% of capital raised in Q3’11.

� The region engaged in over 2,338 M&A deals with an average deal size for transactions was US$112.43 million. 

� The most acquisitive country was China (US$84 billion), Japan (US$78 billion) and Australia (US$80 billion).

Source: 2011 M&A Outlook Report – Bloomberg
Thomas Rueters – Equity Market Capital Review
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A steady and stable Australian Outlook

� The Australian economy is the 13th largest economy in the world and 4th largest in the Asia-Pacific region.

� The economy has continuously been ranked as one of the top 5 most resilient economies in the world; the country continued to grow by 
1.0% throughout the worst of the GFC contrary to other economies around the world. 

� Australian economy will grow by 3.3 per cent in 2012, which far exceeds the forecast for advanced economies as a whole  (1.9 per cent in 
2012).

� Inflation is expected to stay within 3% between 2011 – 2015 and unemployment is expected to fall to 4.75% in 2012 (from 5.1%)

� Australia’s is now ranked 5th highest in the World Economic Forum’s Financial Development Index. The country’s high ranking is
mainly attributable to the country’s continued strength in financial intermediation. Australia achieves solid scores in financial markets 
(6th), banking (7th) and nonbanking (8th) financial services. 

Source: International Monetary Fund statistics
Australian Benchmark Report 2011 – Australian Trade Commission���
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Australian Capital Markets – A Regional Leader

� Australia is a financial gateway to the Asia-Pacific region and is a regional leader in asset backed securities, REITs (Real Estate 
Investment Trusts), exchange traded and over-the-counter (OTC) derivatives and corporate bonds. 

� With 2,241 listed (domestic and foreign) companies, the Australian stock market is currently the largest liquid stock market in 
the Asia-Pacific region (ex-Japan) and ranks sixth in the world, with a total market capitalisation of US$1,136 billion. The 
market capitalisation of floating stocks in Australia is more than double that of Hong Kong (US$480 billion) and more than four 
times larger than that of Singapore (US$258 billion).

� Australia has US$1.6 trillion debt securities outstanding – the region’s second largest amount (excluding Japan) and is a 
regional leader in the issuance of both international and domestic debt securities. 

� The country’s currency is the 5th most traded in the world.

� Australia also has the 4th largest funds management industry in the world (largest in the Asia Pacific) with US$1.8 trillion 
dollars of funds under management (one of the highest levels of managed funds per capita) behind the US, UK and Japan -
underpinned by the country’s superannuation (Pension) funds and wealth management funds from Australia’s ageing 
population. 

���������������� ��!" ��#��$��%���#�!��!��������&�� $

Source: 2011 Australian Financial Markets Report - Australian Financial Markets Association (AFMA) 
Australia: A Global Financial Services Centre Benchmark Report 2011 – Australian Trade Commission ���
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In OTC Markets and Alternative Investments…

� The APAC region is still an under-serviced market with a vast number of companies looking to invest, make acquistions and/or raise
capital in both domestic and international capital markets.

� Australia’s OTC market is one of the most sophisticated in the Asia-Pacific region and accounts for the majority of the country’s total 
financial market turnover. 

� Australia is recognised globally as a leader in alternative investment products such as infrastructure and property fund (REITS), and
has large and vibrant hedge fund and private equity/venture capital sectors:

• One of the world’s largest infrastructure investment management sectors and is widely recognised as one of the longest established 
markets, with innovative financing structures, origination, portfolio construction and asset management capability. -Total FUM US
$1.82 billion

• Australia’s hedge funds have US$33.2 billion in assets, the second largest amount in the Asia-Pacific region behind Hong Kong ($3.8 
billion).

• Top Target Company country for for Private Equity investment (US$12.14bn) & M&A ( US$84.07bn) in 2010.

ASIA-PACIFIC HEDGE F � ND ASSETS UNDER MANAGEMENT TOP TARGET CO. COUNTRIES BY VOL � ME (PE) 

Source: 2011 Australian Financial Markets Report - Australian Financial Markets Association (AFMA) 
Australia: A Global Financial Services Centre Benchmark Report 2011 – Australian Trade Commission 
2011 M&A Outlook Report – Bloomberg 
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Deep, Liquid Capital Markets

� Aggregate financial markets activity rebounded during 2010-11 increasing 16.1% from 2009-10. The majority of products reported gains, 
with volumes in many exceeding pre-GFC levels.  This was largely due to a series of economic crises and natural catastrophes 
reinvigorating interest in risk on/risk off trading patterns across OTC markets. 

� Turnover growth during such uncertainty in the world capital markets illustrates the resilience of the Australian marketplace.

� Australia’s net change in all financial markets was an increase of 23.5%

Annual Turnover by Market

Source: 2011 Australian Financial Markets Report - Australian Financial Markets Association���
18



���

Additional Information
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Initial Public Offerings

���
20



���

ASX Regulations: Initial Public Offerings

HOW TO QUALIFY FOR LISTING
In order to list on the ASX companies have to pass either the Profit Test or Asset Test:
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SHARE SPREAD
In addition to the above requirements, companies must achieve satisfactory spread of shareholders by:
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Note: There is no requirement for a minimum number of Australian resident security holders. However, ASX encourages foreign entities (or Australian incorporated entities 
whose activities are foreign based) seeking an ASX Listing to have at least 300 Australian resident security holders, each holding a parcel of securities with a value at the
time of listing of at least A$2,000. 

Source: ASX Listing Rules 21
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ASX Regulations: Initial Public Offerings

WILL EXISTING SHAREHOLDERS BE ABLE TO SELL?
For companies admitted under the assets test, the ASX will restrict the selling of shares: 
• A shareholder with more than 10% or broad representation (“related party”) will be subject to escrow for 2yrs from listing date
• All other pre-float shareholders will be subject to escrow for 1yr from the date of issue. 

In both cases, shareholders can sell a number of shares which would allow them to recover, at the float price, the cash that was contributed to the
company for the shares they hold. If non-related parties’ cash contributed is 80% or more of the float, there is no escrow.

WHAT WILL IT COST?
Generally: 
• For floats smaller than A$50 million, 10% or more funds raised.
• For floats of more than A$50million, 5% or less of the funds raised.

HOW LONG WILL IT TAKE?
3 months up to a year depending on the complexity of the float.

WHO NEEDS TO BE INVOLVED?
Before starting a float process, companies will need to assemble a float team.

A float team generally includes: 
• Corporate Adviser; Underwriter or Sponsor; Accountants; Lawyers; Independent Experts or Consultants (i.e geologists for Mining companies) 

ADDITIONAL REQUIREMENTS 
Mining & Exploration companies is subject to additional quarterly reporting requirements by the ASX are guided by theAustralasian Code for 
Reporting of Exploration Results, Mineral Resources & Ore Reserveswhich (JORC Code), which may include:
• Details of mining production and development activities and expenditures incurred 
• Summary or details of exploration activities and expenditure incurred 
• Details of tenements and financials 
• Beneficial percentage interests in Joint Ventures

Source: ASX Listing Rules 22



Mergers & Acquisitions
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Australian M&A Regulations
M&A
Under Australian law there are two main methods of obtaining control of a listed company(voting power increasing to 
more than 20% or any person’s voting power increasing between 20% and 90%), company with more than 50 members
or listed managed investment schemes: 

Takeover Bid
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REGULATORY FRAMEWORK
In Australia, the main regulatory bodies that need to be dealt with are:

Note: There are also various industry specific legislations (i.e banking, financial sector, media and energy)

Source: Takeovers and M&A in Australia 2010 – Blake Dawson

Scheme of Arrangement

5�����	����	���	�� �
���	��(
��	��(�����	�����
	�
� ���	��	
������	 
����������
�	 ���	 ������	 �������	 �����
�
	 �	

�����	 ���	 ��������	 ��	 
�
	 ������
	 ����	,�
��	���.	
��	 ���	 ������	 
����
	 ���	 ����
������	 ��	 ���	 �� �
�� �	 
�	
������	���	�������)	6�
�	
����������	���������	���	
�����	,
��	����	���

���	�����
��	�����
	��	
������ ��	���	
7�����)	

24



���

Australian M&A Regulations

Source: Takeovers and M&A in Australia 2010 – Blake Dawson

PRIVATE COMPANY M&A
For companies that are not regulated by the Australia’s 
takeover regime (ie, unlisted companies or companies 
with 50 members or fewer), acquisitions can proceed 
by way of private
treaty (ie, privately negotiated sale documentation). 

Acquisitions of businesses or selected assets can
also be made by private treaty. 

LODGMENT WITH AUSTRALIAN SECURITIES
INVESTMENT COMMISSION (ASIC)

All bidders statements need to be lodged with ASIC and
dispatched to target shareholders: 
• Off-market Bid - no earlier than 14 days after it is first sent to
the target company 
• On-market Bid -Within 14 days of the announcement of the
Bid 

Schemes of Arrangement - need to be lodged with ASIC
(generally within 28 days of the implementation agreement)
who reviews scheme documents after which they will gives a no
objection statement to the court. 

Acquisition Thresholds
In planning a takeover strategy, there are a number or thresholds to consider:

Scheme of Arrangement VS. Takeovers
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M&A Timetable (Indicative)

Source: Takeovers and M&A in Australia April 2010 –Blake Dawson
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Disclaimer

This presentation has been prepared by MC Capital & Co. (“MC Capital”) (“Presentation”). This Presentation is being provided by MC Capital to 
parties (Recipients) for use by Recipients in evaluating and determining whether to proceed with a further investigation of a prospective relationship 
with MC Capital (Prospective Relationship). 

This Presentation does not purport to contain all of the information that may be required to evaluate all of the factors that would be relevant to a 
Recipient determining whether to enter into the Prospective Relationship, including but not limited to the Recipient's objectives, financial situation 
or needs. Each Recipient should make, and will be taken to have made, its own investigation and analysis of the information in this Presentation and 
other matters that may be relevant to it in considering whether to proceed with the Prospective Relationship and an independent assessment of the 
merits of pursuing the Prospective Relationship. Independent expert advice should be sought before making a decision to proceed with the 
Prospective Relationship or to make further investigations into the Prospective Relationship. 

To the maximum extent permitted by law, no representation, warranty or undertaking, express or implied, is made and, to the maximum extent 
permitted by law no responsibility or liability is accepted by MC Capital or its directors, employees, agents, advisers and consultants 
(Representatives) as to the adequacy, accuracy, completeness or reasonableness of this Presentation or any other written or oral communication, 
transmitted or made available to any Recipient. To the maximum extent permitted by law, no responsibility for any errors or omissions from this 
Presentation whether arising out of negligence or otherwise is accepted by MC Capital or their Representatives. MC Capital and their 
Representatives have no liability for any costs incurred by a Recipient in relation to any Prospective Relationship. 

This Presentation may include certain statements, opinions, estimates, projections and forward-looking statements (“Statements”) with respect to the
anticipated future performance of MC Capital . Statements are based on, and are made subject to, assumptions (“Assumptions”), which may not 
prove to be correct or appropriate. Except to the extent implied by law, no representations or warranties are made by MC Capital or its 
Representatives as to the validity, certainty or completeness of any of the Assumption or the accuracy or completeness of the Statements or that any 
Statement should or will be achieved. The Statements should not be relied on by the Recipient as an indication of future value or for any other 
purpose. 

The information contained in this Presentation has been prepared as of the date on the cover page. The delivery of this Presentation after that date 
does not imply, and should not be relied on as a representation or warranty that there has been no change since that date in the affairs or financial 
condition of MC Capital or that the information contained in this Presentation remains correct at, or at any time after, that date. No part of this 
document may be shown or distributed to third parties or reproduced, stored or transmitted in any form or by any means, electronic, mechanical, 
photocopying, recording or otherwise without prior written permission of MC Capital .

27


