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Part 1—Preliminary

1 Name of legislative instrument

This is the ASIC Corporations (Foreign Scrip Bids) Instrument 2025/XX.

2 Commencement

This instrument commences on the day after it is registered on the
Federal Register of Legislation.

Note: The register may be accessed at www.legislation.gov.au.

3 Authority

This instrument is made under subsections 741(1) and 1020F(1) of the
Corporations Act.

4 Definitions
In this instrument:
Act means the Corporations Act 2001.
adviser means:
(a) a financial services licensee; or
(b) an authorised representative of a financial services licensee.

approved foreign market has the meaning given by section 9 of the Act.

Note: The definition of approved foreign market is notionally inserted by
ASIC Corporations (Definition of Approved Foreign Market)
Instrument 2017/669.

Australian offeree means a holder of securities in the bid class who
receives an offer of scrip under a foreign scrip bid in this jurisdiction.

Australian resident, in relation to a foreign scrip bid, means:
(a) abeneficial owner of securities in the bid class whose address:

(i) asincluded in publicly available reports of beneficial
ownership that have been given to:

(A) anagency of a government or other body that performs
regulatory functions under the laws of:

(I)  the place of origin of the issuer of the securities in
the bid class; or
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(IT) the jurisdiction of an approved foreign market on
which the securities in the bid class are quoted; or

(B) amarket operator of an approved foreign market on
which the securities in the bid class are quoted; or

(i) as otherwise known to the person offering the scrip or its
related bodies corporate,

is in this jurisdiction; or

(b) if the address of a beneficial owner of securities in the bid class is
not included in such publicly available reports or otherwise known
to the person offering the scrip or its related bodies corporate—a
holder of securities in the bid class whose address, as recorded in the
relevant register of members, is in this jurisdiction.

bid class means the class of securities to which offers of securities under a
foreign scrip bid relate.

eligible foreign country means a country in which an approved foreign
market is being operated.

foreign scrip bid means an offer for securities in the bid class that may
result in:

(a) the acquisition of control or potential control of, or the acquisition of
a substantial interest in:

(1) anissuer of securities; or
(i) amanaged investment scheme;
where the offer:
(b) isregulated by or under a law or other rules however described that:
(i)  apply to the acquisition of:
(A) control or potential control of an entity; or
(B) a substantial interest in an entity; and

(i) are in force or apply in or in a part of an eligible foreign
country; and

(c) involves offers being made to acquire all or some of the securities in
the bid class held by:

(1) all holders of securities in the bid class; or
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(i)  all such holders other than the person making the offers, that
person and their associates or any other person to whom,
under the regulatory requirements applicable to the bid, the
offers do not have to be made,

where scrip forms all or part of the consideration offered for the
securities in the bid class.

register of members means, in relation to an entity, the register of
members (however described) of the entity required to be kept under the
laws of its place of origin.

relevant regulatory requirements means the laws or rules referred to in
paragraph (b) of the definition of foreign scrip bid.

securities in the bid class means the securities or interests in a managed
investment scheme (as applicable) forming all or a part of the class or
classes of securities or interests being bid for.

Part 2—Exemption

5 Disclosure relief for foreign scrip bids

Securities

(1)

()

A person does not have to comply with Part 6D.2 or 6D.3 of the Act
where the person offers securities (the scrip) for issue or sale as
consideration under a foreign scrip bid that the person reasonably believes
is made in accordance with the relevant regulatory requirements.

A person that makes a sale offer of the scrip within 12 months after the
issue of the scrip does not have to comply with Part 6D.2 or 6D.3 of the
Act in relation to the sale offer where the scrip was issued or transferred
as consideration under a foreign scrip bid.

Interests in managed investment schemes and shares in CCIVs

€)

A person does not have to comply with section 1012B or 1012C of the
Act where the person:

(a) 1issues or sells; or
(b) makes an offer to issue or sell; or
(c) makes an offer to arrange for the issue of,

an interest (the scrip) in a managed investment scheme or a share (the
scrip) in a CCIV as consideration under a foreign scrip bid that the person
reasonably believes is made in accordance with the relevant regulatory
requirements.
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(4) A person that makes a sale offer of the scrip within 12 months after the
issue of the scrip does not have to comply with section 1012C of the Act
in relation to the sale offer where the scrip was issued or transferred as
consideration under a foreign scrip bid.

(5) An adviser does not have to comply with section 1012A of the Act where
the adviser makes a recommendation to acquire the scrip as consideration
under a foreign scrip bid.

Note:

Part 7.9 applies in relation to the issue and sale of shares in a CCIV, subject to
modifications: see, in particular, section 1241Q.

Where this relief is available

(6) The exemptions in subsections (1) to (5) are only available in relation to a
foreign scrip bid in respect of which all of the following are satisfied:

(a)

(b)

(©)

(d)

Australian residents hold no more than 10% of the total number of
securities in the bid class, as determined at a time, fixed in writing
by the person offering the scrip in the 30-day period immediately
before any offers, whether of a cash sum or scrip or a combination
of a cash sum and scrip, under the bid are first made;

the securities in the bid class are in a class that is quoted on an
approved foreign market;

Note: The scrip offered as consideration for the acquisition of securities in the bid class
does not have to be in a class that is quoted on an approved foreign market.

where the relevant regulatory requirements require a document
setting out the terms of, or other information relating to, the foreign
scrip bid to be given or made available to offerees:

(1) an English version of the document; or

(i) if no English version of the document is available—a version
of the document that is given or made available to offerees in
the eligible foreign country,

is given or made available to Australian offerees at or before the
time the offers of scrip are made; and

the offers of scrip made to Australian offerees are on terms that are
at least as favourable as the offers made to other offerees.

(7)  An adviser may only rely on the exemption in subsection (5):

(2)

in the case of an adviser that is not an associate of the person
offering the scrip—if the adviser has no reason to suspect that the
foreign scrip bid is not made in accordance with the relevant
regulatory requirements;
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(b) in the case of an adviser that is an associate of the person offering
the scrip—where the adviser reasonably believes the foreign scrip
bid is made in accordance with the relevant regulatory requirements.

Part 3—Repeal

6 Repeal

This instrument is repealed at the start of 1 October 2030.
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