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21-0547

Aunstralinn Securities and Investments Commission

Corporations Act 20001 = Paragraphs 926A(2){a), 951 B(1)(a), 992B(1){a) and
102Z0F{1)(a) — Exemption

Enabling legislation

1.  The Australian Securities and Investments Commission (ASTC) makes this
imstrument imder paragraphs 926A02)(a), 95181 ) a), 992B{ 1)(a) and 1020F(1)a)
of the Corpararions Aot 2000 (the Aor).

Title

2. This instrument 15 ASIC Instrument 21-0547.

Commencement

3. This instrument commences on the day it is signed.

Exemption
4, Barclays Bank PLC (BBPLC) does not have to comply with:
(a)  subsection Q11A(1) and Part 7.7 of the Act in relation to a financial service;
(b)y  Division 3 of Part 7.6 of the Act in relation to a financial service,
(c)  Pant 7.7A in relation to a financial service;
() Part 7.8 of the Act in relation to a relevant financal product; and
(@) Part 7.9 of the Act in relation to a relevant financial product.
Where the exemptions apply

5. The exemptions in paragraphs 4{a}, 4b} and 4(c) apply where all of the following
are met:

{a)  the Minancial service:
{1y 15 provided by BEPLC from premises not in this jurisdiction: and
(i} relates to one or more of the following:
(A)  arelevant financial product issued by BBPLC following an
application by, or inguiry from, a person in this jurisdiction;
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(B)y arelevant financial product issued by BBPLC and acquired by a
person when the person was not in this jurisdiction:

(C)  afinancial product that supplements a financial product
mentioned in sub-subparagraphs (A) or (B)

(D3} afinancial product that is of the same kind as, and is issued in
substitution for, a financial product mentioned in sub-

subparagraphs { A) or (B): and

(b))  BBPLC does not actively solicit retail clients in this jurisdiction in relation
to the financial products mentioned in sub-subparagraphs (i1){A) to (C),

Mote: paragraph (¢} does not preclede BEPLC from contacting the retail chent in relation

to the fianceal products mentioned m sub-subparagraphs (A to (D) after they
have heen sequired by the retail client.

6. The exemptions in paragraphs 4{d) and 4(e) apply where gach of the following
are met:

{a)  the circumstances specihied in section 3 of this instroment are met;

(b}  the financial product is a product mentioned in sub-subparagraphs
S{a)iinA) to (D).

Conditions
7. BBEPLC must:

{a) take reasonable steps to ensure that s related bodies corporate in Australia
do not actively solicit retail clients in Australia in relation to the financial
products mentioned in sub-subparagraphs 3{a)(iif A) to (D)

(by  clearly disclose to the retail client that:

a. the provision of the relevant product is governed by the respective
laws of the United Kingdom or any other jurisdiction (as the case may
bey

b. BBEPLC is not a member of the Australian Financial Complaints
Authority; and

e, the retail client’s deposits are not protected by the Australian
Government’s Financial Claims Scheme under the Banking Aot 1966,

and

(e} have adequate resources (including financial, technological and human
resonrces) and risk management systems to ensure the circumstances
specified in section 5 and the conditions specified in this section are met.

2
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Interpretation
% Inthis instrument:

depaosit product means a facility described in s764A{1)(1) of the Act. other than a
securities account or retiremeant pension product,

makes non-cash payments has the meaning given by section 763D of the Act.

relevant financiol product means each of the following financial products issued by
BRPLC from premises not in this jurisdiction:

{a)  a deposit product;

(b afacility through which a person makes non-cash payments that is related
to a deposit product:

{e)  investor directed portfolio services;
(dy  interests in managed investment schemes; and

(e} foreign exchange contracts,
Dated this 23rd day of December 2021

Signed by Nadene Pillay
as a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 Section 915B

Motice of Cancellation of an Australian Financial Services Licence

TO:  RIAFINANCIAL SERVICES AUSTRALIA (ACN 114 423 782)
("the Licensesa")
Level 1 75 Castlereagh Street
SYDNEY NSW 2000

Pursuant to paragraph 915B(3)(d) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services Licence number 252188 held by the Licensee, with effect from the
date on which this notice is given to the Licensee.

Dated 10 May 2022
Signed M e S
Jedo Charles

A delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 Section 9158

MNotice of Suspension of an Australian Financial Services Licence

TO:  PPS Lifestyle Solutions Pty Ltd
ACH 051 228 641 ("the Licensee")
Level 23, 33 Alfred Street
SYDNEY NSW 2000

Pursuant to paragraph 215B(3)(d) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby suspends Australian Financial
Services Licence number 247839 held by the Licensee until 10 November
2022, with effect from the date on which this notice is given to the Licensee.

Dated 10 May 2022

Jedo Charles
A delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 Section 315B

Motice of Cancellation of an Australian Financial Services Licence

TS:  LRC Accounting Pty Lid
ACN 142 148 249 ("the Licensee")
369 Greenhill Rd
TOORAK GARDENS SA 5085

Pursuant to paragraph 915B(3){d) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services Licence number 487342 held by the Licensee, with effect from the
date on which this notice is given to the Licensee.

Dated 8 May 2022

Signed A/Jﬁzfmﬁf{ ...........................................

MNicholas Vonarx
A delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 Section 315B

Motice of Cancellation of an Australian Financial Services Licence

TO: DBCO SMSF ADVISORY PTY LTD
A.B.M. 16 611 058 103 ("the Licensee”)
274 Angas Street
ADELAIDE SA 5000

Pursuant to paragraph 915B(3){d) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services Licence number 485764 held by the Licensee, with effect from the
date on which this notice is given to the Licensee.

Dated 9 May 2022

Signed ... A/I H’ ...... A

MNicholas Vonarx
A delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 Section 915B

Notice of Cancellation of an Australian Financial Services Licence
TO: POLLARD WILLIAMS PTY. LIMITED
A.C.N. 001 797 119 (the "Licensee")
SUITE 405, 410 ELIZABETH ST. SURRY HILLS NSW 2010
Pursuant to paragraph 915B(3)(d) of the Carporations Act 2001 the Australian

Securities and Investments Commission hereby cancels Australian Financial

Services Licence number 484640 held by the Licenses with effect from the date
on which this notice is given fo the Licensee.

Dated 6 May 2022

Nicholas Vonar

A delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 Section 9158

Motice of Cancellation of an Australian Financial Services Licence

TC:  Cullen Capital Pty. Lid.
ACN 096 603 806 ("the Licensee")
Level 4, 90 William St
Melbourne 3000

Pursuant to paragraph 915B(3){d) of the Corporations Act 2001, the Australian
Securiies and Investments Commission hereby cancels Australian Financial
Services Licence number 230633 held by the Licensee, with effect from the
date on which this notice is given to the Licensee.

Dated 10 May 2022

Signed

Gerard Mithen
a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 Section 315B

Motice of Cancellation of an Australian Financial Services Licence

TO:  Heidi Raschle
ABN: 15 234 304 231
PO BOX 6296
SHEPPARTON VIC 3632

Pursuant to paragraph 915B(1){2) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services Licence number 482038 held by the Licensee, with effect from the
date on which this notice is given to the Licensee.

Dated 10 May 2022

Signed

Gerard Mithen
A delegate of the Australian Securities and Investments Commission
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Australian Government

Takenvers Panel

CORPORATIONS ACT
SECTION 657A
DECLARATION OF UNACCEPTABLE CIRCUMSTANCES

NEX METALS EXPLORATIONS LTD 02

CIRCUMSTANCES

1

Un 14 Seplember 2021, Metalicity Ltd (Metalicity) announced its intention to make a
conditional aff-market bid for all of the ordinary shares in Nex Metals Explorations
Ltd (Nex Metals), offering 4.81 Metalicity shares for every 1 Nex Metals share (Bid).

On 24 September 2021, Metalicity issued and served its bidder's statement in relation
to its Bid (Bidder's Statement).

On 29 September 2021, Nex Metals announced that it was undertaking a 1 for 3 non-
renounceable rights issue to raise up to $3.115 million (before costs) priced at $0.035
per share (Rights Issue),

On 14 October 2021, Nex Metals was informed by Metalicity that it had completed
dispatch of its Bidder's Statement and that offers had been sent to Nex Metals
shareholders on 14 October 2021 (as required by items 6 and 7 of section 6331).

Om 29 October 2021 at approximately 3.13pm (WST), Mr Ken Allen (Nex Metals’
managing director) sent an email to, among others, Mr Thomas Percy QU (Nex
Metals” chairman) and Mr Hock Hoo Chua (Nex Metals” other director), stabing:

“. W haoe a deadline of lodging the Twrget Statement this afternoon. ASIC haoe
recommended we lodge the rough and ready one and lodge a supplemerntary next week. VVith
youer appropal Il complete best we can with [ovr lowyer| then lodge.”

At approximately 3.22pm (WS5T) that same day, Mr Percy QC responded to Mr
Allen’s email stating: “Ok by me.”

ASIC has confirmed that it did not provide the recommendation to Nex Metals
putlined in Mr Allen’s email of 29 October 2021 set put in paragraph 5 above.

Also on 29 October 2021, Nex Metals issued and served ils target’s statement in
relation to the Bid (Target's Statement). The Targel's Statement included the Mex
Metals" directors’ unanimous recommendation that Nex Metals shareholders reject
the Bid “due to the lack of information”,

! References are to the Corperafions Act 2007 (Cth) unless otherwise indicated
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9. On1 November 2021, Nex Metals released its Target's Statement on ASX along with
a covering announcement {dated 29 October 2021). The covering announcement
stated that "[Nex Metals| will issne a supplementary Target Statement in the next seven
days".

10, Also on 1 November 2021, Nex Metals was suspended from gquotation on ASX for not
lodging its relevant period reports by the due date.

11.  On 2 November 2021, Nex Metals informed Metalicity that “the preparation of a
supplementary farget statemend has commenced which will be sent to shaveholders in addition
to Hhe original bargel skutement”,

12, On 8 November 2021, Nex Metals announced that a supplementary target's
statement would be released on 12 November 2021,

13, As at the date of this declaration, a supplementary target’s statement has not yet been
lodged by Nex Metals.

14. The Target's Statement contains material deficiencies, in contravention of the
standard of disclosure required by section 638, including because it does not disclose:

{a}) soundly-based and sufficiently defensible reasons upon which Nex Metals’
directors recommend that shareholders reject the Bid, which included “due to
the lack af information™

(b} financial information in respect of Nex Metals
ic)  information in respect of the Rights Issue

(d) the risks to Nex Metals shareholders of, on the one hand, accepting the Bid and,
on the other, not accepting the Bid and

(e} that Nex Metals would be suspended from quotation on ASX from 1 November
20712

15.  The Target's Statement also contravenes section 6704, including because it does not
contain all material required under section 638.

16.  Further, Nex Metals did not produce material to establish that Nex Metals' directors
had passed a resolution approving the Target's Statement for lodgement with ASIC,
in contravention of section 639(1).

17. By failing to dispatch its Target’s Statement to shareholders by 29 October 2021
(being 15 days after it received notice that Metalicity had completed dispatch of the
Bidder's Statement), Mex Metals has also breached item 12 of section 633.

? Follow ing; lod gement of its financal report for the year ended 30 June 2021, the suspension of rading in the
securities of Nex Metals was lifted from Lhe commencement of trading on 30 November 2021

/3
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EFFECT
158. Nex Metals shareholders:

{a)  have not been given sufficient information to enable them to consider the merits
of the Bid and

{b) are required to make decisions whether to hold their shares or accept the Bid on
the basis of inadequate information,

such that the market for control of Nex Metals shares is not taking place in an
efficient, competitive and informed market.

COMNCLUSION
19. It appears to the Panel that the circumstances are unacceptable circumstances;

{a) having regard to the effect that the Panel is satisfied they have had, are having,
will have or are likely to have on;

(i) the control, or potential control, of Nex Metals or

(i) the acquisition, or proposed acquisition, by a person of a substantial
interest in Nex Metals and

(b} having regard to the purposes of Chapter 6 set out in section 602 and

(£} because thev constituted, constitute, will constitute or are likely to constitute a
contravention of a provision of Chapler 6.

20. The Panel considers that it is not against the public interest to make a declaration of
unacceptable circumstances, It has had regard to the matters in section 657 A(3).

DECLARATION

The Panel declares that the circumstances constifute unacceptable circumstances in
relation to the affairs of Nex Metals.

L
Tania Ma

General Counsel

with authority of Karen Phin
President of the sitting Panel
Dated 30 November 2021
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Takeovers Panel

CORPORATIONS ACT
SECTION 657D
ORDERS

NEX METALS EXPLORATIONS LTD 02

The Panel made a declaration of unacceptable circumstances on 30 Movember 2021
THE PANEL ORDERS

1. MNex Metals must immediately advise the market that:

{a) its target’s statement lodged with ASIC on 29 October 2021 (Original Target’
Statement) is misleading and contains material information deficiencies

(b} the supplementary target’'s statement referred to in its ASX announcements
dated 29 Cctober 2021 and 8 November 2021 will not be lodged or issued by
Mex Metals and

ic) itwill lodge, and send each Nex Metals shareholder, a replacement target's
statement, in a form that ASIC does not object to.

2. Asexpeditiously as possible, Nex Metals must prepare a replacement target’s
statement {Replacement Target's Statement), in a form that ASIC does not object to,
that:

{a) addresses the information deficiencies and complies with section 638 of the
Corporations Act 2001 (Cth)

{b) includes a general statemment at the beginning of the document that the
replacement target's statement was required by the Panel and

{c) is accompanied by an independent expert’s report providing an opinion for
shareholders on whether the Bid is fair and reasonable.

3. Inrelation to Order 2ic) of these orders:

{a)  ASIC must nominate three appropriate experts to produce the independent
expert’s report and

(b)  Mex Metals must choose and engage one of the three experts nominated by
ASIC to produce the independent expert’s report.

4. MNex Metals must use its best endeavours to assist the independent expert with its
inguiries,

5. The costs of the independent expert’s report are to be borne by Mex Metals.

172
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B, Nex Metals must not, before lodgement of the Replacement Target's Statement,
dispatch (that is, physically send) any information to its shareholders in relation ko
the Bid, including but not limited to the Original Target's Statement or any
supplementary target's statement.

7. Assoon as practicable, Metalicity must send a letter to Nex Metals shareholders, ina
form approved by the Panel, which includes the following;

{a)  as anenclosure, a copy of the Panel’s media release regarding the Declaration
and orders made in respect of these proceedings and

(k) if Metalicity so chooses, a statement that MNex Metals shareholders have an
opportunity to accept into the Bid.

8. Inrelation to Order 2{b) of the Panel’s final orders in Nex Metals Explorations Lid
dated 3 November 2021, ASIC must confirm that it does not object to the form of the
notice of meeting prior to the Panel providing its approval,

9,  The parties to these proceedings and ASIC have the liberty to apply for further orders
in relation to these orders, noting that the Panel is still considering whether to make
further orders (if any).

10.  In these orders, the following definitions apply:

Bid Metalicity’s off-market all scrip bid for all of the
ordinary shares in Nex Metals, offering 4.81
Metalicity shares for every 1 Nex Metals share,
the terms of which are set out in its bidder’s
statement dated 24 Septernber 2021

Declaration The declaration of unacceptable circumstances
made by the Panel in relation to the affairs of
Nex hMetals on 30 Novemnber 2021

Metalicity Metalicity Lid

Nex Metals MNex Metals Explorations Ltd
Original Target's Has the meaning given in Crder 1(a)
Statement

Replacement Target’s  Has the meaning given in Order 2
Statement

General Counsel

with authority of Karen Phin
President of the sitting Panel
Dated 30 Movember 2021

21
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Anstralian m'ernment

Takeovers Panel

CORPORATIONS ACT
SECTION 657D
ORDERS

NEX METALS EXPLORATIONS LTD 02

The Panel made a declaration of unacceptable circumstances and final orders on 30
November 2021,

THE PANEL ORDERS

1.  Nex Metals must provide the Panel, ASIC and Metalicity with a weekly update on
the status and progress of its Replacement Target's Statement by 5pm (Melbourne
time) each Friday.

2 Nex Metals must provide the Panel, ASIC and Metalicity with a weekly update on
the status and progress of the Nex Metals IER from each of:

{a) MNex Metals and
{b)  the expertengaged by Nex Metals to produce the Nex Metals IER
by Spm (Melbourne time) each Friday,

3. If Nex Metals does not prepare and lodge with ASIC and ASX a Replacement
Target's Statement which complies with the Panel’s final orders in Nex Metals
Explorations Lid 02 dated 30 November 2021 by 14 January 2022 (unless extended
with the Fanel’s consent), Metalicity may;

(a) engageanexpert to produce an independent expert’s report providing an
opinion for Nex Metals shareholders on whether the Bid is fair and reasonable
(Metalicity [ER) and

(b) dispatch the Metalicity IER to Nex Metals shareholders.

4. MNex Metals must use its best endeavours to assist the independent expert engaged to
produce the Metalicity [ER with its inquiries, including:

{a) by making available to the independent expert all information reasonably
requested by the independent expert and

(b} by making (on behalf of the independent expert) reasonable enquiries of Mr
Ken Allen, Mr Thomas Percy QC and Mr Hock Hoo Chua regarding whether
there may be any other information that should be made available to the
independent expert and providing any such information to the independent
expert
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3. Mr Ken Allen, Mr Thomas Percy QC and Mr Hock Hoo Chua must provide full and
accurate answers to all questions directed to them by or on behalf of the independent
expert engaged to produce the Metalicity IER.

B The external costs of the Metalicity IER (including the fees and expenses of the
independent expert and dispatch costs) are to be borne by Mr Ken Allen, Mr Thomas
Percy QC and Mr Hock Hoo Chua jointly and severally up to an amount of $50,000
and with the balance to be borne by Metalicity.

7. Mr Ken Allen, Mr Thomas Percy QC and Mr Hock Hoo Chua cannot be indemnified
or reimbursed by Nex Metals for their costs borne under Order 6 of these orders,

8. Nex Metals must immediately advise the market of all of the following;

{a) thatits target’s statement lodged with ASIC on 29 October 2021 is misleading
and contains material information deficiencies

(b)  that the supplementary target's statement referred to inits ASX announcements
dated 29 October 2021 and 8 November 2021 will not be lodged or issuad by
Nex Metals and

(c)  thatitwill lodge, and send each Nex Metals shareholder, a Replacement
Target's Statement, in a form that ASIC does not object to, which is
accompanied by an independent expert’s report opining on whether the Bid is
fair and reasonable,

9. Until Nex Metals has lodged with ASIC and ASX a Replacement Target's Statement
or the Metalicity IER is dispatched lo Nex Metals shareholders (whichever is earlier),
Nex Metals is not permitted to publish any further statements with respect to the Bid
except for:

{a) the statements required to be made pursuant to Order 8 of these orders

(b) statements which indicate when the Replacement Target's Statement and
accompanying independent expert’s report will be available to Nex Metals
shareholders and

{c)  pending the availability of the Replacement Target's Statement and
accompanying independent expert’s report, Nex Metals shareholders may be
advised to take no action with respect to the Bid.

10. The parties to these proceedings and ASIC have the liberty to apply for further
orders in relation to these orders.

11.  In these orders, the following definitions apply:

Bid Metalicity's off-market all scrip bid for all of the ordinary
shares in Nex Metals, offering 4.81 Metalicity shares for
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every 1 Nex Metals share, the terms of which are set out
in its bidder's statement dated 24 September 2021

Metalicity Metalicity Ltd
Metalicity [ER Has the meaning given in Crrder 3(a)
Nex Metals Nex Metals Explorations Ltc

Nex Metals IER The independent expert’s report to be commissioned by
Mex Metals to accompany the Replacement Target's
Statement as required by the Panel's final orders in MNex
Metals Explorations Lid (2 dated 30 November 2021

Replacement Has the meaning given in Crrder 2 of the Panel's final
Target's orders in Nex Metals Explorations Ltd 02 dated 30
Statement MNovember 2021

Tania Ma

General Counsgl

with authority of Karen Phin

President of the sitting Panel

Dated 17 December 2021

343
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CORPORATIONS ACT
SECTION 657D
VARIATION OF ORDERS
NEX METALS EXPLORATIONS LTD 02

Pursuant to section 63703) of the Corporafions Act 2007 (Cth)

THE FANEL ORDERS

The orders made on 17 December 2021 (and subsequently varied on 21 January 2022) are
varied by amending Order 3A as follows:

1. Deleting “and” at the end of paragraph (a)
2. Deleting the full stop at the end of paragraph (b} and
Inserting the following after paragraph (b):

{c)  Nex Metals nay engage, af ifs own cosl, an experd of is choosing o produce an
tndependent expert’s report providing an optnion for Nex Metals shareholders on
wwhether the Bid is fiuir and reasonable and

() Nex Metals may dispatch the independent expert’s report referved to in Order 3A00) of
these arders to MNex Mefals shareholders,

For the quoidance of denbt, Nex Metals showdd not delay lodgement of its Replacement
Target's Staterent if it chooses fo commission dts vin tndependent expert's veport stnder
Chrder 3A(ch of these orders.

Allan Bulman

Chief Executive

with authority of Karen Phin
President of the sitting Panel
Dated 10 February 2022

/1
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Australian Securities and Investments Commission
Corporations Act 2001 — Paragraph 6010QA(1)(a) and (b) - Exemption and declaration

Enabling legislation

1. The Australion Securities and Investments Commission (ASTC) makes this
instrument under subsection 8010A(1) of the Corporations Act 2007 (the Aet),
Title

2. This mstrument 15 ASIC Instrument 22-0376.
Commencement
3. This instrument commences on 10 May 2022
Exemption
4. TrucPillars RE Ltd ACH 623 138 241 (Responsible Entity) in its capacity as the
reaponsible entitv of Mi Income Fund ARSM 65% 087 028 (the Sclreme) doss not
have to comply with subsection 601EIN3) of the Act.
Declaration

5. Chapler 5C of the Act applies to the Responsible Entity of the Scheme as if that
Chapter of the Act were modified or varied as follows:

(a)  omit subsection 6013A(4) and substitute:

“(4)y if members arc to have a right to withdraw from the scheme, the scheme’s
constitution must:

(a) specify the rght; and

(k) set owt how a withdrawal request will be dealt with where that request
relates to cash.

The right to withdraw, and any provisions in the constitution settimg out
procedures for making and dealing with withdrawal requests, must he fair to all
members,”; and

(b} omit section 601EKA and substitute:
“The responsible entity must not allow a member to withdraw from the scheme
otherwise than in accordance with the scheme’s congtitution or section 601KEA.™
and

ie)  omit sections G01KE to 601 KE; and

(dy  after section 601KE insert:

601 KE A Withdrawal of cash
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The responsible entity of a registercd scheme may allow a member to withdraw
from the scheme interests which relate to the cash held in the scheme in
aceordance with the procedures specitied in the scheme’s constitution.”™

Where this instrument applies

fi.  This instrument applies in relation to the establishment by the Responsible Entity of a
class of interests in the Scheme { Claxs) under the terms of the constitution of the
Scheme, where the Scheme’s constitution includes clauses to the following effect:

(a)  each Class will be treated as a olass of interests separate to any other class of
interests in the Scheme:

(b} where members of a Class pass a Special Resolution directing that an
amendment to the constitution be made, then the Responsible Entity will
amend the constitution under paragraph 601GO(1(b) of the At where the
following requirements are satisfied:

(1) there is no adverse effect on the rights of any other class of
members of the Scheme; and

(i) the amendment is not contrary to the best interests of members of
the Scheme gencrally:

(e} when members of a Class pass an Extraordinary Resolution to wind up the
Class, the Class must e wound up;

(d}  that the ability of the Responsible Entity to raise debt is limited to the specific
masets of the Class for which the funds rased are to be used:

(e} members of a Class cannot be liable for debits of the Responsible Entity that
were incurred for the benefit of members of another Class;

(fy  the scheme property of a Class will not be encumbered in relation to a lability
entered inte for another Class; and

(g} the Responsible Entity is not entitled to be indemnified out of the scheme
property of a Class in relation to liabilities or expenses incurred for another
Class

7. This instrument applies in relation to a withdrawal from the Seheme, and any
prowision of the Scheme constitution that relates to such withdrawal, where:

(a)  the constitution of the Scheme sets out procedures for making and dealing with
requests for withdrawal of Cash Units by a Member,

(b} the withdrawal is a withdeawal of Cash Units at the request of a Member,
(cy  the FIIS and Website contain prominent disclosurs:

(1) ofthe procedures for making and dealing with withdrawal requests;
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(1) that Cash Units may be withdrawn: and

{ui)  where the number of Cash Units set out in the withdrawal request
exceads the total number of Cash Units, that a member may cnly
withdraw up to the total number of Cash Units;

(dy  the Member is notified in writing, (which notice mav be given electronically)
each time as to whether or not the withdrawal request has been accepled or
denied by the Responsible Entity:

{e}  where the Responsible Entity aceepts the withdrawal request. the withdrawal
request is satisfied within five business days of the Responsible Entity
receiving the withdrawal reguest. except where the Responsible Entity 1s
unable to do so becanse of the act or omission of a person other than the
Responsible Entity in connestion with the withdrawal,

ify  if'a Member has a standing request on the Platform to withdraw a specified
numhber of Cash Units (standing request), then cach time a withdrawal is
effected, the relevant Member is given a prominent notice (which may be
given electronically) sstting out the Member's standing request and the
Member may alter the standing request by providing instructions on the
platform; and
(g} the withdrawal request does not impact the Cash Units held by another
Member
Interpretation
In this instrument:

Cash Unit mecns an interest held by the Member in the Scheme s cosh olassy of interests,

Extraordinary Resolution means an extraordinary resolution as defined under section 9 of the
Agt except a reference to members has the meaning of members of a Class.

Member means a member of the Scheme.

PDS means the Product Disclosure Stotement issued by the Responsible Entity in vespect af the
chieme.

Platform means a platform an which a person can aoquire ar dispose of an mterest in the
Scheme.

Product Disclosure Statement has the same meaning given by seciion 7604 of the Aol

Special Resolution means a special resolution as defined under section @ of the Act except a
reference to members has the meaning of members of a Class,

Website means any website matrtained in respect of the Platform.
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Dated this 10 day of May 2022

I tontrzn

Signed by Laren Foriana
as a delegate of the Avstralian Secunties and Investments Comumuission
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Amnstralian Government
Takeovers Panel

CORPORATIONS ACT
SECTION 657A
DECLARATION OF UNACCEPTABLE CIRCUMSTANCES

VIRTUS HEALTH LIMITED
CIRCUMSTAMCES
1. ©On 14 December 2021, Virtus Health Limited (Virtus) announced that:

(@) it had received an unsolicited, non-binding indication of interest from BGH
Capital Pty Lid (BGH) to acquire all the issued shares in Virtus by way of
scheme of arrangement at $7.10 cash per share and

(b)  BGH had acquired a 9.9%% interest in Virtus, held by Oceania Equily
Investments Pty Ltd, a related entity of BGH, and had entered into a total return
swap with UBS that was yet to settle, representing a further 10% interest in
Virtus.

2, Om 17 December 2021, representatives of BGH met with a representative of Virtus in
order to present further detail in relation to BGH's proposal. On 22 December 2021, a
representative of Virtus informed BGH that Virtus would consider BGH's proposal
and reconnect with BGH in mid-JTanuary 2022, Howewver, Virtus did net revert to
BGH with any further material communications in relation to BGH's proposal.

3. On 20 January 2022, Virtus announced that it had;

(a) received a non-binding, indicative proposal from CapVest Partners LLP
(CapVest) to acquire all the issued shares in Virtus by way of a scheme of
arrangement at $7.60 cash per share. Virtus stated " CapVest has also indicated it
is willing to proceed with an alternative fransaction skructure which only requires
acceptance by 50.1% of Virtus sharelolders, such as an off-markel bakecver bid wilh a
B0 % mintinam acceptince condition, offering $7.50 cash per share” and

{b) entered into a process deed with CapVest (Process Deed), attached to the
announcement, various aspects of which are summarised below.

4. The Process Deed provides for an exclusivity period, which applies from the date of
the Process Deed “lo the date that is 40 Business Days after the Data Room Open Date”
{Exclusivity Period). The Data Room Open Date is defined in the Process Deed to
mean “the first Business Day after the date on wlich Virtus gives notice to CapVest in
accordance with clawse 2.4(a) and such data room is open and made available to CapVest”
{Data Room Orpen Date),

1/4
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3. The Process Deed contains a number of exclusivity arrangements that apply during
the Exclusivity Period, including:

(a) noshop, no talk and no due diligence provisions

(b)  a notification obligation, with the obligation on Virtus to provide to CapVest
(among other things) details of the person making the approach and “glf
material terms and conditions of, and the nature of, the Competing Proposal, including
as to onlue and price” and

{c) amatching right, which applies to Virtus Proposing to enter into an agreement
to give effect to a Competing Proposal during the Exclusivity Period.

6. Afiduciary carve out (Fiduciary Out) applies to the no talk and no due diligence
restrictions from “the date which is 15 Business Days after the Data Room Open Date”.

7. Abreak fee of 52 million applies if before the end of a period defined as from the
date of the Process Deed to a date that is 10 business days after the date on which the
Exclusivity Period ends (Diligence Period), CapVest gives to Virtus (among other
things) an implementation agreement and “ Virtus does not, within 4 Business Diays of
receiving the executed agreement, execute and return the agreement to CapVest™.

8. Abreak fee of $4 million applies if (among other things) Virtus has received a
competing proposal during the Diligence Period and on or before the date that is
four months after the last day of the Diligence Period (End Date) has entered into
“any legally binding agreement to give effect to a Superior Proposal” or “a person (cither
aleme ov with other persons) has made, or has publ ichy announced their proposal fo make, o
takecver bid under Chapter 6 of the Corporations Act for ordinary shares in” Virtus and
such a takeover bid has been recommended by the Virtus board.

9. Under the Process Deed, Virtus must promptly provide to CapVest any non-public
information about the business or affairs of the Virtus Group that is provided or
made available to any person in connection with an actual, proposed or potential
Competing Proposal and which has not previously been provided to CapVest (Non-
Public Information Provision).

10.  The date on which the Data Room Open Date occurred, being 31 January 2022 (and
accordingly the date on which the Fiduciary Out came into effect, being 21 February
2022), was unclear as it was not publicly disclosed by Virtus to the market,

11.  The Panel considers that the following aspects of the exclusivity arrangements in the
Process Deed, taken together, have an anti-competitive effect:

{a) the Fiduciary Out does not apply during the period from 20 Jan uary 2022 (being
the date the Process Deed was entered into) to 20 February 2022

(b} the effectiveness of the Fiduciary Out is unclear in circumstances where
CapVest matches any genuine Competing Proposal

2/4
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{c)  the notification obligation may increase the anti-com petitive effect of the no-talk
restriction and limit the effectiveness of the Fiduciary Out

(d) the Non-Public Information Provision was not subject to any exception which
would allow for the protection of bidder sensitive information from CapVest in
exceptional circumstances

(e)  the Exclusivity Period, the Diligence Period and the End Date mean some of the
exclusivity arrangements are in place for a number of months and

(f)  the exclusivity arrangements are granted in respect of an indicative proposal
and there is no guarantee that Virtus shareholders would receive a binding bid
at the indicative price under CapVest's proposal or at all.

EFFECT

12, The Panel considers that the exclusivity arrangements, considered as a whole, and
having regard to the factual matrix of this matter, inhibit or are likely to inhibit the
acquisition of control over voting shares in Virtus taking place in an efficient,
competitive and informed market,

CONCLUSION
13. Itappears to the Panel that the circumstances are unacceptable circumstances:

{a) having regard to the effect that the Panel is satisfied they have had, are ha ving,
will have or are likely to have on:

(i)  the control, or potential control, of Virtus or

(i) the acquisition, or proposed acquisition, by a person of a substantial
interest in Virtus

(b)  further or in the alternative, having regard to the purposes of Chapter & set out
in section 602 of the Corporations Act 2001 (Cth) {Act).

14, The Panel considers that it is not against the public interest to make a declaration of
unacceptable circumstances. It has had regard to the matters in section 657A(3) of
the Act.

3/4
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DECLARATION

The Panel declares that the circumstances constitute unacceptable circumstances in
relation to the affairs of Virtus,

Tamnia Matt

General Co 1

with authority of Richard Hunt
President of the sitting Panel
Dated 23 February 2022
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Aunstralian Government
Takeovers Panel

CORPORATIONS ACT
SECTION 657D
ORDERS

VIRTUS HEALTH LIMITED
The Panel made a declaration of unacceptable circumstances on 23 February 2022,
THE PANEL ORDERS

1. Virtus and CapVest (and its Associates) are prohibited from entering into any legally
binding agreement to give effect to a Relevant Transaction, and CapVest is
prohibited from announcing an intention to make, or making, a takeover bid for
Virtus, on and from the date of these orders until the expiry of 10 Business Days after
the date that the ASX announcement is made under Order 3.

2. Eachof clauses 4.4 (No talk), 4.5 (No due diligence), 4.6 (Fiduciary carve oul to the no
talk and no diligence requirements), 4.7 (Non-public information) and 4.11
(MNotification obligation) of the Process Deed between CapVest and Virtus announced
by Virtus on 20 January 2022 (Process Deed) are of no force and effect as of 8:00pm
(Melbourne time) on the date that is 2 Business Days after the date of these orders

unlpss:

(a) the Process Deed is amended in a form acceplable to the Panel and including
any necessary consequential amendments (Amended Process Deed) to ensure
that:

(i) itis clear that the 'fiduciary out' in clause 4.6 is effective to create an
exception to each of clauses 4.4 and 4.5 {in the context of the board of
WVirtus determining that it is in the best interests of Virtus shareholders for
the board of Virtus to facilitate, or continue to facilitate, a Com peting,
Proposal notwithstanding that the relevant Competing Proposal may not
be more favourable to Virtus shareholders than any counter proposal
made by CapVest), including but not limited to deleting or amending
clause 4.11 so that it does not oblige Virtus to notity CapVest of a
Competing Proposal until after the board of Virtus has determined
whether the “fiduciary out” in clause 4.6 applies and

(i) the requirement for Virtus to provide information to CapVest under clause
4.7 is subject to an exception which allows for the protection of bidder
sensitive information from CapWVest in exceptional circumstances and

(b} Virtus provides a copy of the fully executed version of the Amended Process
Deed to the Panel.
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3. Virtus must, as soon as practicable after the date of these orders, and in any event
within 3 Business Days after the date of these orders:

(@) in the event that an Amended Process Deed is approved and provided to the
Panel under Order 2, release an ASX announcement {in a form approved by the
Panel) which discloses details of all material terms of the Amended Process
Deed and discloses that the Data Room Open Date occurred on 31 January 2022
or

(b)  in the event that clauses 4.4, 4.5, 4.6, 4.7 and 4.11 of the Process Deed become of
no force and effect under Order 2, release an ASX announcement (in a form
approved by the Panel) which explains that clauses 4.4, 4.5, 4.6, 4.7 and 4.11 of
the Process Deed have become of no force and effect and discloses that the Data
Foom Open Date occurred on 31 JTanuary 2022,

4. In these orders, the following definitions apply and capitalised terms used but not
defined in these orders have the meaning given to them in the Process Deed:

Amended Process has the meaning given in Order 2(a)
Deed

CapVest means CapVest Partners LLP
Process Deed has the meaning given in Order 2

Relevant Transaction  means a transaction under which CapVest or
its Affiliates (either alone or with any
Associate) would:

a) directly or indirectly acquire Voting
Power in, or have a right to acquire a
legal, beneficial or economic interest
in, or control of, more than 20% of the
securities in any member of the Virtus
Croup

b) acquire Control of any member of the
Virtus Group

¢} directly or indirectly acquire or
become the holder of, or otherwise
acquire or have a right to acquire a
legal, beneficial or economic interest
in, or control of, all or substantially all
or a malerial part of the Business or
assets of any member of the Virtus
Group or

d) otherwise directly or indirectly
acquire, be stapled with or merge with
Virtus,
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whether by way of a takeover bid, scheme of
arrangement, shareholder approved
acquisition, capital reduction, buy back, sale,
lease or purchase of shares, other securities or
assets, assignment of assets or liabilities, joint
venture, dual listed company (or other
synthetic merger), deed of company
arrangements, any debt for equity
arrangement or other transaction or
arrangement

Virtns means Virtus Health Limited.

Tania Matbei

General Counsel

with authority of Richard Hunt
President of the sitting Panel
Dated 23 February 2022
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Australian Government
Takeovers Panel

CORPORATIONS ACT
SECTION 657A
DECLARATION OF UNACCEPTABLE CIRCUMSTANCES

NEX METALS EXPLORATIONS LTD 05

BACKGROUND

1. On 14 September 2021, Metalicity Lid (Metalicity) announced its inkention to maks a
conditional off-market bid for all the ordinary shares in Mex Metals Explorations Lid
(Mex Metals), offering 4.81 Metalicity shares for every 1 Mex Metals share (Bid).

2. On 24 September 2021, Metalicity issued and served its bidder’s statement in relation to
the Bid.

3. On 29 October 2021, Mex Metals issued and served its targel’s statement in relation to the
Bid (Target's Statement), which was released on ASX on 1 November 2021,

4. On 30 Movember 2021, the Panel made a declaration of unacceptable circumstances and
orders in relation to the affairs of Mex Metals.! In those proceedings, the Panel
considered (among other things) that there were unacceptable circumstances because it
considered that there were material deficiencies in the Target’s Statement and
contraventions of sections 638(1) and 6704(1).* The Panel made orders, including that
Mex Metals must prepare a replacement target’s statement, in a form that ASIC does not
ohject to, that complies with section 6383

CIRCUMSTANCES

5. On 17 March 2022, Mex Metals issued and served its replacement target’s statement in
relation to the Bid (Replacement Target's Statement). The Feplacement Target's
Statement stated that it had been “ordered by the Takeover [s] Panel to replace e Original
Target's Statement” and included the Mex Metals” directors” unanimous recommendation
that Mex Metals shareholders reject the Bid in the absence of a higher offer. ASIC issued
a confirmation that it did not abject to the form of the Eeplacement Target's Statement.*

1 Mew Metals Explorations Ltd 02 (see TP21/42)

2 References are to the Corporations Act 2000 (Cth) unless otherwise indicated

* Additional orders were made on 17 December 2021 (see TE2L48) and the orders were subsequently varied
on 21 January 2022 (see TP22/08) and on 10 Felruary 2027 (see TP23/14)

4 ASIC submitted that it does not assume any responsibility for, or guarantee the accuracy of. the content of
the Feplacement Target's Statement. That approach is consistent with ASIC's policy in respect of disclosure
documents
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6. The Panel considers that the Feplacement Target's Statement contains information
deficiencies, and constitutes or is likely to constitute a contravention of section 638(1) or
section 670A(L) or both, in that:

(a) it omits material information
(b} it includes statements that are misleading or confusing in material respects and

() it includes statements that are incorrect.

7. The Panel considers that the Replacement Target's Statement does 1ot disclose,
including because of the information deficlencies in paragraph 6, a sufficient basis upon

which MNex Metals’ directors recommend that shareholders reject the Bid.
EFFECT

8, Mex Metals shareholders have not been given sufficent information to enable them to
consider the merits of the Bid.

9. The market for control of Mex Metals shares is not taking place in an efficient,
competitive and informed market.

CONCLUSION
10. It appears to the Panel that the circumstances are unacceptable ciroumstances:

{a)  having regard to the effect that the Panel is satisfied they have had, are having, will
have or are likely to have on

(i} the control, or potential control, of Nex Metals or

(i) the acquisition, or proposed acquisition, by a person of a substantial interest
in Mex Metals and

(b} in the alternative, having regard to the purposes of Chapter 6 set out in section 602
amd

(c)  in the further alternative, because they constituted, constitute, will constitute or are
likely to constitute a contravention of a provision of Chapter 6 or of Chapter 6B.

11, The Panel considers that it is not against the public interest to make a declaration of
unacceplable circumstances. [t has had regard to the matters in section 657 A(3).

DECLARATION

The Panel declares that the circumstances constitute unacceptable circumstances in relation to
the affairs of Mex Metals.

General Counsel

with authority of Elizabeth Hallett
President of the sitting Panel
Dated 28 April 2022
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Australian Government
Takeovers Panel

CORPORATIONS ACT
SECTION 657D
ORDERS

NEX METALS EXFLOEATIONS LTD 05

The Panel made a declaration of unacceptable circumstances on 28 April 2022,

THE PANEL ORDERS

1. Mex Metals must as soon as practicable and by no later than the end of trading on
the day after the date of these orders make a market anncuncement which
indudes the following:

ia) astatement that Nex Metals' replacement targel’s statement dated 17 March
2022 (First Replacement Target's Statement) contains information
defidencies and does not disclose a sufficient basis upon which Nex Metals'
directors recommend that shareholders reject the Bid

ib)  refers to the information deficiencies identified by the Panel, as set out in the
Annexure (a copyv of which must also be enclosed with the market
announcement) and

i) astatement that the Panel has ordered that Nex Metals must prepare and
send each Nex Metals shareholder a supplementary or replacement target’s
statement, in a form that ASIC does not object to, that add resses the

information deficiencies,

2. Asexpeditiously as possible, Mex Metals must prepare a supplementary or
replacement target’s statement (as, in its opinion, is most convenient for
shareholders of Mex Metals) that:

{a) addresses the information deficiencies {induding those identified in the
Annexure) and

ib)  complies with section 638 of the Corporations Act 2001 {Cth) and

ic) if a replacement target’s statement is prepared, explains what changes have
been made from the First Replacement Target's Statement and

id) includes a general statement at the beginning of the document that the
supplementary or replacement target’s statement (as applicable) was
required by the Panel.
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3. Nex Metals must not lodge and dispatch the supplementary or replacement
target’s statement (as applicable) prepared under Order 2 until ASIC has
provided wrilten confirmation that it does not object to the form of the
supplementary or replacement target's statement (as applicable).!

4. MNex Metals must provide to ASIC a draft supplementary or replacement target's
statement (as applicable) that substantively complies with Order 2 by 13 May
2022,

3. The parties and ASIC have liberty to apply.
6. Inthese orders, the following definitions apply:

Annexure The annexure to these orders which sets out
the information deficiencies identified by the
Panel in respect of the First Replacement
Target's Statement

Bid Metalicity's off-market all scrip bid for all of
the ordinary shares in Mex Metals, offering
4,81 Metalicity shares for every 1 Mex Metals
share, the terms of which are set out in its
bidder's statement dated 24 September 2021

First Replacement The meaning in Crder 1{a)

Targel's Statement
Mletalicity Metalicity Lid
Mex Metals Mex Metals Explorations Ltd

General Counsel

with authority of Elizabeth Hallett
President of the sitting Panel
Dated 28 April 2022

1 ASIC will not assume any responsibility for, or guarantes the accuracy of, the content of the
supplementary or replacement target's statement (as applicable), which is consistent with ASIC's policy
in respect of disclosure decnments
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ANNEXURE: INFORMATION DEFICIENCIES

Page | Statement Mature of information deficiencies

#

2 “Mex Metals also owns 100% of the Requires disclosure of the bases upon
prospective Kookynie Tailings which Nex Metals considers that it
Fesearch Project” owns 100% of the Kookyvnie tailings.

3 “Given Nex Metals” superior asset Fequires disclosure of the bases upon
holding...” which Nex Metals considers that it

has a superior asset holding to
Metalicity.

4 “Mex Metals Shareholders would This statement is contradictory to the
currently realise a loss by accepting statement on page 12 which states:
the Metalicity Offer”. “The Offer may create a capital gains

tax liability for Mex Metals
Sharcholders™.
Requires an explanation of how Mex
Metals shareholders would realise a
loss if they accept the Bid and
clarification of what is meant by
“loss”.

5 “Mex Metals regards Kookynie Requires disclosure of the bases upon

Tailings as “low-hanging fruit” and which Nex Metals considers that it
able to be monetised in the near term” | owns 100% of the Kookynie tailings
and an explanation of what is meant
by “low-hanging fruit”.

8 “50% JVA expenditure as per budget | Requires disclosure that the statement
provided by Metalicity but not vet is disputed by Metalicity,

approved by the Joint Venture or
called”

& “Mex Metals is currently raising The paragraph needs to:

funding,...”
. disclose the status and timing of

the Rights lssue and

+  clarify that the notice of meeting
to be issued in respect of the
shareholder meeting at which
approval for the Rights [ssue
will be sought is subject to ASIC
and the Panel providing
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Fage

Statement

Mature of information deficiencies

confirmation that it has no
objection to the form of the
notice of meeting,.?

The section that follows under the
heading “Risks of Accepting the
Takeover Bid versus proceeding with
the Rights Issue” needs to explain the
relevance of comparing the merits of
the Bid and the Rights [ssue, noting
that the First Replacement Target's
Statement, in various spots {including
on pages 6-7), compares the Rights
Issue and the Bid but that this
comparison would not appear
relevant given that the Bid is
unconditional, 1If the comparison is
no longer relevant, it should be
deleted.

“While Metalicity's Bidder's
Statement offers Nex Metals
shareholders 4.81 Metalicity shares for
every | Mex Metals share, no cash is
offered to Nex Metals shareholder.,
The Rights lssue offers better value to
Mex Metals shareholders. ..

Requires disclosure of the bases upon
which Nex Metals asserts that the
Rights lssue offers batter value to Mex
Metals sharcholders, noting that the
First Feplacement Target's Statement,
i various spots {including on page 7),
compares the Rights Issue and the Bid
but that this comparison would not

appear relevant given that the Bid is
unconditional.

“There is no certainty that Mex Metals
will gain a relevant interest in more
than 50% of the issued share capital of
the Company. The Rights [ssue in
contrast is not sulject to any
conditions and would allow Mex
Metals shareholders being able Lo
receive the new shares in a shorter
time frame”.

The first reference to “MNex Metals”
should be replaced with “Metalicity™.

Either remove or explain the
relevance of that part of the sentence
which reads: “The Rights Issue in
contrast is not subject to any
comditions and would allow Mex
Metals sharcholders being able to
receive the new shares in a shorter
time frame”, noting that the First

! In accordance with the orders made by the Panel in the Ner Mefals Explonations Uid 07 and MNey Mebals
Explorations Lid 02 proceedings,
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Fage

Statement

Mature of information deficiencies

Replacement Target's Staternent, in
various spots (including on page 8),
compares the Rights Issue and the Bid
but that this comparison would not
appear relevant given that the Bid is
unconditicmal,

“Mex under the joint venture
agreement maintains in its own right
the first right to all processing (Using
MNex Technologies) from the joint
venture tenements and all the rights
to the tailings project at Kookynie
which would provide significant
incomes to Mex Metals alone”

Requires disclosure of the bases upon
which Nex Metals considers that it
maintains the first right to all
processing and owns the Kookynie
tailings.

“Outlined below is a table detailing,
how the proceeds obtained through
the Rights [ssue are proposed to be
used...”

The paragraph needs to disclose;

. the status and timing of the
Eights Issue and

. that the Rights Issue is subject to
shareholder approval,

“Mex Metals expects for the rights
issue to be fully underwritten...”

Requires disclosure of the bases upon
which Nex Metals considers that it
expects the Rights Issue to be fully
underwritten {noting that this appears
contrary to the lead in to the
statement which reads: “The current
predicament in which Nex Metals
finds itself has made procuring a

commercial underwriting proposal
difficult...”).

10

“The potential effect of the Offer on
control of the Company is as follows:

(a) If all eligible shareholders take
up their Entitlement, then the
Offer will practically have no
effect on control of the
Company”

Requires clarification that the
reference to “the Offer” is to the
“Rights Issue”,
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Page | Statement Mature of information deficiencies

i

10 “In the more likelv event there is a Requires clarification that the
Shortfall...” and subparagraphs (a) references to “the Offer” are to the
and (b} “Rights [ssue”.

12 “The Offer may create a capital gains | The statement is contradictory to the
tax liability for Nex Metals statement on page 4 that states: “Nex
Shareholders” Metals shareholders would currently

realise a loss by accepting the
Metalicity Offer.”

Eequires an explanation of how
accepting the Bid could create a CGT
tax liability for Nex Metals
shareholders (noting that the First
Replacement Target's Statement, in
various spots, refers sharcholders to
Sections 6 and 7 of the First
Replacement Target's Statement for
details of the tax consequences of the
Bid, but that these sections do not
contain any information about the tax
mplications of accepting the Bid).

16, | “The Directors encourage you fo ... Eequires clarification that the
19 read the independent expert’s reports | mdependent expert’s reports:
{as per orders by the Takeover Panel,

gee media release dated 17 December | * referred to are an independent
2021 and 11 February 2022) which is expert’s report commissioned by
prepared and will be published on the Nex Metals and an independent
ASX platform once completed” expert’s report separately

commissioned by Metalicity

. are still being completed (ie.
the:.' are not vet “prepared”} and

« onee completed, will (in addition
to being published on the ASX
platform) be dispatched to Nex
Metals shareholders.

Requires disclosure of when it is
mtended that the independent
expert’s report commissioned by Nex
Moetals is likely to be dispatched to
Mex Metals shareholders, and that the
directors’ recommendations may

LTE]
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Fage

Statement

Mature of information deficiencies

change upon receipt of the
independent expert’s report.

“Mex Metals holds a suite of highly
prospective tenements in the greater
Kookynie and Yundamindra area”.

Requires clarification as to whether
the tenements referred to are the same
tenements the subject of the Joint
Venture, or other tenements in the
Kookynie and Yundamindra area
which are not subject of the Joint
Venture,

Requires clarification that Metalicity
comsiders that it (through Kym
Mining Pty Ltd) has acquired the right
ta 51% interest in the Joint Venture
tenements and, if Nex Metals
considers {irrespective of the
dismissal of the Court proceedings)
that the question of ownership
remains unresolved it must explain
why.

-
3

Tables of financial information

Requires inclusion of Nex Metals'
most recent financial accounts (from
Diecember 2021),

32

“%328,000 of share application monies
received from a Director, shown as a
current lHability in the statement of
tinancial position as at 30 June 2021,
will be transterred to equity when the
shares are issued”

If it is intended that Nex Metals will
extinguish the liability by issuing
shares (as is currently disclosed),
requires disclosure of when the share
issue is intended to occur (noting, that
the share application amount has been
shown in Nex Metals” current
liabilities since yvear ended 30 [une

2004y,

If it is intended that Nex Metals will
extinguish the liability by “payment”
and that the Director has agreed to
“postpone the payment” (as was
submitted in the Panel proceedings),
this needs to be disclosed along with
any terms and conditions or
limitations that mav attach to the

repayment.
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and evaluation assets in the staterment
of financial position as at 30 June
20217

Page | Statement Mature of information deficiencies

#

32 “The possible sale of mining Requires clarification as to whether
tenements, recognised as exploratis:m the tenements referred to are the same

tenements the subject of the Joint
YVenture, or some other enements,

If the tenements referred to are the
same tenements the subject of the
Joint Venture, requires disclosure of
how Nex Metals is able to sell those
tenements given the processes and
requirements sel out in the Joint
Venture Agreement,

32

“Included in current pavables is an
amount of 51,950,976 pavable to the
Diirectors of the consolidated entity,
The Directors have agreed to not seek
cash pavments for their unpaid
balances until the consolidated entity
is in a financial position to pay.”

and

“Included in current payables is an
amount of $306,788 payable to Allens
Business Group Pty Ltd, an entity
controlled by the Director, Ken Allen.
Allens Business Group Pty Ltd have
agreed to not seek cash payments for
this unpaid balance until the
consolidated entity is in a financial
position to pay;”

Requires disclose of the terms and
conditions or limitations that may
attach to the forbearances,

“Pursuant to the Joint Venture
Agreement, Nex Metals maintains the
rights to the Kookynie Tailings"

Requires disclosure of the bases upon
which Nex Metals considers that it
owns 100% of the Kookynie tailings.

BB
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Australian Securities and Investments Commission
Corporations Act 2001 Section 9158

Motice of Cancellation of an Australian Financial Services Licence

TC:  Auswild & Co Pty Limited
ACN 114191267 ("the Licensee")
33 Rocky Point Road
Kogarah, NSW 2217

Pursuant to paragraph 915B(3){d) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services Licence number 484795 held by the Licensee, with effect from the
date on which this notice is given to the Licensee.

Dated 11 May 2022

Gerard Mithen
a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 Section 9158

Motice of Cancellation of an Australian Financial Services Licence

TC:  Jacgues Martin Administration and Consulting Pty Lid
ACN 006787748 ("the Licensee")
L 6 508 ST KILDA RD
MELBCURNE VIC 3004

Pursuant to paragraph 915B(3){d) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services Licence number 235037 held by the Licensee, with effect from the
date on which this notice is given to the Licensee.

Dated 11 May 2022

Signed

Gerard Mithen
a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investiments Commission
Corporations Act 2001 — Paragraphs 6010QA(1 {a), 911A(2)0]) and 1020F(1 jja) —
Exemptions

Enabling legislation

1. The Australian Securiies and Investments Commission {ASIC) makes this instrument
under paragraphs GOTQACT ), 911AZ N and 1020001 Wa) of the Corporations Act
2001 (the Aet).

Title

2. This instrument is ASIC Instroment 22-03545,

Cominencement

3. This instrument commences on gazeital,

Exemplions

4. Tabcorp Holdings Limited ACN 063 780 709 (Tabeorp) does not have to comply with:

{a)  section GO1ED of the Act in relation to the TLC Sale Facility or the THL Sale
Facility: and

(b Divisions 2 to 5 of Part 7.9 of the Act in relation to an interest in the TLC Sale
Faeility or an interest in the THL Sale Facility; and

fe)  the requirements to hold an Australian financial services licence for the provision
of the following financial services:

1) dealing 1 an interest in the TLC Sale Facility or an mterest in the THL
Sale Facility; and

(2} the provision of general advice in relation to an interest in the TLC
Sale Facility or an interest in the THL Sale Facility.

5. Toaveid doubt, to the extent Tabeorp invites a person to make an offer to sell TLC
Shares through the TLC Sale Facility or THL Shares through the THL Sale Facility,
Tabcorp does not have to comply with Division 3A of Part 7.9 of the At

Where exemptions apply
6, The exemptions in paragraphs 4 and 5 apply where:
{a)  the financial products that may be scld through the TLC Sale Facility are TLC
Shares that will be admitted to quotation on the licensed market operated by ASX
or Choe:

(k) under the terms of the TLC Sale Facility:
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{1 the TLC Shares of Participating TCL Holders to be sold through the

facility are pooled; and

{ii) a broker sells the TLC Shares in the ordinary course of trading on the
licensed market aperated by ASK or Choe; and

(iii) the proceeds of the sale net of expenses (to the extent (1t any) that they
are not met by Tabcorp) are distributed to Participating TLC Holders;
and

(vl each Participating TLC Holder 15 paid their proportion of the proceeds

of sale as soon as practicable and, in any event, within & weeks after
the TLC Trading Commencerment Drate;

{c)  the financial prodocts that may be sold through the THL Sale Facility are THL
Shares that are quoted on the licensed market operated by ASX or Choe;

{dy  under the terms of the THL Sale Faciliny:

(i) the THL Shares of Participating THLL Holders to be sold through the
factlity are pooled; and

{ii) a broker sells the THL Shares in the ordinary course of trading on the
licensed market operated by ASX or Choe; and

(1) the proceeds of the sale net of expenses (to the extent {(if any} that they
are not met by Tabeomp) are distribued 1o Participating THL Holders;
and

() each Participating THL Holder is paid their proportion of the proceeds
of sale as soon as practicable and, in any event, within 8 weeks after
the THL Trading Ex Dhate.

Conditions for reliel

7.

In order e rely on the exemptions in subparagraphs #a) or (h) or paragraph 3, Tabeorp
must include the following information in the Demerger Booklet:

{a) information about the minimum and maxinum number (if any) of TLC Shares a
Participating TLC Helder can sell through the TLC Sale Facility and information
about the mininum and maximum oumber (if any) of THL Shares a Participatiing
THL Holder can sell through the THL Sale Facility; and

{by information about any expenses relating to the sale or purchase of TLC Shares
that will be paid by the Participating TLC Holders and information about any
expenses relating to the sale or purchase of THL Shares that will be paid by the
Participating THL Holders: and

{e)  information about how the proceeds of sale of TLC Shares sold through the TLOC
Sale Facility will be allocated between Participating TLC Holders and how the
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proceeds of sale of THL Shares sold through the THL Sale Facility will be
allocated between Participating THL Holders; and

{dy  information about any other significant characteristics or features of the TLC Sale
Facility and the THL Sale Facility or of the rights and obligations of Participating
TLC Helders and Participating THL Holders.

Exclusion from reliance

8. Tabeorp is excluded from relying on paragraph 4(c) of this instrument if it becomes
aware of matters that give it reason to believe that it has failed in a material respect to
comply with a condition of this instrument and does not give full particulars of failure
to ASIC in writing within 15 business days after becoming so aware,

Interpretation
9 In this instrument:
ASX means ASX Limated ACN 008 624 691,

broker means a participant of the licensed market operated by ASX or Chae with
whom, or with whose related hody corporate, Tabcorp has entered arrangements for the
operation of the TLC Sale Facility and the THL Sale Facility,

Capital Reduetion has the same meaning as defined in the the Scheme.
Choe means Choe Australia Pty Lid (ACN 129 584 667).
Corporate Restructure has the same meaning as defined in the Demerger Booklet.

Demerger means the proposed demerger of TLC from Tabeorp to be implemented
through:

{1} the Corporate Restructure;
(i} the Scheme, Demerger Dividend and Capital Reduction; and
(i} the listing of TLC on the ASX:

as described in the Demerger Booklet.

Demerger Booklet means the demerger booklet explaining the Demerger and
containing, among other things, the Scheme, an explanatory statement in relation to the
Scheme as required by Part 5.1 of the Corporations Act and the notice of meeting for
the Scheme Meeting, which has been approved by the cowrt and registered by ASIC,
and any supplementary explanatory statement approved by the court. |

Demerger Dividend has the same meaning as defined given in the Scheme,
facility has a meaning affected by section 7620 of the Act.

Ineligible Overseas Shareholder has the same meaning as defined in the Demerger
Booklet.
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licensed market has the meaning given by section 7614 of the Act,
Participating THI. Holder means person whe:

{a)  is a holder of & THL Share on the Record Diate; and

{hy  has elected 1o participate in the THL Sale Facility,
Participating TLC Holder means a person wha:

(a) 1sentitled to a TLC Share should the Demerger be implemented; and

(k) has elected to participate in the TLC Sale Facility or iz an Ineligible
Owverseas Sharcholder,

Record Date has the same meaning as defined in the Demerger Booklet

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act
between Tabeorp and the Tabeorp Shareholders as set out in Annexure C of the
Demerger Booklet, subject to any alterations or conditions made or required by the
Court pursuant 1o section 411 of the Corporations Act.

Scheme Meeting means the meeting of Tabeorp Sharcholders ordered by the Court to
be convened under section 41 1{1) of the Corporations Act to consider the resoluticon set
out in the notice of meeting for the Scheme set out in Annexure E of the Demerger
Booklet, and includes any adjouwrnment of that meeting.

Tabeorp Shares means a a fully paid ordinary share in the capital of Tabeomp,
Tabeorp Sharcholder means a registered holder of Tabeorp Shares,

THL Sale Facility means a facility operated by Tabeorp through which a Participating
THL Hedder can sell a THL Share in aceordance with the terms set out in the Demerger
Booklet.

THIL Share means a fully paid ordinary share in the capital of Tabeorp.

THIL Trading Ex Date means the day on which THL Shares commence trading on the
ASX on an ex-demerger entitlements basis after the Scheme has become effective.

TLC means The Lottery Corporation Limated ACN (081 925 706,

TLC Sale Facility imcans a facility operated by Tabeorp through which a Participating
TLC Holder can sell a TLC Share in accordance with the terms set out in the Demerger
Bookler.

TLC Shares means a fully paid ordinary share in the capital of TLC,

TLC Trading Commencement Date means the day on which TCL Shares commence
trading on the ASX on a deferred settlement basis after the Scheme has become
effective,
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Dated this 12th day of May 2022

our il

Signed by Brittany Jeffs
a5 a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Comamission
Corporations Act 2001 - Subsection 741{1) — Declaration

Enabling legislation

1. The Avstralian Securities and Investments Commission {ASIC) makes this instroment
under paragraph 741(1) of the Corporations Act 2001 (the Act).

Title
2. This instrument is ASIC Instrument 22-0394.
Commencement
3, This instrument commences on the date it 1s signed.
Declaration
4. Under subsection 74101} of the Act ASIC declares that Chapter 6D applies to each
holder of fully paid ordinay shares in the capital of The Lotery Corporation Limited
ACN 081 925 706 (TLC) as if subsections TOT(5) and (6) of the Act were omitted.
Where this instrument applies
5. The declaration in paragraph 4 of this instrument applies where:
{a)  aholder of TLC Shares makes an offer of TLC Shares for sale:
ik the offer relates o TLO Shares that were:
(1 issued to Tabcorp Holdings Limited ACN 063 T80 7049 (Tabeorp) or a

whally owned subsidiary of Tabeorp without disclosure under Part
6.2 of the Act; and

(2) transferred as consideration under the Scheme without disclosure
under Part 6032 of the Act because of subsection 708173 of the Ac:
and

{c)  the offer is made within 12 months of the date on which the TLOC Shares were
transferred under the Scheme,
Interpretation

6. Inthis instrument:
Capital Reduction has the same meaning as defined in the the Scheme.

Corporate Restructure has the same meaning as defined in the Demerger Booklet.

Demerger means the proposed demerger of TLO from Tabeorp o be implemented
through:
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{i)  the Corporate Restructure;
{ii)  the Scheme, Demerger Dividend and Capital Reduction; and
(it} the listing of TLC on the ASX;

as described in the Demerger Booklet.

Demerger Booklet means the demerger booklet explaining the Demerger and
containing, among other things, the Scheme, an explanatory statement in relation 1o the
Scheme as required by Part 5.1 of the Corporations Act and the notice of meeting for
the Scheme Meeting, which has been approved by the court and registered by ASIC,
and any supplementary explanatory statement approved by the court.

Demerger Dividend has the same meaning as defined in the Scheme.

Scheme means the scheme of amangement under Part 5.1 of the Corporations Act
between Tabcorp and the Tabcorp Shareholders as set out in Annexure C of the
Demerger Booklet, subject to any alterations or conditions made or required by the
Court pursuant to section 411 of the Corporations Act.

Scheme Meeting means the meeting of Tabeorp Shareholders ordered by the Court to
be convened under section 41101} of the Corporations Act to consider the resolution set
out in the notice of meeting for the Scheme set out in Annexure E of the Demerger
Booklet, and includes any adjournment of that meeting,

Tabeorp Shareholder means a a regisiered holder of Tabeorp Shares.

TLC Shares means a fully paid ordinary shares in the capital of TLC.

Dated this 12" day of May 2022

fonr

Signed by Brittany Jeffs
as g delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 — Subsections 601QA(1), 741(1), 926A(2),
P2R1) and 1020F 1) — Exem ptions

Enabling legislation

1. The Australian Securities and Investments Commission (ASC) makes this instrument
under subsections GHTA D) 7411}, 926A02), 9928 1) and 1020F 1) of the Corpararions
Act 2007 {the Aef).

Title

2 This instrument s ASIC Instrument 22-0391,
Commencement

3. This instrument commences on the date it is signed.
MNature of this instrument

4, This instrument is an individual relicf instrument, as referred to in paragraphs 284 to 280
of ASIC Class Ovder [CO 14/1000],

Diselosure reliel

Offers made under an emploves ncentive scheme

4, The Company or a related body corporate that makes an offer under an emploves incentive
scheme covered by this mstrument doees not have to comply with Past 60,2, 6103 or Part
7.9 of the Act in relation to the offer.

6. Atrustee that holds or will hold underlying eligible produets in connection with an
employee incentive scheme covered by this instrument and which makes an offer of a unit
in the underlying eligible product to an cligible participant dogs not have to comply with
Part 6102, 612.3 or Part 7.9 of the Act in relation to the offer of the unit.

Subsequent sale offers

7. Aperson that makes a sale offer of an underlying eligible product within 12 months afier
the issue of the product does not have to comply with Part 61,2, 6003 or Part 7.9 of the Act
in relation to the sale offer where:

(ay  the product was issued or otherwise granted:
(1) toan eligible participant under an emplovee incentive scheme: or

() to s trustes in connection with an emplovee incentive scheme; and

ib)y  the person has no reason to beligve the employes incentive scheme is not covered by
1



ASIC GAZETTE

Commonwealth of Australia Gazette

220391

this instrument.

#, A person that makes a sale offer of a financial product within 12 months after the issuc of
the produet does not have to comply with Part 60.2, 613 or Part 7.9 of the Act in relation
tor the sale offer where:

(a)  the product was issued by reason of the exercise or vesting of an eligible product
issucd or otherwise granted to;

(1) aneligible participant under an employee incentive scheme; or
(1) toa trustes in connection with an employee incentive scheme; and

(b} the person has no reason to believe the emploves incentive scheme s not coverad by
this instrument.

Achvisers

9. Adfinancial services licensee or an authorised representative of a financial services licenses
who gives financial product advice to an eligible participant that consists of, or includes, a
recommendation to acquire an eligible product in connection with an employee incentive
scheme, does not have to comply with section 10124 of the Act in relation to the giving of
such advice, provided the person giving the advics has no reasen to believe the employes
mcentive scheme is not covered by this instrument.

Licensing, hawking and other incidental relief

General advice

10, The Company or a related body corporate that makes an offer under an emploves incentive
scheme covered by this mstrument and, m relation to the offer, provides a financial service

consisting of general advice in connection with the offer, does not have to comply with
subscction 911401 ) of the Act in relation to the advice.

Dealing
11.  The Company or a related body corporate that provides any of the following financial
serviees in relation to an offer in connection with an employee incentive scheme covered by

this instrument does not have to comply with subsection 911A(1) of the Act in relation to
the financial service:

fa)  issuing the eligible product;

(b dealing in the eligible produet where any acquisition by purchase or disposal of the
eligible product by the Company or a related body corporate occurs cither:

1) through a finaneial services hoenses; or

(1) outside this jurisdiction and through a person which is licensed or otherwise
authorised to deal in finencial products of that kind in the relevant place;

2
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(e} dealing in an interest in a minaged myvestment scheme covered by paragraph 13 of
this instrument or paragraph 28C of ASIC Class Onder [CO 1471000],

Custodial or depository services

12, The Company or a related body corporate that prvides any of the following financial
serviees in connection with an employes incentive scheme covered by this instrument does
not have o comply with subsection 91 1A 1) of the Act in relation to the fnaneial serviee:

fa)  acustodial o depository service in relation to the eligible product whete the body
performs their duties in good faith and has sufficient resourcss to perform those
duties;

(by  dealing in the eligible product in the course of providing a custodial or depository
setviee coverad by paragraph (a).

Howking

13, The Company or a related body corporate that makes an offer of an eligible product to an
ehigible participant in the course of, or becavse of, an unsolicited contact in connection with
an emploves incentivie scheme coversd by this instrument does not have to comply with
section 9924 of the Act.

Advertising

14, The Company or a related body corporate that advertises, or publishes a statement that is
reasonably likely to induce eligible paticipants to acquire, an eligible product under an
employee incentive scheme covered by this instrument does not have to comply with
section 1018A of the Act in relation to the advertisement or publication,

Tneidental managed investment soheme

15, The Company or a related body corporate that operates a managed mvestment scheme only
by reason of operating a contribution plan in connection with an employes mcentive
scheme covered by thiz mstroment does not have to comply with section 601ED of the Act
in relation to the operation of that managed mvestment scheme.

Conditions
Notice af reltance

16, The Company or a related body corporate making an offer in connection with a particular
employee incentive scheme must give ASIC a notice of reliance.

Meote: A notice of reliance can cover o particular employee incertive scherme that is intendead to
operate for many years. A new notice of reliance will be required to be given to ASIC if the
Company ot a related body corporate establishes a new employes incentive scheme.

17, The Company or a related body corporate may give ASIC the notice of reliance at any time
3
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before the body first relies on this instrument in relation to the particular employes
incentive scheme but, m any evenl must give ASIC the notice of reliance ne later than
1 month after the dav the body first relics on this instrument in relation to the particular
employee incentive scheme.

Disclosure

1%, The Company or a related body corporate that makes an offer under an employes incentive
scheme must ensure that the offer is made in, or is accompanied by, an offer document.

Offers of overlving eligible products

19, If the Company, a related body corporate or a trustes makes an offer of an overlving
ehigible product under an employes incentive scheme, the Company or the related body
corporate must ensure that, if the overlving eligible product is not able to be traded on an
eligible financial market, the offer is for no more than nominal menetary consideration.

Mate: This paragraph 19 does not prohibit an offer for more than neminal monetary consideration of
an underlving eligible product hald or o be held by a trustee under o trust in relation to which
the eligible participant acquires or will acquire a urit in the underlying eligible product
becawse it is or will be held by the trustee under the trast

5% ixzue Himit

20, The Company or a related body corporate that makes an offer covered by this instrument
must, at the ime of making the offer, have reasonable grounds to believe that the number of
underlyimg eligible producis in a class of wnderdving eligibls products that form part of the
issued capital of the Company that have been or may be issued in any of the circumstances
coverad by the following paragraphs will not exceed 5% of the total number of underbying
ehigible products m that class on ssue:

ia)  wnderlving eligible products that may be issued under the offer;

ib)  underlving eligible products issued or that may be issued as a result of offers made at
any time during the previous 3 vear period under:

(1) anemploves incentive scheme or like scheme of the Company or a related
boddy corporate, where ofles were covered by this mstrument o an individual
instrument made by ASIC in terms similar to this instnement; or

(1) an emploves incentive scheme or emplovee share scheme of the Company or a
related body corporate, where the offers were covered by ASIC Class Order
[0 141000 or an individual instrument made by ASIC in terms similar to
that class crder.
Truses

21, The Company or a related body corporate that makes an offer of an underlying eligibls
product under an emploves meentive scheme n relation to which a trustee holds or will
hold the underlving eligible products must ensure:
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{a)  the activities of the trustee of the trust in that capacity are limited to
employee incentive schemes of the Company or the related body corporate (whether
or not the other employee incentive schemes are covered by this instrument);

(by  the trustes maintains written records on the administration of the rust including, n
the case of underlying eligible products being held for a specified eligible participant
on an allocated basis, written records that identify the underlying eligible products
held on an allecated basis for the specified cligible participant;

Mote; The written records in relation to underlying eligible products held on an allocated
basts may take the form of a sub-regester administered by or on behalf of the trustee

fe) the trustee dess not levy any fees or charges for administering the trust that are
pavable directly by any eligible participant or out of the assets of the trust, other than
reasomable disbursements including brokerage and tax levied or incurred in
connection with the trust;

id)  ifthe trustee is the Company or an associate of the Company —the trustee does not,
at its own diseretion, exercise any vaoting rights attaching to any of the underlying
eligible products that it holds on trust: and

fe)  the trustee, gither alone or together with one or more other trustees, does not hold
more than 5% of the voling shares or voling inferests in the Company caleulated by
reference to all emplovee incentive schemes or like schemes of the Company or a
related body corporate in relation to which offers were covered by this mstroment.
ASIC Class Oweder [CO 14 1000] or an individual mstrument made, on or after the
commencement of this instrument, by ASIC in terms similar to this instrument.

Crntribution plans

22 The Company or a related body eomporate that makes an offer under an employes ineentive
scheme that imvobves a contribution plan:

(a)  mustnot allow an eligible participant fo participats i the contribution plan unless the
eligible participant has agreed in writing to the terms of the contribution plan:

(b)) must not allow an eligible participant to participate in the contribution plan te acquire
an overlying eligible product that is not able to be traded on an
eligible financial market;

Mate: This subparagraph () does not prohibit an eligible parteipant from parteipating in &
contribution plan to acquire an underlying eligible product held ar to be held by a
trustes undet a trust in relation to which the eligible participant acquires or will acquire
a umit in the underlying eligible product because it is or will ke held by the trustee
urler the trust.

(e} must ensure that any contributions (other than eontributions in the form of fure
gross { before-tax) salary or wages or from a lean from the Company or a related body
corpirate to an eligible participant) under the terms of the contribution plan which
are to be used but have not yet heen wsed to acquire underlying eligible products are
hzld by or on behalf of the Company or a related body corporate on trust for cligible

5
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participants, in an account with an Auvstralian ADI that s used solely in connection
with emploves meentive schemes of the Company or a related body corporate
(whether or not the other employee incentive schemes are coversd by this
mstrument ), whether the aceount is maimntamed in this junsdiction o elsewhere,

idy  must ensure that i underlying eligible products have been acquired by the trostes for
a specified eligible participant on an allocated basis using contributions made by the
eligible participant under a contribution plan, the eligible participant has the right to:

(1) exercise, or to direet the trustee of the underlying cligible products to exercise
o thewr behalf, any voting rights attaching to the underlyving eligible products:
and

() receive income deriving from the underlying eligible products, including
dividends and distributions;

Mate: The right to receve dividends or dstnbutions mey be subject to terms that the

dividends ar distributions are to be applied to repay a loan from the Company or &
related body corporate to the eligible participant in connection with the employes
heentive scheme

fed  unless the eligible participant (or a person covered by one of the sub-subparagraphs
in subparagraph 25(3)) has already acquired the ehigible products under the emplovee
incentive scheme— must ensure that an eligible participant may. by giving a notice
to the Company or a related body corporate, discontinue their participation in the
contribution plan, the discontinuance to take effeet no more than 45 days after the
grving of the notice; and

ify  must ensure that if an eligible participant has discontinned their participation in the
contribution plan, any contributions (other than contributions in the form of future
aross | before-tax) salary or wages or from a loan from the Company or a related body
corporate to an chgible participant) under the terms of the contribution plan that have
ot been used to acquire underlying eligible products. are repaid to or as directed by
the participant as soon as practicable after the participant has discontimed their
participation in the sontribution plan (such repayment ineluding any accomulated
interest (if any), less any tax),

The Company or a related body corporate making an offer of an eligible product under an
employee incentive scheme that imvolves a loan from the Company or a related body
eorporate to an eligible participant to acquire the product:
(a)y  must ensure that the loan iz not provided to acquire options or incentive rights; and
(k) must ensure that under the terms of the loan:

(i) o fees or interest is payable; and

(1) either:
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(A)  the lender has no recourse against the participant in relation to the
repayment of the loan; or

(B} the recourse of the lender against the participant in relation o the
repayment of the loan is limited to forfeiture of the eligible products
issued or transferred to, or held on behalf of, the participant in
conngetion with the scheme.

ASIC power to request documents

24, The Company or a related body corporate must, if requested by ASIC and in accordance
with the request, make available to ASIC the offer document and all other accompanying
information or documents given to eligible participants i connection with the offer made
reliance on this mstrument,

Interpretation

23, Inthis instrament:

(1) able to be traded has the meaning given by section 761A of the Act:

asseciate has the meaning given by Division 2 of Part 1.2 of the Act (except sections
12 and 16}

ASX means ASN Limited ACN 008 624 691:

casgal employee, in relation to the Company or a related body corporate, means an
individual who is, or might reasonably be expected to be, engaged to work the
mumber of howrs that are the pro-rata equivalent of 40% or more of a comparable full-
time position with the body:

Choe means Choe Aunstralia Pty Lid ACHN 129 584 667,
Company means The Lottery Corporation Limited ACH 081 925 T,
eontractor, in relation to the Company or a related body corporate, means:

fa)  an mdividual with whom the body has entered inte a contract for the provision
of services under which the individual performs work for the body, or

i) acompany with whom the body has entered intoe a contract for the provision of
services undsr which an individual, who is a director of the company or their
spouse, perforins work for the body,

where the individual who performs the work under or in relation to the contract is. or
might reasonably be expected to be, engaged to work the number of hours that are the
pro-rata equivalent of 40% or more of a comparable fulldime position with the body;
coptriburion, in relation to a contribution plan, does not includs:

7
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fa)  mommal menetary consideration: or

ihy  a monetary contribution as consideration for an issue, transfer or grant of an
eligible product to the cligible participant without undue delay {(including a
monetary contribution made to exercise an eligible product or cause an eligible
product to vest),

conirifntion plan means a plan vnder which an ehgible participant may make

maonetary contributions to acquire gligible products, whether mads before or after the

acguisition. from one or more of the following:

fa)  gross (before-tax) wages or salary,

(hy  net (after-tax) wages or salary;

ic)  other monies;

eligible financial market means a financial market specitied in column 1 of Table A
and, unless a contrary intention appears, is limited to the main board of that market;

eligible participarnt, in relation to the Company or a related bedy corporate, means a
person specified in column 3 of Table A;

eligible product, in relation to the Company, means a financial product specified m
column 2 of Table Ay

employee incemtive scheme means an arrangement undar which eligible products of
the Company are offered to cligible participants;

Jinancial product advice has the meaming given by section 7668 of the Act;
general advice has the meaning given by section 7601 of the Act:
wrecentive right means a conditional right:

(a)  to acquire underlving cligible products;

() to be pard a cash amount that is ultimately determined by relerence to (wholly
or in part):

(1) the price or value at a given time of the underlyving eligible product to
which the right relates;

(i) achange in the price or value over a given period of the underlving
eligible product to which the right relates:

(i) the amount or value of dividends or distributions paid or payable in
relation to the underlying eligible product to which the right relates; or

8
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{iv)  achange in the amount or value over a given period of time of dividends
or distributions paid or payable in relation to the underlying eligible
product to which the right relates; or

(g)  toacqguire or to be paid a combination of underlying eligible products and a
cash amount as determined in accordance with paragraph (b

neminal monetary consideration means monetary consideration of a token or trivial
amaunt;

netice of relinnee, in relation to 2 particular emplovee incentive scheme, means a
written notice in a form approved n writing by ASIC for the purposes of ASIC Class
Order CO 141000,

affer. in relation to an eligible product, has a meaning affected by sections 700, 702
and 10100 of the Act and mneludes:

(a)  an offer to issue the eligible product;

(hy  an wsus or grant of the eligible product;

ic)  an offer to transfer the chgible product,

idy  atransfer of the eligible product;

ted  an offer to arrange for the ssue or ransfer of the eligible product:

but does not inchude an issoe, grant or transfer of an underlying eligible product made
bv reason of the exercise or vesting of an overlying eligible product in circumstances

where an offer to issus or transfer the overlying eligible product had been previously

made.

offer deciment, in relation to an offer of eligible products under an

employee incentive scheme, means a document which includes, or s accompamed
b, the following information, statements and explanations worded and presented in a
elear, concize and effective manner:

{a)  prominent statements to the effect that:

(1) amy advice given by the Company in relation to eligible products offercd
under the emploves incentive scheme does not take inte aceount an
eligible participant’s objectives, financial situation and needs; and

(11) eligible participants should consider obtaming their own financial
product advice from a person who is licensed by ASIC to give such
advice;

by either:
(1) acopy of the terms of the employee incentive scheme; or

9
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(1) asummary of the terms of the scheme together with a statement that, on
request and at no charge and within a reasonable time, the Company will
provide an eligible participant with a copy of the terms of the scheme;

fed  general information about the risks of acguiring and holding an eligible
product being offered under the emploves incentive scheme;

idy i trustee will hold underlying eligible preducts for
specified eligible participants on an allocated basis in connection with the
employee incentive scheme and those eligible participants will have the right
fo:

(1) exercise, or direet the trustes to exercise on their behalf, any rights
(inclueding voting nghts) attaching to the underlying eligible products; or

(1) receive income deriving from the underlying eligible produets, including
dividends or distributions,

then sither — a copy of the trust deed or a summary of the terms of the trust
deed together with a statement that, on request and at no charge and within a
reasonahle time, the Company will provide an eligible participant with a copy
of the trust deed;

fe)  if'the employee incentive scheme involves a contribution plan—either:
(1) acopy of the contribution plan; or

(1)  asummary of the terms of the contribution plan together with a
statement that, on request and at no charge and within a reasonable time,
the Company will provide an eligible participant with a copy of the
texms of the contribution plan;

if)  i'the employee meentive scheme invelves a loan from the Company or a
related body corporate to an gligible participant to acguire the product—a copy
of the terms of the loan;

fg)  the acquisition price of the eligible products in Australian dollars or, where the
acguigition price is to be worked out in the future under a formula, an
explanation of how an eligible participant could calenlate the acquisition price
of the eligible products in Australian dollars were that formula applied at the
date of the offer:

thy  an explanation of how an eligible participant could, from time to time,
ascertain the market price of the underlyving eligible products in
Aunstralian dollars following quotation of the Company 's shares on the eligible
financial murket;

overlying eligihle product means an eligible product specified in any of
paragraphs (g} to (1) in column 2 of Table A

i
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prospective participant, in relation to an offer of an eligible product under an
emploves incentive scheme, means a person to whom the offer is made bt who can
only accept the offer if an arangement has been entered into that will result in the
person becoming covered by paragraph (a), (), (c) or (d) of column 3 of Tahle A;

related body corporate has the meaning given in section 50 of the Act;

stapled security means two or more eligible products which, under the terms on
which each is traded, must be transferred fogether;

frustee means a body that holds or will hold underlyving eligible products on trust for
the following persons n connection with an emploves meentive scheme:

(a)  eligible participants generally on an unallocated basis: or
by one or mers speeified eligible participants on an allocated basis;

wrrderlying eligible product means an eligible product specified m any of paragraphs
iapto () in column 2 of Table A;

2y ifthe Company is a registered scheme:

(1) the confierral of relief on the Company is taken to be the confierral of relicl on
the responsible entity of the scheme:

(i) arequirement imposed on the Company is taken to be a requirement impossd
on the responsible entity of the scheme;

(i) areference o occupyving a position or role with the Company is taken to be a
reference to ocoupying a position or role with the responsible entity of the
scheme,

(3} am offer of eligible products to an eligible participant under an employes incentive
scheme on terms that the eligible participant may renounce the offer in favour of a
persen covered by one of the following sub-subparagraphs is to be treated as an offer
of chgible products to the eligible participant:

(1) an immediate family member of the eligible participant;

(1) acompany whose members comprise no persons other than the
eligible participant or immediate family members of the participant;

(i) a corporate trustes of a self-managed superanmuation fund {within the meaning
of the Superanmuation (ndustry (Supervision) Aot TH3) where the
eligible participant is a director of the trustes:

4y an employee incentive scheme, employee share scheme, or like scheme, is covered by
an mstrument to the extent that offers are made, or other conduct 15 carred out, in
reliance on the instrument;
11
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(5 unless specified to the eontrary, a document or other writing to be given in
conmection with this instrument may be given by electronic means (inclodimg, in the
case of a document or other writing to be given by the Company ar a related hody
gorporate in reliance on this matrnmment, by way of making it availabla on a wehsite
and notitving the intended recipient that it i3 available on the website),

Dated 12 hMay 2022

signed by Kyle Wnght
as a delegate of the Australian Securities and [nv estments Commission

12
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Table A
Column 1 Column 2 Column 3
Eligible financial market Eligible product Eligible participant
fa)  ASN (also known as the {ap o fully peid shave of e Conpany that 1sin | (o} a fll-time or pant-tune
Australian Seciritics a class of shares able to be iraded onan employes (including an
Exchunge); eligible financial markst; coppttive diractor);
B Chaoe Calso known as Chos B o bemeficnl interest in a flly paid share of | (B & non-exeagive
Anstralial, the Clornpany where the interest is in a ditector,
class of interests that is able to be fraded
{g]  anapproved forsign merkst on an eligible financial market; {ch  acontractor;
[see seaton @ of the At}
fep o fully paid share of the Conmpany i (dy @ casual enployes)
relation to wiich both of the follow:
Maote: the defirifion of approved eyt “ T | prospective
foreign market is notionally inserted ) partieipant
oot TeAmtion of i) @ beneficial interest in  share of thar
Approy ';m ) class are in a class of interests that is
e o be traded on an ehgible
financial market,
(i) the share is convertibla o the
benzficial interast without chargs or
for a noamninal fae;

(el a beneficial interest in & fally pand share of
the: Company in relation to which bodh of

e fiollowing apply

(1) the fully pasd share 15 tna class of
shares thst is able to be tradad onan
eligible fnancial market,

(i} the benaficinl interast is comrertble
wit the share withoat charge oo for a
noimirel fe;

{ep o flly peid stapled security of the
Company that is in a class of
stapled secunties that 15 able o be traded
on ASX,

{f} where the Company is a registered
seheme—an itersst in the Compamy that
18 10 & class of miterests that 15 able 10 be
traded on ARX,

numt in & finencial product mentioned m
aragragds () 1o (),

e

(hy  an option o acquire, by way of isswa or
transfer, o financial product mentioned in
paragraghs (a) to ()

{1} an incentive right granted in relation o a
financial product mentionsd in
parmgraphs (a) to ().
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CORPORATIONS ACT 2001
Subsection 601CC(4)

ASIC has struck the registered Australian bodies
listed below off the register.

Dated this thirfeenth day of May 2022

Name of Company ARBN

BEDFORD GROUP INCORPORATED 128 886 840
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CORPORATIONS ACT 2001
Section 601CL(95)

ASIC has struck the foreign companies listed
below off the register.

Dated this thirfeenth day of May 2022

Name of Company ARBN

ANOVA APPLIED ELECTRONICS, INC. 615426 278
C.T.I. INDUSTRIES, INC. 624 895 709
DEERFIELD IMAGING, INC. 613 032 830
ICON-ALTRA LLC 613 644 643
NATIONAL OILWELL VARCO PTE. LTD. 054 509 009
PICORON SAS 617 718 297

THE ASAHI SHIMBUN COMPANY 164 707 840



No. A20/22, Tuesday 17 May 2022
Change of company type

CORPORATIONS ACT 2001
Subsection 164(3)

Notice is hereby given that 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
Administrative Appeals Tribunal prevents it
from doing so.

ARARAT RESOURCES LIMITED

ACN 647 560 601 will change to a
proprietary company limited by shares. The
new name will be ARARAT RESOURCES PTY
LTD ACN 647 560 601.

BOX 'N' CARRY LTD ACN 646 865 625 will
change to a proprietary company limited
by shares. The new name will be BOX 'N'
CARRY PTY LTD ACN 646 865 625.

GRAPPLE HOLDING PTY LIMITED

ACN 618 091 768 will change to a public
company limited by shares. The new name
will be GRAPPLE HOLDING LIMITED

ACN 618 091 768.

MACKEREL METALS PTY LTD

ACN 149 819 223 will change to a public
company limited by shares. The new name
will be MACKEREL METALS LIMITED

ACN 149 819 223.

OZ NONWOVEN FABRICS PTY LTD

ACN 649 048 073 will change to a public
company limited by shares. The new name
will be OZ NONWOVEN FABRICS LIMITED
ACN 649 048 073.

SHANNONS AUCTIONS LIMITED

ACN 099 665 497 will change to a
proprietary company limited by shares. The
new name will be SHANNONS AUCTIONS
PTY LIMITED ACN 099 665 497.

TOTAL FINANCIAL SOLUTIONS AUSTRALIA
LIMITED ACN 003 771 579 will change to a
proprietary company limited by shares. The
new name will be TOTAL FINANCIAL
SOLUTIONS AUSTRALIA PTY LTD

ACN 003 771 579.

Page 66 of 67

BIM PHYSIOTHERAPY GROUP HOLDING PTY
LTD ACN 148 997 808 will change to a
public company limited by shares. The new
name will be BIM PHYSIOTHERAPY GROUP
HOLDING LIMITED ACN 148 997 808.

CAPITAL COM AUSTRALIA LIMITED

ACN 625 601 489 will change to a
proprietary company limited by shares. The
new name will be CAPITAL COM
AUSTRALIA PTY LTD ACN 625 601 489.

LP BENDIGO DEVELOPMENT PTY LTD

ACN 646 609 243 will change to a public
company limited by shares. The new name
will be LP BENDIGO DEVELOPMENT LTD
ACN 646 609 243.

MINERALS PTY LTD ACN 641 565 139 will
change to a public company limited by
shares. The new name will be TRANSITION
MINERALS LIMITED ACN 641 565 139.

RHIPE LIMITED ACN 112 452 436 will change
to a proprietary company limited by
shares. The new name will be RHIPE PTY LTD
ACN 112 452 436.

SWICK MINING SERVICES LTD

ACN 112 917 905 will change to a
proprietary company limited by shares. The
new name will be SWICK MINING SERVICES
PTY LTD ACN 112 917 905.



ASIC GAZETTE Commonwealth of Australia Gazette




	Commonwealth of Australia Gazette 
	No. A20/22, Tuesday 17 May 2022 Published by ASIC
	Contents

