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der the Comporations Act 2001 ’
Notices under the Lo AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION

CORPORATIONS ACT 2001 _.
01/1267

SECTION 1113A - DECLARATION
PURSUANT to subsection 1113A(1) of the Corporations Act 2001 (the Act) the Australian Securities and
Investments Commission (ASIC) hereby declares that Division 3 of Part 7.13 of the Act is to apply to the
non-marketable securities referred to in the Schedule as if those securities were marketable securities within the
meaning of that Division. :

And pursuant to subsection 1113A(2) of the Act ASIC hereby declares that Division 3 of Part 7.13 of the Act has
effect in its application to the securities referred to in the Schedule as if: ,

1. se:ction 1097 were modified by:

(a) - msemng the words "(subject to subsection 1397(5))" after the word "means" in the deﬁmtlons
of “el:glble body" and "issuing body" in subsection (1); |

{b) inserting the fo!iqwing definition aﬁer the definftion of "legal representative” in
~ subsection (1): o

""listed for quotation”, in relation to a marketable security or marketable right that is a warrant
issued in accordance with Section 8 of the Busmess Rules of ASX, includes admitted to
trading status under those Rules;" and

{c) inserting the following subsection after subsection 1097(4):
"1097(5) The terms "eligible body" and "issuing body", in relation to a warrant issued -

in accordance with Section 8 of the Business Rules of ASX, include the
Warrant-{ssuer under those Rules.”; and

2, section 1097A were modlﬁed by omitting subsection 1097A(4) and subsntutmg the following
subsection: .
"1097A(4) For the -purposes of subsections (1) and (2), marketable securities or marketable

rights that are warrants issued in accordance with Section 8 of the Business Rules of
ASX are taken to have stopped: bemg listed for quotation when the warrants lose their
trading status under those Rules."

Schedule

Warranis over units in the trust known as Diamonds Trust, Series 1 which trust is quoted on the American Stock
Exchange, being warrants admitted to trading status under Section 8 of the Business Rules of ASX and issued by
SG Australia Limited (ACN 002 093 021) pursuant to an Offering Circular- substannally in the form of that
prov1ded to ASICon 3 October 2001.

Dated the 11th of Octdber 2001
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N : MELBOURNE VIC 3000
Panel Ph: . +613 9655 3500
. Fax: %61 3 9655 3511

Internet: http://www.takeovers.gov.au
Email: takeovers@takeovers.gov.au

| TAKEOVERS PANEL 0171268

| NOTICE OF DECISION
IN THE MATTER OF BIGSHOP.COM.AU LIMITED (NO 3)

On 5 October 2001, the Panel made interim orders under section 657E of the
Corporations Act. Reasons for the Panel’s decision will be made available on the
Panel’s website at www.takeovers.gov.au. The Panel issued the following
instrument:

. TAKEOVERS. PANEL

Corporations Act
Section 657E
Interim Orders

On 5 October 2001, the Takeovers Panel (the Panel) decided to make interim orders under section
657E of the Corporations Act (the Act) in relation to an apphcanon dated 5 October 2001 by Fast Scout
Limited (ACN 088 488 724) (Fast Scout) u.nder section 657C of the Act. .
Pursuant to section 657E of the Corporations Act, the Panel ordered that:
1. Fast Scout dispatch a replacément bidder’s statement (Which was substantially in the form of the

draft provided to the Panel on 5 October 2001) to shareholders of Bigshop.com.au Lumted not

earlier than Wednesday 10 October 2001; and '

2. Fast Scout was not required to dlspatch any bidder’s statement prior to Wednesday 10 October
2001.

Dated: 12 October 2001

. Signed: |

BRETT HEADING

President

CAWINDOWS\TEMP\ 011010DNQ - Bigshop03 gazette notice-orders.doc
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Australian Securities.and Investments Commlssmn

Corporations Act- Paragraphs 601QA(1)(a) and (b) - Exemptions and Declaratlon

Pursuant to paragraph 601QA(1)(b) of the Corporations Act (“the Act”) the Australian Securities
and Investments Commission (“Commission™) hereby declares that Chapter SC applies in respect
of the person specified in Schedule A in the case specified in Schedule B as if paragraph
6016A(])(a) was omitted and replaced by the following:

“the consideration that is to be pald to acquire a stapled security, except to the extent the -
constitution contains provisions to the effect that:

(i) stapled securities may be issued, at a price determined by the responsible entity, while the
scheme is included in the Official List of the Exchange or listed on an approved foreign
* exchange as defined in sub-regulation 1.2A.02(2) of the Corporations Regulations and
stapled securities or, if the stapled securities to be issued are in a class of stapled
securities, stapled securities of that class have not been suspended from quotation where
the issue is not to the responsible entity or any person associated with it

and, in the case where:

" (A)

. or

(B)

(©
(D)

relief2.doc

the issue (together with any other issues of stapled securities up to one year
previously, at a consideration determined by the responsible entity, other than an
issue approved or ratified by members or before the registration of the scheme
holders of stapled securities under an approved deed relating to the scheme in
accordance with subparagraphs (C) to (H) or corresponding provisions in the
approved deed and issues in accordance with other provisions of the constitution
or any other provision permitted to be contained in the approved deed under a
declaration made pursuant to s1069(3) of the Corporations Law as it was in force
prior to 1 July 1998 ("the Law") in respect of the covenant described in
subparagraph 1069(1)(b)(ii) of the Law) is of stapled securities that would,
immediately after the issue, comprise more than 10% of either:

e all of the stapled securities; or

. the stapled securities on issue in the scheme in the same class as the
stapled securities comprised in the issue,

the amount by which the issue price of the stapled securities is-less than the
current market pr:ce for the stapled securities (if applicable, of that class) exceeds

' 10%,

the following requirements are also satisfied:
the members of the scheme approve the issue;-

if the stapled securities to be issued are in a partlcuiar class, members in that class

. approve the issue;

]
i
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(E) unless the responsible entity reasonably considers that the issue will not adversely
affect the interests of members in another class, members in that other class
approve the issue; ' :

F) any notice convening a meeting to vote on the issue contains particulars of the use

to be made of the money raised by the issue;

G) an approval for the purposes of subparagraph (C), (D) or (E) is given by special
resolution of the members where members with at least 25% of the total value of
all the stapled securities of members entitled to vote on the question vote on the
question at the meeting; and '

(H)  ifin making the calculations referred to in subparagraphs (G) any vote of a person
to whom the stapled securities are to be issued or any vote of any associate of that
person were not counted, the resolutions would be passed; -

stapled securities may be issued, at a price determined by the responsible entity if the only
contributions that may be used in common with or pooled with any other asset in the ~
scheme (other than between joint tenants or tenants in common, not being the responsible
entity or an associate of the responsible entity and being a person known to the other

tenant prior to being offered a stapled security for subscription, in respect of the same
stapled security) are either money placed in a bank account held by the responsible entity
or its agents on trust or are not proprietary rights and no income in which a member has.
any interest shall be paid or ascertained by dividing up a pool (other than as between such )

. tenants); . .

stapled securities, other than options to subscribe for stapled securities, may be issued at a
price determined by the responsible entity, pursuant to offers made at substantially the
same time to only and all the then members of the scheme if:

(A)  allthe stapl'ed securities offered are in the same class;
(B) - the price of all the stapled securities offered is the same;

(C)  the amount by which the price of the stapled securities is less than any amount
that would otherwise apply under the constitution does not exceed a maximum
percentage specified in the constitution; and

(D) . the amount of stapled securities offered to each member is proportionate to the
value of that member’s stapled securities,

where if the responsible entity reasonably considers that it would.be in the best interests 1
of members to exclude certain members that are connected to a jurisdiction outside. -
Australia (“foreign members”) and not unfair to those members, the responsible entity

need not offer or issue the stapled securities to the foreign members if the stapled

securities are sold, taking reasonable steps to maximise the sale price net of expenses of

the sale and the foreign members are promptly paid the net sale price;

an optio'n.-to subscribe for a stapled security (“Option”) may be issued, and a stapled
security may be issued on exercise of the Option, at a price determined by the responsible
-entity, if the Options are issued pursuant to offers made at substantially the same time to
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only and all the then members of the scheme in proportion to the value of their stapled
securities if: ' T

(A)  all the Options offered are in the same class;
(B)  the issue and exercise price of all the Options offered is the same;

©) the amount by which the exercise price of the Options is less than any amount that -
- would otherwise apply under the constitution does not exceed a maximum
percentage specified in the constitution; and

(D)  the amount of Options offered to each member is proportionate to the value of
‘that member’s stapled securities, :

where if the responsible entity feasonabiy considers that it would in the best interests of
members to exclude certain members that are connected to a jurisdiction outside Australia
(“foreign members™) and not unfair to those members, the responsible entity need not
offer or issue the Options to the foreign members if the Options are sold, taking
reasonable steps to maximise the sale price net of expenses of the sale and the foreign
members are promptly paid the net sale price; -

an interest in the scheme, other than an option to subscribe for an interest, may be issued
at a price determined by the responsible entity under an arrangement where: ’ '

(A) " the whole or part of any money payable to a member under the
‘ constitution, by way of distribution of capital or income, is applied in
payment for the subscription for interests in the scheme;

(B) each member of the scheme may from time to time elect to participate in
- that arrangement as to the whole, or some proportion, of the distributions.
which are, or would otherwise be, payable to that member;

©) all the interests issued under the arrangement are of the same class;

' (D)' - the price of each interest issued pursuant to that arrangement at

substantially the same time is the same; and

(E) - the amount by which the price of the interest is less than the amount that
~would otherwise apply under the constitution does not exceed a
maximum percentage specified in the constitution,

where if the responsible entity reasonably considers that it would in the best interests of
members to exclude certain members that are connected to a jurisdiction outside Australia
(“foreign members™) and not unfair to those members, the responsible entity need not:
offer or issue the interests to the foreign members if the interests are sold, taking
reasonable steps to maximise the sale price net of expenses of the sale and the foreign
members are promptly paid the net sale price; - )

a stapled security in a class quoted on the Exchange and not suspended may be sold by

- the responsible entity or its agent, at a price determined by the responsible entity, where:

-

1
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(A) part of the issue price of the stapled security hasnot been paid when
called and, in accordance with the terms of the constitutions, the stapled
* security has consequently been forfeited to the responsible entlty on trust.
for the members;

B) " the sale of the forfeited stapled security is in accordance with section
254Q of the Act other than subsections 254Q(1), 254Q(10) and 254Q(13)
as if the stapled securities were shares, the scheme was the company and
the responsible entity was the dlrectors of the company; and

(vii) the responsible entity of the scheme may determine what part of the applicetion
- - price for stapled securities applies to interests in the scheme and what part of the
application price applies to shares in Mirvac Limited (ACN 003 280 699).

And pursuant to paragraph 601QA(1)(a) of the Act, the Commission hereby exempts the
responsible entity from paragraph 601FC(1)(d) of the Act to the extent that it requires the
responSlble entity to treat members of the same class equally where the responsible entity is acting
in accordance with a provision of the constitution to the effect that if the responsible entity
reasonably considers that it would in the best interests of mémbers to exclude certain members
that are connected to a jurisdiction outside Australia (“foreign members™) and not unfair to those
members, the responsible entity need not offer or issue the stapied securities to the forelgn
members if the stapled securities are sold, taking reasonable steps to maximise the sale price net
of expenses of the sale and the foreign members are promptly pald the net sale price.

S_chedule A

Mirvac Funds Limited (ACN 002 561 640) as the respon51ble entity of the Mirvac Property Trust
(ARSN 086 780 645) (“the responsible entity™).

Schedule B

For as long as all units in the Mirvac Property Trust (ARSN 086 780 645) (“the scheme™) remain
stapled with shares in Mirvac Limited (ACN 003280 699) and are traded on Australian Stock
Exchange as a stapled security. .

Interpretation:
“stapled security” means one unit in the scheme and one share in Mirvac Limited (ACN 003 280

699) which are stapled together and are traded on the Australian Stock Exchange as a stapled
securnty

Dated this 17th day of September 2001

Signed by: WM .

Alison Haines as delegate of the Australian Securities and Investments Commission.
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_ Australian Securities & Investments Commission-E_}iemption 0 1/ 1 Y 7 7
Corporations Law Sub-Section 601QA(1)(b) .

Pursuant to paragraph 601QA(1)(b) of the Corporations Act 2001 (“the Act”) the Australian
Securities and Investments Commission (“the Commission”) hereby declares that the provisions
of Chapter 5C of the Law apply to each person specified in Schedule A on the conditions set out
in Schedule B and for so long as they are met, as if those provisions were modified or varied as
follows: .

1 Replace paragraph 601FC(1)(c) with the following: .

“(c) act in the best interests of the members, having regard to their interests as stapled
security holders in the Mirvac Group as a whole, comprising interests in each of the -

* Mirvac Property Trust and Mirvac Limited, and, if there is a conflict between the
members’ interests and its own interests, give priority to the members’ interests; and”

2 Replace paragraph 601FD(1)(c) with the follbwing'

“(c) act in the best mterests of the members, having regard to their interests as stapled
security holders in the Mirvac Group as a whole, comprising interests in each of the
Mirvac Propcrty Trust and Mirvac Limited, and, if there is a conflict between the

- members’ interests and the mterests of the responsible entity, give priority to the
members’ interests; and”

Schedule A

Mirvac Funds Limited (ACN 002 561 640) as responsible entlty of the Mirvac Property
_ Trust (ARSN 086 780 645) i

Schedule B

All issued units in the Mirvac Property Trust and all issued shares in Mirvac Limited
(ACN 003 280 699) are stapled (as defined in the constitutions for each of the Mirvac
Properry Trust and Mirvac Limited) :

Dated the 17" day of September 2001.

Alison Haines, a delegate of the Australian Securities and Investrents Commission
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Australian Securities and Investments Cummnss:on
Corporations Act 0 1 / 1 2 7 8
Subsection 601QA(1)(a) and subsection 741(1)(a)
Exemption and Variation

Pursuant to subsections 601QA(1)(a) and 741(1)(a) of the Corporations Act (the "Act") the Australian Securities and
Investments Commission ("ASIC") varies the instrument of exemption under those subsections granted by Shanaz Khan to
Hillross Financial Services Limited (ACN 003 323 055) on 30 March 2001in relation to a scheme called The Investment
Semce ARSN 089 056 879 as fallows:

Insert at the end of paragraph 1(k)(ii) the words "However, for the year ending 30 June 2001 the annual audit report may
be given within four months of that financial year.".

‘

Dated this 28" day of September 2001

foooe

Signed by Iarf Dognecillo as delegate of the
Australian $ecurities and Investments Commission
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: Corporations Act
Subsection 601QA(1)(a) and subsection 741(1)(a)
Exemption and Variation

Australian Securities and Investments Commission * 01/ 1 2 79

Pursuant to subsections 601QA(1)(a) and 741(1)(a) of the Corporations Act (the "Act") the Australian Securities and
Investments Commission ("ASIC"} varies the instrument of exemption under those subsections granted by Shanaz Khan to
Hillross Financial Services Limited (ACN 003 323 055) on 30 March 2001in relation to a scheme called The Investment
Service ARSN 089 056 879 as follows:

Insert at the end of paragraph 1(k)(ii) the words "However, for the year ending 30 June 2001 the annual audit report may
be given within four months of that financial year.".

Dated this 28" day of September 2001

-

Si by Ian Domecillo as delegate of the _
Australian) Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act, 2001 : 0 1 / 1 2 8 0
-Paragraph 601QA(1)a) ~ Exemption
Pursuant to 601QA( 1)(a) of the Corporations Act, 2001 (“the Act”) the Australian Secuntles and Investments Commission
(“ASIC”) hereby exempts from the reqmrements of the Act as modified by subparagraph 2(c)(xi) of ASIC’s Class Order -

00/210 the person referred to in Schedule A, in reiation to the services specified in Schedule B, on the condition contained
in Schedule C. .

Schedule A
Perpetual Trustee Company Limited ACN 000 001 007
Schedule B

1. Perpetual’s Portfolio Management Services.
2. Perpetual’s Portfolio Administration Service.

Schedule C
That the information reqmred to be given to chents as specified in subparagraph 2(c)(xi) of ASIC’s Class Order 00/210 is

given or caused to be given on or before 15 October 2001.

Dated the 28" of September 2001
MG
Signed by Maree O'Brien _
as a delegate of the Australian Securities and Investment Commission
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* Australian Securities and Investments Commission 0 1 / 1 2 8 1
. Corporations Act — Paragraphs 601QA (1)(a) — Eiemption_' - :

Pursuant to paragraph 601QA(1)(a) of the Corporations Act 2001 (Cth) ("Act"), the Australian
Securities and Investments Commission ("ASIC") hereby exempts the person specified in
Schedule A from compliance with section 601LC of the Actin the case referred to in Schedule B
on the conditions set out in Schedule C. ' ‘

Schedule A

The responsible entity of PA Property Trust ARSN 089 988 296 ("Responsible Entity")

Schedule B
Any financial benefit given by:
1. the Res;ponsible Entity; lér
2. anentity tinat the Responsible Entity controls; or
3. an -agent of, or a person engaged by, the Responsible Entity,

out of the property of PA Property Trust ("Scheme") or which could endanger the Scheme |
property, to James Fielding Holdings Limited ACN 093 200 965 ("Company") or any of the
Company's wholly owned subsidiaries, other than the Responsible Entity of the Scheme:

Schedule C

For so long as units in the Scheme and shares in the Company may only be traded or transferred
as stapled securities. ‘ : : . ,

Interpretation:

“stapled security” means a security that may only be traded or transferred on the Australian
‘Stock Exchange as one-indivisible security and which consists of a unit in the scheme which is
stapled to a share in the Company.

Dated this 28" day of Sepfember 2001

Signed by Alison Haines as delegate of the _
Australian Securities and Investments Commission

Hainesa on Street Talk /word /relief/Jfh-pat/ Relief $601LC.doc
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Australian Securities and Investments Commission () 171282
Corporations Act --- Paragraph 601QA (1)(b) --- Deélaratioq

Pursuant to paragraph 601QA(1)(b) of the Corporations Act 2001 (Cth) ("Act") the Australian
Securities and Investments Commission ("ASIC") declares that the provisions of Chapter 5C of
the Act will apply in respect of the person specified in Schedule A on the condition specified in
Schedule B and for so long as it is met, as if those provisions were modified or varied as follows:

1. Replace paragraph 601FC(1)(c) with the following:

"(c) act in the best interests of members, having regard to their interests as stapled
security holders, and, if there is a conflict between the interests of the stapled
security holders and the interests of the responsible entity, give priority to the
interests of the stapled security holders; and” ' '

2. Replace paragraph 601FD(1)(c) with the following:

"(c)  actin the best interests of members, having regard to their interests as stapled
security holders, and if there is a conflict between the interests of the stapled

‘Security holders and the interests of the responsible entity, give priority to the
interests of the stapled security holders; and" -

Schedule A
The responsible entity of PA Property Trust ARSN 089 988 296
Schedule B

For so long as units in PA Property Trust ("scheme") and shares in James Fielding Holdings
Limited ACN 093 200 965 ("Company") may only be traded or transferred as stapled securitiés.

Interpretation:

“stapled security” means a security that may only be traded or transferred on the Australian
Stock Exchange as one indivisible security and which consists of a unit in the scheme which is
stapled to a share in the Company.

Dated this 28" day of September 2001-

" o -
I

Signed by Alison Haines as delegate of the
- "Australian Securities and Investments Commission

Hainesa on Street Talk/word/relief /JFH-PAT/5.601FC(1)(c).doc
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Australian Securities and Investments Commission 0 1 / 1 2 8 3
Corporations Act — Paragraphs 601QA(1)(a) — Exemption

Pursuant to paragraph 601QA(1)(a) of the Corporations Act 2001 (Cth) ("Act"), the Australian
Securities and Investments Commission ("ASIC") hereby exempts the person Spec1f1ed in
Schedule A from compliance with section 208 of the Act in the case referred to in Schedule B on
the conditions set out in Schedule C.

Sched-ulre A

James Fieldmg Holdings Limited ACN 093 200 965 (“Company P and each of the Company's
wholly owned public company subsidiaries, from time to time.

Schedule B

Any financial benefit given by the Company or any of the Company's wholly owned public
company subsidiaries, from time to time, to PA Property Trust ARSN 089 988 296 ("Scheme").

Schedule C

For so long as units in the Scheme and shares in the Company may only be traded or transferred
as stapled securities.

Interpretation:

"stapled security” means a security that may only be traded or transferred on the Australian
Stock Exchange as one indivisible security and Wthh consists of a unit in the scheme which is
stapled to a share in the Company . :

 Dated this 28" day of September 2001

Signed by Alison Haines as delegate of the
Australian Securlhes and Investments Commission

111699696
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Australian Securities and Investments Comrr't"isSion 01 / 1 2 8

Corporations Act — Paragraphs 601QA(1)(a) — Ex-emptiqn

Pursuant to paragraph 601QA(1)(a) of the Corporations Act 2001 (Cth) ("Act"), the Australian
Securities and Investments Commission ("ASIC") hereby exempts the person specified in
Schedule A from compliance with paragraph 601FC(1)(d) of the Act in the case referred toin
Schedule B on the conditions set out in Schedule C. ' ‘

Schedule A_
. The responsible entity of PA Property Trust ARSN 089 988 296 ("Responsible Entity")
Schedule B

The Responsible Entity may exclude certain members, that are connected to a jurisdiction outside
Australia and New Zealand (“foreign membeérs"), from holding stapled securities upon
implementation of the proposal to staple units in PA Property Trust {"Scheme") to shares in

James Fielding Holdings Limited ACN 093 200 965 ("Company").

Schedule C

1 The proposal to staple units in the Scheme to shares in the C_ompany being approved by -
unitholders in the Scheme, as set out in the notice of meeting-and explanatory statement
for the Scheme unitholder meeting, at which the vote on the proposal will take place.

2. The Responsibie Entity reasonably considers that it would be in the best interests of
members and not unfair to foreign members to exclude foreign members from holding
stapled securities. ' - a -

3. Foreign members’ stapled securities are sold.

4, The Responsible Entity takes reasonable steps to maximise the sale price net of expenses
-of the sale. ’

5. Foreign members are promptly paid the net sale price. -

Interpretation:

"stapled security" means a security that may only be traded or transferred on the Australian
Stock Exchange as one indivisible security and which consists of a unit in the scheme which is
stapled to a share in the Company. '

 Dated this 28" day of September 2001

- Signed by Alison Haines as delegate of the
-Australian Securities and Investments Commission

Hainesa on Street Talk/ wora/ relief/JFH-PAT /Relief s 601FC(1)(d).doc
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Australian Securities and Investments Commission 0 1712 8 5
Corporations Act — Paragraphs 601QA(1)(b) — Declaration

Pursuant to paragraph 601QA(1)(b) of the Corporations Act 2001 (Cth) (“Act”) the Australian
Securities and Investments Commission (“ASIC”) hereby declares that Chapter 5C applies in
respect of the person specified in Schedule A in the case specified in Schedule B as if the
following words were added to the end of paragraph 601GA(1)(a): -

“except to the extent the constitution contains provisions to the effect that:

(i) interests in the scheme may be issued, at a price determined by the responsible entity,
while the scheme is included in the Official List of the Exchange or listed on an approved
foreign exchange as defined in sub-regulation 1.2A.02(2) of the Corporations Regulations
and stapled securities or, if the stapled securities to be issued are in a class of stapled
securities, stapled securities of that class have not been suspended from quotation where
the issue is not to the responsible entity or any person associated with it

and, in the case where:

(A)  theissue (together with any other issue of interests up to one year previously, at a
consideration determined by the responsible entity, other than an issue approved
or ratified by members in accordance with subparagraphs (C) to (H) and issues in
accordance with other provisions of the constitution) is of interests that would,
immediately after the issue, comprise more than 10% of either: ‘

. all of the interests in the scheme; or

. the interests on issue in the scheme in the same class as the interests
‘ comprised in the issue, '

or

(B)  the amount by which the issue price of stapled securities is less than the current
' market price for the stapled securities (if applicable, of that class) exceeds 10%,

the following requirements are also satisfied:
(C)  the members of the scheme ap.prove the issue;

(D)  if the interests to be issued are in a particular class, members in that class approve -
the issue; ' ;

(E) . unless the responsible entity reasonably considers that the issue will not adversely
affect the interests of members in another class, members in that other class - ’
approve the issue; o : :

(F)  any notice convening a meeting to vote on the issue contains particulars of the use
to be made of the money raised by the issue; - :

(G) an approval for the purposes of subparagraph (C), (D) or (E) is giveh'by special
resolution of the members where members with at ieast 25% of the total value of
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all the interests of members entitled to vote on the qﬁéétion vote on the question at
the meeting; and '

(H) if in making the calculations referred to in subparagraph (G) ény vote of a person )

to whom the interests are to be issued or any vote of any associate of that person
were not counted, the resolutions would be passed. : : '

interests in the scheme, other than options to subscribe for interests in the scheme, may be "
issued at a price determined by the responsible entity, pursuant to offers made at
substantially the same time to only and all the then members of the scheme if:

(A) all the interes_ts offered are in the same class;

(B) the price of all the interests offered is the same;

(C)  theamount by which the price for a stapled security is less than any amount that
would otherwise apply under the constitution does not exceed a maximum
percentage specified in the constitution; and

(D) the amount of interests offered to each member is-proportionate to the value of
that member's interest, : ' : ' :

where if the responsible entity reasonably considers that it would be in the best interests
of members to exclude certain members that are connected to a jurisdiction outside
Australia (“foreign members”) and not unfair to those members, the responsible entity
need not offer or issue the interests to the foreign members if the interests are sold, taking
reasonable steps to maximise the sale price net of expenses of the sale and the foreign
members are promptly paid the net sale price.

an option to subscribe for an interest in the scheme (“Option”) may be issued, and an .
interest may be issued on exercise of the Option, at a price determined by the responsible
entity, if the Options are issued pursuant to offers made at substantially the same time to.
only and all the then members of the scheme in proportion to the value of their interests if:

(A)  all the Options offered are in the same class;
(B) . theissue and the exercise price of all the Options offered is-the same;

(C)  the means of calculating the exercise price is set out in the terms of issue of the
Option; and '

(D)  the amount by which the exercise price for a stapled security is less than the
amount that would otherwise apply under the constitution, does not exceed a.
maximum percentage specified in the constitution on the date of exercise of the
- Option, L .

where if the responsible entity reasonably considers that it would'in the best interests of
members to exclude certain members that are connected to a jurisdiction outside Australia

(“foreign members”) and not unfair to those members, the responsible entity need not

offer or issue the Options to the foreign members if the Options are sold, taking
reasonable steps to maximise the sale price net of expenses of the sale and the foreign
members are promptly paid the net sale price. = -

111668441




ASIC 22/01, Tuesday 23 October 2001
Page 68

ASIC Gazette Commonwealth of Australia Gazette
Notices under the Corporatlons Act 2001

01/1285

(iv)  an interest in the scheme, other than an option to subscribe for an interest in the scheme,
‘ may be issued at a price determined by the responsible entlty under an arrangement
where: :

(A)  the whole or part of any money payable to a member under the conshtutlon by
way of distribution of capital or income, is applied in payment for the subscnptwn
for mterests in the scheme;

(B) = each member of the scheme may from time to time elect to participate in that
arrangement as to the whole, or some proportion, of the distributions which are, or
would otherwise be, payable to that member; '

<) all the interests issued under the atrangement are of the same class;

(D) the price of each interest issued pursuént to that arrangement at substantially the
" same time is the same; and .

(E) the amount by which the price for a stapled security is less than the amount that
would otherwise apply under the constitution does not exceed a maximum
percentage specified in the constitution,

where if the responsible entity reasonably considers that it would in the best interests of
members to exclude certain members that are connected to a jurisdiction outside Australia

‘ (”forelgn members”} and not unfair to those members, the responsible entity need not
offer or issue the interests to the foreign members if the interests are sold, taking
reasonable steps to maximise the sale price net of expenses of the sale and the foreign
members are promptly paid the net sale price.

) where stapled securities are quoted on the Exchange and not suspended an interest in the
scheme may be sold by the responsible entity or its agent, at a price determined by the
responsible entity, where

(A) part of the issue pI‘lCE of the interest has not been pald when called and in
accordance with the terms of the constitution, the interest has consequently been
forfeited to the respons1b1e entity on trust for the members;

(B) the sale of the forfeited interest is in accordance with section 254Q) of the Law other
than subsections 254Q(1), 254Q(10) and 254Q(13) as if the interests were shares,
" the SCheme was the company and the responsible entity was the directors of the
company.”, :

(vi)  while the scheme is included in the Official List of the Exchange or listed on an approved
foreign exchange as defined in sub-regulation 1.2A.02(2) of the Corporations Regulations
and interests in the scheme are traded as part of stapled securities and have not been
suspended from quotation, interests in the scheme may be issued at a price detérmined by
the respons;ble entity, and:

' (A) an 1nterest in the scheme may only be issued, transferred or redeemed together
' with an interest in James Fielding Holdings Limited ACN 093 200 965
~ ("Company");
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(B) the sum of the prices at which the interest in the schéﬁie_land the interest in the
Company are issued must be equal to the price at which the stapled security is

- issued in accordance with the provisions of the constitution of the scheme and the
_constitution of the Company; : :

(C)  theresponsible entity may allocate the issue price for the stapled security between -
the interest in the scheme and the interest in the Company in accordance with the
provisions set out in the constitution of the scheme; and ‘

(D) any relevant disclosure document discloses that the exemption has been granted to
allocate the issue price as per paragraph (C). ' ‘

Schedule A
The responsible entity of PA Property Trust ARSN 089 988 296 ("responsible entity”)
Schedule B
For so long as units in PA Property Trust ("scheme") and shares in the Company may only be’
traded or transferred as stapled securities. o ‘

Interpretation:

"stapled security” means a secﬁrity that may only be traded or transferred on the Australian Stock
Exchange as one indivisible security and which consists of a unit in the scheme which is stapled.
to a share in the Company.

Dated this 3" day of October 2001

(TN 17990

Signed by Alison Haines

as delegate of the Australian Securities and Investments Commission

111668441
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Corporatlons (Exempt Stock Market —
asiabondportal.com (HK) Limited)
» Declaration-2001

[, CHARLES RODERICK KEMP, Assistant Treasurer make this Declaration under
subsection 771 (1) of the Corporatzons Act 2001.

Dated }+ OOLQ\—&( 2001 -

——

Assistant Treasurer
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. 23 Termination of asiabondportal.com stock market - 9

Name of Declaration

This  Declaration is the Corporations (Exempt Stock Market —
asiabondportal.com (HK) Limited) Declaration 2001. :

Commencement
This Declaration commences when it is made.-

Definitions .

In this Declaration:

Act means the Corporations Act 2001 .

a&iabandportal. com Inc means the holding company of the operator.
Note asiabondportal.com Inc is in;:orporated under the laws of the Cayman Islands.

asiabondportal.com stock market means the stock market in eligible
securities operated under this Declaration by one or more brokers and the

asiabondportal.com website means the website on which the
asiabondportal.com stock market is operated.

broker means a person who-

‘(a) - has been appointed in accordance with section 6 and °

(b) from time to time provides services to market users who are accessing
the asiabondportal.com website from a location in Australia.

content; in relation to a content agreement, includes bond data, credit
reports, market commentary, market reports and market research reports.

content agreement means an agreement, between asiabondportal.com Inc

and a broker, about the provision by the broker of content that is to be -

posted on the asiabondportal.com website.

* eligible securities means securities to which this Declaration applies under

section 5. : : ,
market user has the meaning given by section 8.

‘operator means asiabondportal.com (HK) Limited (ABRN 097 645 353).

Corporations (Exempt Stock Market — asiabondportal.com
{HK) Limited) Declaration 2001 _
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Section 6

rules means_the rules for the conduct of the as1ab0ndporta1 com stock
market that are:

(a) contained in a document called ‘Terms of Use’; and
(o) dated 24 July 2001;

as amended from time to time.

statement period means:

(a) the period of 12 months beginning on the day when this Decl aratlon is
made (the first period); and

(b) each period of 12 months after the end of the first penod

trading  services agreement means an agreement, between
asiabondportal.com Inc and a broker, about:

(a) the provision of prices and related 1nfofmat10n by the broker on the
asiabondportal.com website; and

(b) the facilitation of transactions with market users through the
asiabondportal.com stock market. . :

Note For the definitions of AST C, dealers licence, holdmg campany, securities and siock
market, see section 9 of the Act.

4 " Declaration
The asiabondportal.com stock market is, subject to the conditions specified -
in this Declaration, an exempt stock market.

5 Application

This Declaration applxes to debentures the trade of which i is facilitated using
the asmbondportal com stock market.

Note For the definition of debenture, see section 9 of the Act.

6 - Appointment of broker
(1) The operator may appoint one or more persons as brokers.

(2) The operator must not appoint a person as a broker unless the person:
(&) holds a current dealers licence; and | '
(b) 1s already carrying on a business of dealing in debentures; and

(c) 1is a party to a contfent agreement and a trading services agreement, or is
a subsidiary of an entity that is a party to a content agreement and a
tradmg services agreement.

Note For the definitions of entity and subsidiary, see section 9 of the Act.

(3) The operator must notify ASIC ‘of an appointment of a broker w1th1n
S business days’ aﬁer the appointment is made.

Corporations (Exempt Stock Market — asiabondpontal.com -3
(HK) Limited) Declaration 2001
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7 . Termination of a broker’'s appointment

(1) The operator may terminate a person’s appointment as a broker.

(2) If the operator terminates an appomtment the operator must give a notice of
the termination to ASIC and to the person to whom the termination relates.

(3) ASIC may d1rect the operator to terminate a person S- appomtment as a-

broker.

(4) If ASIC gives a direction under subsection (3) ASIC must also give a
notice of the direction to the person to whom the direction to terminate
relates.

(5) If the operator reéeives a direction from ASIC under subséction (3), the
operator must comply with the direction immediately.

(6) A notice under subsection (2) or (4) oust:
be in writing; and
set out the reasons for the decision to.terminate the appointment; and

be sent to the person to whom the termination or the direction to
terminate relates within 5 business days after the appointment is
terminated or the direction is issued. :

(a)
(b)

(c)

(7) A termination under this section takes effect when the notice is sent to the
person in accordance with paragraph (6) (c).

- 8 Market users

A market user must be a person:

@
®

who has access to the asxabondportal com website from a locanon in
" Australia; and

- who:
®-
. subregulation 7.3.02B (8) of the Corporations Regulations 2001;

(i)
(i)

is not a retail investor, within the meaning - of

or

is 1 or more of the following: i
(A) aregulated superannuation fund;
(B) an approved deposit fund; -

(C) a pobled superannuation trust;

(D) a public sector superannuation scheme, within the
meaning of the Superannuation Industry (Supervzszon)
Act 1993, that has net assets of at least $10 million;

(E) - a person who controls at least $10 million, including any
amount held by an associate under a trust that the person
manages, for the purpose of investment in securities.

Comorations (Exempt Stock Market — asiabondportal.com

(HK) Limited) Declaration 2001
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g Operation of asiabondportal.com stock market -

" Unless ASIC directs otherwise in writing, the a51abondporta1 com stock -
market must be operated so as:

(a) to provide market users with:

(i) average indicative or firm price information on eligible
securities; and

(i) a communications system that is consistent with the description

provided by the operator as part of the operator’s application to

- ASIC to conduct an exempt stock market for section 771 of the
Act and

(b) to ensure that market users deal only w1th Australian licensed SCCUI‘ltleS
dealers.

10 - Content of the ruies

The operator must ensure that the rules prescnbe requ1rements relating to
the way in which information about eligible secuntles 1s made avaﬂable to
market users,

11 Amendment of the rules

(1) As soon as practicable after an amendment is made to the rules, the operator
must lodge with ASIC a written notice of the amendment.

Note For the definition of lodge, see section 9 of the Act.

(2) The notice must: _
(a) set out the text of the amendment; and-
(b) specify the date on which the amendment was made; and -
(c) contain an explanation of the purpose of the amendment.

© (3) If the notice is not Iodged before the end of 21 days aﬁer the amendment is
- made, the amendment ceases to have effect.

(4) If, before the end of 28 days after the notice is lodged, ASIC, by written
~ notice given to the operator, disallows the amendment, the amendment

ceases to have effect.

12 Duties of broker and operator

(1) Each broker must comply with the rules and- condmons of its dealers
licence.

(2) If the operator holds a dealers licence, the operator must comply with the
rules and conditions of the licence. '

(3) The operator must not:
(a) deal in eligible securities; or

Corporations (Exermpt Stock Market — asiabondportal.com ) 5
{HK) Limited) Declaration 2001- : :
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Section 13

(b) hold any funds or securities that relate to transactions arising from the .
operatlon of the asiabondportal.com stock market.

(4) If a broker is also a market user, the broker must, in addition to complying
with all of the requirements imposed on a broker by this Declaration,
comply with all of the obhgahons 1mposed on a market user by this
Declaratlon

13 Duties of market users

A market user must participate in the as1abondportal com stock market in
accordance with the rules.

14 Internal management and market systems — brokéf

Each broker must establish and maintain internal management and market

systems:

(a) to give reasonable assurance' to ASIC that this Declarat1on will be
complied with by the broker; and :

(b) to meet any liabilities- that the broker may incur in dealing on the
asiabondportal.com stock market; and

(¢) to reasonably ensure that the information that the broker circulates on
the as1abor1dporta1 com website complles with all applicable legal
requirements, including those contained in the. Act and the Trade
Practices Act 1974; and ‘

(d) to reasonably ensure that confidential information obtained through the

~ asiabondportal.com website is not misused by any of the following
persons:

(1) the broker; _
(i) an officer, employee or contractor of the broker;
(iil) a person acting as an agent of the broker in the use of the
" asiabondportal.com website; and

(¢) to reasonably ensure that the market users with whom the broker is
-dealing through the asiabondportal.com website meet the requlrements
of section 8. -

15 Internal management and market systems — operator

The operator must estabhsh and malntaln internal management and market '3
systems: - : : ‘
(a) “to give reasonable assurance to ASIC that this Declarat1on will be
complied with; and
(b) to meet any liabilities that the operator may incur in conductmg the'
: as1abondporta1 com stock market; and '
(c) to reasonably ensure that the information presented on the
asiabondportal.com website is:
(i) -an accurate representation of information provided by brokers; or

6 Corporations {Exempt Stock Market — asiabondportal.com
{HK) Limited) Declaration 2001
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Section 17

16

(1)

@)

€)

@

17

(1)

(2)

®

(i) calculated in accordance with the rules; and’
(d) to reasonably ensure that confidential information obtained through the

asiabondportal.com web51te is not misused by any of the followmg,

- persons:
-(i) the operator;
(ify an officer, employee or contractor of the-operator;

(i) a person acting as an agent of the operator in the management of
the website; and ‘

(e) to reasonably ensure that market users meet the requirements of

section 8,

Statements to ASIC — opérator

The operator must give to ASIC a statement, signed by or for the directors
of the operator, detailing:

(a) the extent to which the operator has complied with this Declaration and .

the rules and.

(b) any other matter that ASIC requu-es the operator, in wntmg, to include
~ in the statement.

r

A statement must be given for each statement period, whether or not the
asmbondportal com stock market is operated in that period.

If the. asiabondportal.com stock market is not operated in a statement

period, the statement for that period must include the words ‘nil return’.

A statement must be given to ASIC before the end of 1 month after the end.

of the statement period for which the statement is made.

Statements to ASIC — broker
If ASIC asks a broker to give ASIC a statement about:

(a) the extent to which the broker has complied with this Declaratlon and

the rules for a specified statement period; and

'(b) any other matter that ASIC reasonably requires the broker in wntmg,

. to include in the statement—

the broker must give the statement to ASIC w1thm the time spemﬁed in.

ASIC’s request.

The statement must be signed:
(a) by or for the directors of the broker; or
(b) by an authorised agent of the broker.

If the dsiabondportal.com stock market has not been otnerated in the -

statement period that has been specified by ASIC in its requcst the
statement must include the words ‘nil return ‘ :

Corporations (Exempt Stock Market — asiabondportal.com - _ 7
{HK) Limited) Declaration 2001 ' ‘
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18 Other information to be given by broker and operator
(1) The operator must notify ASIC in writing of the occurrence of any of the
following events, before the end of 7 days after the event: :
(@) abreach by a broker or the operator of this Declaration;

(b) the conviction of a director or CXCCLIUVC officer of a broker or the
operator involving:

(i} fraud or dishonesty; or
(ii) failure to comply with the Act;

(c) the insolvency of a director or executive officer of a broker or the
operator. :

~ (2) Subsection (3) appliee if a broker or the operator reasonably believes that a
person has done, is doing or is about to do anything that:

(a) constitutes a breach of:
(i) a provision of the Act that relates to the as1abondportal com stock
market; or '
(i) this Declaration; or
(15 the rules; or

(b) had, or might have an adverse effect on the mtegrlty and fauness of -
the asiabondportal.com stock market.

(3) The broker or the operator must give to ASIC written particulars of:
(a)  the actual or a.nticipated breach or conduct; and

(b) the grounds for believing that the breach or conduct has been, is bemg
or is about to be, comrmtted

(4) Particulars under subsection (3) must be given as soon as reasonably
practicable after the broker or the operator becomes aware of the actual or
anticipated breach or conduct.

19 ‘Accessby ASIC to premises and information

(1) If a person authorised by ASIC reasonably requests 1nformat10n from a
- broker or the operator, the broker or the operator must give the information
and reasonable assistance to the person, including full and free access to the .
premises and any computer System where the asiabondportal.com website.
may be accessed.

(2) The operator and the broker must:

(a) maintain a record of any document relating to the asmbondportal com
stock market; and

_(b) make the record available for inspection in Austraha by ASIC.

"(3). The records mentloned in subsection (2) must be maintained and made
available in accordance with that subsection for at least 7 years.

8 o Corporations (Exempt Stock Market — asiabondportal.com
B " {HK) Limited) Declaration 2001 :
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Section 23

20

21

22

23
(1y

(1)

@)

(3)

(1)

@)

Operator must take appropriate action in certain.circumstances

If the operator suspects that improper practices are occurring, or are about
to occur, in the asiabondportal.com stock market that may adversely affect a
market user, or the asmbondportal com stock market, the operator must take
approprlate actlon that is in the best interests of market users. ’

In subsection (2), appropriate action may mclude suspending the operat1on
of the asiabondportal.com stock market under section 21.

If the operator takesappropriate action under subsection (1), other than the -

action mentioned in subsection (2), the operator must notify ASIC in
writing of the action, and the reasons for it, within 5 business days of the
action being taken,

Note The requirement to notify ASIC of a suspension is contained in subsection 21 (2).

| Suspension of opéfation of asiabondportal.com stock market
Subject to this section, the operator may suspend the operatlon of the

asiabondportal.com stock gnarket.

If the operator suspends the operation of the asiabondportal com stock
market because the operator suspected that improper practices were
occumng, or were about to occur, in the asiabondportal.com stock market

~-that may have adversely affected a market user, or the asiabondportal.com

(3) .

@

3)

stock market, the:operator must notify ASIC in writiig of the suspension,
and the particular reascns for' it, within 5 business days of the suspension.

The operator must suspend. the operation of the asiabondportal.com stock
market if directed to do so by ASIC. :

Termihation of access to asiabondportal.com website

Termination of a broker’s access to the asiabondportal.com website must be .

in accordance with the terms of the relevant content agreement and the

-relevant trading services agreement.

Termination of asiabondp'ortai com stock market

Subject to this section, the operator may terminate the asmbondportal com

stock market.

If the-operator proposes to terminate the asmbondpor’tal com -stock market;
the operator must notify ASIC in writing of the proposal, and the partlcular

reasdns for it, at' least 5 business days before the date of the proposed .
termination.

The operator must terminate the asmbondportal com stock market if
dlrected to do so by ASIC :

Corporations (Exempt Stock Maket — asiaboadportal.com o 9
(HK) Limited) Declaration 2001 :
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Australian Securities and Investments Commission * |
_ Corporations Act S0 171 2 87
Subsection 741(1) Exemption '

~ Pursuant to subsection 741(1) of the Corporations Act (the "Act") the Australian Securities and Investments Comsmission
exempts the person specified in Schedule A from compliance with subsection 719(2) of the Act in the case described in
Schedule B in relation to the supplementary disclosure document described in Schedule C (the "Supplementary Disclosure
Document") for the schemes mentioned in Schedule D.

- Schedule A -

BT Funds Management Limited ACN 002 916 458 (the "Issuer") and anyone acting for or on behalf of the Issuer.
o N Schedule B |
Where a copy of the Supplementary Disclosure Document:
{a) is bound with the 6riginal disclosure document in the form of a sticker affixed to the original disclosure
document in a prominent and otherwise blank space containing the following words (or words to the following
effect): ) :

.- "Lowering of minimum investment for the BT Premium Cash. Fund
As from 8 October 2001, the minimum initial investment Jor the BT Premium Cash Fund has been
_reduced to 820,000. The 1otal minimum initial investment for the BT Private Investment Funds
remains 8500,000 as stated in the prospectus. References to investment minimums throughout this
prospectus (such as pages 27 and'30) should be read in light of this. ' '

BT Premium Cash Fund — Ongoing Management Fee : _

Until 31 March 2002, the BT Premium Cash Fund ongoing management fee has been reduced from
0.50% per annum to 0.20% per annum. After this date the ongoing management fee will revert to
0.50% per annum. The reference to the fund’s ongoing management fee on page 31 of the
prospectus, and elsewhere in this document, should be read in light of this.”;

) is identified as a supplementary disclosur_e document in a clear and prominent way; and

{c) does not in any way relate to information contained in any supplementary disclosure document previously issued
in relation to the same original disclosure document. '

Schedule C
The supplementary .disclosure document dated 8 October 2001, which relates to the original prospec'ais called BT Private |

Investments Funds dated 30 March 200! (the “original disclosure document"), which offers units in the schemes
mentioned in Schedule D. : .

Schedule D
BT Asset Selection Fund T ' ARSN 089 300 283
BT Conservative Outlook Fund ' ' ARSN 087 593 100
BT International Share Fund - ARSN 089 299 356 :
BT Select Australian Share Fund ARSN 089 299 838 ) oo
BT European Growth Fund - ~ ARSN 087 596 227 s
BT American Growth Fund : _ ARSN 087 587 906
BT Pacific Basin Fund _ ARSN 087 595 131
" BT Japanese Growth Fund : ARSN 091 206 272
BT Emerging Markets Fund _ ARSN 089 299 990
TIME Fund S : o ARSN 091 737,138
BT Premium Cash Fund . ARSN 089 299 730

—_

Dated this 5" day of October 200 1
A

Signéd by Tan Domecillo as a delegate of the
Australigh Securities and Investments Commission
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Anstralian Securities and Investments Commission
Corporations Act 2001 0 1 / 1 2 8 8
Paragraph 601QA(1)(a) — Exemption

Pursuant to subsection 601QA(1)(a) of the Corporations Act 2001 (the "Act"), the Australian Securities and Investments
Commission hereby exempts the person mentioned in Schedule A (the responsible entity") from compliance with the
requlrements of section 601GC(1) of the Act in relation to the registered scheme specified in Schedule B in the case set out
in Schedule C and so long as the condition in Schedule D is met.

Schedule A

Commonwealth Managed Investments Limited ACN 084 098 180 the responsible entity of the reglstered scheme specxﬁed
in Schedule B. '

Schedule B
The registered scheme being Commonwealth Diversified Credit Fund ARSN 093 045 713 (the "scheme")
Schedule C

The proposal (the "proposal") to amend the constitution of the scheme by the members in order to make:

(2) amendments in relation to the calculation of application and withdrawal prices of units and associated
amendments;
(b) amendments in relation to the timing of the calculation of application and withdrawal prices of units;
() amendments in re]atlon to the deemed mcorporanon into the constitution of prowsmns of the Corporations Act ,
© and ASIC relief, .

(d) amendments in conneetion with ASIC Class Order 98/1808; and

(e) amendments which. the Responsxble Entity believes should be made to the constitution in connection with the
possnble future listing of the scheme on the official list of the Austrahan Stock Exchange Limited." -

Schedule D

Commonwealth Bank of Australia ACN 123 124 124, the only holder of i interests in the scheme 'has been provided with a.
copy of the proposed modification and has consented'i in writing to the pmposal

Dated this 5th™ day‘ of October 2001

Signed/by\lan Domecillo, a delegate of the
Austrglian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act : - 0 1 / 1 2 8 g
Subsection 741(1) Exemption ¢ : ’
Pursuant to subsection 741(1) of the Corporations Act (the "Act") the Australian Securities and Investments Commission
exempts the person specified in Schedule A from compliance with subsection 719(2) of the Act in the case described in
Schedule B in relation to the supplementary disclosure document described in Schedule C (the "Supplementary Disclosure
Document") for the schemes mentioned in Schedule D. '

: : Schedule A '
BT Funds Management Limited ACN 002 916 458 (the "Issuer") and anyone acting for or on behalf of the Issuer.

’ . ' Schedule B
Where a copy of the Supplementary Disclosure Document:

(a) is bound with the original disclosure document in the form of a sticker affixed to the original disclosure document
' * in a prominent and otherwise blank space containing the following words (or words to the following effect):

"Lowering of minimum investment for the BT Premium Cash -Fund.
. As from 8 October 2001, the minimum initial investment for the BT Premier Funds range has been reduced
to $20,000 if investing in the BT Premium Cash Fund only. If investing in any of the other BT Premier -
Funds the-minimum initial investment remains $100,000. This may be $100,000 in one fund or $50,000'in
two funds or 320,000 in the Premium Cash Fund and 380,000 in another BT Premier Fund. References to
investment minimums throughout this prospectus (such as pages 1, 6, 7, 8 and 26) should be read in light of
this. ' '

BT Premium Cash Fund - Ongoing Management Fee |

Until 31 March 2002, the BT Premium Cash F und-ongoing management fee has been reduced Jrom 0.50%

per annum to 0.20% per annum. Afier this date the ongoing management fee will revert to 0.50% per
- annum. The reference to the fund’s ongoing management fee on page 22 of the prospectus, and elsewhere

in this document, should be read in light of this."; ' : .

) is identified as a supplementary disclosure document in a clear and prominent way; and

(c) does not in any way relate to information contained in any supplementary disclosure document previously issued
" in relation to the same original disclosure document..

Schedule C

The second supplementary prospectus dated ! October 2001, ‘which relates to the original prospectus known as BT -
Premier Funds dated 21 March 2001 (the "original disclosure document"), as amended by a supplementary prospectus
dated 30 March 2001, which offers units in the schemes mentioned in Schedule D. : ‘

Schedule D
BT Asset Selection Fund - - ARSN 089 300 283
BT Conservative Outlook Fund ‘ ARSN 087 593 100
BT Internationai Share Fund : . ARSN 089 299 356
BT Select Australian Share Fund ARSN 089 299 838 .
BT European Growth Fund ", ARSN 087 596 227
BT American Growth Fund ) ARSN 087 587 906
BT Pacific Basin Fund = . - - - ARSN 087 595 131
BT Japanese Growth Fund ARSN 091 206 272
TIME Fund : " ARSN 091 737 138

BT Premium Cash Fund . ARSN 086299 730

Dated this 5™ day of October 2001
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Agstralian Securities and Investments Commission 0 1 l 1 29 0 o
Corporations Act 2001 Paragraph 655A(1)(a) — Exemption .

Pursuant to paragraph 655A(1)(a) of the Corporations Act 2001 ("Act") the Australian Securities and Investments

Commission ("ASIC") hereby exempts the persons named in Schedule A from subsection 636(3) of the Act in relation to .

the statements mentioned in Schedule B on the conditions specified in Schedule C, insofar as subsection 636(3) would

require consent for the inclusion of those statements in the bidder's statement referred to in Schedule B ("Bidder's

Statement™). : S

Schedule A
Lion Nathan Enterprises Limited, a compény incorporated in New Zéaland,' and its directors.
Schedule B
A'statemen.t‘or statements made in a biddér_‘s sfatement in relation to a takeover bid for all the 6rdina}y shares in Banksiéa
Wines Limited ACN 007 672 942 ("Target") to be lodged with ASIC on or about the date of this instrument which-are

made in, or based on statements made in, any document announced on the company announcement platform of the
Australian Stock Exchange Limited by the Target. .

Schedule C
1. . The Bidder's Statement must either: - ‘
(a) inform people of their right to obtain a copy of a document referred to in this instrument; or
{b) . include a copy of the document.
2. If ihe Bidder's Statement informs people of their right to obtain a copy of the document, the Bidder. must give a

copy of the document free of charge to anyone who asks for it during the offer period.

3. The Bidder's Statement Tust state that a persoi‘; who has made a statement referred to in paragraph | to 2 of
Schedule B of this instrument has not consented to the statement being included in or accompanying the Bidder's
Statement in the form and context to which it is included. ' - g

Dated this11th day of October 2001.

Signed b}:, y Wé&@

Susanne Date, a delegate of Australian Securities and Investments Commission.
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Australian Securities and Investments Commission 0
Corporations Act 2001 - Subsection 655A(1) - Declaration 1 / 1 2 9 1

Pursuant to subsection 655A(l) of the Corporations Act 2001 (“Act™) the Australlan Securities and Investments
Commission (“ASIC”) declares that Chapter 6 of the Act applies to the person specified in Schedule A in the case referred
to in Schedule B as lf '

1L item 2(d)(ii) of section'611 was ormtted and the followmg paragraph substituted:
(1)) subject only to one or both of the followmg

(A) any conditions that relate only to the occurrence of an event or-circumstance referred to in
subsection 652C(1) or (2); :

(B) the condition referred to in paragraph 625(3)(c)”;

[

item 3(d)(ii) of section 611 was omitted and the following paragraph substituted:

“(ii) subject only to any conditions that relate only to the occurrence of an event or circumstance referred
to in subsection 652C(1) or (2) s :

l 3. subsection 617(2) was modified by omlttmg the words:

“the bld may extend to securmes that come to be in the bid class during the. oﬂ'er penod due to a conversion.
Or exercise of the rights.",

and substitutiog the words:

* "the bid may extend to securities that come to be'i'n the bid class during the period' from the date set by the’
‘bidder under subsection 633(2) to the end of the offer period due to a conversion or exercise of the rights.”;

4. subsection 619(3) were modified or varied by: - -

{a) in paragraph (a), omitting the words "foreign holders" and substituting the words "all foreign holders, or a
class of foreign holders speciﬁed in the bidder's statement,"; and

(b) in subparagraph (b)(l) omrttmg the words "foreign holders" and substltutmg the words "those foreign .
holders referred to in paragraph (a)

5.. paragraph 620(2)(b) was omitted and the followmg paragraph substituted:*

“(ba) - If the bidder is given the necessary transfer documents after the acceptance and before the end of the
bid period and the offer is subject to a defeating condition at the time that the bidder is given the
necessary transfer documents - by the end of whichever periad ends earlier: .

(i) ' within one month after the takeover contract becomes unconditional,;

(li)_ 21 days after the end of the, oﬂ’er penod or

(bb) .If the bidder is given the necessary transfer documents after the acceptance and bef_ore the end of the
' ‘bid period and the offer is unconditional at the time that the bidder is given the necessary transfer
documents - by the end of whichever period ends earlier: .

OF one month after the bidder is given the necessary transfer
documents;

(ii) 21 days after the end of the offer period; or”;
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6. paragraph 620(2)(0) was modrt‘ ed by adding at the end of the paragraph the followmg words:
“but if at the_ time the bidder is given the necessary transfer documents the takeover cpntract is still subject to
a condition which refates to the occurrence of an event or circumstance referred to in subsection 652C(1),
652C(2) or 625(3)(c), within 21 days after the takeover contract becomes unconditional.”;

7. subsection 625(3) was modified by adding at the end of the subsection the following words:

"The condition referred to in this subsection is not a defeating condition.";

8. paragraph 630(4) was modified by omitting the words "pubhshmg" and "pubhsh" and substltutmg in their place
"giving" and "give" respectively;

9. items 2, 3and § of the table contained in subsection 633(1) were modlﬁed by adding at the end of the entry in the
- left hand column for each item the following words: ’ :

“The bidder's statement and offer document need not include the name and address ef the holders of bid .
class securities, the date of the proposed offer or any other date that is related to or dependent on that date,
or the details referred to in subpadragraphs 636(1)(k)Xii) and 636(1)(1)(ii) or details of transactions required
to be disclosed under subparagraphs 636(1)(h) and 636(1)(i) from the period between the date of the
bidder’s statement and the date of the bid.
If this 1_nfonnat10n is not included in the bidder's statement and offer documnent, the bidder must:
- include this information in the hidder's statement and offer document sent under item 6; and
- - send to the target a copy of the bidder's statement sent under item 6.";

10. . paragraph 636(1)(j) was omltted and the following paragraph substituted:

"if the bld is to extend to securities that come to be in the b1d c]ass durmg the period from the date set by the
bidder under subsection 633(2) to the end of the offer period due to the conversion of or exercise of rights
attached to other secuntles (see subsection 617(2)) a statement to that effect"

. paragraph 636(1)(k) was modified by the insertion of the following subparagraph after subparagraph 636(1)K)(i1):
“(iif)  the number of set:urltles in the class that the bidder haa a relevant interest in immediately before the
bidder’s statement is lodged with ASIC (expressed as a number of securities or as a percentage of
the total number of securities in the class)”;
T2, paragraph 636(1)(]) was omitted and the foilowmg paragraph substttuted
“(I)  for an off-market bid - the bidder’s voting power in the company:
() as at the date of the bidder’s statement; and
(ii) as at the date immediately before the first offer is sent.”;
“13.  the first sentence of paragraph 650C(2) was omitted and the followmg sentence substltuted
MIf the bid is subject to a defeating condition, the bidder may extend the offer penod after-the bidder has’

given the notice under subsection 630(3) only if one of the fo[lowmg happens after the notice has been
given:"
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14.  paragraph 650F(1)(a) was omitted and the following paragraph substituted: | 0 1 / 1 2 g 1

“(a) if the condltlon relates only to the occurrence of an event or circumstances referred to in subsection
652C(1) or (2) - not later than 3 business days afier the end of the offer peried; or;

15. paragraph 6506(b) was omitted and the followmg paragraph substttuted S ' .-

“(b) the bidder. has not declared the oﬂ'ers to be free from the condition in accordance with section
650F.”; '

16.  paragraph 650G(c) was omitted and the following paragraph substituted:
“(c) the condition has not been fulfilled:
(i) except as provided in subparagtaph (i), at the end of the offer period,

(ii) in the case of an event or circumstance referred to in subsection 652C(1) or (2), within 3
business days afier the end of the oﬂ"er period. <

Schedule AL
Lion Nathan Enterprises Limited, a company incorporated in New Zealand (“Bidder”)
. Schedule B -

~ The takeover bid by the Bidder for all the ordinary shares in Banksia Wines Lxm1ted ACN 007 672942 in respect of ‘which
a bidder’s statement is to be lodged with ASIC on or about the date of this instrument.

. Dated this 11" day of October 2001..

© Signed: LTSS T TS BTN
" - Susanne Date a delegate of the Australian Securities and Investments Comrmssnon
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‘ Australian Securities and Investments Commission - 0 1 / 1 2 g 2
Corporations Act 2001 — Subsection 655A(1) Declaration

Pursuant to paragraph 655A(1)(b) of the Corporations Act 2001 ("Act") the Australian Securities and
Investments Commission ("ASIC") declares that Chapter 6 of the Act applies to the person specified in
Schedule A in the case specified in Schedule B as if section 621 of the Act were modxf ed by msertmg

after subsection 621(3) a new subsection as follows:

"(3A) For the purposes of subsectlon (3) the consideration offered under a takeover bid may
be less than the consideration offered under a purchase or agreement by the amount of a cash
dividend declared by the target where:

{(a) the purchase or agreement permits the vendor to retain the cash dividend:;
and- )
(b) all oﬁ'erees who accept the oﬁ‘er retain the value of the cash dividend except

those offerees who accept the offer in respect of shares purchased on-market
after the date on which the relevant securities exchange changes the basis of
quotation for the bid class securities to signify that trading in that class no

.- S longer carries the entltlement to the dividend.”

. SR S Schedule A
" Lion Nathan Enterprises Limited, a company incorporated in New Zealand ("Bidder™)
Schedule B

A takeover bid by the Bidder for all the 1ssued shares ("Shares"™) in Banksaa Wmes anted ACN 007
- 672 942 ("Target") where:

(a) the Target declares that a cash dividend will be paid, and the date on which the
relevant securities exchange changes the basis of quotation for the class of securities
* to which the takeover bid relates to signify that trading in that class no longer carries
the entitlement to the dividend is after the relévant purchase or agreement and at or
before the date of the end of the offer ("Record Date"); and’

“(B) . holders of Shares who accept the offer before the Record Date may retain the
" dividend. ‘ ‘

* Dated this 11" day of October 2001

Slgned

‘Susanne Date a delegate of the Austrahan Secuntzes and Investments Commission
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Australian Securities and Investments Commission ‘
Corporations Act 2001 — Subsection 655A(1) Declaration 0 1 / 1 2 9 3

Pursuant to paragraph 655A(1)(b) of the Corporations Act 2001 ("Act") the Australian Securities and
Investments Commission ("ASIC") declares that Chapter 6 of the Act applies to the person specified in
Schedule A in the case specified in Schedule B as if Chapter 6 of the Act were modified by:

1. Inserting aﬁer subsection 621(3) a new subsection as follows:

"(3A) For the purposes of subsect:on (3), the ccms;derat]on offered under a takeover bid may
be less than the consideration offered under a purchase or agreement by the amount of a cash
dividend declared by the target where:

(a) the purchase or agreement does not permit the vendor to retain the cash
: dividend; and

(b)  all offerees who accept the offer to retain the value of the cash dividend
~~ except those offerees who accept the offer in respect of shares purchased on-
market after the date on which the relevant securities exchange changes the
. basis of quotation for the bid class securities to signify that trading in that
class no longer carries the entitlement to the dividend.

2. Replacing "." at the end of paragraph 623(3)(c) wnth *; or" and inserting in subsect:on 623(3) anew
paragraph as follows: ) . .

"{(d) the payment of conmderauon under a takeover oﬂ'er on or before the date on whlch
. the relevant securities exchange changes the basis of quotatlon for the bid class -
securities to signify that trading in that class no longer carries an entitlement to a cash
dividend being higher than the consideration paid under the takeover offer for
securities in the bid class after that date by the amount of the cash dividend."

3. Inserting after section 651 A(4) a new subsection as fqiqus:

"(4A) The offers made under an off-market bid, and the takeover contracts, are not varied
under this section merely because the bidder purchases securities in the bid class
outside the bid during the bid period for consideration which is higher by up to the
amount of the cash dividend than the consideration offered for securlties under the
takeover offer." .

+ Schedule A
Lion Nathan Enterprises Limited, a borﬁpany incorporated in New Zealand ("Bidder”)
Schedule B L :

A takeover bid by the Bldder for ali the 1ssued shares ("Shares") in Petaluma Limited ACN 007 982
818 ("Target") where: ‘

(a) the Target: declares that a dividend w11] be pald and the date on whlch the relevant
securities exchange changes the basis of quotatlon for the class of securities to which
the takeover bid relates to signify that trading in that class no longer carries the
entitlement to the dividend is after the relevant purchase or agreement and at or
before the date of the end of the offer ("Record Date"); and
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(b} holders of Shares who accept the offer before the Record Date ‘may not retain the
dividend,

Dated this 11™ day of October 2001

Slgned TP P DO e
Susanne Date, a deiegate of the Australian Securities and Investments Comm1ssmn
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Australian Securities and Investments Commission 0 1 / 1 2 g 4
Corporations Act 2001 - Subsection 655A(1) - Declaration _

Pursuant to subsection 655A(1) of the Corporations Act 2001 (“Act™), the Australian Securities and
Investments Commission (“ASIC”) declares that Chapter 6 of the Act applies to the person named in
Schedule A in the case referred to in Schedule B as 1f

I the text of subsection 650D(1)(b) were omitted and the following were substituiéd:

“lodge a copy of the notice with ASIC; and™

2. the text of suﬁsgctic_m 650D(1)(c) were omitted and the following were substituted: .
“after a copy of the notice is lodged, give a copy of the notice to:

(i) the target; and
(11) everyone 10 whom offers were made under the bld "

Schedule A

P}adisson Hotels International Inc. (“Bidder”™)

- Schedule B

The notice of variation dated 12 October 2001 extending the offer period for the off-market bid by the
Bidder for all the ordinary shares in DC International Limited ACN 002 060 559 in respect of which a
bidder’s statement was lodged with ASIC on 11 September 2001.

Dated 12 Oétober 2001

LY

Signed by Steven Rice
as a delegate of the Australian Securities and Investments Commission
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CORPORATIONS LAW

SUBSECTION 34¢(1)

ORDER
PURSUANT to subsection 340(1) of the Corporations Act 2001 ("Act"), the AUSTRALIAN

SECURITIES AND INVESTMENTS COMMISSION (“ASIC”) hereby makes an ORDER in
respect of . g . .

BROOME INTERNATIONAL AIRPORT HOLDINGS PTY LTD
' ' ACN 009 197 031 (*the Company™)

relieving the Corﬁpany from compliance with the réquireméhts of sub-section 301(1) of the Actin . .

relation to the financial year ended 30 June 2001. -

. Conditions

The grant of this Order is subject to the following conditions:

(1) all of the directors of the Cdmpany must have resolved that the Compaﬁy’s financial report for the
year ended 30 June 2001 shouid not be audited; ' "

(ii) all of the shareholders of the Company must have resolved that the Company’s financial report for

the year ended 30 June 2001 should not be audited;

(1if) the Company lodges with ASIC its financial report for the year ended 30 June 2001 ir.l.accqrdance

with subsection 319(1) of the Act by the due date under subsection 319(3) of the Act;

(iv) in the directors' report for the year -ended 30 June 2001, the directors state that the financial
‘statements for that financial year have not been audited, in reliance on this exemption, and that the
requirements of this exemption have been complied with; and

(V) the directors of the Company must have caused the year-end financial statements and notes to the
financial statements of the Company to be compiled by a Professional Accountant in accordance
with the Miscellaneous Professional Statement “APS 9: Statement on Compilation of Financial
Reports” (“APS 9”). The financial statements and notes to the - financial statements must be
accompanied by a compilation report by the Professional Accountant in accordance with APS 9.
-[A Professional Accountant is a member of either the Australian Society of Certified Practising
Accountants, the Institute of Chartered Accountants in Australia or a member of a body that is
approved by ASIC for this purpose.] o ' : ' '

Dated th¢ 12th day of October 2001

Allan Ausbruch

‘As delegate of the A.ust:-'alian Securities and Investments Commission

.
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. . Corporations Law — Subsection 741(1) — Exemption

Pursuant to subsection 741(1) of the Corporations Act 2001 ("the Act™), the Australian Securities and
Investments Commission ("ASIC") exempts the person specified in Schedule A (“the issuer”), in the case
referred to in Schedule B, from Parts 6D.2 and 6D.3 (other than sections 736 and 738).

References in this instrument to statutory provisions are to the Act, and references to the issuer offering
shares include the issuer inviting applications for the issue of the shares (see also sections 110B and
700(2)). : . '

' SCHEDULE A

Bendigo Bank Limited ACN 068 049 178.

, SCHEDULE B -

A written offer for the issue of shares in the issuer where the foliowing requirements are met at the time
that the offer is made. :

(@ The shares are in a class which is quoted on the stock market of Australian Stock Exchénge
Limited (the “class™) and trading in the class is not suspended. _ ,
(b) None of the following provisions have been contravened in relation to the issuer in the previous
12 months: : '

4] ‘a provision of Chapter 2M;
(i) section 1001A or 1001B;
(iii) section 724;
(iv) section 728.
{(c) The offer is made pursuant to a scheme under which: :
(i) an offer is made to each person who holds shares in that class, and whose address (as
' recorded in the issuer’s register of members) is in a jurisdiction in which it is lawful and
practical for the issuer to offer and issue shares to that holder, in the reasonable opinion
of the issuer's board of directors; : B
1)) each offer is made on the same terms and conditions and on a non-renounceable basis;
(iii) the issue price is less than the market price during a specified period in the 30 days
" prior to either the date of the offer or the date of the issue; and .
(iv) a person may not subscribe more than $3000 in any consecutive 12 month period,
" except that a person who holds shares as a trustee or nominee may accept the offer for
each beneficiary for whom they hold those shares, up to a maximum subscription of
$3000 in any consecutive 12 month period for each such beneficiary.

(d) The written offer document contains the following information:
(i) the method used to calculate the issue price and the time when this price will be
.. determined; _ - ‘ ' ' :
(ii) a statement describing the relationship between the issue price and market price; and

(iii) - -disclosure of the risk that the market price may change between the date of the offer ~
and the date when shares are issued to a subscriber under the scheme, and the effect this
o . would have on the price or value of the shares which the subscriber would receive.
Dated the 10" day of October 2001 . :

Signéd:l % ....................... :

Merinda Northrop as delegate of the Australian Securities and Investments Commission -
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Pursuant to .subsection 741(1) of the Corporations Act 2001 (the “Act”) the Australian Securities and
Investments Commission (“ASIC") hereby exempts the persons referred to in Schedule A from Parts 6D.2!
and 6D.3 of the Act in the case referred to in Schedule B on the conditions set out in Schedule D and for so
long as those conditions are met. : . :
And pursuant to paragraph 601QA(1}a) of the Act ASIC hereby exempts the persons referred to in
Schedule A from Chapter 5C in relation to the operation of the scheme referred to in Schedule C on the'
‘conditions set out in Schedule D and for so long as those conditions are met, '
AXA SA (“AXA™), the manager from'time to time of the Fonds Commun De Placement D’Enterprisel
(“FCPEs™) (presently, AXA Gestion Interessement or its wholly owned subsidiary AXA Investment .
- Managers Paris) (the “Manager”) and the custodian from time to time of the FCPEs (presently, AXA
Banque or BNP Paribus Securities Services) (the “Custodian™) {collectively the “Corporations™),- AXA
Asia Pacific Holdings Limited ACN 069 123 011 (“AXA Australia™) and each of its Australian subsidiary |
companies (“Subsidiaries”) and any person acting for or on behalf of AXA Australia or the Corporations-or
the Subsidiaries. : ' '

This exemption applies where:

(a)

(b

()

Australian Securities and Investments Commission 0 1 / 1 2 9 7
- Corporations Act 2001- Subsection 741(1) and Paragraph 601QA(1)(a) -
: Exemption - o

SCHEDULE A - Persons Exempted

SCHEDULE B - Cases Exempted

an offer or invitation (the “Offer”) is made to subscribe for an interest in fully paid shares in AXA

to be held by FCPEs established by the rules of the Group Savings Plan dated 20 April 1998, the

rules of the AXA Actionnariat II dated 19 May 2000 as amended from time to time, the rules of
the AXA Plan 2000 Global dated 19 May 2000 as amended from time to time and the rules of the

AXA Plan 200! Global dated 24 August 2001 as amended from time to time (together the

“Rules™), which appoint AXA Banque or BNP Paribus Securities Services as custodian and AXA

Gestion Interessement or AXA Investment Managers Paris as manager of each FCPE;

the shares in AXA must be in the same ¢lass as shares which have been quoted on the Bourse de

Paris throughout the 36 month period immediately preceding the Offer, without suspension during

that period exceeding in total 5 trading days; and

the Offer must meet the further requirements set out in Schedule C,

SCHEDULE C - Further Requirements

The Offer must be made pursuant to an employee share scheme extended only to persons

(“offerees™) who at'the time of the offer are full or part-time employees or directors of AXA

Australia or a Subsidiary (the “Scheme™); . ' - ‘

The Scheme must be substantially on the terms set out in the letters from Freehills to ASIC dated |

13 April 2000 and 1 October 2001.

The Offer must be in writing (the “Offer document®}and: . : :

(a)- the Offer document must include or be -accompanied by a copy, or a summary, of the

} Rules; : ) , .
(b) if the Offer document includes or is accompanied by a summary (rather than a copy) of
* the rules of the Scheme the Offer document must include an undertaking that during the
period or periods during which the offeree ‘may acquire shares or units (the “offer
period”), AXA Australia will, within a reasonabile period of the offeree so requesting,
- provide the offeree without charge with a copy of the Rules; : '
{c) the Offer document must specify: : '
' (i) the acquisition price in Australian dollars of the AXA shares to which the Offer
relates; ' ) Co : .
(i) . where. the acquisition price of the AXA shares to which the Offer relates is
: denominated in a foreign .currency, the Australian dotlar equivalent of the | |
- . acquisition price as at the time of the offer; or . 7 .
(iii)  ~ where the acquisition price of the AXA shares to which the offer relates is
- determinable at some future time by reference to a formula, the Australian dollar
or Australian dollar equivalent of the acquisition price were that formula applied
' as at the date of the offer; | C .

{d) the Offer document must include an undertaking, and an explanation of the way in which,
AXA Australia will, during the offer period, within a reasonable period of the offeree so-
requesting, make available to the offeree the following information: : :
(i) . - current market price (or, where that price is denominated in a foreign currency,

- the Australian doliar equivalent of that price) of shares in the same class as

- shares to which the offer relates; and - . T o

(i) where either paragraph (c)(ii) or (c)(iii) applies, the . information referred toin |
-, . that paragraph as updated to that date; and - ‘ - ' :
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{e) if AXA or any associated body corporate of it offers the offeree any loan or other
financial assistance for the purpose of acquiring the shares to which the offer relates, the
Offer document must disclose the condltlons obligations and risks associated with such
loan or financial assistance;

6] the Offer document must disclose the risks as a consequence of part1c1pat10n in the
Scheme; and -
(g) the Offer document must state prominently that the Scheme is a foreign scheme subject to

the regulation of the Commission des Operations de Bourse (the “Relevant Agency”) and
to the law of France and must describe the legal and practical effect (if any) this may have
- on the rights and ability of an offeree to make any claim or enforce any right arising out

of or in connection with the Scheme, : .
The number of AXA shares to be issued as a result of each Offer, when aggregated with the
number of shares in the same class igsued during the previous 5 years pursuant to any employee
share scheme made available by AXA, must not exceed 5% of the total number of issued shares in
that class as at the time of the offer.

SCHEDULE D - Conditions

AXA Australia must provide to ASIC a copy of the Offer document (which need not contain
details of the offer particular to the offeree such as the identity or entitlement of the offeree) and of
each accompanying document not later than 7 days after the provision of that material to the
offeree.
AXA Australia must ensure that AXA complies with any undertakmg required to be made in the
Offer document.
The Rules must contain provisions to the effect that the books of account mamtamed in respect of
the activities of the FCPEs to which the Rules relate must be audited annually.
The Manager and/or the Custodian may only levy any fees or charges for operating and
administering the FCPEs to a maximum amount provided for in Articles 14 and 15 of the
constitution of the AXA Actionnariat 11 Fund, Articles 14 and 15 of the constitution of the AXA
Plan 2000 Global Fund and.Articles 14 and 15 of the constitution of the AXA Plan 2001 Global
Fund and such fees must be fully disclosed in the Offer document.
AXA Australia must make the statements of assets, balance sheets and statements of income
(together with the related notes) and the auditors’ reports delivered to them under the Rules
available for inspection by offerees at a registered office or principal place of business in Australia
during normal business hours or such other time as is agreed with an offeree.
Upon AXA Australia receiving notices relating to the buy-back or redemption of units as provided
for in the Rules or otherwise under the Scheme; AXA Australia must forward these to the Manager
without delay.
On behalf of AXA and the Manager, AXA Australia must accept notices, correspondence and
service of process at a registered office or principal place of business in Australia.
AXA Australia- must notify ASIC within 7 days if the buy-back arrangements or redemption
facilities of the Scheme are suspended or terminated or if listing of the shares to which the Offer
refates on any foreign securities exchange is suspended.
AXA Australia must make available for public inspection at a registered office or principal place
of business in Australia and provide to offerees copies of the constituent documents of the Scheme
and meet all reasonable réquests for information.
AXA, through AXA Australia, must maintain in Australia and make available to ASIC, upon
request, records relating to the issue or sale of and the buy-back or the redemption of units in the
Scheme to or from Australian residents.
The FCPEs must at all times be approved or authorised or registered by the Relevant Agency and
the Group Saving Plans for employees of non-French Companies of Groupe AXA must at all
times be authorised under the law of France.
There must at all times be a custodian of the Scheme assets and, where applicable, the Custodian
must have been approved by the Relevant Agency and that approval must not have been revoked.
Within 14 days of the date of this instrument, ASIC must be provided with:

(a) certified coples of the Rules and any other documents comprising the constitution of the
Scheme;
- (b) a certified copy of any written approval or authorisation lssued by the Relevant Agency in

relation to the Scheme; and
(c) if any document is not in English, a certified translation of that document into English.
Shares issued to offerees pursuant to the Scheme must represent a minority of all shares in the
Scheme, calculated both by value and by the number of holders of shares in the Scheme. _
AXA Australia must keep at a registered office or principal place of business in Australia, a
register of its employees who participate in the Scheme and enter in the register:
(a) the names and addresses of each participant;
(b) thé extent of the holding of each participant;
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(c) the date at which the name of each participant was entered in the register; and
(d) the date at which any participant’s interest ceased.
16. The Rules must not be modified or varied in any material respect which would adversely affect the

rights and interests of participants in the Scheme unless ASIC notifies in writing AXA Australia or
the Corporations or any person acting for or on behalf of AXA Australia or the Corporatlons that it
does not object to the maodification or variation.

17. The Corporations must comply with the provisions of the Rules.
18. The Scheme must at al} times comply with the law of France.
Interpretation

For the purposes of this instrument:

1. A body corporate is an associated body corporate of AXA if:
(a) the body corporate is a related body corporate of AXA; ot
(b) the body corparate has voting power in AXA of not less than 20%,; or
() AXA has voting power in the body corporate of not less than 20%,
(applying the definition of “voting power” contained in section 610 of the Act).

2. The Australian dollar equivalent of a price shall be calculated by reference to the relevant
exchange rate published by an Australian bank on the previous business day.
3. An employee share scheme shall not be regarded as extended to a person other than an employee

or director of the issuer or an associated body corporate of the issuer merely because such an
employee or director may renounce an offer of shares made to them under the scheme in favour of
- their nominee. :
4. The current market price of a share shall be taken as the price published by the principal exchange
on which the share is quoted as the final price for the previous day on Wthh the share was traded
on the stock market of that exchange.

Dated /D) ctober 2001

Signed by ... el T

00 Lim Ang

as a delegate of the Alustralian Securities and Investments Commission
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Australian Securities and Investments Commission 0 1 / 1 2 g B
Corporations Act— Subsection 257D(4) — Exemption '
Pursuant to subsection 257D(4) of the Corporations Act (“the Act”) the Australian Securities and
Investments Commission ("ASIC") hereby exempts the person specified in Schedule A from compliance
with section 257D of the Act in the case referred to in Schedule B and on the conditions specified in

Schedule C. .
SCHEDULE A
Santos Limited ABN 80 007 550 923 ("Santos") ’
. SCHEDULE B

A share buy-back scheme offered or to be offered to all holders of Santos ordinary shares, except those
described in paragraph 2(b) of this Schedule, in or around November 2001 ("buy-back offers") which:

1. Is substantially in the terms contemplated by the draft offer document provided to ASIC on 27
September 2001; and

2. Complies with the conditions in subsection 257B(2) of the Act subject to subsection 257B(3) of
the Act, except: : '
(a) the acceptances of buy-back offers by shareholders are irrevocable, causing conditional

buy-back agreements to be entered into before the time specified for acceptances of
offers has closed;
(b) to the extent that compliance would require Santos to make or dispatch buy-back offers
at any time or in any way to any shareholder who only holds shares purchased under
Santos Executive Share Plan, the Santos Employee Share Acquisition Plan or the
Santos Employee Share Purchase Plan, or shares otherwise held on trust for employees
of the Santos Group by SESAP Pty Ltd ("the Plans") which are subject to restrictions
on disposal under the Plans ("Plan Shares™), which under the terms of the buy-back
offer or the Plans, would not entitle the holder to offer to sell or to sell any shares to
Santos; and ' o
(©) - that buy-back offers are to be made to every person who holds ordinary shares on the
basis that the offers are to buy back the same percentage of their ordinary shares,
subject to: - _
(1) each shareholder having the ability to nominate a maximum number of shares
that they wish to sell to Santos; o -
(i)  if they hold Plan Shares, Santos only making offers in respect of the number of
shares which they hold which are not Plan Shares; and-
(iii)  if they hold less than a marketable parcel, a sharcholder must nominate all their
shares for sale to Santos. o

‘ SCHEDULE C
1. The percentage of shares which Santos buys back does not exceed the limit in subsection
" 257B(4) of the Act.
2. Santos makes it a term of the buy-back offer that if, at the close of the offer period, Santos has

received acceptances for more than $250 million of ordinary shares (or such lesser amount as

determined by Santos in accordance with its buy-back offer) ("the Buy-Back Amount") at the

buy-back price determined by Santos in accordance with its offer ("the Buy-Back Price™), the
number of each shareholders shares to be bought back at the Buy-Back Price that will be bought
back will be reduced in accordance with its offer, being the proportion needed to ensure that no
more than the Buy-Back Amount are bought back.

For the purposes of condition 2 of this Schedule:

(a) disregard, in determining whether the proportion by which the number of each
shareholder's shares is reduced is the same, any difference in proportion arising from
the rounding down of fractions for the purpose of ensuring that only whole numbers of
shares are bought back; and-

{b) calculate the value of shares bought back by Santos on the basis that the value of one
share is the Buy-Back Price. ‘

Dated the 16" day of October 2001

-

oA
;- r’ - . I . .
Signed by Mbrinda Northrop, as a delegate of the Australian Securities and Investments Commission
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Corporations Act 2001
Subsection 164(3)

Notice is hereby given that the ASIC will alter
the registration details of the following
companies

1 month after the publication of this notice,
unless an order by a court or Administration
Appeals Tribunal prevents it from doing so.

AML & F HOLDINGS LTD ACN 001 650 942
will change to a proprietary company limited by
shares. The new name will be

AML & F HOLDINGS PTY LTD

ACN 001 650 942.

AUSTRALIAN MERCANTILE LAND &
FINANCE CO LTD ACN 000 000 304 will
change to a proprietary company limited by
shares. The new name will be AUSTRALIAN
MERCANTILE LAND & FINANCE CO PTY
LTD

ACN 000 000 304.

DENNYS STRACHAN MERCANTILE
LIMITED ACN 004 064 386 will change to a
proprietary company limited by shares. The
new name will be DENNYS STRACHAN
MERCANTILE PTY LTD ACN 004 064 386.

FRESHMARK LIMITED ACN 009 838 153 will
change to a proprietary company limited by
shares. The new name will be FRESHMARK
PTY LTD ACN 009 838 153.

PITT SON & BADGERY LTD ACN 000 001
016 will change to a proprietary company
limited by shares. The new name will be
PITT SON & BADGERY PTY LTD

ACN 000 001 016.

PSINET HOLDINGS AUSTRALIA LIMITED
ACN 088 899 254 will change to a proprietary
company limited by shares. The new name will
be PSINET HOLDINGS AUSTRALIA PTY
LIMITED ACN 088 899 254.
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AUSTRALIAN ESTATES LTD

ACN 002 026 324 will change to a proprietary
company limited by shares. The new name will
be AUSTRALIAN ESTATES PTY LTD

ACN 002 026 324.

COUNTRYWIDE HOME LOANS LIMITED
ACN 065 997 551 will change to a proprietary
company limited by shares. The new name will
be COUNTRYWIDE HOME LOANS PTY LTD
ACN 065 997 551.

ENTYRE RUBBER SYSTEMS PTY LTD
ACN 090 671 819 will change to a public
company limited by shares. The new name will
be ENTYRE RUBBER SYSTEMS LIMITED
ACN 090 671 819.

GADENS CONSULTING LIMITED

ACN 077 880 196 will change to a proprietary
company limited by shares. The new name will
be GADENS CONSULTING PTY LIMITED
ACN 077 880 196.

PIVOD TECHNOLOGIES PTY LTD

ACN 058 500 584 will change to a public
company limited by shares. The new name will
be PIVOD TECHNOLOGIES LTD

ACN 058 500 584.

TOLL (FHL) LIMITED ACN 004 272 860 will
change to a proprietary company limited by
shares. The new name will be TOLL (FHL)
PTY LTD ACN 004 272 860.




