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> GROW

> OUTPERFORM>>
VANTAGE PRIVATE EQUITY GROWTH 2

21.2% P.A. IS THE UPPER QUARTILE NET RETURN
DELIVERED TO INVESTORS BY ALL AUSTRALIAN PRIVATE
EQUITY FUNDS FORMED BETWEEN 1997 AND 2014.1
Vantage Private Equity Growth 2 (VPEG2) is a Private Equity
Fund of Funds established to provide investors with access to
the returns generated by the top performing Buyout and Later
Expansion Private Equity Funds in Australia.

Summary Highlights;
> Superior Targeted Returns
> Access to Previously Inaccessible Funds
> Focussed Investment Strategy
> Tax effective Structure
> A Well Diversified Private Equity Investment

Key Facts

> Returns Distributed as Underlying Investments Exited

Size

$100m

Underlying
Investments

Unlisted, closed end Australian Buyout
& Later Expansion Private Equity Funds

Target return

20% p.a.

Minimum Commitment Trust A; $5,000,000
Trust B; $50,000
/ Investment
Distributions
to Unit holders

At least every 12 months, more
frequent as underlying investments are
divested over time

Manager & Trustee

Vantage Asset Management
Pty Limited

Final Closing Date

22 May 2015

> Strong and Experienced Management and Investment
Committee

>

VPEG2 will continue with the same successful
investment strategy adopted for its predecessor
fund, Vantage Private Equity Growth Limited
(VPEG), which at 31 December 2014 had
investments across seven Australian Private
Equity funds, who in turn had invested in 48
businesses across multiple industry sectors and
to date have exited (sold) 23 of these investments.

VANTAGEFUND ONE - VPEG: INVESTMENTS AND PERFORMA
NCE

VPEG has invested across seven Private Equity funds. These funds have subsequently invested in 48 businesses across
multiple industry sectors and to date have exited (sold) 21 of these investments.

Performance of Investments in VPEG2's Predecessor Fund, VPEG, as at 31 December 2014
VPEG has invested
in seven Private
equity funds...

... these funds subsequently invested in
(or acquired) 48 businesses...

... and have to date
sold (exited) 23 of
these businesses

... with these exits
generating

2.93 x
money multiple
on invested
capital for
a weighted
average gross
IRR of

31.7%

The remaining 25 companies in VPEG’s portfolio are well on their way to maintaining this track record of performance.

Completed exits from the VPEG’s underlying portfolio have generated strong investment returns
Vantage Asset Management - Overview
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> INVESTMENT HIGHLIGHTS
Superior Targeted Returns2

VPEG2 is targeting a pre tax post fees return of 20% per annum over the medium to long
term.

Access to Previously
Inaccessible Funds

Within two years of the Final Closing Date VPEG2 intends to have made investment
commitments in up to eight Private Equity funds managed by top performing Australian
Private Equity fund managers that are generally inaccessible to private Investors

Focused Investment Strategy

VPEG2 will only invest in funds targeting small to mid market sized investments at the
Buyout and Later Expansion financing stages of Private Equity that have consistently
delivered strong returns to investors.

Tax Effective Fund Structure

VPEG2 is comprised of two Australian unit Trusts catering for two types of investors. This
structure also offers tax advantages to Investors in that all gains and income distributed
by each Trust will be taxed in the hands of the Investor. Additionally certain Investors may
benefit from the discount capital gains tax concessions that may be available on capital
distributions from each Trust. Future capital gains could also offset other capital losses
present within an investor’s existing portfolio or super fund.

A Well Diversified Private Equity
Investment

VPEG2’s clearly defined Investment Guidelines provide a high level of diversification
by strategically allocating its Private Equity Commitments and investments across fund
managers, financing stages, industry sectors and geographic regions.

Returns Distributed as Underlying
Investments Exited

As returns are realised by the Fund they will be distributed to Investors within 30 days
of receipt, with any net income earned by the Fund during each financial year fully
distributed to Investors each year.

Strong and Experienced Management
and Investment Committee

VPEG2’s highly qualified and experienced investment management team is
complemented by an Investment, Audit & Risk Committee consisting of a majority of
independent members with substantial business, finance and Private Equity investment
expertise.

Minimum Investment / Commitment

Trust A investors: $5 million - 5% of commitment paid on application with remainder of
commitment called as underlying investments are made
Trust B investors: $50,000 - fully paid on application

> WHO SHOULD INVEST?
VPEG2 has been tailored for investment by sophisticated
investors and small to mid sized institutions. An investment in
VPEG2 may suit a range of investors including those;
> seeking an alternative investment that has consistently
outperformed traditional asset classes across the medium and
long term time frames;
> looking to gain access to a diversified set of top performing
Private Equity funds which are otherwise difficult or impossible
to access directly ;

> seeking to improve the efficiency of their portfolio by
diversifying into an asset class that has a relatively low
correlation with other traditional asset classes such as public
equities and bonds;
> who have a medium to long term (5 to 8 year) investment
horizon;
> who are investing directly, through self managed
superannuation funds, companies or trusts.

2. This targeted return is not a forecast of returns but an indication of the level of return that the Fund will seek to achieve from its investments

2

VANTAGE PRIVATE EQUITY GROWTH 2

> WHY INVEST IN PRIVATE EQUITY
LONG TERM OUT-PERFORMANCE
Private Equity investing is typically a transformational, value
added active investment strategy. Top performing Private
Equity managers possess specialised skills to select companies
with significant growth potential and then to actively create
conditions for growth within these companies. This focus on
growth (especially in a low inflation environment) has contributed
to the out-performance of Private Equity over publicly listed
equities

IMPROVED RISK / REWARD FOR YOUR
INVESTMENT PORTFOLIO
Diversifying into assets with a low correlation to existing portfolio
assets improves the risk / return relationship of that portfolio.
Global research indicates a relatively low correlation of returns
exists between Private Equity and other traditional asset classes
such as public equities and bonds.

> There is less competition for deals, businesses can be
purchased at lower purchase multiples and lower levels of
debt are utilised in this segment than the highly competitive,
large or mega market private equity fund space, that is
dominated by global private equity firms.
> The majority of growth in value of private equity backed
businesses in this segment is generated by sustainable
earnings enhancement rather than the financial engineering
or cost cutting approach that is typical of the larger market
space.
> Private Equity executives work more actively in partnership
with the management of portfolio companies in this segment
and bring deep financial and business skills as well as
the broad networks and experience that are essential for
transformational business growth.
> This segment also benefits from the ability for Private Equity
funds to exit (or sell) portfolio companies by several different
methods, including;

As a result, the introduction of Private Equity to a balanced
portfolio not only provides diversification but can also improve
the efficiency of the portfolio. In other words portfolios have the
potential to generate a higher return per unit of risk, when they
include Private Equity investments which have a relatively low
correlation to other portfolio investments.

ATTRACTIVE MARKET SEGMENT
VPEG2 will only make investments into later expansion and
buyout funds that target the consistently strong performing, small
to mid market segment of Private Equity in Australia and New
Zealand, where businesses typically have an enterprise value of
between $50m - $500m at initial investment. This segment of
Private Equity is attractive due to the following reasons;

> an Initial Public Offer (or listing on a public market),
> a Trade Sale to a larger industry player or
> as a “Secondary Sale” to a larger, often global, private
equity fund.
This creates pricing tension amongst purchaser’s, ultimately
driving up price and delivering a higher return on initial invested
capital to the private equity funds and their investors.
VPEG2’s small to mid market focus will ultimately develop a
portfolio of investments with an enhanced ability to generate
stronger, more consistent returns to investors while maintaining a
lower level of risk across the portfolio.

VPEG2 INVESTMENT FOCUS AREA

Investment Value

Buyout: Funding for
MBO/MBI/LBO

Expansion: Funding to
accelerate production
and sales
Later Expansion:
Funding profitable
businesses for growth

Seed: Develop
concept to
prototype
Start Up: Funding for
product development
Maturity of Company

VPEG2 will only make investments into underlying funds that target a majority of their investment funding into Buyout and Later Expansion investments.
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> INVESTMENT STRATEGY OVERVIEW
PRIMARY PRIVATE EQUITY FUND INVESTMENTS

CO-INVESTMENTS

Following the First Closing Date, the Fund will make capital
commitments to new underlying private equity funds, managed
by private equity firms that satisfy Vantage’s investment
manager selection criteria and in accordance with the
Fund’s investment guidelines detailed within the Information
Memorandum.

The Fund may also take advantage of opportunities granted by
an underlying Private Equity Manager to make Co-Investments
alongside a Primary or Secondary Private Equity Fund
Investments. Subject to the terms of any arrangements with the
relevant Private Equity Manager, Vantage may allocate up to
10% of the Fund’s Private Equity Allocation for Co-Investments
in accordance with the Fund’s Investment Guidelines.

Vantage will target to commit to a minimum of four, and
maximum of eight, Primary Private Equity Fund Investments
within 24 months of the Final Closing Date.

SECONDARY PRIVATE EQUITY FUND
INVESTMENTS
In addition, to further broaden the Vintage Year diversification
of its Investment Portfolio, the Fund will seek to also invest
into existing or Secondary Private Equity Fund Investments,
managed by private equity firms that satisfy Vantage’s
investment manager selection criteria and in accordance
with the investment guidelines detailed within the Information
Memorandum.

EACH TRUST TO INVEST PRO RATA
Each commitment or investment made by the Fund to a Primary
Private Equity Fund Investment, a Secondary Private Equity
Fund Investment or a Co-Investment will be invested in, by each
Trust, on a pro rata basis across each Investment.
When the Fund’s Private Equity Allocation is fully invested, a
diversified portfolio of more than 50 underlying private company
investments could result.

Vantage will target to commit to up to four, Secondary Private
Equity Fund Investments within 24 months of the Final Closing
Date.

Investment Structure
VPEG2
underlying PE Funds

Underlying
Investee Companies
Company

Fund 1

VPEG2 Trust A

Company
Company
Company

VPEG2

Fund 2

Company
Company

VPEG2 Trust B
Company
Fund 8

Company
Company
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> VPEG2; CURRENT INVESTMENT PORTFOLIO
VPEG2 has commenced building it’s Private Equity investment portfolio and has to date committed $11.5m across two Primary
Private Equity funds who in turn currently hold interests in three underlying companies.

PRIMARY PRIVATE EQUITY FUND
COMMITMENTS

UNDERLYING PRIVATE EQUITY COMPANY
INVESTMENTS

Next Capital Fund III; In November 2014 VPEG2 committed
$5.5m to Next Capital Fund III managed by Sydney based Next
Capital Management Pty Ltd.

Custom Bus; During August 2014, Allegro II acquired Custom
Bus in consortium with the former management and owners
of the business. Custom Bus specialises in building large (41+
seat) government (metro) and school buses and is the 2nd
largest bus builder in Australia with 60 years of operating history
in the local industry. Custom Bus has a 20,000 sq.m purpose
built manufacturing facility at Villawood, Sydney which employs
approximately 140 staff.

Next Capital Management was established in 2005 by Sandy
Lockhart, Patrick Elliott and John White, who were former
principals of Macquarie Bank’s private equity arm, Macquarie
Direct Investment Limited (MDI).
MDI raised and invested four private equity funds with the
founders of Next Capital delivering top quartile returns across
the MDI investments in which they were involved.
Having completed more than 50 investments and 42 exits across
more than 25 years of investing, the executive team at Next
Capital represent one of the most commercially experienced
Private Equity managers in the Australian and New Zealand
markets.
Next Capital III, with a target fund size of $300m, is focussed
on investing into small to mid-market expansion and buyout
opportunities of profitable, Australian & New Zealand
businesses, with enterprise value of between $50 million and
$200 million at investment.
Next Capital III has completed two investments to date; Forest
Coach Lines and Infinite Aged Care.
Allegro Fund II; In December 2014 VPEG2 committed $6.0m to
Allegro Fund II managed by leading Sydney based mid market
fund manager, Allegro Funds Pty Ltd.
Allegro are specialists in “Transformational Capital” – applying
capital and expertise to unlock and create value. Allegro work in
partnership with the management of the companies they invest
in, to realise growth potential and deliver enduring value to their
investors.
Allegro’s team bring deep and varied experience in investing,
turnaround management and operational value creation. Allegro
have a proven ability to originate, evaluate and execute quality
deals, and to drive value from mid-market businesses across
Australia and New Zealand.

In 2013 Custom Bus built more than 220 buses accounting
for about 15 per cent of the Australian market. Custom Bus is
expected to benefit from the growing demand for city buses as
more public transport is required plus legislation requiring larger
numbers of buses to be provided with disability access and for
rural school buses to be made safer with seat belts fitted.
Infinite Aged Care; During December 2014, Next Capital III
acquired a controlling interest in Infinite Aged Care (Infinite)
which was established with the objective of building a national
leasehold aged care business.
The seed assets include five high performing facilities in South
Australia (totalling 380 beds) and 250 bed licenses in South East
Queensland. Infinite aims to capture upside through acquisitions,
developments, refurbishments and operational improvements.
Forest Coach Lines; Also During December 2014, Next Capital
III completed the management buy-out of Forest Coach Lines
(Forest). Established in 1930 Forest is a leading urban bus
operator, currently focused on delivering passengers from
Sydney’s north shore to four of Sydney’s key metropolitan
centres. Forest employs 130 staff and is fully committed to
providing the highest standard of route and school bus services
via a well-presented fleet of 95 vehicles.
The majority of Forest’s earnings are generated under a longterm contract with the NSW transport authority. The Forest
business provides a strong platform for growth via earnings
enhancement as well as targeted acquisitions across Australia.

Allegro are an active manager who prefer hands-on involvement
in both strategy and overseeing operational improvement within
investee companies.
The $180m target Allegro Fund II completed its first close at
$120m during November 2014, backed by both local and global
institutional investors.
Allegro II has completed one investment to date; Custom Bus.
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> INVESTMENT MANAGEMENT
The executive team of the Manager along with the independent members of VPEG2’s Investment, Audit and Risk Committee
(Investment Committee) provide a strong balance of governance, compliance, and commercial skills required to make appropriate
investment decisions and to subsequently monitor and support the performance of the Fund’s Investment Portfolio.

Rod McGeoch AO, LLB. – Investment
Committee Chairman (Independent)
Rod is the immediate past Chairman Emeritus
of Corrs Chambers Westgarth. His current
board positions include Director of Sky City
Entertainment Group, Ramsay Healthcare
Limited and Destination NSW. Rod was previously a member of
the International Advisory board of Morgan Stanley Dean Witter.
Rod was also the CEO of Sydney’s successful 2000 Olympic
bid and a Director of the Sydney Organising Committee for the
Olympic Games. In 2013 Rod was made an Officer of the Order
of Australia (AO) for distinguished service to the community
through contributions to a range of organisations and to sport,
particularly through leadership in securing the Sydney Olympic
Games.

Patrick Handley B.COM., MBA. – Investment
Committee Member (Independent)
Pat is currently the Executive Chairman of
Mason Stevens Pty Limited. Pat was previously
Chairman of Pacific Brands Ltd where he
oversaw the turnaround of the company after
it was purchased from Pacific Dunlop in a Management Buyout
led by the Private Equity fund managers Catalyst and CVC Asia
Pacific in 2001. Pat was also previously an Executive Director
and CFO of Westpac Banking Corporation, where during his
tenure he established the first Quadrant Capital fund in 1994. Pat
has also been Chairman and CEO of County Savings Bank (USA),
CFO of BancOne Corporation (USA) and a Director of Suncorp
Metway Limited and AMP Limited.

Paul Scully BA, FIAA, FAICD – Investment
Committee Member (Independent)
Paul is the former CEO and Managing Director
of ING Investment Management (INGIM) Asia
Pacific and a member of INGIM’s Global
Management Board. Paul was responsible for
establishing INGIM’s Private Equity multi manager investment
program in 1997 and was part of the team that subsequently
built that business to approximately $300m of funds under
management. During his tenure, INGIM invested in many Private
Equity funds managed by close to 20 Australian Private Equity
fund managers. Paul’s current board positions include SAS
Trustee Corporation and its financial planning subsidiary State
Super Financial Planning Australia.

Michael Tobin BE, MBA, DFS. (Financial
Markets) - Managing Director, Vantage Asset
Management P/L & Investment Committee
Member
Michael is responsible for the management of
all private equity investment activity at Vantage
including both primary & secondary fund investments and coinvestments as well as the operational / compliance management
of all Vantage managed funds and investment vehicles. Prior to
Vantage, Michael was Head of Development Capital and Private
Equity at St George Bank where he was responsible for the
management and ultimate sale of the bank’s Commitments and
investments in $140m worth of St George branded Private Equity
funds. Michael has also arranged and advised on direct private
equity investments into more than 40 separate private companies
in Australia across a range of industry sectors.

David Pullini BE, MBA - Director,
Vantage Asset Management P/L & Investment
Committee Member
David has more than 25 years of general
management, business development, investment,
advisory, acquisitions and divestment experience.
Prior to joining Vantage, David was a founding partner of O’Sullivan
Pullini (OP), a firm that became recognised as a leading boutique
investment bank in Australia. OP completed M&A transactions
worth over $10bln in value across multiple industry sectors and to
a broad cross-section of clients. The firm was active in advising in
the private equity space, including successful advisory mandates
for global private equity firm KKR on the acquisition of the
Cleanaway and Brambles Industrial Services businesses and the
establishment of a $4bln joint venture with the Seven Network and
the later divestment of Cleanaway. Prior to OP, David managed
international corporate businesses across Australia and Europe
which included eight years managing a portfolio of Brambles
European based businesses.
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HOW TO INVEST

CORPORATE DIRECTORY

You may only invest by completing an Application Form
attached to the Information Memorandum. Applications must
be received by 5pm AEST on each Closing Date for Investors
to be issued Units in the relevant Trust following each Closing
Date. Prior to completing the Application Form, you should read
the Information Memorandum in full, and consult your financial
adviser.

Trustee & Manager
Vantage Asset Management Pty Limited

ENQUIRIES

Auditor
Ernst & Young

To receive an Information Memorandum, ask questions
concerning an investment in VPEG2, and for assistance
completing the Application Form contact your financial advisor.
Alternatively you can contact Vantage:

Custodian
Perpetual Corporate Trust Limited
Unit Registry
Boardroom (Victoria) Pty Limited

Solicitors To The Offer
Norton Rose Fulbright Australia

Phone: 02 8211 0477
Email: info@vantageasset.com
Internet: www.vantageasset.com
The issue of Units in VPEG2 is made by Vantage Asset
Management Pty Limited as Manager and Trustee of VPEG2 and
an Australian financial services licence holder.

THIS IS A LIMITED OFFER –
FINAL CLOSING DATE 22 MAY 2015
Vantage Asset Management Pty Limited ACN 109 671 123 AFSL No. 279186 (Vantage) is the issuer of this Information Memorandum and
is the trustee and manager of Vantage Private Equity Growth Trust 2A (VPEG2A) and Vantage Private Equity Growth Trust 2B (VPEG2B)
(together, referred to as Vantage Private Equity Growth 2 or the Fund). Vantage has been appointed the trustee of each of VPEG2A and
VPEG2B, each an unregistered managed investment scheme and governed by a trust deed (each a Trust Deed). The offer of Units in
the Fund is restricted to residents of Australia. A person, who is a resident of Australia, may only make an investment if the person is a
wholesale client within the meaning of the Corporations Act 2001 (Cth) (Corporations Act), unless agreed otherwise by Vantage. The offer
or issue of Units does not require a disclosure document or PDS within the meaning of the Corporations Act, and the VPEG2 Information
Memorandum is not a disclosure document or product disclosure statement within the meaning of the Corporations Act and has not been
and is not required to be lodged with or notified to ASIC.

Australia Private Equity Summary Statistics, AVCAL, Cambridge Associates as at 30 September 2014. Based on data compiled from 61 private equity funds
investing in Australia and New Zealand, formed between 1997 and 2014. Internal rate of return is net of fees, expenses and carried interest
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