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Chart A1: Standard Prospectus Regime — Overview

PROSPECTUS REGIME

OVERVIEW

Australian Government
Australian Law Reform Commission

Standard Prospectus Regime

Corps Act Pt 6D.2

Application

s 706: offer of securities for

issue needs disclosure to
investors under Pt 6D.2,
unless an exemption
applies.

See Chart AA

s 707: offer of securities for
sale only needs disclosure
to investors under Pt 6D.2

in certain situations.

See Chart AB

COLOUR KEY

Regime applies (Charts AA—
AW) or a requirement under
the regime applies (Charts
BA-BZ)

Regime does not apply
(Charts AA-AW)

Aspects of the regime that
are contained in / modified
by regulations or legislative
instruments (class orders)

Charts with peach-coloured
background contained
entirely within regulations or
legislative instruments

Civil penalty provision or

offence provision

Definitions and other
provisions

Cross-reference to another

chart in this series

Exclusions and exemptions to

application

s 708: exclusions relating to personal offers,

sophisticated investors, financial services
licensees, professional investors, senior
managers, existing securities holders,

existing debenture holders, issues or sales for

no consideration, compromise or
arrangement, deed of company
arrangement, takeovers, debentures of

certain bodies, and offers by exempt bodies.

See Charts AC, AD

s 708AA: exclusions for certain
rights issues.

See Chart AE

s 708A: exclusions for certain sale
offers.

See Charts AF, AG

ss 741, 742: powers for
modification and exemption by
ASIC and regulations.

See Chart AH

Requirements

Must comply with requirements for

content and form of prospectus.

See Chart BA- BD

Must be lodged with ASIC and comply
with procedural requirements for making
= an offer of securities under a prospectus.

See Chart BE

Additional procedural requirements apply
if a prospectus includes a minimum
subscription or quotation condition.

See Chart BG

s 719: May use a supplementary or
replacement prospectus to correct
or update prospectus.

See Chart BF

s 724: Options for dealing with
applications for securities if prospectus is
defective.

See Chart BF

s 716: Consent requirements for inclusion
of a statement by another person in a
prospectus.

See Chart BH

2-part Simple Corporate Bonds
Prospectus Regime

Corps Act ss 713A—-713E

s 713A: application of simple corporate

e 2-Part simple corporate bonds prospectus.

bonds regime.

See Charts Al, AJ

s 713A: powers for modification and
exemption by ASIC and regulations.

See Chart AK

Must comply with procedural
requirements for making an offer under a

See Chart BJ

s 713B(1): Prospectus must consist of: (1) a
base prospectus; and (2) an offer-specific
prospectus.

See Chart BJ

Must comply with general and specific
content requirements for base prospectus
and offer-specific prospectus.

See Charts BK—-BM

s 719A: May use a supplementary or

replacement document to correct or

update 2-part simple corporate bonds
prospectus.

See Chart BN

s 713E: May incorporate material into base
prospectus or offer-specific prospectus by

reference.

See Chart BO

Short-Form Prospectus Regime
Corps Acts 712

See Charts AA-AH

s 712: Instead of setting out info

that is contained in a document

that has been lodged with ASIC, a
e Prospectus may simply refer to the

document.

See Chart Bl

s 712: Must comply with procedural

and content requirements for
incorporation of information by
reference.

See Chart Bl
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Chart AA: Standard Prospectus Regime application [Part One]

Corps Act Pt 6D.2, s 706

OFFER OF SECURITIES FOR ISSUE NEEDS
DISCLOSURE TO INVESTORS UNDER THIS PART

UNLESS AN EXEMPTION APPLIES

See further Charts Al-AK
Exemptions

(Simple Corporate Bonds
Regime)

Meaning of

"securities"

s 7038: CSF offers exempt.

s 700(3): person who offers s 700(4): this Chapter
s 700: s 700(2)(a): offering securities is the person who applies to offers of .
Securities means Ch 7 securities for issue includes has the capacity, or who securities received in this Separately provided for by
definition. inviting applications for the agrees, to issue or transfer jurisdiction, regardless of Co.rps A,Ct Pt6D.3A, 2
issue of the securities. the securities if the offer is where any resulting issue, specific dlsc_losure regime
sale or transfer occurs. fo_r_certam_ offer_s of
securities for issue in small
unlisted companies.

See s 761A, which includes:
accepted.

s 700(1)(b): does not incude a simple
e e corporate bonds depository interest in
a) a share in a body; (c) a legal or equitable right (d) an option to acquire, by s 700(1)(a): does not simple corporate bonds, where the
(@) ’ (b)a d(est;een:l;r(ejgff)‘a o) or interest in a security way of issue, a security include a security referred simple corporate bonds were issued
‘ covered by (a) or (b); covered by (a), (b) or (c). to in 761A (e) or (f): under a 2-part simple corporate bonds
prospectus.

See Chart Al

s 761A: Doesn't include an
ASIC may make

modifications and
exemptions.

See Chart AH

excluded security or a
foreign passport fund
product.

or

Excluded security defined Regulations may make
. ins9 modifications and
(f) a CGS depository exemptions.

See Chart AH

interest.

(e) a right (existing or future
and whether contingent or
not) to acquire, by way of
issue, either:

Foreign passport fund
product defined ins 9

A depository interest as

—| defined in Commonwealth .
. ss 708 or 708AA provide

Inscribed Stock Act 1911 exemptions.

See Charts AC, AD, AE

(i) a security covered by
761A (a), (b), (c) or (d);

That can be transferred
— through alicensed CS
facility (defined in s 761A)

or

(ii) an interest or right

covered by 764A(1)(b), (ba)
or (bb).




Chart AB: Standard Prospectus Regime application [Part Two]
Australian Government

Australian Law Reform Commission

Corps Act Pt 6D.2, s 707; as modified by Corps Reg 8.4.02, Sch 10AA

OFFER OF SECURITIES FOR SALE NEEDS DISCLOSURE
TO INVESTORS ONLY IN THE FOLLOWING SITUATIONS

Under Pt 6D.2

Sale amounting to
indirect off-market
sale by controller

Off-market sale by
controller

s 700(3): person who
offers securities is the
person who has the
capacity, or who
agrees, to issue or
transfer the securities
if the offer is
accepted.

s 700(4): Chapter 6D
applies to offers of
securities received in
this jurisdiction,
regardless of where
any resulting issue,
sale or transfer
occurs.

Sale amounting to

indirect issue s 700(2)(b): offering

securities for sale
includes inviting
offers to purchase
the securities.

s 707(3): offer of a

body's securities for

sale within 12 mths
after issue needs

s 707(2): disclosure
req'd if (a) person
making the offer

controls the body (see

s 707(5): offer of a body's
securities for sale within
12 mths after sale by a

disclosure if: person who controlled the
body at the time of the

sale needs disclosure if:

s 50AA); and either

(i) securities are
not quoted;

or

(i) although
securities are
quoted, they are
not offered for sale
in the ordinary
course of trading
on a relevant
financial market;

and
s 708 doesn't say

otherwise.
See Charts AC, AD

(a) the body issued and

the securities
without disclosure
to investors under
this Part;

and ss 708 or 708A

. don't say
(b) either: otherwise.

See Charts AC, AD,
and AF

(3A): sub-s (3) does
not apply to an
offer of a body's
securities for sale if
the body issued the
securities as part of

a recognised offer

der Ch 8.
(i) the body issued the securities HAGEE

with the purpose of the person to
whom they were issued selling or
transferring the securities, or
granting, issuing or transferring
interests in, or options over, them;

or

(i) the person to whom the
securities were issued acquired
g them with the purpose of selling
or transferring the securities, or
granting, issuing or transferring

interests in, or options over, them.

Purpose Test

s 707(4)(a): securities are taken to be issued/acquired with the
purpose in sub-s (3)(b)(i)/(ii) if there are reasonable grounds for|
concluding that the securities were issued or acquired with that
purpose (whether or not there may have been other purposes);

and

s 707(4)(b): without limiting 707(4)(a), securities are taken to

be issued/acquired with the purpose in sub-s (3)(b)(i)/(ii) if any
of the securities subsequently sold, or offered for sale, within
12 mths after issue, unless it is proved that the circumstances
of the issue and the subsequent sale or offer are not such as to
give rise to reasonable grounds for concluding that the
securities were issued/acquired with that purpose.

(3B): sub-s (3)

does not apply to
an offer of a body's
securities for sale

if:

(a) the securities
were issued by
reason of the
exercise of options
or the conversion
of convertible or
converting
securities;

and

(b) the options or
other convertible
or converting
securities were
issued as part of a
recognised offer
under Ch 8;

and

(c) the exercise of
the option, or the
conversion of the
security, did not
involve any further
offer.

(a) at the time of

the sale, either:

and

(b) the controller

sold the securities

without disclosure

to investors under
this Part;

(i) the securities
were not quoted;

or

(ii) although the
securities were
quoted, they were
not offered for sale

in the ordinary
course of trading
on a relevant
financial market on
which they were
quoted;

(c) either:

and and s 708 doesn't

say otherwise.
See Charts AC, AD

(5A): sub-s (5) does
not apply to an
offer of a body's

securities for sale if
the controller sold
the securities as
part of a
recognised offer
under Ch 8.

(i) the controller sold the securities
with the purpose of the person to
whom they were sold selling or
transferring the securities, or
granting, issuing or transferring
interests in, or options over, them;

or

(ii) the person to whom the securities
were sold acquired them with the
purpose of selling or transferring the
securities, or granting, issuing or
transferring interests in, or options

over, them;

Purpose Test

s 707(6)(a): securities are taken to be sold/acquired with the purpose in
(5)(c)(i)/(ii) if there are reasonable grounds for concluding that the
securities were sold/acquired with that purpose (whether or not there
may have been other purposes);

and

s 707(6)(b): without limiting 707(6)(a), securities are taken to be
sold/acquired with the purpose in (5)(c)(i)/(ii) if any of the securities are|
subsequently sold, or offered for sale, within 12 mths after their sale by

the controller, unless it is proved that the circumstances of the initial
sale and the subsequent sale or offer are not such as to give rise to
reasonable grounds for concluding that the securities were
sold/acquired (in the initial sale) with that purpose.




Chart AC: Standard Prospectus Regime exclusions and exemptions [Part One] 708
Australian Government

Australian Law Reform Commission
Corps Act s 708

EXCLUSIONS TO STANDARD PROSPECTUS REGIME
PART ONE

S 708(2): "personal offer" is one
that may only be accepted by
the person to whom made; and
is made to a person likely to be
interested in the offer, w/r/t

Financial services
licensees

Sophisticated

. See further Chart AD
investors

Personal offers Professional investors Senior managers

s 708(1): personal
offers of a body's
securities don't need
disclosure if:

(a) none of the offers
breach 20 investor
ceiling (see sub-ss 3

and

(b) none of the offers
breach $2m ceiling
(see sub-ss 3 and 4)

previous contact; professional or
other connection; or statements
or actions indicating interest.

708(1) doesn't apply if
and 4) 707(3) or (5) applies

s 708(8): Offer of a
body's securities
doesn't need

disclosure if:

(a) min. amount
payable for securities
on acceptance of offer
is at least $500,000;

See Chart AB

or

(b) amount payable on
acceptance and
amounts previously
paid for securities of
same class add up to
at least $500,000;

or

(c) certificate given by
"qualified accountant”
no more than 2 years
[modified by Reg
6D.5.02] before offer
indicates that person to
whom offer made has
net assets of at least the

s 708(9): In calculating

or

(d) offer is made to a
company or trust
controlled by a person
who meets
requirements of
subpara (c)(i) or (ii).

s 708(10)(a):
Disclosure not req'd
where offer made
through a financial
services licensee;

and

(b): Licensee is satisfied on
reasonable grounds that person to
whom offer made has previous
experience in investing in
securities that allows them to
assess: merits of offer; value of
securities; risks involved; their
own information needs; and
adequacy of information given by

s 708(11): offer
doesn't require
disclosure if made to:

s 708(12): disclosure not
req'd when offer made to (a)
senior manager of body or a

related body, or their
spouse, parent, child,

brother, or sister; or (b)

body corporate controlled
by person in (a).

(a): a "professional
investor"

or

(b): a person who has or
controls gross assets of at

amount specified in
regulations, or has a
gross income for each of
last 2 financial years of at
least the amount
specified in regulations;

amount payable or
paid (w/r/t (a) or (b))
disregard any amount
that is/was paid by
money lent by person
offering securities or
an associate.

person making offer; least $10m (inc. any assets|
held by an associate or
under a trust they

manage).

(defined in s 9);

Sub-ss 3 and 4 clarify
circumstances in which an offer to
— issue or transfer securities will
breach 20 investor ceiling or $2m

ceiling.

and
Except persons mentioned in
para (e): person controls at least
$10m (inc. any amount held by
an associate or under a trust that

(c): licensee gives the person
before, or at the time when, the
offer is made a written statement

of licensee's reasons for being L] th
s 708(5): in counting issues and sales of - . See Reg 6D.2.03 satisfied as to those matters; € person manages)
securities, and amount raised therefrom, qua"f“’jd accountant s 708(9B), (9C): Net ($2.5m/$250,000 are
|| disregard issues and sales that don't need definedins 9 assets/gross income off specified) But note this definition is
disclosure because of any other subsection of a company or trust eclipsed by 708(11)(b).
this section; not received in Aus.; or made controlled by person
under disclosure document. may be included in net and
assets/gross income of (d): person to whom offer made
person as determined signs a written acknowledgement
under (8)(c)(i). before, or at the time when, offer
s 708(7): in counting money raised, include made that licensee has not given
amount payable for securities at time issued; the person a disclosure document
if shares issued partly-paid — any amount under this Part.
|__|payable at future time; if security is an option
—any amou.nt payable on exercife.; if. "control" defined in s
securities carry right to convert securities into 50AA
other securities — any amount payable on
exercise.




Chart AD: Standard Prospectus Regime exclusions and exemptions [Part Two]

Corps Act s 708

EXCLUSIONS TO STANDARD PROSPECTUS REGIME
PART TWO

Australian Government

Australian Law Reform Commission

See further Chart AC

Existing securities

holders

s 708(13): disclosure not
req'd for:

(a) offer of fully-paid
shares in a body to 1 or
more existing holders of
shares in the body under|
a dividend reinvestment
plan or bonus share
plan;

or

(b) offer of interests in a
managed investment
scheme to 1 or more

existing interest holders

if:

(i) offer made under a
distribution
reinvestment plan or
switching facility;

or

(i) scheme is a cash
common fund or cash
management trust.

Existing debenture

holders

s 708(14): offer of disclosing
entity's debentures for issue
doesn't need disclosure if
offer is made to 1 or more
existing debenture holders.

(14A): (14) doesn't apply

to (a) an offer of simple

corporate bonds; or (b)
offer of debentures
(other than simple

corporate bonds) if the

offer is made to holders
of simple corporate

bonds.

See Charts Al, AJ

Issues or sales for
no consideration

s 708(15): disclosure not
req'd for offer of
securities (other than
options) if no
consideration provided
for issue or transfer.

(16): disclosure not req'd
for offer of options if (a)
no consideration
provided for issue or
transfer; and (b) no
consideration provided
for underlying securities
on exercise of option.

Compromise or
arrangement

s 708(17): disclosure not
req'd for offer of
securities made under a
compromise or
arrangement under Pt
5.1 approved at a
meeting held as a result
of an order under sub-s
411(1) or (1A).

Deed of company
arrangement

s 708(17A): disclosure
not req'd if (a) made to
any or all of company's
creditors under a deed
of company
arrangement;

and

(b) doesn't require
provision of
consideration other than
release of company from
a debt/s;

and

(c) before the offer was
specified in the deed,
the administrator gave
as many creditors as
reasonably practicable a
statement that:

Takeovers

s 708(18): disclosure not
req'd for offer of
securities if:

and

(i) stated that the statement is not a

(a) made as
consideration for an
offer to acquire
securities under a
takeover bid under Ch 6;

and

(b) accompanied by a
bidder's statement.

But note that similar
disclosures must be
made in bidder's
statement under s 636.

(i) set out all relevant information
about the offer within the
knowledge of the administrator of
the deed;

prospectus and may contain less
information than a prospectus.

Debentures of
certain bodies

s 708(19): offer of
debentures for issue or
sale doesn't require

disclosure if the body is:

or

1995.

(a) an Australian ADI;

b) registered under s 21
of Life Insurance Act

Offers by

exempt bodies

s 708(20): disclosure not
req'd for offer of exempt
body's securities.

"Exempt body" defined
in s 66A

(21): disclosure not req'd
for offer of exempt
public authority's
securities.

But note debentures,
stock or bonds issued by
a government are not
securities for purposes
of this Chapter — see
sub-s 92(3).




Chart AE: Standard Prospectus Regime exclusions and exemptions [Part Three]
Australian Government

Corps Act s 708AA Australian Law Reform Commission

RIGHTS ISSUES THAT DON'T
NEED DISCLOSURE

s 708AA(1)(b) Doesn't apply if
ASIC made a determination
under sub-s (3) that in the

previous 12 months the body

contravened any of following:

s 708AA(1)(a) This section applies
to an offer of a body's securities
for issue if, but for subsection (2),
disclosure to investors would be

required by s 706.

| l
I |

(2) disclosure not req'd if: ss 283AA(1), 283AB(1), (4) Determination must be
283AC(1); ch 2M; 674 or 675;

made in writing and a copy
| 724 or 728; 1308 as applied to a

published in the Gazette as
[ notice under 708AA(2); soon as practicable after the
and

determination is made.

and and

(b) the class of the (c) trading in that class of
relevant securities securities on a prescribed financial
are quoted securities market on which they are quoted
at the time at which was not suspended for more than
offer made; 5 days during the shorter of:

and
(a) the relevant
securities are being
offered under a
rights issue;

(e) no order under
ss 340 or 341
covered the body, or

(d) no exemption
under ss 111AS or
111AT covered the
body, or any person

and
(5) The determination made

under (3) is not a legislative
instrument.

or
s 708AA(10)

(f) the body gives the
relevant market operator
for the body a notice that

any person as
director or auditor o
the body, at any
time during the
relevant period
under (c);

as director or
auditor of the body,
at any time during
the relevant period
under (c);

complies with subsection
(7) within the 24hr period
before the offer is made.

(i) period during
which the class of
securities is quoted;
or

(6) Failure to publish
determination does not affect
its validity.

(ii) period of 12
months before the

(10): the body
contravenes this
subsection if:

s 708AA(7): notice
complies with this
sub-s if it:

day on which the
offer is made;

(a) states that the
body will offer the
relevant securities
for issue without
disclosure to
investors;

and

(b) states that the
notice is being given
under paragraph

(2)(f);

and

(c) states that, as at the
date of the notice, the
body has complied with
Ch 2M as applied to the
body, and s 674;

and

(d) sets out any
information that is
excluded
information as at the
date of the notice;

and

(e) states the potential effect
the issue of the relevant
securities will have on the
control of the body, and the
consequences of that effect.

Note: notice must not be
false or misleading in a
material particular, or

omit anything that would

render it misleading in a
material respect: see ss

1308, 1309.

(a) the notice given
under subs (2) is

defective;

and

(b) the body
becomes aware of
the defect in the
notice within 12
mths after the
relevant securities

and

(c) the body does not,
within a reasonable time
after becoming aware of

the defect, give the
relevant market operator a
notice that sets out the

information necessary to
correct the defect.

are issued;

(11) a notice is
"defective" if it:

(8): "excluded information"
is information:

(9) the notice must contain
any excluded information only
to the extent to which it is
reasonable for investors and
their professional advisers to
expect to find the information
in a disclosure document.

(a) does not comply with para
2(f); or

(a) that has been excluded from a continuous disclosure notice
in accordance with the listing rules of the relevant market
operator to whom that notice must be given; and

(b) is false or misleading in a
material particular; or

(b) that investors and their professional advisers would
reasonably require for the purpose of making an informed
assessment of the assets and liabilities, financial position and
performance, profits and losses and prospects of the body; or
the rights and liabilities attaching to the relevant securities.

(c) has omitted from it a matter
or thing, the omission of which

renders the notice misleading in
a material respect.




Chart AF. Standard Prospectus Regime exclusions and exemptions [Part Four]
Australian Government

Australian Law Reform Commission

Corps Act s 708A; modified by LI 2016/81

SALE OFFERS THAT DON'T NEED
DISCLOSURE

[

s 708A(1): this section applies to
an offer (the sale offer) of a
body's securities (the relevant
securities) for sale by a person
if:

s 708A(5): disclosure not
req'd for sale offer if:

1
(a) relevant and and
securities are in a
class of securities
that were quoted
securities at all
times in the 3
mths before the
day on which the
relevant securities
were issued or

and

and
(c) no
exemption
under ss 111AS
or 111AT

(b) trading in that class of
securities on a prescribed
financial market on which
they were quoted was not|
suspended for more than
total 5 days during
whichever is shorter: the
period during which the
class of securities were

(d) no order
under ss 340 or
341 applied to

and )

(a) but for sub-s
(5), (11) or (12),
disclosure to
investors under
this part would
be req'd by sub-
s 707(3) for the

A

(b) securities
were not issued
by the body
with the
purpose in
707(3)(b)(i);

(e) either:

(c) a determination
under sub-s (2) was

the body, or any|
director or

auditor, at any

time during the
period in (b);

applied to the
body, or any
director or

auditor, at any

time during the

not in force at time |
when relevant

securities issued.

or
(i) if this section

applies because of
(1): the body gives

(i) if this section
applies because of (1A);]

sale offer; L . i‘(’)':t:’(‘)’lg’f quoted, and the period of period in (b); the relevant market JJill Poth the body and the s 708A(6): a
s 707(3)(b)(i): (2): ASIC may (3): determination ¢ 12 mths before the day on operator for the controller give the notice must:
make a relevant market

must be made in which the relevant body a notice
writing and copy
must be published in
the Gazette as soon
as practicable after

determination

the body issued
the securities
with the
purpose of the
person to whom
they were

operator a notice
before the sale offer is
made.

determination if
satisfied that in
the previous 12
mths the body
contravened any

before the sale
offer is made;

securities were issued or
sold by the controller;

L For s 707(3) see
Chart AB

. and
issued selling or of: made. (a) be given and () h and (9): a body/ controller
. ithi and state that, as : L
transfe.rrlng the | within 5 bus. (b) state that the at the date of (e) set out any contravenes this section if:
securities, or days after the body issued,/ (c) state that thel | L """ S| [information that
granting, issuing ss 283AA(1), e day on which f Id th notice is being ’ is excluded
oy (4): failure to controller sold the| body has h ice gi
or transferring 283AB(1), ublish cony of the relevant relevant securities given under lied with information as the notice given and
IESTESHES W, @If 283AC(1); Ch P the Py securities were | - |ithout disclosure para (5)(e); omplec W at the date of under (5) is and

options over,
them.

See Chart AB

2M as applied to|
the body; ss 674
or 675; ss 724 or
728;; or s 1308

determination
does not affect
validity.

issued or sold byj
the controller;

to investors under
this Part;

(i) Ch 2M and (ii) the notice.

s 674;

(7): excluded (8): notice must

defective;

the body/

controller
becomes aware
of the defect in

the body does
not, within a

reasonable time

after becoming

° applied o 275%3:(1@-;:;5&‘?3;2? information is contain any .thfs notice aware of the
notice under a Ipp el gl excluded within 12 mths defect, give the
708A(5); (the sale o GL) 0 all ody's I L information only after the relevant market
o .
- \ (a) info that has which it is securities are notice that sets
o RO been excluded (b) info that reasonable for (10) the notice is issued/sold; out the
from a continuous investors and their investors and defective if it: information
s 708A(9) disclosure notice in professional their necessary to
accordance with advisers would professional correct the
(a) but for sub (5), . 2 the listing rules of |  |reasonably require advisers to (a) does not defect;
disclosure to investors » (c) determination under the relevant for the purpose of expect to find comply w (6)(e);
under this Part would be (b) securities were not sub-s (2) was not in force market operator to| making an the information or
req'd by 707(5) for the sold by the controller with at time when relevant whom that notice informed in a disclosure if it is the

the purpose in 707(5)(c)(i); controller-the
controller does
not make the
body aware of
the defect
within a
reasonable
time.

document. or

(b) is false or misleading in
a material particular;

sale offer; assessment of:

securities sold by the
controller.

must be given;

(i) assets and liabilities, financial
position and performance, profits
| and losses and prospects of the
body;

s 707(5)(c)(i): the controller
sold the securities with the
purpose of the person to
whom they were sold selling
or transferring the securities,

or granting, issuing or or
transferring interests in, or
options over, them.

See Chart AB

For s 707(5) see Chart AB or

(c) has omitted from it a
matter or thing the
omission of which renders
the notice misleading in a
material respect.

— (ii) rights and liabilities attaching
to the relevant securities.




Chart AG: Standard Prospectus Regime exclusions and exceptions [Part Five]

Corps Act s 708A (cont'd)

NEED DISCLOSURE

SALE OFFERS THAT DON'T

See also Chart AF

s 708A(11):

Disclosure not req'd for sale
offer if:

(a) relevant securities are in a
class of securities that are
quoted securities of the body;

and

(c) the prospectus is for an offer
of securities issued by the body
that are in the same class of
securities as the relevant
securities.

(b) either:

(i) a prospectus is lodged with
ASIC on or after the day on
which the relevant securities
were issued but before the day
on which the sale offer is made;
or

(ii) a prospectus is lodged with
ASIC before the day on which

the relevant securities are issued
and offers of securities that have
been made under the
prospectus are still open for
acceptance on the day on which
the relevant securities were
issued.;

s 708A(12):
This subsection satisfied if:

Australian Government

Australian Law Reform Commission

(a) the body offered to issue
securities under a prospectus;

and and

(b) the body issued the relevant
securities to:

(c) the relevant securities were
issued to the underwriter, or the
person nominated by the
underwriter, at or about the
time that persons who applied
for securities under the
prospectus were issued with
those securities;

(i) a person (the underwriter)
mmml Named in that prospectus as an
underwriter of the issue;

or

s (i) 2 person nominated by the
underwriter;

and

(d) the relevant securities are in

a class of securities that were
quoted securities of the body.




Chart AH: Standard Prospectus Regime exclusions and exemptions [Part Six]
Australian Government

Australian Law Reform Commission

Corps Act ss 741, 742

EXEMPTIONS AND MODIFICATIONS
BY ASIC AND REGULATIONS

s 741: Exemptions
and modifications
by ASIC

s 742: Exemptions

See further Charts

AC, AD, AE, AF, AG and modifications

by regulations

I I
(4) Exemption or

: . - . . o 3) For this section, .2.01: ] .
(1) ASIC may: (2) The exemption or (3) An exemption may (5) For this section, declaration must be : (2) Without limiting (tZ\e N siore of Reg 6D 2't01 F;t (ED p) Reg 6D.2.02: Pt 6D.2
: declaration may do all or apply unconditionally or provisions of this in writing and ASIC (1) Regulations (1), regulations e Chaoe oesn't apply to doesn't apply to
any of the following: subject to specified Chapter include: must publish notice under this section Is I zp.er offer of a member offer under a
conditions. A person to of it in the Gazette. may: Incluce: share within dividend

meaning given by reinvestment plan
Reg 12.8.03.

whom a condition specifed
in an exemption applies

(a) exempt a person or bonus share plan

= from a provision of (a) apply to all or must comply with the (?) rerg]ulations madfe (a) definitions in this of fully-paid shares
this Chapter; specified provisions condition. The Court may —| tor the purposes o Act, or in the in a foreign
of this Chapter; order the person to comply this Chapter; (a) e>|(emp; cl [P ERIL e (a) q§clare tha'F — regulations, as they company to an
with the condition in a for < as”s © persgpsd (b). exempt a (c) provide that this provisions of this apply to references existing holder of
specified way. Only ASIC sl &1l @I SEilE security or class of Chapter applies as if Chapter are in this Chapter; shares in that
er may apply to the Court for and RV i i securities from all or specified provisions modified so that company.

they apply (with or
without further
modifications) in and
relation to persons, (b) any provisions of
securities, financial Part 10.2
DICCIESEIE | (transitional
situations to which provisions) that

they would not relate to provisions
otherwise apply; of this Chapter.

the order.

(b) declare that this (b) apply to all o Chapter; specified provisions were omitted,
Chapter applies to a persons, specified (b) definitions in this of this Chapter; modified or varied
Bl person as if specified PSS, ©IF & Act or the as specified in the
provisions were specified class of regulations as they regulations.
omitted, modified or persons; ] a.pply.to references
varied as specified in in this Chapter or
the declaration. regulations made for|
the purposes of this
Chapter; See Regs 6D.5.02,

See Reg 6D.5.01

(c) relate to all
securities, specified
securities or a
specified class of

securities; and
L] (c) the old Division or
12 of Part 11.2 (b) declare that the provisions of
(d) relate to any transitionals. this Chapter are modified so that
other matter they apply (whether with or
without further modifications) in

6D.5.03

generally or as
specified.

a way that changes the person by
whom or to whom a document or
information is required to be
given by a provision of this
Chapter.

10



Chart Al Application of Simple Corporate Bonds Regime [Part One]
Australian Government

Corps Act s 713A
Australian Law Reform Commission

APPLICATION OF SIMPLE CORPORATE BONDS REGIME

PART ONE
1

s 713A(1): If the Conditions

conditions in this
section are satisfied

in relation to an

offer of securities
for issue by a body,
then: (3) Securities must

(2) Securities must be offered on the
be debentures; .
basis that:

[must satisfy all]

(14) The issuing
body's debts to
holders of the
securities must not
be subordinated to
any of the issuing
body's debts to
unsecured
creditors.

See further
Chart AJ

(8) Interest rate
must be a fixed rate
or a floating rate
comprised of a
reference rate and
a fixed margin.

(13) Securities must
not be redeemable
(other than at end
of fixed term)
except in one or
more of the
following
circumstances:

(6) Must be for a
fixed term of not
more than 15 yrs;

(12) Price payable

for each security

must not exceed
$1,000; and

(17) The issuing
body must be a

(a) The offeris an body that:

offer of simple
corporate bonds;
(15) Securities must

and

(b) the securities
are simple
corporate bonds.

not be convertible
into another class of
securities.

(7) Principal must
be repaid by the
issuing body to the
holder at the end of|
the fixed term.

(a) securities have been
admitted to quotation on
a prescribed financial
market;

or

(b) an application for
admission of the
securities to quotation
on a prescribed financial
market has been made to
the operator of that
market;

or

(c) an application for
admission of the
securities to quotation
on a prescribed financial
market will be made to
the operator of that
market within 7 days
after the date of the
prospectus.

(4) If, at a particular time,
there is no prospectus,
then for the purposes of
(3)(c) assume that there
is, and that the date is
the first day of the offer
period.

(9) if fixed rate, rate
must not be
decreased during
term of the
securities.

(10) if floating rate,
fixed margin must
not be decreased
during the term of
the securities.

(11) Interest
payments must be

and (b) paid no
later than the end
of the fixed term;
and (c) cannot be
deferred or
capitalised by the
issuing body.

paid (a) periodically;

(16) The price
payable for the
securities must be
the same for all
persons who accept
the offer;

and

(5) Must be in
Australian currency.

(a) at the option of
= the holders of the
securities;

(b) as a result of the acceptance

of offers made to the holders by

the issuing body to buy back the
securities;

(c) a change in a law, or in the
application or interpretation of a
law, with the effect that interest
md Payable on the securities is not,
or may not be, deductible by the
issuing body for the purposes of

calculating its taxation liability;

(d) a change in a law, or in the
= 2pplication or interpretation of
the law, with the effect that:

(e) there is a change of control
of the issuing body (as defined
in the terms of the securities)
== and the redemption does not
take effect unless all securities
issued under the offer are
redeemed;

(f) fewer than 10% of the
securities issued under the offer

remain on issue and the
redemption does not take effect
unless all securities issued under,
the offer are redeemed.

(a) has continuously.
quoted securities;

(b) is a wholly-owned
subsidiary of a body
corporate that:

(i) has continuously
quoted securities;

and

(i) has guaranteed,
or agreed to
guarantee, the
repayment of any
money deposited or
lent to the
borrower under the
securities;

and

(iii) has guaranteed, or agreed to
guarantee, the payment of any
interest payable on the
securities;

(i) the issuing body, or any guarantor

and

where trading in the
securities on a prescribed
financial market on which
the securities are quoted
was not suspended for more
than a total of 5 days during

the shorter of:

(c) the period or
during which the
class of securities is
quoted;

(d) the period of 12
mths before the day
on which the offer
is made.

(18) If, at a
particular time,
there is no
prospectus, then for]
the purposes of

— (17), assume that
there is, and that
the date of the
prospectus is the
first day of the offer

for the body, would be required to
deduct or withhold an amount in
respect of taxes from a payment to
the holders;

and

(ii) under the terms of the securities,
that deduction or withholding would
result in the body, or any guarantor,
being required to pay an additional
amount to the holders in relation to
the amount deducted or withheld;

period.

11



Chart AJ- Application of Simple Corporate Bonds regime [Part Two]

APPLICATION OF SIMPLE CORPORATE BONDS REGIME

See further

Corps Acts 713A

Australian Government

PART TWO

Chart Al

s 713A(17)

Further conditions

[must satisfy all]

See further
Chart AK

The issuing body must
be a body that:

(a) has continuously quoted

securities;

(19) If the condition in sub-s
(17) is satisfied because of
the application of para
(17)(a) to the issuing body,
the auditor's report on:

or

(b) is a wholly-owned subsidiary
of a body corporate that:

(i) has continuously and

quoted securities; (ii) has guaranteed, or

agreed to guarantee, the
repayment of any

money deposited or lent

|
(a) the issuing body's

financial report for the or
most recent financial (b) if a half-year
year; financial report was
prepared by the
issuing body after the
issuing of the body's
financial report for the
most recent financial
year — the half-year
financial report;

to the borrower under
the securities;

must not include:

(c) a statement to the effect that the
auditor is of the opinion that the
financial report, or the half-year

financial report, is not in accordance
with this Act;

or

(d) a description of a defect or an
irregularity in the financial report or the
half-year financial report;

or

(e) a description of a deficiency, failure

or shortcoming in respect of the
matters referred to in para 307(b), (c),
or (d);

or

(f) an emphasis of matter paragraph
related to going concern.

and

(iii) has guaranteed, or
agreed to guarantee, the
payment of any interest

payable on the
securities;

and

where trading in the securities

on a prescribed financial market
on which the securities are
guoted was not suspended for
more than a total of 5 days
during the shorter of:

(20) If the body is a wholly-
owned subsidiary of a body
corporate, and the condition
in sub-s (17) is satisfied
because of the application of
para (17)(b) to the body
corporate, then the auditor's
report on:

(c) the period during
which the class of
securities is quoted; or

(d) the period of 12
mths before the day on
which the offer is
made.

(18) If, at a particular time, there is
no prospectus, then for the
purposes of (17), assume that there
is, and that the date of the

prospectus is the first day of the
offer period.

(c) the body
corporate's financial
report for the most

recent financial year;

(d) if a half-year
financial report was
prepared by the
body corporate after
the issuing of the
body corporate's
financial report for
the most recent
financial year — the
half-year financial
report;

must not include:

(e) a statement to the effect that the
auditor is of the opinion that the
financial report, or the half-year

financial report, is not in accordance
with this Act;

or

(f) a description of a defect or an
irregularity in the financial report or the
half-year financial report;

or

(g) a description of a deficiency, failure

or shortcoming in respect of the
matters referred to in para 307(b), (c),

or (d);

or

(h) an emphasis of matter paragraph
related to going concern.

12
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Chart AK: Simple Corporate Bonds Regime exemptions and modifications
Australian Government

Australian Law Reform Commission

Corps Acts 713A

EXEMPTIONS AND MODIFICATIONS
BY ASIC AND REGULATIONS

See further Charts Al, AJ for

L ‘ Regulations
application of regime

ASIC may exclude a body from (24) Securities must comply with
this section. s SUCh Other conditions (if any) as
specified in the regulations.

(25) The offer must comply with
determination under sub-s (23) in e such other conditions (if any) as
specified in the regulations.

(22) This regime does not apply (23) ASIC may determine that a ASIC must publish a copy of a

(21) This regime does not apply > )
to an issuing body for which a to aniissuing body that is a body is excluded from this

iyt eidan [ [ s Wiles wholly-owned Subsid.iary ofa section if ASIC is satisfied that, in the Gazette.
sub-s (23) body corporate if a

determination is in force for that
body corporate under sub-s (23)

the previous 12 mths, any of the
following provisions were
contravened in relation to the
body:

(26) The issuing body must
comply with such other
conditions (if any) as specified in
the regulations.

Sub-ss 283AA(1), 283AB(1), or

283AC(1); Ch 2M as applied to

the issuing body; ss 674 or 675;
ss 724 or 728.

(27) If the issuing body is a
wholly-owned subsidiary of a
body corporate, the body
corporate must comply with such
other conditions (if any) as
specified in the regulations.

13



Unless prospectus is for
continuously quoted
securities: see s 713

See Chart BC

Chart BA: Content requirements for Standard Prospectus

Australian Government

Australian Law Reform Commission

Corps Act Pt 6D.2 Div 4

CONTENT REQUIREMENTS FOR A
STANDARD PROSPECTUS:

See also Chart BD for
relief for continuous
debenture issuers

s 710(1): Must contain all the information
that investors and their professional

advisers would reasonably require to
make an informed assessment of:

Must contain specific

information and

statements per s 711

See Chart BF

1. For an offer to issue (or
transfer) shares, debentures or

interests in a managed
investment scheme:

2. For an offer to grant (or transfer)
a legal or equitable interest in
securities or grant (or transfer) an
option over securities:

the rights and liabilities attaching to
the securities offered

the assets and liabilities, financial

position and performance, profits
and losses and prospects of the

body that is to issue (or issued) the
shares, debentures or interests

s 716(2): If document includes a statement
by a person, or a statement said to be
based on a statement by a person, the
document must state that person has

consented to the inclusion of the statement

(and consent must actually be obtained)

See Chart BH

See Chart AG re:

Rights and liabilities
attaching to the interest
or option and the
underlying securities

If the person making the offer is
the body that issued or is to issue
the underlying securities, or a
person who controls that body

For an option

the capacity of the
person making the offer
to issue or deliver the
underlying securities.

the assets and liabilities,
financial position and
performance, profits and
losses and prospects of that
body.

s 710(2): In deciding what information

But only:

should be included in subsection (1),
regard should be had to:

[

To the extent to which it is
reasonable for investors and
their professional advisers to

expect to find the information
in the prospectus

and

If a person whose knowledge is
relevant: (i) actually knows the
information; or (ii) in the circumstances|
ought reasonably to have obtained the
information by making enquiries.

(a) the nature of the securities
and of the body;

s 710(3): A person's knowledge is
only relevant if they are one of:

and

(b) if the securities are
investments in a managed
investment scheme — the

nature of the scheme;

(a) the person offering the

securities;

(b) if the person offering the securities

is a body — a director of the body; and

(c) the matters that likely

(c) a proposed director of the body

whose securities will be issued
under the offer;

investors may reasonably be
(d) a person named in the prospectus as expected to know;

an underwriter of the issue or sale;

(e) a person named in the prospectus
as a financial services licensee
involved in the issue or sale;

and
(f) a person named in the prospectus

with their consent as having made a
statement: (i) that is included in the
prospectus; or (ii) on which a statement
made in the prospectus is based;

(d) the fact that certain matters

may reasonably be expected to

be known to their professional
advisers.

(g) a person named in the prospectus
with their consent as having
performed a particular professional

or advisory function.

If sub-ss 707(3) [sale amounting to (ol 10 @7 & o0

indirect issue] or (5) [sale amounting
to indirect off-market sale by
controller] applies to the offer

the assets and liabilities, financial
position and performance, profits
and losses and prospects of the body
whose securities are offered.

Presentation and form

requirements

s 715A(1): Must be worded
and presented in a clear,
concise and effective
manner.

s S 716(1): Must be dated.

\_ The date is the date on
which it is lodged with
ASIC.

See further reg 1.0.07 for
general presentation

requirements for documents
lodged with ASIC.

14



Chart BB: Specific disclosure requirements for Standard Prospectus under s 711
Australian Government

Australian Law Reform Commission

See Chart BA for general
disclosure test and form
requirements

Corps Acts 711

A STANDARD PROSPECTUS MUST
INCLUDE SPECIFIC DISCLOSURES:

See Chart BD for relief

for continuous debenture
issuers

(8) Must set out info
required by the
regulations

(3) Must set out the amount that
anyone has paid or agreed to pay, or the
nature and value of any benefit anyone
has given or agreed to give:

(5) If prospectus states or
implies securities will be able to
be traded on a financial market

(whether in Australia or
elsewhere), the prospectus
must state that:

(2) Must set out the the
nature and extent of the
interests (if any)

(6) Must state that no
securities will be issued on
the basis of the prospectus

after the expiry date
specified in the prospectus.

(1) Must set out the
terms and conditions
of the offer.

(7) Must state that

(a) a copy of the
prospectus has No specifications

been lodged with for this para at
ASIC; 21/7/20

(c) if the prospectus is for
interests in a managed
investment scheme — to
the responsible entity:

(b) for services provided in
connection with the
formation or promotion of
the body or the offer of the
securities by a person
referred to in sub-s (4)

(a) to a director, or
proposed director, to
induce them to become,
or to qualify as, a
director of the body

Expiry must not be
later than 13 months
after the date of the and

prospectus. (b) ASIC takes no

held currently, or at any time

during the last 2 years, by a
person referred to in sub-s (4)
I (a) the formation

(a) the securities have
been admitted to
quotation on that

financial market; or

or promotion of
the body;

(i) to procure
acquisitions of interests
in the scheme; or

repsonsibility for the
content of the
prospectus.

Expiry date of a
replacement
prospectus must be
the same as that of the

\ 4

sub-s (4):

or (b) an application for —

—| proposed directors of the

—{advisory or other capacity in

— (d) a promoter of the body;

(a) any directors and

body;

(b) a person named in the
prospectus as performing a
function in a professional,

connection with the
preparation or distribution
of the prospectus;

(e) an underwriter (but not a
sub-underwriter) to the issue
or sale or a financial services

] licensee named in the

prospectus as a financial
services licensee involved in
the issue or sale.

(b) property acquired or
proposed to be acquired by
the body in connection with:

(i) its formation or
promotion;

or

(ii) the offer of the
securities;

or

(c) the offer of the
securities.

or

(ii) for services provided
under the constitution of
the scheme.

HE quotation on that financial

admission of the securities
to quotation on that
financial market has been
made to the operator of that|
market;

or

(c) an application for
admission of the securities to

market will be made to the
operator of that market

within 7 days after the date o
the prospectus.

original prospectus it
replaces.
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Chart BC: General disclosure test for prospectus for offer of continuously quoted securities

Australian Government

Australian Law Reform Commission
Corps Acts 713

See s 9 for definition of continuously
quoted securities. Definition requires
recourse to, inter alia, ss 111AM,
111AD & 111AE.

A PROSPECTUS FOR AN OFFER OF CONTINUOUSLY
QUOTED SECURITIES OR OPTIONS TO ACQUIRE
CONTINUOSLY QUOTED SECURITIES MUST EITHER:

Alternative general disclosure test

under s 713 also applies to:

‘regulatory capital securities’: see LI 2016/71

‘convertible or converting notes or
convertible or converting preference shares

See Chart BA

or

Comply with the requirements
of the alternative general
disclosure test under s 713:

of a body that are convertible or may convert
into continuously quoted securities of the
body’: see LI 2016/83

Comply with the standard
general disclosure test under
s 710

But only to the extent to which it is
reasonable for investors and
professional advisers to expect to find
this information in the prospectus

But only to the extent to which it is
reasonable for investors and
professional advisers to expect to find
this information in the prospectus

s 713(6): s 710 must be complied with if ASIC
has determined in writing (and published a
copy of the determination in the Gazette) that
a body may not rely on s 713, on the basis
that it is satisfied that, in the previous 12
months, any of the below provisions were
contravened in relation to the body

(2) Prospectus must contain all the
information investors and their
professional advisers would
reasonably require to make an
informed assessment of:

(5) Information about the offer
must also be set out in the
prospectus if the information

(4) Prospectus must

3) Prospectus must
(3) pectus mu either:

state that:

(a) the provisions of
Chapter 2M [Financial
reports and audit];

or (a) has been excluded from a and
(b) include, or be continuous disclosure notice in (b) is information that
accompanied by, a accordance with thellisting investors and their
copy of the rules of the prescribed professional advisers would
A EUmETR financial market whose reasonably require for the
operator was given the notice; purpose of making an
informed assessment of:

(a) inform people of
their right to obtain a
copy of any of the
following documents

(a) as a disclosing entity,
and the body is subject to
regular reporting and
disclosure obligations;

or

(aa) sub-s 674(2) or 675(2)
[continuous disclosure];

(a) the effect of
the offer on the
body;

(d) if the securities
are options — the
rights and liabilities
attaching to:

(c) the rights and
liabilities attaching
to the securities
offered; and

or
(ab) sub-s 708AA(10) or

and

(i) the options
themselves;

securities.

(b) copies of documents
lodged with ASIC in relation
to the body may be obtained
from, or inspected at, an
ASIC office.

(i) the annual financial report

most recently lodged with
ASIC by the body;

(i) any half-year financial
report lodged with ASIC by the

person making the offer
must give a copy of the
document free of charge
to anyone who asks for it
during the application
period for the prospectus

body after the lodgment of
= that annual financial report
and before the lodgment of
the copy of the prospectus

with ASIC;

(iii) any continuous disclosure
notices given by the body after
the lodgment of that annual

financial report and before the
lodgment of the copy of the
prospectus with ASIC;

(i) the assets and liabilities,
financial position and
performance, profits and
losses and prospects of the
body;

and

B (ii) the rights and liabilities
attaching to the securities

being offered.

708A(9) [obligation to
correct defective notice];

or

(b) s 724 [repayment etc if
disclosure condition not
met or disclosure doc
defective];

or

(c) s 728 [misstatement in,
or omission from,
disclosure doc];

or

(d) s 1308 as it applies to a
notice under sub-s
708AA(2) or 708A(5) [issue|
or sale without

disclosure].
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Chart BD: Relief from standard content requirements for prospectuses for offers of debentures for issue

Corps Act sub-ss 712(7)—(10) & s 712A, as notionally inserted by

ASIC Corporations (Debenture Prospectuses) Instrument 2016/75

IF A PROSPECTUS RELATES TO AN OFFER OF A
BODY'S DEBENTURES FOR ISSUE IN THE
ORDINARY COURSE OF ITS BUSINESS:

information and which has been lodged with ASIC
under this subsection from time to time.

The reference must:

s 712(8): Instead of setting out information about the
interest rate and term relevant to the offer, the
prospectus may simply refer to an application form
which is used for the offer containing that

s 712(9): the application
form is taken to be included
in the prospectus.

(a) state that the interest
rate and the term of the
debentures offered is
subject to change from
time to time;

(b) state that:

(i) information about the current
interest rate and term for the
debentures offered will be set

out in the application form most
recently lodged wtih ASIC;

and

(i) a copy of that application form
will be given by the body to any
person who asks for it during the

application period of the

prospectus;

s 712(10): the body making the
offer must give a copy of the
application form free of charge
to any person who asks for it
during the application period of
the prospectus

and

(c) explain that a person that applies for
the debentures may have rights to be
repaid application monies if the
application is made on an application
form that is not the application form

most recently lodged with ASIC.

A4

s 725A prescribes how a
body relying on sub-s 712(8)
or s 712A must deal with
any applications using an
incorrect application form

A

s 712A: if the debentures have a term

of no more than 5 years

despite ss 710, 711 and 713, the
prospectus does not need to specify the
interest rate or the term of the
debentures, provided that all of the
conditions in sub-s (3) are satisfied:

Australian Government

Australian Law Reform Commission

(b) the application form makes
provision for the applicant to
specify or select the interest rate
and term applicable to the
debenture for which the
application is made;

(a) the prospectus clearly
and prominently:

(i) explains how an applicant may ascertain
the interest rate and term of each
debenture offered at any time;

and

(ii) advises the applicant to confirm the
currency of any interest rate for the
debentures prior to completing an
application;

and

(iii) states that a person that applies for the
debentures may have rights to be repaid
application monies if the application form does

not specify an interest rate, an amount or a
term, or specifies an interest rate which is not
the current interest rate for debentures of the

amount and term specified by the applicant;

(c) the means by which an applicant
may ascertain the interest rate and
term are easily accessible and free of
charge, having regard to the kinds of
persons likely to consider applying for
the debentures;

(d) any change in the interest rate or term
of a debenture is advertised in any media in
which interest rates and changse in interest

rates have been regularly advertised and
notified promptly to each person from
whom a copy of the prospectus is available
and who reguarly processes applications fo
debentures under the prospectus.
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Chart BE: Overview of procedure requirements for making an offer of securities that needs a Standard Prospectus

Australian Government

Australian Law Reform Commission
Corps Act Pt 6D.2 Div 5

PROCEDURE FOR MAKING AN OFFER OF SECURITIES
THAT REQUIRES A STANDARD PROSPECTUS

|
s 722: Must hold all application
money and all other money paid
by people applying for securities
on trust until securities are issued

Must prepare prospectus in s 727(3): Must wait 7 days after

lodgment until accepting

s 720: Must obtain consent
of relevant persons for

Must only issue or transfer the

s 718: Must lodge
prospectus with

accordance with form and
contents requirements:

s 721(2): Must make securities in response to an

application form, and only if: :

offer in, or accompanied
by, the prospectus.

applications for, or issuing or
transferring, non-quoted
securities.

lodgment of prospectus: ASIC.

or transferred or the money is
returned to the applicants.

s 723(1): the person issuing or

See Chart BA for
sl CONtents requirements
for standard prospectus

transferring the securities has
mamd Feasonable grounds to believe that
the application form used by the

| | | |
For sale offers For sale offers (sale For sale offers (sale
(sale by controller|  |amounting to indirect| | @mounting to indirect

ASIC may extend this

For issue offers period (for up to 14 days

applicant was:
[s 707(2)]) issue [s 707(3)]) sale b\;g;)(nst)f]())“e" [s after lodgment) by pp
written notice.
alstzemc;i::lrgggnf:rgl — included in, or accompanied
every director o : - ; — .
N disclosure test for 1 the body _ ifselleran every director of it seller an individual — See also ASIC Corporations by, the prospectus;
continuouisly — IndI.VId.U.a| —that the body whose that individual (Exposure Period)
quoted securities individual securities are Instrument 2016/74 or
every person named offered for sale

copied or directly derived by
See Chart BD for o mr;hig:;lé?:sg;?so? if seller a body — if seller a body — every the appplicant therefrom
orliiEn prop the body —| every director of if seller an director of the body —
requirements for the body | individual — that s 723(2): any minimum
offer of debentures individual subscription condition included in

if securities interests in
a managed investment
—{scheme made available if seller a body —

by a body — every —| every director of
director of that body the body

if individual controls the
body whose securities
are offered for sale —
that individual

the prospectus has been satisfied

applications for a minimum
number of securities received;

See Chart Bl for
s recquirements for short-
form prospectus

See Chart BG for how to deal
with applications if quotation |
or subscription conditions

—scheme made availabe

if securities interests in
a managed investment

by an individual — that
individual

if body controls the bodyj
whose securities are

— offered for sale — every

director of the
controlling body

have not been met

(3) If application received

after expiry date, the person
offering the securities must

(a) return the applicant’s money;

(b) give the applicant: (i) a new disclosure
document; and (ii) 1 month to withdraw
their application and be repaid; or

(c) issue or transfer the securities to the
applicant and give them: (i) a new
disclosure document; (ii) and 1 month to

or

minimum amount raised

s 723(3): If the prospectus states or
implies that securities are to be
quoted on a financial market
(whether in Australia or elsewhere)

An application for the admission
of the securities to quotation
was made within 7 days after

the date of the prospectus;

and

Securities have been admitted to
quotation within 3 months after
the date of the prospectus

s 725(2): the application was
received on or before the
prospectus expiry date

withdraw their application and be repaid.

s 728: the disclosure document is
current and not materially deficient

See Chart BF



Chart BF: Where person becomes aware of misleading and deceptive statements, omissions, or the advent of new circumstances after lodgement of a prospectus
Australian Government

Australian Law Reform Commission

Corps Act ss 719, 724; ASIC Corporations (Substituted
Supplementary Disclosure Documents) Instrument 2016/78

PROCESS WHERE PROSPECTUS IS DEFICIENT
OR NOT CURRENT

If a person offers securities under
a disclosure document and
becomes aware of

s 9: disclosure document for an offer
of securities means:
(a) a prospectus for the offer; or
(b) a profile statement for the offer; or
(c) an offer information statement for or
the offer.

or

a new circumstance that has arisen
since lodgment that would have

an omission from the
disclosure document of
information required by ss
710,711, 712, 713C, 713D,
713E, 714 or 715;

a misleading or deceptive
statement in the disclosure
document;

been required by ss 710, 711, 712,
713C, 713D, 713E, 714 or 715 to be
included in the disclosure document
if it had arisen prior to lodgment;

that is materially adverse
from the point of view of an
investor

May also lodge replacement or
supplementary disclosure document if person
becomes aware that disclosure document is
not worded and presented in a clear, concise
and effective manner: s 719(1A)

The person must not offer
securities under the disclosure
document (s 728(1))

Unless a supplementary or

replacement document has
been lodged to address

See Chart BL for supplementary
and replacement documents
for 2-part simple corporate
bonds prospectuses

s 724: In relation to any applications

for securities already made under the
disclosure document that have not

resulted in an issue or transfer of the
securities, the person must either:

or

(2)(a): Repay the
money received
from the applicants

deficiencies per s 719

2)(c): Issue or transfer

the securities and give
the applicants:

(2)(b): Give the
applicants:

] ]
Supplementary Replacement
document document
l I
|
(5): After lodgment of a
replacement document, the
disclosure document is taken to
be the replacement document

a supplementary or
replacement prospectus
that corrects the
deficiency or changes the
terms of the offer;

a supplementary or
replacement prospectus
that corrects the
deficiency or changes the
terms of the offer;

(3): At the beginning
of a replacement
document, there

must be:

(2): At the beginning of a

(3): Must be dated
(date of lodgment
with ASIC)

(2): Must be dated (date

of lodgment with ASIC) supplementary document,

there must be:

and

(a) a supplementary document is
lodged with ASIC, the disclosure
document is taken to be the
disclosure document together with
the supplementary document;

and

1 month to withdraw
their application and be
repaid.

1 month to withdraw
their application and be
repaid.

(d) if the supplementary document
(substituted supplementary document)
lodged with ASIC contains all the substantive
information in all previous supplementary
documents lodged with ASIC in relation to
the offer except to the extent the substituted
supplementary document corrects
deficiencies in or updates that information or
provides additional information

or (a) a statement that
=l it is a replacement
document;

and
(a) a statement and

thatitis a
supplementary
document;

(c) an identification of anyj
previous supplementary
documents lodged with

ASIC in relation to the
offer;

(e) if para (d) does
not apply

(b) an identification of
the disclosure
document it
supplements;

and

and See also s 725A (notionally inserted by ASIC
Corporations (Debenture Prospectus)
Instrument 2016/75) for similar options for
dealing with applications for debentures
made using incorrect application form

where body relies on sub-s 712(8) or 712A

(b) a substituted supplementary a statement that it is to

document is lodged with ASIC, the
disclosure document is taken to be
ml the disclosure document together
with the substituted supplementary
document (and not the previous

(b) an identification
of the disclosure
document it
replaces.

be read together with
the disclosure document
it supplements and any
previous supplementary
documents.

Sub-s (4) and (2)(d), (e)
as inserted/substituted
by LI 2016/78

a statement that it is issued in
substitution for the previous
supplementary documents and it is
to be read together with the
. disclosure document it supplements;

supplementary documents that
have been substituted by it)

See Chart BD
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Chart BG: Procedural requirements if a prospectus contains a minimum subscription or quotation condition
Australian Government

Australian Law Reform Commission

Corps Act ss 723, 724 as modified by ASIC Corporations (Minimum Subscription and
Quotation Conditions) Instrument 2016/70

PROCEDURAL REQUIREMENTS IF A PROSPECTUS CONTAINS A
MINIMUM SUBSCRIPTION OR QUOTATION CONDITION

If prospectus states that securities will not be
issued or transferred unless applications for a

If prospectus states or implies that the

" ber of th it ved securities are to be quoted on a financial
minimum number of the securities are receive - "
market (whether in Australia or elsewhere)

or a minimum amount is raised

If application for admission is -
o If securities are not
not made within 7 days after admitted to quotation
the date of the prospectus q

or <3 months after date of >3 months after date of prospectus:

Per s 724(3E)(d) may amend, prospectus: May amend, Repay money received from applicants

remove, or extend period of remove or extend period of as soon as practicable: s 724(3C) if
condition by condition by securities not issued/ transferred;

s 723(3)(d) if already issued/transferred

s 723(2): Must not issue or
transfer any of the securities If condition is not satisfied
unless condition is satisfied

Repay money recieved from applicants as
soon as practicable: s 724(3E)(c) if

>4 months after date of <4 months after date of
prospectus: Repay money prospectus: May amend,

received from applicants as soon remove, or extend period of
as practicable (s 724(3A)) condition by

securities not issued/transferred;
s 723(3)(d) if already issued/transferred

. and s 723(3)(c): An issue or transfer I s 723(3)(c): An issue or transfer
s 724(3G)(a): Lodging a of securities in response to an of securities in response to an
refresh document with s 724(3G)(b): Giving applicants application made under the ST (e and licati de under th
hich sets out (per the refresh document and 1 disclosure document is void s (LOREIE o _ application made under the
ASIC, whic p . . refresh document with s 724(3G)(b): Giving applicants disclosure document is void
sub-s (3H)): month to withdraw their ASIC. which sets out he refresh d d
application and be repaid. , which sets out (per the refresh document and 1
sub-s (3H)): month to withdraw their
application and be repaid.

the number of securities for which applications have
= been received or the amount raised as at the date of
the refresh document;

whether an application for admission to quotation

L e O O e SR e G i whether the securities have been admitted to

disclosure document (and, if not, that an . .
ersrolfee fem il s Thadls S 7 akvs st guotation as at the date of the refresh document;

details of any changes to the minimum subscription date of the refresh document) ;

s CONdition (including whether the terms of the offer

are no longer subject to the condition); if the operator of the financial market has indicated

. whether B GEzEy Of e flnancnal mark_et s that the securities will be admitted to quotation
indicated that the securities will not be admitted to . . " . o
. : . . . subject to certain conditions being satisfied —a
quotation or will be admitted to quotation subject "
summary of the conditions that have not been

if the terms of the offer remain subject to a minimum
to certain conditions being satisfied; satisfied as at the date of the refresh document;

subscription condition, the date by which that

mmmm  Minimum subscription condition must be satisfied,

being a date no later than 4 months after the date of

if the terms of the offer remain subject to a quotation

condition, the date by which that quotation condition

must be satisfied, being a date no later than 3 months
after the date of the refresh document;

the refresh document;

details of any changes to the quotation condition
(including whether the terms of the offer are no

a statement to the effect that the offer will remain longer subject to the condition);

open at least until the end of the withdrawal period;

the number of securities for which applications have a statement to the effect that applicants who wish to
been received as at the date of the refresh sl Withdraw their application and be repaid have 1 month
document; (the withdrawal period) to do so;

a statement to the effect that applicants who wish to
mdWithdraw their application and be repaid have 1 month
(the withdrawal period) to do so;

information about the means by which applicants can

information about the means by which applicants can
withdraw their application and be repaid, including the

sl Withdraw their application and be repaid, including the
date of the last day of the withdrawal period.

a statement to the effect that the offer will remain

open at least until the end of the withdrawal period; S e e [l i e o) el
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Chart BH: Consent requirements under s 716 (for all prospectuses)
Australian Government

. . Australian Law Reform Commission
Corps Act s 716, as modified by ASIC Corporations

(Consents to Statements) Instrument 2016/72

CONSENT REQUIREMENTS FOR INCLUSION
OF A STATEMENT IN A PROSPECTUS

A prospectus may only include a statement by
a person, or a statement said in the document
to be based on a statement by a person if

An exception applies pursuant to ASIC

Corporations (Consents to Statements)

Instrument 2016/72, which notionally
inserts sub-ss (2A)—(2D) of s 716

All of the conditions under
s 716(2) are satisfied:

(a) the person has consented
to the statement being (2A): Sub-s (2) does not
included in the document in
apply to a statement that:
the form and context in which PPl
it is included;

(2B): Sub-s (2) does not apply to a
historical geological report reference
provided all of the following are satisfied:

(2C): Sub-s (2) does not apply to a
trading data reference provided
both of the following are satisfied:

' (a) the historical geological report
(a) fairly represents what purports reference is included in a geological

to be a statement made by an report (the current report) set out in the
(b) the document states that official person; disclosure document;

the person has given this
consent; (b) the report (the previous report) to
or which the historical geological report

(b) is a correct and fair copy of, or reference relates is available for inspection
extract from, what purports to be or acquisition by any person, with or
(c) the person has not withdrawn a public official document; without payment of a fee, at or from:
this consent before the

document is lodged with ASIC.

(a) the trading data to which (b) the disclosure document
the trading data reference states, close to the trading

relates reflects trading on an data reference
approved financial market;

and

Bl (i) the name of the person who

prepared the trading data;
and

For definition of historical geological L

report reference, geological report, (ii) that the person who prepared

approved financial market, trading pam the trading data has not con;ented

data and trading data reference see to the use of the reference in the
notional sub-s 636(3D)

(i) a governmental department,

or authority or agency of an

Australian State or Territory or
of the Commonwealth; or

(c) is a correct and fair copy of, or
extract from, a statement which has
already been published in a book,
journal or comparable publication.

disclosure document.

(ii) an operator of a prescribed
financial market;

(c) the previous report was not prepared
in connection with the preparation of
the disclosure document;

(d) the previous report was not prepared

provided the statement was not made, or
published, in connection with any or all of the
persons, their business, or the promotion the
subject of the disclosure document or any
property to be acquired by the body which is
the subject of the disclosure document.

or commissioned by a person:

(i) with whom the person (ii) from whom the person [l (iii) where the person
offering securities, or an offering securities, or an offering securities is
associate, has shared an associate, has purchased not the issuer:
interest in a tenement the the tenement; or
subject of the current report; or

(v) where the securities are a legal

(iv) who is an
associate of: or equitable right or interest in a

share or a debenture:

(A) the person offering Il (A) who is the issuer of the share
the securities; or or debenture, or an associate; or

(B) with whom the issuer of the
share or debenture, or an associate,
has shared an interest in a
tenement that is covered by the
current report; or

(A) with whom the issuer,

or an associate, has
sl shared aninterest ina
(e) the current report states, tenement that is covered
close to the historical by the current report; or
geological report reference:

(i) the name of the person who
prepared the previous report; and

(B) where the person
offering the securities
is not the issuer — the
issuer; or

(B) from whom the issuer,
or an associate, has

(C) from whom the issuer of the

purchased the tenement;
or = share or debenture, or an associate,
has purchased the tenement;

(ii) that the person who prepared the
previous report has not consented to the
use of the historical geological report
reference in the disclosure document.

21



Chart BI: Requirements for Short-Form Prospectus
Australian Government

Australian Law Reform Commission

Corps Act s 712

SHORT-FORM PROSPECTUSES

s 712(1): Instead of setting out information that is
contained in a document that has been lodged with ASIC, a
prospectus may simply refer to the document

(4) A person who wishes to take advatage
of sub-s (1) may lodge a document with
ASIC even if this Act does not require the
document to be lodged

(3) The document (or part) referred to
(2) The reference must also include: is taken to be included in the
prospectus

(1): The reference must:

If incorporated document includes
stgtement by a person, or statement v GaT b R s e
said to be based on a statement by a .

(b) In any other case — person, must obtain consent of that requirements under reg 1.0.7
person and include statement that
consent has been obtained: s 716(2)

(5) Person making the offer must sufficient information about the Must be signed in accordance with
s 351

give a copy of the document (or (i) a description of the contents of the contents of the document to allow a
person to whom the offer is made to

part) free of charge to anyone who document (or part);
asks for it during the application decide whether to obtain a copy of
period of the prospectus. the document (or part)

(a) identify the document or the . and - (a) If the information is primarily of or
part of the document that contains (b) inform people of their right to interest to professional analysts or
thelinformation; obtain a copy of the document advisers or investors with similar
(or part). specialist information needs:

Must comply with consents
requirements under s 720

and
(ii) a statement to the effect that the

information in the document (or part) is
primarily of interest to those people;
See Chart BE
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Chart BJ: Procedure for making offer using 2-Part Simple Corporate Bonds Prospectus
Australian Government

Australian Law Reform Commission

Corps Act Pt 6D.2 Divs 4 & 5

PROCEDURE FOR MAKING AN OFFER THAT REQUIRES A
2-PART SIMPLE CORPORATE BONDS PROSPECTUS

s 722: Must hold all application money

Must only issue or transfer the and all other money paid by people
securities in response to an applying for securities on trust until
application form, and only if: securities are issued or the money is

returned to the applicants

s 713B(1): Must prepare and lodge s 727(2): Must make offer in, or

1. a "base prospectus" to cover all offers accompanied by the prospectus
during 3-year period ("covered period"); [being the base prospectus

s 727(3): Must wait 7 days after
lodgment [of offer-specific
prospectus] until accepting

applications for, or issuing or
transferring, non-quoted securities

d together with the offer-specific
Cl prospectus per s 713B(1)]

2. an "offer-specific prospectus" for each offer
s 723(1): the person issuing or
transferring the securities has
md reasonable grounds to believe that the
application form used by the applicant
ASIC may extend this period was:

(3A): Unless the securities are in the
same class as existing securities that

s 713B(7)/713B(8): Must

s 713C(1)/713D(1): makle availa'ble on issuing
body's website throughout

s 720: Must obtain
consent of relevant

Must prepare in
accordance with

form and contents Bl persons for lodgment of Must lodge with ASIC the covered are quoted on a prescribed financial (for up to 14 days after
requirements base prospectus: period/application period market immediately before the Iodgmenli) by writt\én notice
application period for the : included in, or accompanied -
|_ prospectus but for differences as to: by, the prospectus; Per s 713D(5) Offer-SPeCl_fIC
See Chart BK . s 713B(5): Date of lodgment prospectuses must contain a
— every director of the body; of 2-part simple corporate - I_ See also ASIC Corporations or minimum subscription
bonds prospectus is the date (a) the f'?‘?d term of the (Exposure Period) . : . condition if first offer in
of lodgment of offer-specific securities (if any); Instrument 2016/74 copied or directly derived by period: see Chart BK
. prospectus the applicant therefrom
every person named in the

—— document as a proposed or

director of the body; (b) the rate at which
interest is payable under
the securities;

s 723(2): any minimum subscription
mad condition included in the prospectus
has been satisfied

if simple corporate bonds in a

managed investment scheme or Bl applications for a minimum See Chart BG for how t
—] : . o . ee Char or how to
made available by a body — (c) the dates on which number of securities received; deal with - h
every director of that body; the holders are to be eal wit 1 app lcatlonsf where
paid interest under the quotation or subscription
securities. o conditions are not met

minimum amount raised
if simple corporate bonds in a
managed investment scheme
made available by an
individual — that individual.

s 723(3): If the prospectus states or
implies that securities are to be quoted
on a financial market (whether in
Australia or elsewhere)

An application for the admission Per s 713A(3) simple corporate
of the securities to quotation bonds must be offered on the basis
was made within 7 days after that they have been admitted to

the date of the prospectus; quotation, an application for
admission has been made or an
and application for admission will be
Securities have been admitted made within 7 days (see Chart AH)
to quotation within 3 months
after the date of the prospectus

(3): If application received
after expiry date, the person
offering the securities must:

(a) return the applicant’s money;

or
b) give the applicant: (i) a new disclosure w :
(dc):fument' ar:f()i (i) 1 rr(u))nth to withdraw s 725(2): the application was reFelved
their alpplication and belrepald; on or before the prospectus expiry date
or | s 713B(6): Expiry date is that of

(c) issue or transfer the securities to the the offer-specific prospectus

applicant and give them: (i) a new
disclosure document; and (ii) 1 month to
withdraw their application and be repaid. —

s 728: the disclosure document is See Charts BF & BN
current and not materially deficient
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Chart BK: Contents requirements for 2-Part Simple Corporate Bonds Prospectuses

Corps Act ss 713, 713D

CONTENTS REQUIREMENTS FOR 2-PART

SIMPLE CORPORATE BOND PROSPECTUSES
I

Australian Government

Australian Law Reform Commission

s 713C: Specific requirements
for base prospectus

(2) Must state that it is the base
prospectus for all offers of simple

corporate bonds made by the body
during the covered period

(1) covered period = the 3-
year period beginning on the
date on which the document
is lodged with ASIC

(4) If the document is a
replacement document, the
covered period is the period:

(a) beginning on the date on

which the replacement

document is lodged with
ASIC;

and

___| (b) ending at the end of the
covered period for the
original base prospectus.

(3) Must state that :
|

(a) there will be an offer-specific
prospectus for each offer of
simple corporate bonds during
the covered period;

and

(b) the disclosure document

for each such offer will
consist of:

and

(i) the offer-specific
prospectus for the offer.

(5)/(6) Must contain the
information/statements
specified in the regulations

See Chart BL

(i) a base prospectus;

s 713D: Specific requirements
for offer-specific prospectus

(2) Must state that it is the offer-specific
prospectus for the offer

(3) Must state that no simple corporate
ma  bONds will be issued under the offer after
the expiry date specified in the document

Expiry date must not be later than 13
months after the date the document
is lodged with ASIC.

Expiry date of a replacement
document must be the same as that
of the original document it replaces.

(4) Must state that:

d
(a) there is a base a
(b) the disclosure

prospectus that is

applicable to the offer; document for each such

offer will consist of:

and
(i) the base prospectus.
(5) If the offer is the first offer of

simple corporate bonds made by
the issuing body during:

if the base prospectus that is ot
applicable to the offer is not a
replacement document — the
covered period for the base
prospectus;

must state that the simple corporate
bonds will not be issued under the
offer unless a minimum amount of

S50 million is raised under the offer.

(6)/(7): Must contain the
s information/statements specified

See Chart BM
in the regulations

(8) May include material that
modifies or supplements the
applicable base prospectus

See Chart BN

General requirements for
base prospectus and offer-
specific prospectus

s 715A(1): Must be worded and
presented in a clear, concise and
effective manner

Must be signed by relevant person in
accordance with s 351

s 716(2): If document includes a

statement by a person, or a statement

said to be based on a statement by a

mmmmd  Person, the document must state that

person has consented to the inclusion of

the statement (and consent must actually
be obtained)

See Chart BH

(i) the offer-specific
prospectus for the offer;

Must comply with general presentation
requirements for documents lodged with
ASIC under reg 1.0.07

if the base prospectus that is applicable
to the offer is a replacement document
for the original base prospectus — the

covered period for the original base
prospectus;
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Chart BL: Reg 6D.2.04 — Contents requirements for base prospectus (2-Part Simple Corporate Bonds Prospectuses)

Corps Reg 6D.2.04

CONTENTS REQUIREMENTS FOR A BASE PROSPECTUS

Must contain a table of contents |
and sections dealing with the
following matters:

For further requirements
see Chart BK

Section 1: What you

Section 2: About
need to know

the bonds

Section 3: About

Section 4:
the issuer

: Section 5: Other
Risks information you should
consider

Section 6:
Glossary

(4) Must set out the following
statements, or statements to the
same effect:

(5) Must contain the

(7) Must set out the
following information

: following statements, or
the following
; S statements to the same
information: effect:
(b) details of the key :
aspects of the bonds,

. (8) Must contain
(6) Must contain the following

information:

(9) Must contain
the following
information:

(12) Must contain
(a) information on
the program of the

bonds (if applicable),

(10) Must set out the
following statements,
or statements to the

(11) Must contain a list
of material referred to,

information that is adequate

to explain the meanings of
(a) This document will be the

base prospectus for these bonds

(a) the main risks
(a) brief information about

for 3 years from the time it is
lodged with [ASIC].

(b) There will be a separate
offer-specific prospectus for each
offer of bonds during the life of
this base prospectus.

(c) To make an informed
investment decision about these
bonds, you should read the offer-
specific prospectus and this base

prospectus before investing.

(d) This base prospectus alone is
not an offer. The offer is
contained in the offer-specific
prospectus, this base prospectus
and other information that is
incorporated by reference into
the offer-specific prospectus and
this base prospectus.

(e) To find out more about the
pros and cons of investing in

corporate bonds, visit ASIC's
MoneySmart website:
http://moneysmart.gov.au.

including information
about the following
matters:

including any pre-
planned future
issues of bonds;

the issuing body that includes
a summary of the body's:

Australian Government

(i) the interaction
between the
coupon rate and
ield;

(i) the interest rate
of the bonds;

(iii) the term of the
bonds;

(iv) the maturity

and redemption of
the bonds;

(v) events that will
constitute default;

(vi) guarantees in
relation to the
bonds and
information about
any guarantors;

(vii) security and
ranking.

(i) business; and

(ii) management
personnel (including
directors and senior

managers); and

(iii) business strategy;
and

(iv) governance
arrangements;

rust deed relating to
the issuing body;

(c) an explanation of the role of
the trustee;

(d) additional information about
the issuing body that relates to
the investment decision, and
where the information can be
obtained, including:

(i) a reference to the issuing
body's annual report and
financial report; and

(ii) a reference to any half-year
report that the issuing body
lodged with ASIC after it lodged
an annual financial report and
before it lodged the most recent
copy of the base prospectus with
ASIC; and

(e) the key financial ratios, calculated

Australian Law Reform Commission

in accordance with regulation 6D.2.06,
that are relevant to the isssuing body,
accompanied by:

(i) an explanation of those key
financial ratios; and

ii) information about how a
change to those key financial
ratios may affect the bonds to

be issued under the base
prospectus.

associated with bonds
and an explanation of
those risks;

(b) the issuing body's
main business risks;

(c) if other risks specific
to bonds may be relevant
to a consumer's
investment decision —an
explanation of those
other risks;

(d) if other business risks
may be relevant to a
consumer's investment
decision — an explanation
of those other risks.

(a) an explanation of
the consequences,
relating to taxation,

of investing in bonds;

(b) information
relating to privacy in
general and the
issuing body's
obligations under
privacy laws;

(c) any applicable
selling restrictions.

same effect:

(a) More information on the tax
implications associated with
investing in bonds can be found
on the ATO's website

(b) The following is a list of
material referred to, but not set
out in full, in this base prospectus.
However, the material (or
relevant extracts of the material)
is incorporated by reference and,
as such, forms part of the offer of
bonds covered by this base

prospectus.

A publicly listed entity must release financial reports and
continuously disclose information that may have an impact
on its share or bond price. This information is available
publicly on the relevant market exchange. You should
consider this information when making an investment
decision about bonds. While this information is important,
it is not considered part of the disclosure document for the

offer of bonds using this base prospectus.

but not set out in full,
in the prospectus.

terms required to understand
the content of :

(a) the base
prospectus;

or

(b) the offer-specific
prospectus that is
combined with the base
prospectus to create a 2-
part simple corporate
bonds prospectus.

See Chart BO re:
incorporation by reference
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Chart BM: Reg 6D.2.05 — Contents requirements for offer-specific prospectus (2-Part Simple Corporate Bonds Prospectuses)

Corporations Reg 6D.2.05

CONTENTS REQUIREMENTS FOR AN OFFER-SPECIFIC PROSPECTUS

Must contain a table of contents and sections | For further requirements
dealing with the following matters: see Chart BK

Section 2: Key dates
and offer details

Section 1: What you
need to know

Section 3: Offer-specific
information you should consider

(5) Must contain the
following information

(a) the terms of the offer, [ (b) a short explanation of () 5y fees and (d) either:

which must include the the circumstances in costs associated

following: which :23::::23_‘:3“ be W it the offer;

(4) Must set out the following
statements, or statements to the
same effect:

(6) Must contain the
following information:

(e) an explanation of where (a) any significant information necessary to
investors can obtain update the information in the base prospectus;
additional information about
(i) if a provision of thg base the offer, including: (b) any notices that the issuing body has issued

prospectus contains to explain changes that have occurred to the

information about any selling -(I) . referer?ce o base prospectus since it was lodged with ASIC;
restrictions — a reference to financial advisors or
the provision; other professional

advisers;

(a) This offer-specific prospectus is
not a summary of the information
contained in the base prospectus.

(i) the name of the issuing
body;

(b) This offer-specific prospectus is
only relevant for this offer of bonds. (c) the key financial ratios, calculated in

accordance with reg 6D.2.06, that are relevant

ii) the size of the series, or

tranche, to which the offer

T relates: or - to the issuing body, accompanied by:
offer of bonds. (iijlEherace valus'ar the (ii) if §ubpara (i) does not (ii) the contact (i) details of any change in those key
[ apply - mformatpn_about any detailslofithe financial ratios since the last offer-specific
(d) This offer-specific prospectus selling restrictions; issuing body. prospectus was issued; or

provides offer details, key dates and
other relevant information for the (i) if no offer-specific prospectus has
offer. The base prospectus for this previously been issued — details of any
offer provides additional change in those key financial ratios compared
information that is also critical to the bonds; with the key financial ratios at the time the
your decision. You should take all of base prospectus was lodged with ASIC;

the information in the base (vi) guarantees in relation

to the bonds and

prospectus into consideration before
making your decision in relation to
this offer.

(d) an explanation of how the issuing body will
use the funds raised by issuing the bonds;

information about any
guarantors;

(e) a brief summary of the effect of the offer on
the issuing body;

(e) To find out more about the pros (vii) the interest rate of the
and cons of investing in corporate bonds

bonds, visit ASIC's MoneySmart

(f) the ranking of the bonds and any other debt on

website. (viii) interest payment issue;
dates

(g) an explanation of any changes to the risks

(ix) events that will disclosed in the base prospectus;
constitute default;
(h) the amount that anyone has paid or agreed to

(x) details of any existing pay, or the nature_and value of any b_eneflt that
Seclriey; anyone has given or agreed to give to:
(xi) the structure of the
offer;

(i) any directors or proposed directors of
the issuing body; or

(i) @ person named in the prospectus as
performing a function in a professional,

(xii) the minimum size of
an application for the
bonds;

advisory or other capacity in connection
with the preparation or distribution of the
prospectus; or

(xiii) the prescribed
financial market on which (iii) a promoter of the issuing body; or
the bonds will be listed;

(iv) an underwriter (but not a sub-

. underwriter) to the issue or sale or a
Australian Government financial services licensee named in the

prospectus as a financial services licensee
involved in the issue or sale.

Australian Law Reform Commission




Chart BN: Supplementary and replacement documents for 2-Part Simple Corporate Bonds Prospectuses
Australian Government

Corps Act s 719A Australian Law Reform Commission

SUPPLEMENTARY AND REPLACEMENT DOCUMENTS FOR
2-PART SIMPLE CORPORA’II'E BONDS PROSPECTUSES

If a person making an offer of simple
corporate bonds under a 2-part
simple corporate bonds prospectus
becomes aware of:

or
a misleading or deceptive

statement in the 2-part simple

corporate bonds prospectus;

an omission from the 2-part simple a new circumstance that has arisen since lodgment
corporate bonds prospectus of information that would have been required by ss 713C, 713D or
required by ss 713C, 713D or 713E; 713E to be included in the 2-part simple corporate
bonds prospectus if it had arisen prior to lodgment

that is materially adverse from
the point of view of the investor

The person must deal with applications

The person must not offer ” !
that have already been received in

securities (s 728(1)) unless the
person corrects the deficiency by:

response to a defective disclosure
document in accordance with s 724

s 719A(3): the person may also lodge a

s 719A(1)(d): If the statement, . .
omission or circumstance relates to s 719A(2): the person may also lodge a s 719_A(1)(e). If the statement, omission supplementary or replacement See Chart BF
the base prospectus — either: replacement document with ASIC if they or circumstance relates to the offer- document with ASIC if they become

become aware that the base prospectus specific prospectus - either: aware that the offer-specific prospectus

is not worded and presented in a clear, is not worded and presented in a clear,
concise and effective manner concise and effective manner

or

(i) Including material in
an offer-specific

(ii) Lodging a replacement
document with ASIC

prospectus that
supplements or modifies
the base prospectus (8): After lodgment of document with ASIC Lodging a replacement

or

Lodging a supplementary

replacement document, the document with ASIC

base prospectus is taken to be

S 7,1,3D(8): An offer- the replacement document I
specific prospectus may (7) After lodgment of (4) At the beginning of a

include material that (5): At the beginning of the supplementary document, the supplementary document for an (4) Must be dated (date of
modifies or supplements | replécement document there offer-specific prospectus is offer-specific prospectus, there lodgment with ASIC)
the applicable base ey - taken to be the offer-specific must be:
prospectus. prospectus together with the
supplementary document

(9) After lodgement of
replacement document, the offer-
specific prospectus is taken to be

the replacement document
(a) a statement that

(6) At the beginning of the replacement
. o . o document there must be
itisa (b) an identification (c) an identification of any (d) a statement that it is to
supplementary of the offer-specific previous supplementary be read together with:
document; prospectus it documents lodged with ASIC (a) a statement thatitis a
supplements; in relation to the offer; replacement document;
d

and el

(a) a statement that it

is a replacement
document;

and
(i) the offer-specific

prospectus it
supplements;

B (b) an identification of

the base prospectus it an

replaces

m (b) an identification of the offer-
specific prospectus it replaces

Bl (6) Must be dated (date of lodgment
with ASIC)

and

(ii) any previous
supplementary
documents;

B (5): Must be dated (date of
lodgment with ASIC)

s 713D(3): Expiry date of a
replacement document must be
the same as that of the original

document it replaces.

and

s 713D(3): Expiry date of a
replacement document must be the
same as that of the original document
it replaces.

(iii) the base prospectus
mm that covers the period
during which the offer is

made
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Chart BO: Section 713E — Incorporation of material by reference for 2-Part Simple Corporate Bonds Prospectuses
Australian Government

Australian Law Reform Commission

Corps Acts 713E

INCORPORATION OF MATERIAL BY REFERENCE FOR 2-PART
SIMPLE CORPORATE BONDS PROSPECTUSES

s 713E(1): Instead of setting out information that is
contained in a document (the lodged document) that has
been lodged with ASIC, a base prospectus or an offer-
specific prospectus may simply refer to the lodged
document

(4) A person who wishes to take
advantage of sub-s (1) may lodge a
document with ASIC even if this Act

does not require the document to be
lodged.

(3) The lodged document (or part) referred
to under sub-s (1) is taken to be included
in the base prospectus, or the offer-
specific prospectus, as the case may be.

(1) The reference must: (2) The reference must also include:

s 716(2): If the incorporated document
(a) identify the lodged and (a) If the information is primarily of or includes a statement by a person, or Must comply with presentation
document or the part of the (b) inform people of their right to interest to professional analysts or statement said to be based on a statement requirements under reg 1.0.7
lodged document that contains obtain a copy of the lodged advisers or investors with similar by a person, must obtain consent of that
the information; document (or part) under sub-s (5). specialist information needs: person and include statement that consent
has been obtained.

(b) In any other case —

Sufficient information about the Must be signed in accordance
(5) If the base prospectus, or the offer-specific (i) a description of the contents contents of the lodged document to See Chart BH with s 351
prospectus, as the case may be, is taken to include a of the lodged document (or elloy ) [ o Ho o i S IS O 5

made to decide whether to obtain a
copy of the lodged document (or
part).

lodged document, or part of a lodged document, part);

under sub-s (1), the person making the offer must give

a copy of the lodged document (or part) free of charge
to anyone who asks for it during:

Must comply with consents

and .
requirements under s 720

(ii) a statement to the effect that

the information in the lodged
document (or part) is primarily of
interest to those people.

(a) in the case of a base prospectus —|
the covered period for the base

prospectus (within the meaning of s
713C); See Chart BJ

or

(b) in the case of an offer-specific
prospectus — the application period
for the offer-specific prospectus.
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