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Introduction

This Guidance Note is published to assist listed entities and their advisers to understand how ASX Limited (ASX)
applies Listing Rules 11.1 to 11.3 to transactions that may result in a significant change to the nature or scale of a
listed entity’s activities.

Listing Rules 11.1 to 11.3 provide:

11.1 If an entity proposes to make a significant change, either directly or indirectly, to the nature or scale
of its activities, it must provide full details to ASX as soon as practicable. It must do so in any event
before making the change. The following rules apply in relation to the proposed change.

11.1.1  The entity must give ASX information regarding the change and its effect on future
potential earnings, and any information that ASX asks for.

11.1.2  If ASX requires, the entity must get the approval of holders of its *ordinary securities and
must comply with any requirements of ASX in relation to the notice of meeting. The

notice of meeting must include a *voting exclusion statement.

11.1.3  If ASX requires, the entity must meet the requirements in chapters 1 and 2 as if the
entity were applying for admission to the *official list.

11.2  If the significant change involves the entity *disposing of its main Tundertaking, the entity must get
the approval of holders of its Tordinary securities and must comply with any requirements of ASX in
relation to the notice of meeting. The notice of meeting must include a *voting exclusion statement.

The entity must not enter into an agreement to *dispose of its main Tundertaking unless the
agreement is conditional on the entity getting that approval. Rules 11.1.1 and 11.1.3 apply.

11.3 ASX may suspend *quotation of the entity’s *securities until the entity has satisfied the
requirements of rules 11.1 or 11.2.

Listing Rule 11.1 was originally inserted into the Listing Rules primarily to regulate “back door listings”.2 Being
party to a back door listing transaction will invariably involve a significant change to the nature and/or scale of a
listed entity's activities. Listing Rules 11.1.2 and 11.1.3 empower ASX to require such a transaction to be
approved by the entity’s security holders, to ensure their interests are protected, and also to require the entity to
re-comply with ASX’s requirements for admission to the official list, so that the important controls and protections
built into those requirements are not circumvented.

Listing Rule 11.2 addresses one particular type of transaction involving a significant change to the nature and/or
scale of a listed entity’s activities — a disposal of its main undertaking — where, for policy reasons, the Listing
Rules specifically require security holder approval.

1 It should be noted that in addressing whether a transaction that may result in a significant change to the nature or scale of a listed
entity’s activities should be subject to security holder approval, this Guidance Note does so solely from the perspective of the Listing Rules.
A transaction of this type may require security holder approval under the Corporations Act, the entity's constitution or the general law
governing the duties of directors. The board of a listed entity may also determine that it is appropriate, as a matter of good corporate
governance, to submit such a transaction to security holders for approval even where there is no Listing Rule or other legal requirement to
do so.

2 Although, as this Guidance Note indicates, in addition to back door listings, ASX can and does apply its discretions under Listing
Rules 11.1.2 and 11.1.3 in certain other circumstances.
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Back door listings

The term “back door listing” refers to a process where someone seeking to have an undertaking? listed does so
by injecting the undertaking into an existing listed entity rather than the more conventional process of applying to
be admitted to the official list under Listing Rule 1.1 (a “front door listing”).

A back door listing can take a number of forms. In Australia, it usually involves a listed entity purchasing an
undertaking in return for either:

. an issue of securities* to the vendor(s) of the undertaking (perhaps with a cash payment® and/or other
consideration as well); or

. a payment of cashs to the vendor(s) of the undertaking with the cash raised through an offer of securities
by the listed entity. In this case, it is common for the vendor(s) or their associates to participate to some
extent in the offering so that they receive an equity interest in the listed entity.”

Occasionally, a back door listing may be effected via a scheme of arrangement under which a listed entity
merges or amalgamates with a non-ASX listed entity, with the scheme providing for an issue of securities by the
listed entity to the owner(s) of the non-ASX listed entity.®

A back door listing is typically undertaken with a listed entity which has comparatively small scale operations
relative to the size of the undertaking being back door listed. Sometimes this situation may have come about
because the entity has dissipated assets through ongoing losses or unsuccessful exploration activities.
Sometimes it may be because the entity has run into financial difficulties and has undergone an administration or
receivership or has had to downsize the scale of its operations to reduce debt. Sometimes it may simply be that
the entity started off with relatively small scale operations and has not achieved the growth that it had hoped for.
Consequently, being party to a back door listing will usually involve a significant change to the scale of a listed
entity's activities and any accompanying issue of securities will often be significantly dilutive to existing security
holders. ASX considers this to be a factor that warrants the imposition of a requirement under Listing Rule 11.1.2
that the transaction be approved by security holders.

Sometimes (but not always), a back door listing will involve a significant change to the nature of the listed entity’s
activities and/or result in a significant change to the make-up of the listed entity’s board of directors, with
representatives of the vendor(s) being appointed to the board. In either case where that is so, ASX considers this

3 Listing Rule 19.12 defines the expression “undertaking” to include both assets and businesses.

4 ASX will typically apply escrow requirements to these securities (see chapter 9 of the Listing Rules and Guidance Note 11 Restricted

Securities and Voluntary Escrow).

5 Note, however, that an entity which has in the preceding 2 years acquired, or proposes to acquire, a “classified asset” and which ASX

requires under Listing Rule 11.1.3 to re-comply with the admission requirements will need to satisfy Listing Rule 1.1 condition 10. That

condition explicitly requires the entity to have issued restricted securities as the consideration for the acquisition, and therefore prohibits

cash payments as part of the consideration, unless the consideration was reimbursement of expenditure incurred in developing the

classified asset or, under Listing Rule 9.1.3, the entity is not required to apply the restrictions in Appendix 9B. For these purposes, a

“classified asset” is defined in listing rule 19.12 as:

(@) aninterestin a mining exploration area or similar tenement or interest;

(b) an interest in intangible property that is substantially speculative or unproven, or has not been profitably exploited for at least 3 years,
and which entitles the entity to develop, manufacture, market or distribute the property;

(c) aninterest in an asset which, in ASX's opinion, cannot readily be valued; or

(d) aninterest in an entity the substantial proportion of whose assets (held directly, or through a controlled entity) is property of the type
referred to in paragraphs (a), (b) and (c) above.

6 See note 5 above.

7 Again, ASX will typically apply escrow requirements to these securities (see note 4 above).

8 In other jurisdictions that have friendlier merger statutes than Australia, a back door listing will often involve a “reverse merger’

between a listed entity and the entity seeking the back door listing.
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to be a further factor that warrants the imposition of a requirement under Listing Rule 11.1.2 that the transaction
be approved by security holders.®

ASX will invariably exercise its discretion under Listing Rule 11.1.3 to require a listed entity that facilitates a back
door listing to re-comply with the admission requirements. This is on the principle that a person seeking to have
an undertaking listed should not be able to achieve by the back door what they cannot achieve by the front door.

ASX does not treat a transaction between 2 ASX listed entities, such as:
. a takeover offer by one listed entity for another listed entity under chapter 6 of the Corporations Act;

. a scheme of arrangement involving a merger or amalgamation of two listed entities or an acquisition by
one listed entity of another listed entity; or

. a sale of assets from one listed entity to another listed entity,

as a back door listing for these purposes. These transactions may still need to be notified to ASX under Listing
Rule 11.1 if they involve a significant change to the nature or scale of the activities of either listed entity. Further,
while they are not regarded as a back door listing and therefore will not attract the application of ASX's
discretions under Listing Rules 11.1.2 or 11.1.3 on that score, they may still do so if they fit within one of the other
cases mentioned below where ASX will generally exercise those discretions.10

The significance of an entity’s main undertaking

The concept of a listed entity's main undertaking is an important one under the Listing Rules. Listing Rule 11.2
requires security holder approval to a disposal by a listed entity of its main undertaking. In addition, whether a
proposed transaction will lead to a change in the nature of a listed entity's main undertaking is an important
consideration in ASX’s decision as to whether it ought to exercise its discretion under Listing Rule 11.1.2 to
require security holder approval.lt

This reflects the fact that security holders in an entity which has a clearly identifiable main undertaking will often
have made their decision to invest in the entity having regard to the nature of its main undertaking and their
assessment of its value. A proposed transaction that will lead to a significant change in the nature of its main
undertaking is therefore a highly material one that, at the very least, ought to be notified to security holders as
soon as practicable. In some cases, mentioned below, it may also be appropriate for the transaction to be subject
to the approval of security holders.

The meaning of “main undertaking”

While Listing Rule 19.12 defines the expression “undertaking” to include both assets and businesses, the addition
of the descriptor “main” carries with it a particular connotation. ASX considers the term “main undertaking” means
something different to, and is to be distinguished from, “main asset” or “main investment” and is essentially
synonymous with “main business activity”.12

In many cases, identifying an entity’s main undertaking will be relatively straightforward. If an entity only conducts
one business, as many smaller entities do, then plainly that business will be its main undertaking. Similarly, if an

9 A back door listing that does result in a significant change to the nature of a listed entity’s main undertaking raises similar sorts of
policy considerations to a disposal by an entity of its main undertaking and, by analogy with Listing Rule 11.2, therefore warrants security
holder approval.

10 That is, cases (2), (3) or (4) mentioned under the heading “The circumstances in which ASX will exercise its discretions under Listing
Rules 11.1.2 and 11.1.3" below.

11 As mentioned above, it is also not uncommon for a back door listing to involve a significant change to the nature of a listed entity’s
main undertaking and, where it does, ASX considers that to be a factor that warrants the imposition of a requirement under Listing
Rule 11.1.2 that the transaction be approved by security holders. However, ASX will exercise its power to require security holder approval
to a back door listing even where it does not involve a significant change to the nature of a listed entity's main undertaking.

12 This position is consistent with judicial authority: see ASC v Cracow Resources Ltd, unreported, NSW Supreme Court, Windeyer J,
12 August 1993 BC9305041.
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entity conducts a number of businesses but one business so obviously and significantly outweighs all of the
others that it is clearly identifiable as its main business, then that business will be its main undertaking.

In the case of a conglomerate entity that conducts a number of different businesses, it is quite possible that no
one of its businesses will be separately identifiable as its main business. In that case, the main undertaking of the
entity will effectively be conducting conglomerate businesses.

ASX generally applies a 50% “rule of thumb” in assessing whether a business constitutes the main undertaking of
a listed entity. If a business accounts for less than 50% of a listed entity’s:

. consolidated total assets;

. consolidated annual revenue or, in the case of a mining exploration entity or other entity that is not earning
material revenue from operations, consolidated annual expenditure; and

° consolidated annual profit before tax and extraordinary items,

then ASX considers that to be reasonably compelling evidence that the business is not the entity’'s main
undertaking. If a business accounts for more than 50% of all 3 of the above measures, then ASX considers that to
be reasonably compelling evidence that the business is its main undertaking. If a business accounts for more
than 50% of one or two of these measures but not the other(s), then ASX will examine the situation more closely
to determine whether or not the business should be regarded as the entity’s main undertaking.

In applying this rule of thumb, it is important to ensure that the rule is being applied to the main undertaking itself
rather than to a component part of the main undertaking. The fact that the component parts of an entity’s main
undertaking may be conducted by different child entities or divisions or in different jurisdictions, or may be treated
as different segments for the purposes of preparing its financial statements,’3 does not make them different
undertakings for these purposes. An entity can dispose of part of its main undertaking (for example, by disposing
of a particular child entity or division or its business activities in a particular jurisdiction), including a part that
accounts for more than 50% of all 3 of the above measures, without that constituting a disposal of its main
undertaking. This point is elaborated further in the discussion below of how ASX treats partial disposals of an
entity’s main undertaking under Listing Rule 11.2.

Listing Rules 11.1 and 11.1.1: notification of significant transactions
The policy objectives of the notification requirement

The notification requirements in the introductory words to Listing Rule 11.1 and in Listing Rule 11.1.1 seek to
ensure that ASX is made aware of, and given sufficient information about, a proposed transaction that may result
in a significant change to the nature or scale of a listed entity's activities so that it can give proper consideration
to:

. whether the transaction involves a back door listing in respect of which it should exercise its discretions
under Listing Rules 11.1.2 and 11.1.3 to require security holder approval and re-compliance with the
admission requirements;

. whether the transaction raises other concerns that warrant ASX exercising its discretions under Listing
Rules 11.1.2 and/or 11.1.3 in relation to the transaction; and

. in the case of a disposal, whether Listing Rule 11.2 applies to the transaction,

in each case before the transaction is consummated.

13|t depends on the basis for segmentation. Sometimes, for example, segmentation may occur by reference to different regions or
different divisions without regard to the nature of the business activities in question.
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The meaning of “activities”

Given the context in which it is used, the reference to “activities” in Listing Rule 11.1 clearly is intended to mean
the business activities of a listed entity. Changes to an entity's non-business activities (such as its community
activities) are not relevant for the purposes of Listing Rule 11.1.

In determining whether a proposed transaction will involve a significant change to the nature or scale of a listed
entity’s business activities, those activities need to be looked at in their totality. Where a listed entity conducts
some of its business operations through child entities, the entire group needs to be looked at on a consolidated
basis to make this determination.

What constitutes a significant change in the nature of an entity’s activities?

One of the two grounds on which a proposed transaction has to be notified to ASX under Listing Rule 11.1 is if it
will involve a significant change to the nature of an entity’s activities. ASX considers this to mean a major change
in the character of an entity's business activities. In the case of an entity that has a clearly identifiable main
undertaking, this requires there to be a major change in the character of its main undertaking. In the case of a
conglomerate entity that conducts a number of different businesses, no one of which is separately identifiable as
its main undertaking, this requires there to be a major change to the conglomerate character of its business
activities.

To illustrate, at one end of the spectrum, ASX would regard the following examples as a significant change to the
nature of an entity’s activities:

. an entity whose main business activity is manufacturing consumer goods deciding to switch its main
business activity to mining exploration (or vice versa);

. an entity whose main business activity is exploring for minerals deciding to switch its main business
activity to exploring for oil and gas (or vice versa);4

. an entity whose main business activity is trading in financial products deciding to switch its main business
activity to making strategic long term investments in a particular sector;

. a conglomerate entity that conducts a number of different businesses deciding to dispose of all of those
businesses and to acquire a new business (its main undertaking changes from conducting conglomerate
businesses to conducting the new business).

At the other end of the spectrum, ASX would not regard the following examples as a significant change to the
nature of an entity’s activities:®

. a manufacturing entity whose main business activity is manufacturing one type of consumer good
reconfiguring its manufacturing facility to manufacture a different type of consumer good (its main
undertaking is, and remains, manufacturing consumer goods);

. a mining exploration entity whose main business activity is exploring for one type of mineral on particular
tenements deciding to explore for a different type of mineral on the same tenements (its main undertaking
is, and remains, exploring for minerals on those tenements);

° a mining exploration entity that is successful in its exploration endeavours consequently becoming a
mining producing entity (this is a natural extension of, rather than a major change to, its main business
activity);

14 ASX considers that exploring for minerals is a fundamentally different business activity to exploring for oil and gas.

15 Depending on the circumstances, some of these examples could involve a significant change to the scale (as distinct from the nature)
of the entity’s activities and therefore may need to be notified to ASX on that score under Listing Rule 11.1.
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. an entity whose main business activity is trading in financial products and whose investment portfolio is
invested wholly in equity products making a trading decision to sell all of those investments and to invest
the proceeds in fixed interest products (its main undertaking is, and remains, trading in financial products);

. a conglomerate entity that conducts a number of different businesses deciding to dispose of some of those
businesses or to acquire new businesses (its main undertaking is, and remains, conducting conglomerate
businesses).

In between these two ends of the spectrum, ASX will examine the situation carefully and in its totality to
determine whether what is proposed is a significant change to the nature of an entity's activities.6

What constitutes a significant change in the scale of an entity’s activities?

The second of the two grounds on which a proposed transaction has to be notified to ASX under Listing Rule 11.1
is if it will involve a significant change to the scale of an entity's activities. ASX considers this to mean a
substantial or sizeable change (upwards or downwards) to the size of an entity’s business operations.

ASX notes that under accounting standards an amount which is equal to or greater than 10% of the applicable
base amount is generally presumed to be material unless there is evidence or convincing argument to the
contrary.l” The word “significant” has a different connotation to the word “material” and imports something
substantially larger. This would suggest that for something to be significant it would need to involve a change of
substantially more than 10%.

For clarity and ease of application by listed entities, ASX proposes to adopt 25% as an appropriate benchmark for
determining whether or not a transaction involves a significant change to the scale of an entity’s activities that
requires notification to ASX under Listing Rule 11.1. This is also helpful to ASX in ensuring that transactions of a
certain size that might also lead to a significant change in the nature of an entity’s activities are notified to ASX
under Listing Rule 11.1.

This 25% benchmark is solely for the purposes of giving clear and easily applied guidance to listed entities as to
what transactions ought to be notified to ASX under Listing Rule 11.1. The fact that a transaction may result in a
change of scale of that magnitude does not mean that ASX regards the transaction as one that would warrant the
exercise of its discretion to require security holder approval under Listing Rule 11.1.2 or to require re-compliance
with the admission requirements under Listing Rule 11.1.3.

Guidelines for notification of transactions

Applying the guidance above, ASX considers that the following transactions involve a significant change to the
nature or scale of an entity’s activities and therefore ought to be notified to ASX under Listing Rule 11.1;

. an entity is proposing to embark on a transaction,8 or a series of transactions,® that will result in a change
to the nature of its main undertaking;

. an entity is proposing to dispose of, or to embark on a series of disposals that together will result in a
disposal of, its main undertaking;

. an entity is proposing:

) to acquire a business and the acquisition is likely to result in an increase of 25% or more in; or

16 |n making this determination, ASX may have regard to whether the transaction is likely to lead to a change in the industry or sub-
industry group into which the entity has been classified under Standard & Poor's Global Industry Classification Standard.

17 See paragraph 15 of Accounting Standard AASB 1031 Materiality.
18 This applies whether the transaction involves an acquisition or a disposal.

19 This applies whether the series of transactions involve acquisitions, disposals or a mixture of acquisitions and disposals and
regardless of the size of each individual transaction in the series.
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) to dispose of or abandon an existing business, if the business in question accounts for 25% or
more of,

any of the following measures:
o consolidated total assets;
o consolidated total equity interests;

) consolidated annual revenue or, in the case of a mining exploration entity or other entity that is not
earning material revenue from operations, consolidated annual expenditure; or

) consolidated annual profit before tax and extraordinary items.
These notification guidelines apply:

. regardless of the level at which the transaction is proposed to take place (that is, whether the transaction
involves the listed entity itself or a child entity);

. regardless of the form the transaction is proposed to take (for example, whether it involves a direct
acquisition or disposal of the business assets concerned or the acquisition or disposal of ownership
interests in an entity that directly or indirectly owns the business assets concerned);

. regardless of the legal mechanism through which the transaction will be effected (for example, whether it
is happening as part of a negotiated sale and purchase, takeover offer, scheme of arrangement or other
legal mechanism); and

. regardless of the consideration received for the transaction.
Interaction with other disclosure obligations

The obligation of a listed entity to notify ASX of a significant change to the nature or scale of its activities is
separate to, but operates in tandem with, its continuous disclosure obligations under Listing Rule 3.1.2

A proposal to make a significant change to the nature or scale of a listed entity's activities will usually require
notification to ASX under Listing Rule 3.1, once the proposal is no longer incomplete or subject to negotiation.2!
For that reason, the announcement an entity makes about a proposal to make a significant change to the nature
or scale of its activities under Listing Rule 3.1, and the formal notification it gives to ASX about that proposal
under Listing Rule 11.1, will often be one and the same.

Initial discussions in advance of notification

ASX recommends that listed entities which are contemplating a transaction that will lead to a significant change to
the nature or scale of their activities discuss the matter with the ASX Listings Unit at the earliest opportunity,
given the potential complexities involved. The Listings Unit will be able to provide general advice on the
application of Listing Rules 11.1-11.3 and a preliminary view on:

2 See generally Guidance Note 8 Continuous Disclosure: Listing Rules 3.1 — 3.1B.

2L In most situations, this will typically occur at the same point, mentioned in the text below, when the entity comes under an obligation to
give a notice about the proposal under Listing Rule 11.1, namely when the entity becomes committed to proceeding with the proposal. In
the case of unilateral action by the entity (such as a decision to call for tenders to purchase the entity’s main undertaking), this will usually
happen at the point when the board of directors of the entity formally approves the proposed action and resolves to proceed with it. In the
case of a transaction between the entity and another party or parties (such as a transaction to facilitate a back door listing), this will usually
happen at the point when the transaction agreements have been signed with the relevant party or parties. Information about a proposed
transaction may, however, need to be disclosed to ASX at an earlier point under Listing Rule 3.1 if it ceases to be confidential (by virtue of
Listing Rule 3.1A.2 ceasing to apply) or under Listing Rule 3.1B if ASX considers that there is a need for information about the proposal to
be disclosed to avoid or correct a false market in the entity’s securities.
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. the likelihood of ASX exercising its discretion under Listing Rules 11.1.2 or 11.1.3 in relation to, or
applying Listing Rule 11.2 to, the transaction;

° where applicable, what steps the entity will need to take to re-comply with the admission requirements
under Listing Rule 11.1.3; and

. the application of conditions 9 and 10 of Listing Rule 1.1, chapter 9 and Appendix 9B in relation to any
securities that are proposed to be issued, or other consideration that is proposed to be paid, as part of the
transaction.

Form and timing of natification

A notification under Listing Rule 11.1 must be in writing?? and given to the ASX Market Announcements office for
release to the market.?3

Listing Rule 11.1 requires the notification to be given “as soon as practicable”. ASX interprets this phrase as
meaning “as soon as reasonably practicable after the entity commits to proceeding with the proposal”. In the case
of unilateral action by the entity (such as a decision to call for tenders to purchase the entity's main undertaking),
this will usually happen at the point when the board of directors of the entity?* formally approves the proposed
action and resolves to proceed with it. In the case of a transaction between the entity and another party or parties
(such as a transaction to facilitate a back door listing), this will usually happen at the point when the transaction
agreements have been signed with the relevant party or parties.

There are essentially two approaches an entity may take to notifying ASX of a transaction under Listing
Rule 11.1:

(@)  preferably, apply for in-principle advice? from ASX about the application of Listing Rules 11.1.2, 11.1.3 or
11.2 to a proposed transaction before the entity commits to proceeding with the transaction. By doing this,
the entity can have a high degree of certainty about ASX's position and can reflect that position in any
announcement it makes of its intention to proceed with the transaction.

The application for in-principle advice should include detailed information about the proposed transaction,
including all of the information mentioned below that ASX would be expect to be included in the formal
announcement of the transaction to the market under Listing Rule 11.1.

In due course, if and when the entity decides to proceed with the transaction, it will need to give a
separate notification of that fact to ASX under Listing Rule 11.1 via the lodgement of an announcement
with the ASX Market Announcement Office. The announcement should include information about ASX'’s
in-principle advice and, if ASX has advised that the approval of security holders will be required under
Listing Rule 11.1.2 or 11.2, about the process and timetable for seeking that approval.

If ASX has advised that the entity will be required to re-comply with the requirements for admission to the
official list under Listing Rule 11.1.3, the announcement should also include information about the process
and timetable for meeting that requirement.

2 Listing Rule 19.10.
28 Listing Rule 15.2.1.

24 |n the case of a listed trust, references to the board of directors of the listed entity should be read as references to the board of
directors of the responsible entity of the trust.

% An in-principle advice is a non-binding expression of ASX's intent based on the facts known at the time. It may be given subject to
conditions and will usually be expressed to apply for a limited time only. For further guidance on applications for in-principle advice, see
Guidance Note 17 Waivers and In-Principle Advice.
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less preferably, notify ASX of the proposed transaction under Listing Rule 11.1 via the lodgement of an
announcement with the ASX Market Announcements office and, if necessary,? then apply to ASX for a
determination about the application of Listing Rules 11.1.2, 11.1.3 or 11.2 to the transaction.

The notification under Listing Rule 11.1 should take the form of an announcement to the market lodged
with the ASX Market Announcements office.?’

If the entity is intending to seek the approval of security holders to the proposed transaction, for example,
because:

) it anticipates that ASX may exercise its discretion to require security holder approval under Listing
Rule 11.1.2 and it intends to seek that approval without approaching ASX for a formal
determination as to whether or not it is required;

o it acknowledges that the proposed transaction is a disposal of its main undertaking and therefore
requires security holder approval under Listing Rule 11.2; or

o it otherwise requires or will be subject to security holder approval,?

the announcement should state that fact and include information about the process and timetable for
seeking that approval.

Conversely, if the entity is not intending to seek the approval of security holders to the transaction unless
ASX requires it under Listing Rule 11.1.2 or 11.2, the announcement should state that fact and indicate
that the entity is applying to ASX for a determination as to whether security holder approval is required
under the Listing Rules. In such a case, at the same time as lodging the announcement with the ASX
Market Announcements office under Listing Rule 11.1, the entity should contact its Home Office by phone
or email to alert the Home Office to the announcement and to advise when it intends to apply for a
determination as to whether security holder approval is required.

After ASX makes its determination in respect of the application, ASX will expect the entity promptly to
make a further announcement to the market under Listing Rule 3.1 about the determination and, where
ASX determines that the approval of security holders is required under Listing Rule 11.1.2 or 11.2, about
the process and timetable for seeking that approval. If ASX determines under Listing Rule 11.1.3 that the
entity must re-comply with the requirements for admission to the official list, the announcement should also
explain the effect of that determination and the timetable for meeting that requirement.

In either case, the formal announcement under Listing Rule 11.1 should be in a form suitable for release to the
market and include detailed information about the proposed transaction, including:

details of the assets or businesses proposed to be acquired or disposed of;

information about the likely effect of the transaction on the entity’s total assets, total equity interests,
annual revenue (or, in the case of a mining exploration entity or other entity that is not earning material
revenue from operations, annual expenditure) and annual profit before tax and extraordinary items;2

% An application to ASX for a determination about the application of Listing Rules 11.1.2 or 11.2 to the transaction may not be necessary
if the entity is intending to seek the approval of security holders to the proposed transaction in any event (see note 28 below).

27 As noted previously, this will often be the same announcement as the entity makes about the proposed transaction under Listing
Rule 3.1.

28

For example, because:

the proposed transaction will take a form (such as a scheme of arrangement or reduction of capital) that requires security holder
approval under the Corporations Act;

the proposed transaction requires approval under another Listing Rule (such as Listing Rule 7.1, 10.1 or 10.11); or

the entity, for its own reasons, is intending to submit the proposed transaction to security holders for approval even though it may not
be legally required (for example, because it considers that an appropriate step to take as a matter of good corporate governance).
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Fy e
. if the entity is proposing to issue securities as part of, or in conjunction with, the transaction, detailed
information about the issue, including its effect on the total issued capital of the entity and the purposes for
which the funds raised will be used;
. if there are any changes to the board or senior management proposed as a consequence of the

transaction, details of those changes; and
. the timetable for implementing the transaction.

If the transaction is one of a series of proposed transactions, detailed information should be given about all of the
proposed transactions, including their cumulative effect on the measures mentioned in the second point above.

An application for in-principle advice before the announcement of the transaction or for a formal determination
after the announcement of the transaction should be in writing, addressed to the entity’'s Home Office and clearly
marked “Not for public release”.3® The application should include any submissions that the entity may wish to
make on whether or not ASX should exercise its discretion under Listing Rules 11.1.2 and/or 11.1.3 in relation to
the transaction and, where relevant, whether or not the transaction involves a disposal of the entity’'s main
undertaking to which Listing Rule 11.2 applies.

Requests for further information

If ASX considers it appropriate, it may request an entity to provide further information about a proposed
transaction that has been notified to it under Listing Rule 11.1.3! Depending on the nature of the information
requested, ASX may or may not require that information to be released to the market. ASX’s request for the
information will make it clear whether ASX is intending to release, or reserves the right to release, the information
to the market so that the entity will have the opportunity to respond in a suitable form.32

If ASX becomes aware of an actual or proposed transaction that has not been formally notified to it under Listing
Rule 11.1 which ASX considers may involve a significant change to the nature or scale of a listed entity's
activities, ASX may require the entity to provide it with information about the transaction to enable ASX to be
satisfied that the entity has complied with its obligations under the Listing Rules.3

ASX’s discretions under Listing Rules 11.1.2 and 11.1.3
The policy objectives of Listing Rule 11.1.2

Listing Rule 11.1.2 confers a discretion3* on ASX to require a significant change to the nature or scale of a listed
entity’s activities to be approved by the holders of its ordin