Proposed amendments to Chapter 1 of the ASX Listing
Rules

Chapter 1

Admission

The profit test
1.2 To meet the profit test, an entity must satisfy each of the following:

1.2.1 The entity must be a going concern. This rule is satisfied if the entity is the successor
of a going concern.

Introduced 01/07/96 Origin: Listing Rule 1A(3)(b)(iii)a

1.2.2 The entity’s main business activity at the date it is admitted must be the same as it
was during the last 3 full financial years.

Introduced 01/07/96 Origin: Listing Rule 1A(3)(b)(iii)b

1.2.3 The entity must give ASX each of the following.

(a) Audited *accounts for the last 3 full financial years. If the entity applies for
admission less than 90 days after the end of its last financial year, unless the
entity has audited *accounts for its latest full financial year, the *faccounts may
be for the 3 years to the end of the previous financial year_but must also
include audited or reviewed *accounts for its most recent half year as well.

Auditreports-must-be-given-to-ASX-with-the-"accounts:

(b) If the entity applies for admission lastful-financial-yearforwhich-*accounts
mustbe-givento-ASX-ended-more than 6 months and 75 days after the end of
its last financial yearbefore-the-entity-applies-foradmission, audited or
reviewed *accounts for its most recent the-last-half year (or longer period if
available)-from-the-end-of the last-fullfinancialyear-togetherwith-the-audit
report-or-review.

(c) Unless ASX agrees it is not needed, aA reviewed pro forma statement of

financial position-togetherwith-the review,unless- ASX-agrees-the-pro-forma
statement-offinancialpositionis-notneeded. The review must be conducted

by a registered company auditor (or, if the entity is a *foreign entity, an
overseas equivalent of a registered company auditor) or an independent
accountant.

In each case above, the entity must provide the audit report or review to ASX and the
audit report or review must not contain a modified opinion, emphasis of matter or other
matter paragraph that ASX considers unacceptable.

Introduced 01/07/96 Origin: Listing Rule 1A(3)(b)(iii)c and Listing Rule 1.2.6 Amended 01/07/97, 01/07/98,
01/07/00, 01/01/12, 19/12/16, 01/12/17

Note: Guidance Note 1 Applying for Admission — ASX Listings has guidance on the types of modified
opinion, emphasis of matter or other matter paragraph that ASX may accept for the purposes of this rule.

Cross reference: rule 19.11A.

1.2.4 The entity’s aggregated *profit from continuing operations for the last 3 full financial
years must have been at least $1 million.

Introduced 01/07/96 Origin: Listing Rule 1A(3)(b)(iii)a
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The entity’s consolidated *profit from continuing operations for the 12 months to a date
no more than 2 months before the date the entity applied for admission must exceed
$500,000.

Introduced 01/07/96 Origin: Listing Rule 1A(3)(b)(iii)a and Listing Rule 1.2.6 Amended 01/07/97, 01/07/98,
30/09/01, 19/12/16

1.2.65AThe entity must give ASX a statement from all directors (in the case of a trust, all
directors of the responsible entity) confirming that they have made enquiries and
nothing has come to their attention to suggest that the economic entity is not

continuing to earn *profit from continuing operations up to the date of application.

Introduced 30/09/01 Origin: iListing Rrule 1.2.5_Amended 01/12/17

The assets test

1.3 To meet the assets test, an entity that is not an *investment entity must satisfy rules 1.3.1,
1.3.2,1.3.3 and 1.3.5. An *investment entity must satisfy rules 1.3.4 and 1.3.5.

131

At the time of admission, an entity that is not an *investment entity must have:

(@)

(b)

net tangible assets of at least $4 million after deducting the costs of fund
raising; or

a *market capitalisation of at least $15 million.

Amended 01/11/12, 19/12/16

1.3.2

1.3.3

In the case of an entity that is not an *investment entity, either:

(@)

(b)

less than half of the entity’s total tangible assets (after raising any funds) must
be cash or in a form readily convertible to cash; or

Introduced 01/07/96 Origin: Listing Rule 1A(3)(b)(iv)b

half or more of the entity’s total tangible assets (after raising any funds) are
cash or in a form readily convertible to cash, and the entity has commitments
consistent with its business objectives to spend at least half of its cash and
assets in a form readily convertible to cash. The business objectives must be
clearly stated and include an expenditure program. If its *prospectus, *PDS or
*information memorandum does not contain a statement of the business
objectives, the entity must give a statement of its business objectives to ASX.

Introduced 01/07/96 Origin: Listing Rule 1A(3)(b)(iv)b Amended 01/09/99, 11/03/02, 19/12/16

Note: In deciding if an entity’s total tangible assets are in a form readily convertible to cash, ASX would
normally not treat inventories and receivables as readily convertible to cash.

Example: If a start up company raises $2.3 million, and the cost of its capital raising is $300,000, ASX would
normally require it to have commitments for an additional $850,000 (which, with the $300,000, is half the
$2.3 million raised).

Cross reference: rule 4.10.19 which requires reporting on the use of funds in the first two annual reports.

In the case of an entity that is not an *investment entity, the entity must satisfy each of
the following:

(@)

(b)

If its *prospectus, *PDS or *information memorandum does not contain a
statement that the entity will have enough working capital at the time of its
admission to carry out its stated objectives, the entity must give ASX one from
an independent expert.

The entity’s working capital must be at least $1.5 million, or if it is not, it would
be at least $1.5 million if the entity’s budgeted revenue for the first full financial
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year that ends after listing was included in the working capital. The amount
must be available after allowing for the first full financial year’s budgeted
administration costs and the cost of acquiring any assets referred to in its
*prospectus, *PDS or *information memorandum, to the extent those costs are
to be met out of working capital. The cost of acquiring assets includes the
cost of acquiring and exercising an option over them.

Introduced 01/07/96 Origin Listing Rule 1A(3)(g)(i) Amended 01/09/99, 11/03/02, 11/01/10, 17/12/10,
01/12/13, 19/12/16

Example: An entity which has $1 million in working capital at the time of listing and budgeted revenue for
the first full financial year after listing of $500,000 satisfies this rule.

Note: As budgeted revenue and budgeted costs are forward-looking statements, the entity must have a
reasonable basis for setting those figures.

At the time of admission, an *investment entity must satisfy one of the following.

€) It must have net tangible assets of at least $15 million after deducting the
costs of fund raising.

(b) It must be a *pooled development fund and have net tangible assets of at
least $2 million after deducting the costs of fund raising.

Introduced as Rule 1.3.1A 01/07/96 Origin: Listing Rule 1A(3)(b)(iv)Ja Amended 01/09/99, 19/12/16

Note: ASX would normally not treat a limited recourse loan as a tangible asset.

Unless ASX agrees otherwise, tFhe entity must give ASX each of the following.
€)) Unless-ASX-agrees-that such-"accounts-are-not-needed:

+—Aaudited *accounts for the last 2 full financial years. If the entity applies for
admission less than 90 days after the end of its last financial year, unless the
entity has audited *accounts for its latest full financial year, the *accounts may
be for the 2 years to the end of the previous financial year but must also
include audited or reviewed *accounts for its most recent half year as well.:
and

(b)e  lif the entity applies for admission thelast-fulH-financialbyear-ended-more than
6 months and 75 days after the end of its last financial year, before-the-entity

apphed-foeradmission-audited or reviewed *accounts for its most recent the
fast-half year (or longer period if available)-frem-the-end-of-the-lastfull

(cb) If the entity has in the 12 months prior to applying for admission acquired, or
is proposing in connection with its application for admission to acquire,
another entity or business that is significant in the context of the entity:

. Aaudited *accounts for the last 2 full financial years for that other
entity or business.;-and If the entity applies for admission less than 90
days after the end of the last financial year for that other entity or
business, unless the other entity or business has audited *accounts
for its latest full financial year, the *accounts may be for the 2 years to
the end of the previous financial year but must also include audited or
reviewed *accounts for its most recent half year as well.

. lif the entity applies for admission the-lastfull-financialyearforthat
other-entity-or-business-ended-more than 6 months and 75 days after
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the end of the last financial year for that other entity or business,
before-the-entity-applied-foradmissien—audited or reviewed *accounts
for that other entity or business for its most recent the-last-half year (or
longer period if available)-from-the-end-ofthelastfull-finaneialyvearfor
that other-entity-or business;.

(de) A reviewed pro forma statement of financial position--tegetherwith-the-review;

needed. The review must be conducted by a registered company auditor, or
an overseas equivalent of a registered company auditor, or an independent
accountant.

Introduced-01/07/97 -Amended-01/07/00,01/01/12

Example: If an entity raises capital or acquires or disposes of assets, the pro forma statement of
financial position will reflect these changes. It will also show any material changes in the financial
position of the entity since the date of the last balance sheet. ASX may agree that a pro forma
statement of financial position is not needed if there are no changes of this nature.

In each case above, the entity must provide the audit report or review to ASX and the
audit reports or review must not contain a modified opinion, emphasis of matter or
other matter paragraph that ASX considers unacceptable.

Amended-19/12/16

Note: Guidance Note 1 Applying for Admission — ASX Listings has guidance on when ASX may agree to
accept less than 2 full financial years of audited accounts for the purposes of this rule. Any agreement by
ASX to accept less than 2 full financial years of audited accounts may be conditional on the entity providing
additional financial information about itself under rule 1.17. ASX may require that additional financial
information to be audited or reviewed or otherwise opined upon by an expert. Guidance Note 1 Applying for
Admission — ASX Listings also has guidance on the types of modified opinion, emphasis of matter or other
matter paragraph that ASX may accept for the purposes of this rule.

Introduced 01/07/97 Amended 01/07/00, 01/01/12, 19/12/16, 01/12/17

Cross reference: rule 19.11A.
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Proposed amendments to Chapter 7 of the ASX Listing

Rules

Chapter 7

Changes in capital and new issues

Rules applicable to placements under Rules 7.1 and 7.1A

7.1B  The following rules apply for the purposes of rules 7.1 and 7.1A.

Introduced 01/08/12

7.1B.1 In working out:

(E) the number of *equity securities that an entity may issue or agree to issue

(b)

under rule 7.1 (including the amount “C” referred to in that rule) or that an
*eligible entity may issue or agree to issue under rule 7.1A.2 (including the
amount “E” referred to in that rule):; or

whether a transaction is a *reverse takeover for the purposes of these rules by

reference to the number of *equity securities that are issued or to be issued by
the entity under or to fund the *reverse takeover,

unless ASX determines otherwise, apply the following rules:

(ac) if the *equity securities are fully paid *ordinary securities, each *security is

counted as one;

(bd) if the *equity securities are partly paid *securities, each *security is counted as

the maximum number of fully paid *ordinary securities into which it can be
paid up;-and

(e€) if the *equity securities are *convertible securities, each *security is counted as
the maximum number of fully paid *ordinary securities into which it can be
converted; and

() in any other case, each *security is counted as ASX decides.

Introduced 01/08/12 Amended 04/03/13, 01/12/17

Exceptions to rule 7.1 and rule 7.1A

7.2 Rule 7.1 and rule 7.1A do not apply in any of the following cases.

Amended 01/08/12

Exception 5

Exception 6

An issue under a_takeover n-off-market-bid thatisrequired-to-comply-with-the
Corporations-Act-or under a merger by way of scheme of arrangement under
Part 5.1 of the Corporations Act. Exception 5 is not available if the issue is
being made under a *reverse takeover.

Introduced 01/07/96 Origin: Listing Rule 3E(6)(c)(iv) Amended 01/07/97, 13/03/00, 30/09/01, 01/12/17

Note: “Takeover bid” has the same meaning as in section 9 of the Corporations Act.

An issue to fund the cash consideration payable under a takeover bid or under
a merger by way of scheme of arrangement under Part 5.1 of the
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Corporations Act where in-any-of the following-circumstances-if-the terms of

the issue are disclosed in the takeover or scheme documents._Exception 6 is
not available if the issue is being made to fund a *reverse takeover.

Introduced 01/07/96 Origin: Listing Rule 3E(6)(c)(v) Amended 01/07/97, 01/09/99, 13/03/00, 30/09/01,
01/12/17

Note: “Takeover bid” has the same meaning as in section 9 of the Corporations Act.

Notice requirements for approval under rule 7.1

7.3

For the holders of *ordinary securities to approve an issue or agreement to issue under rule
7.1, the notice of meeting must include each of the following.

7.3.1

7.3.2

7.3.3

7.3.4

The maximum number of *securities the entity is to issue (if known) or the formula for
calculating the number of *securities the entity is to issue.

Introduced: 01/07/96 Origin: Listing Rule 3E(6)(e)(i) Amended 01/07/00

The date or dates on or by which the entity will issue the *securities. Thise date-must
be:

° if the *securities are being issued under, or to fund, a *reverse takeover, no later
than 6 months after the date of the meeting;

no-laterthan-3-months-after the-date-of the-meeting.—Howeverif court approval

of a reorganisation of capital (in the case of a trust, interests) is required before
the issue, the-date-must-be-no later than 3 months after the date of the court
approval;_or

° otherwise, no later than 3 months after the date of the meeting.-

Introduced: 01/07/96 Origin: Listing Rule 3E(6)(e)(ii) Amended: Xx>X01/12/17 Cross reference: chapter
10

Note: If the issue requires approval under chapter 10, the time limit under that chapter for issue of the
securities must be complied with.

The issue price of the *securities, which must be either:
) a fixed price; or

. a minimum price. The minimum price may be fixed or a stated percentage that
is at least 80% of the *volume weighted average market price for *securities in
that *class, calculated over the last 5 days on which sales in the *securities
were recorded before the day on which the issue was made or, if there is a
prospectus, Product Disclosure Statement or offer information statement
relating to the issue, over the last 5 days on which sales in the *securities were
recorded before the date the prospectus, Product Disclosure Statement or offer
information statement is signed.

Introduced 01/07/96 Origin: Listing Rule 3E(6)(e)(iii)a & b Amended 01/07/97, 13/03/00, 11/03/02,
01/07/14

The names of the persons to whom the entity will issue the *securities (if known) or
the basis upon which those persons will be identified or selected.
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7.3.5

7.3.6

7.3.7

7.3.8

7.3.9

7.3.10

Introduced: 01/07/96 Origin: Listing Rule 3E(6)(e)(iv) Amended 30/09/01, 04/03/13

Note: in the case of an issue under a reverse takeover, it is sufficient to describe the class or classes of
security holders in the reverse takeover target who will be issued securities in the entity.

The terms of the *securities.

Introduced: 01/07/96 Origin: Listing Rule 3E(6)(e)(v)

The intended use of the funds raised.

Introduced: 01/07/96 Origin: Listing Rule 3E(6)(e)(vi)

The *issue date or a statement that the issue will occur progressively.

Introduced: 01/07/96 Origin: Listing Rule 3E(6)(e)(vii) Amended 04/03/13

A *voting exclusion statement. This does not apply if security holders are to receive a
priority entitlement as part of a public offer and the notice of meeting states each of
the following.

(a) The priority entitlement is at least 10% of the offer or in another way, in ASX'’s
opinion, that is fair in all the circumstances.

(b) The entity will limit the number of *securities it issues to a holder of *ordinary
securities to the higher of 5% of all the *securities being offered under the
priority entitlement and the number the holder would be entitled to under a
*pro rata issue of all those *securities.

Introduced 01/07/96 Origin: Listing Rule 3E(6)(e)(viii) Amended 31/03/04

In the case of an agreement for the issue of *securities which is part of a public offer, a
*voting exclusion statement in relation to a party to the agreement, and an adequate
summary of the agreement.

Introduced 01/07/96 Origin: Listing Rule 3E(6)(e)(viii) Amended 04/03/13

If the *securities are being issued under, or to fund, a *reverse takeover, information

about the *reverse takeover.

Introduced 01/12/17
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Proposed amendments to Chapter 14 of the ASX Listing

Rules

Chapter 14

Meetings

Voting exclusion statement

14.11 |If arule requires a notice of meeting to include a *voting exclusion statement, the notice of
meeting must contain a statement to the following effect.

The entity will disregard any votes cast in favour of theen-a resolution by or on behalf of:

o the (named) person (or class of persons) excluded from voting; orand

o an *associate of that person (or those persons).

However, the entity need not disregard a vote if:

o it is cast by a person as proxy for a person who is entitled to vote, in accordance with
the directions on the proxy form; or

o it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.

Introduced 01/07/96 Amended 01/07/14, XX/%X01/12/2017

Cross reference: listing rule 14.2.3.

14.11.1 The *person excluded from voting must be named in the notice of meeting. The
*persons who must be named are the following.

Rule

Disregard votes cast by:

7.1and 7.1A

in the case of a proposed issue under a *reverse takeover, the *reverse
takeover target and any *person who will obtain a material benefit as a
result of the *reverse takeover or the proposed issue (except a benefit
solely by reason of being a holder of *ordinary securities in the entity or
the *reverse takeover target)

in the case of a proposed issue to fund a *reverse takeover, the *reverse
takeover target, any *person who is expected to participate in the
proposed issue, and any *person who will obtain a material benefit as a
result of the *reverse takeover or the proposed issue (except a benefit
solely by reason of being a holder of fordinary securities in the entity or
the *reverse takeover target)

otherwise, a *person who may-is expected to participate in, or who will
obtain a material benefit as a result of, the proposed issue_(except a
benefit solely by reason of being a holder of *ordinary securities in the

entity)-and-a-*person-wheo-might-obtain-a-benefit,-except-a-benefit solely
inthe-capacity-of a-holder-of *ordinary-securities;-if the resolution-is
passed
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Rule

Disregard votes cast by:

Introduced 01/07/96 Origin: Listing Rule 3E(6)(c)(viii) Amended 01/07/97, 30/09/01,
01/07/14, 01/12/17
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Proposed amendments to Chapter 19 of the ASX Listing

Rules

Definitions

Chapter 19

Interpretation and definitions

19.12 The following expressions have the meanings set out below.

Introduced 01/07/96 Origin: Definitions

Expressions

Meanings

associate

save as set out below, a person (the second person) is an associate of
another person (the primary person) in relation to a listed entity if, and only
if, one or more of the following paragraphs applies:

(a) the second person is:

() _an entity the primary person controls; or

(i) _an entity that controls the primary person; or

(ii)_an entity that is controlled by an entity that controls the primary
person;

(b) the second person is a person with whom the primary person has, or
proposes to enter into, a relevant agreement for the purpose of
controlling or influencing the composition of the listed entity’s board or
the conduct of the listed entity’s affairs;

(c) the second person is a person with whom the primary person is acting,
or proposing to act, in concert in relation to the listed entity’s affairs.

1as-tae-meani gl given i Sleet'.eﬁ“s +2-and 16 QEI HE'e .Qelpel atio 'SF’ et

me meaning as in section 9 of

forthe purposes-ofthat section-Note: “Entity” has

the Corporations Act

the sal

If the listed entity is a managed investment scheme a reference to
controlling or influencing the composition of the listed entity's board is taken
to be a reference to controlling or influencing:

(a) _if the scheme is a registered scheme--whether a particular company
becomes or remains the scheme's responsible entity; or

(b) if the scheme is not a registered scheme--whether a particular person is
appointed, or remains appointed, to the office (by whatever name it is
known) in relation to the scheme that corresponds most closely to the
office of responsible entity of a registered scheme.

A *related party of a natural person directoror-officer-ofthe-entityorofa
+child-entity-is to be taken to be an associate of the natural persondirector
or-officer unless the contrary is established.
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However, a person is not an associate of another person merely because of
one or more of the following:

(a) one gives advice to the other, or acts on the other’s behalf, in the proper
performance of the functions attaching to a professional capacity or a
business relationship;

(b) one, a client, gives specific instructions to the other, whose ordinary
business includes dealing in financial products, to acquire financial
products on the client’s behalf in the ordinary course of that business;

(c) _one had sent, or proposes to send, to the other an offer under a
takeover bid for shares held by the other;

(d)_one has appointed the other, otherwise than for valuable consideration
given by the other or by an associate of the other, to vote as a proxy or
representative at a meeting of members, or of a class of members, of

the listed entity.
Introduced 01/07/14 Amended XX/%x01/12/17

Note: One way in which itmay-be-established-that-a related party of a natural persondirectoror
officer may seek to establish that it is not antheir associate of the natural persondirectoror
officer is for the director-officernatural person or related party in question to give a statutory
declaration or some other form of certification to the listed entity to that effect. The listed entity
should take this and any other information known to it into account when forming a view as to
whether or not the related party is in fact an associate of the natural person.

reverse
takeover

a takeover bid or a merger by way of scheme of arrangement under

Part 5.1 of the Corporations Act where an entity is proposing to acquire
securities of another body and the aggregate number of *equity securities
issued or to be issued by the entity:

e under the *takeover bid or scheme; and/or

e to fund the cash consideration payable under the *takeover bid or
scheme,

is equal to or greater than the number of fully paid *ordinary securities on
issue in the entity at the date of announcement of the *takeover bid or
scheme. Separate issues may be aggregated if, in ASX’s opinion, they form
part of the same commercial transaction.

Introduced XX/Xx01/12/17

reverse
takeover target

the body in which an entity is proposing to acquire securities in a *reverse
takeover.

Introduced XX/Xx01/12/17

Note: “Takeover bid” has the same meaning as in section 9 of the Corporations Act.

takeover

(a) atakeover bid;

(b)  a similar bid under a foreign regime.

Introduced 01/07/97 Amended 13/03/00

Note: Fhe-“Takeover bid” has the same meaning as in section 9 of the Corporations Actlisting

Page 11




Page 12




