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This is an important document and requires your immediate attention. It should be 
read in its entirety. If you are in doubt about what to do, you should consult your 

stockbroker, accountant, financial adviser, lawyer or other professional adviser without 
delay. 

 

 

Share buy-back offer document 

 

for an offer by 

 

OnCard International Limited 
ACN 084 800 902 

(Company) 

 

to buy-back 95% of the Ordinary Shares held by you in the Company 
for cash consideration of $0.22 each 

under an equal access scheme 
 
 
 
 
 
 

Offer closes: Wednesday 24 June 2015 
Valid acceptances must be received by 
7:00 pm (Melbourne time) on this date 

 

 

 

 

 

 
Lawyers to OnCard International Limited 
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Important notices 

This share buy-back offer document comprises an offer by the Company to buy back 
Ordinary Shares under an equal access scheme in accordance with sections 257B(2) and (3) 
of the Corporations Act and a statement by the Company in accordance with section 257G of 
the Corporations Act.  This document is dated, and a copy was lodged with ASIC, on 3 June 
2015.  ASIC takes no responsibility for the contents of the share buy-back offer document. 

The share buy-back offer document does not take into account your individual investment 
objectives, financial situation or particular needs.  You may wish to seek independent 
financial and taxation advice before making a decision whether to accept the Offer. 

This share buy-back offer document has not been lodged with any regulatory authority 
outside Australia, and the Company takes no responsibility for ensuring that a shareholder 
resident in a foreign jurisdiction or otherwise subject to the laws of a foreign jurisdiction can 
participate in this buy-back in compliance with those laws.  In the circumstances, foreign 
shareholders will need to ensure that acceptance of the Offer or other participation in the buy-
back will not contravene any foreign law to which they are subject. 

The forward-looking statements contained in this share buy-back offer document have been 
based on expectations at the date of this document about future events.  They are, therefore, 
subject to risks, uncertainties and assumptions that could cause actual results to differ 
materially from the expectations.  These factors include, among other things, matters not yet 
known to the Company or not currently considered material by the Company. 

Defined terms 

A number of terms used in this document are defined in section 8 (Glossary). 
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Timetable 
 

Event Date 

General meeting of OnCard at which ordinary 
resolution passed approving terms of share buy-back 
agreements under equal access scheme 

Monday 25 May 2015 

Shares quoted on an ‘ex’ basis Thursday 28 May 2015 

Record date to identify shareholders who may 
participate in equal access scheme 

Monday 1 June 2015 
at 7:00 pm (Melbourne time) 

OnCard sends buy-back offer document and serially 
numbered Acceptance Form to each participating 
shareholder 

Thursday 4 June 2015 

Closing date of Offer Wednesday 24 June 2015 
at 7:00 pm (Melbourne time) 

OnCard gives ASX final notice of share buy-back (in 
form of appendix 3F) 

Thursday 25 June 2015 
before 8:30 am (Melbourne time) 

Bought back shares are transferred to OnCard and 
cancelled  

Friday 26 June 2015 

OnCard makes payment of buy-back consideration to 
accepting shareholders 

Friday 26 June 2015 

Up-dated holding statements issued to accepting 
shareholders 

Wednesday 1 July 2015 

 
Dates and times in the above timetable and elsewhere in this share buy-back offer document 
are indicative only and subject to change.  The Company reserves the right, subject to the 
Corporations Act and ASX Listing Rules, to change any date or time including to extend the 
Closing Date or time of the Offer.  Any extension of the Closing Date will have a 
consequential effect on the payment date of the buy-back consideration.  If the Company 
decides to change the above timetable it will be announced through ASX.   
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1. Offer at a glance 

1.1 The Offer 

The Company is offering to buy back 95% of the Ordinary Shares held by you as at 
7:00 pm (Melbourne time) on Monday 1 June 2015. 

1.2 Consideration 

The consideration offered is $0.22 for each Ordinary Share. 

1.3 Offer period 

The Offer is scheduled to close at 7:00pm (Melbourne time) on Wednesday 24 June 
2015. 

However, the Closing Date or time may be extended by the Company. 

1.4 How to accept 

You may only accept the Offer for all of the Ordinary Shares that the Company has 
offered to buy-back from you.  Acceptances must be received before the end of the 
Offer Period. 

You may accept by completing and signing the enclosed Acceptance Form in 
accordance with the instructions and returning it to the Company’s share registrar, 
Advanced Share Registry Services, by: 

(a) hand delivery to 110 Stirling Highway, Nedlands, Western Australia, 6009; 

(b) post to PO Box 1156, Nedlands, Western Australia, 6909; 

(c) facsimile on 08 9262 3723 (within Australia) or +61 8 9262 3723 (outside 
Australia); or 

(d) email to admin@advancedshare.com.au. 

If you return your Acceptance Form (or any document required by the instructions on 
the Acceptance Form) by facsimile transmission or email, you must also return your 
original signed and completed Acceptance Form or other document by hand delivery or 
post to the respective addresses set out above.  

Alternatively, if your Ordinary Shares are in a CHESS holding, you may accept by 
simply calling your broker and instructing him or her to accept the Offer on your 
behalf. 

1.5 Regulatory issues 

The Offer is made under an equal access scheme in accordance with sections 257A to 
257H of the Corporations Act.   
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Section 257A states that a company may buy back its own shares if the buy-back does 
not materially prejudice the company’s ability to pay its creditors.  The directors of the 
Company believe that the buy-back will not materially prejudice the Company’s ability 
to pay its creditors, having regard to the expected impact of the buy-back on the 
Company’s financial position as noted in section 3.3.  However, the Offer is conditional 
on there being no adverse change in financial position that would result in completion 
of the buy-back materially prejudicing the Company’s ability to pay its creditors — see 
section 6.8. 

As the Offer, together with the equivalent offers made to other shareholders of the 
Company, may result in the Company buying back more than 10% of the Company’s 
issued voting shares, under section 257C of the Corporations Act the terms of the buy-
back agreements resulting from acceptance of the offers need to be approved by 
resolution passed at a general meeting of the Company.  This approval was obtained at 
the Company’s general meeting held on Monday 25 May 2015.   

Under the Corporations Act: 

(a) once the Company enters into an agreement to buy-back your Ordinary Shares 
(which can only occur at the end of the Offer Period), all rights attaching to the 
Ordinary Shares are suspended; 

(b) the suspension is lifted if the agreement is terminated; and 

(c) all Ordinary Shares bought back are cancelled immediately after registration of 
the transfer of the Ordinary Shares to the Company. 

1.6 Participation is optional 

Participation in the equal access scheme is optional.  If you do not wish to accept the 
Offer, you do not need to do anything.  In that case, none of your Ordinary Shares will 
be bought back by the Company under the equal access scheme. 

1.7 Enquiries 

If you have any questions about the Offer, please call the Company on +61 3 9642 
3812. 

If you have any questions about how to accept, please call the Company’s share 
registrar, Advanced Share Registry Services, on 08 9389 8033 (within Australia) or +61 
8 9262 3723 (outside Australia). 

2. Explanation of buy-back 

2.1 Reasons for buy-back 

As announced to ASX in January 2015, the directors of the Company have decided to 
exit the Company’s residual Chinese businesses and undertake other changes to the 
Company’s investments and on-going operations.  

The Company’s remaining business, MarketSmart, will continue to operate as a 
developer and licensee of software for running rewards programs, and the directors are 
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continuing to explore whether the software can be used as a platform for other services 
in the sector.   

However, as most of the Company’s assets are currently in the form of cash (or cash 
equivalents), and as the Company will require only some of those cash reserves to pay 
for the cost of exiting the Chinese businesses and other restructuring or to fund its 
remaining operations (e.g. retrenchments and other employee entitlements, lease 
commitments and other liabilities), the directors believe that approximately $36.5 
million of the Company’s cash reserves is surplus to its current needs.  Accordingly, the 
reason for the buy-back is to give shareholders the opportunity to realise a substantial 
part of their investment in the Company and receive funds in the form of buy-back 
consideration that the directors consider surplus to the Company’s requirements. 

The directors of the Company did consider alternative courses of action to the buy-
back, including distributing surplus funds by a reduction of share capital, holding onto 
the funds and waiting for new opportunities to emerge (such as acquiring a new 
business), or winding up the Company.  Details of those alternatives were included in 
the explanatory statement sent to shareholders for the general meeting held on 25 May 
2015.  However, the directors continue to believe that as far as the interests of the 
Company and its shareholders are concerned, the buy-back is superior to any other 
possible alternatives that the Company could currently pursue. 

2.2 Advantages 

The following are reasons why shareholders may accept the Offer: 

(a) The buy-back offers shareholders an opportunity to realise a substantial part of 
their investment in the Company at a premium to recent prices at which the 
Company’s Ordinary Shares have traded on ASX — see section 2.4. 

(b) Shareholders who agree to sell Ordinary Shares under the buy-back may not incur 
brokerage costs (or GST on those costs), which they would ordinarily have to pay 
when selling Ordinary Shares on ASX. 

(c) The buy-back will enable shareholders to sell a significant volume of Ordinary 
Shares which may otherwise be difficult to do on market due to recent trading 
levels in the Company’s Ordinary Shares. 

2.3 Disadvantages 

The following are reasons why shareholders may not accept the Offer: 

(a) The Company’s cash reserves will be depleted by the buy-back consideration 
payable by the Company to shareholders who accept the Offer.  To the extent 
shareholders do not accept the Offer, the Company will retain surplus funds 
which the Company could use to pursue new opportunities and develop its 
business (e.g. acquisitions), which may enhance the value of the shareholders’ 
investment in the Company.  

(b) Shareholders who do not participate in the buy-back may increase their 
percentage shareholding in the Company (inverse to the percentage of Ordinary 
Shares bought back).  Where a shareholder’s percentage shareholding does 
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increase, there will be a commensurate increase in the shareholder’s proportionate 
economic interest in the net assets and potential future earnings of the Company. 

(c) Given the potentially different tax consequences for shareholders who accept the 
Offer (for example, as described in section 4), certain shareholders may consider 
that the tax outcome of accepting the Offer is undesirable given their financial 
position or objectives.  

(d) Shareholders may decide, having considered this share buy-back offer document 
and their own particular circumstances, that it is better to try to sell their Ordinary 
Shares on market for a price which exceeds the buy-back consideration. 

2.4 Recent sale prices 

Set out below are some recent prices at which the Company’s Ordinary Shares have 
traded on ASX: 

(a) The latest recorded sale price of an Ordinary Share on the day before the buy-
back was announced by the Company to ASX on 21 April 2015 was $0.215.  

(b) The highest and lowest ASX recorded sale prices of an Ordinary Share during the 
3 month period ended on the day before the date of that announcement were 
$0.215 on 14 April 2015 and 20 April 2015, and $0.1724 on 20 January 2015 
respectively.   

(c) The volume weighted average price of Ordinary Shares sold on ASX over the 3 
month period ended on the day before the date of that announcement was 
$0.1978. 

(d) The latest ASX recorded sale price of an Ordinary Share in the Company as at 29 
May 2015 was $0.215.   

(e) The highest and lowest ASX recorded sale prices of an Ordinary Share in the 
Company during the 3 month period ended on 29 May 2015 were $0.215 on 14 
April 2015, 20 April 2015, 24 April 2015 and 27 May 2015, and $0.19 on 19 
April 2015 respectively. 

(f) The volume weighted average price of Ordinary Shares in the Company sold on 
ASX over the 3 month period ended on 29 May 2015 was $0.208.   

2.5 Independent expert report 

The Company engaged an independent expert, Wilson Hanna, to provide a report about 
whether the buy-back is fair and reasonable, which included a valuation of the 
Company.  A copy of the report was included in the explanatory statement sent to 
shareholders for the general meeting held on 25 May 2015, and is set out in section 5.  

The independent expert concluded that the buy-back is fair and reasonable to 
shareholders. 
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2.6 Directors’ interests and intentions  

As at the date of this share buy-back offer document, the interests in the buy-back of 
directors who may participate in it, and their intentions in relation to the Offer, are as 
follows:  

Hugh Robertson 

Bungeeltap Pty Ltd as trustee for the H & B Robertson Super Fund has a relevant 
interest in 150,000 shares in the Company (which is approximately 0.09% of the 
Company’s issued shares).  Hugh Robertson is a director and shareholder of that 
company, and a beneficiary of that superannuation fund. 

Hugh Robertson has not indicated to the Company whether Bungeeltap Pty Ltd will 
accept the Offer.  

Tony Robinson 

On 1 June 2015, Rowena House Pty Ltd agreed to acquire 400,000 shares in the 
Company (which is approximately 0.23% of the Company’s issued shares).  Tony 
Robinson is a director, secretary and shareholder of that company. 

However, as Rowena House Pty Ltd was not the registered holder of those shares on 
the Record Date, it is not eligible to participate in the buy-back. 

Tony Robinson does not have a relevant interest in any other shares in the Company.   

Ross Burney 

CI No 2 Pty Ltd, part of Taverners Group, has a relevant interest in 57,586,423 shares 
in the Company (which is approximately 33% of the Company’s issued shares).  Ross 
Burney is a director of that company. 

Ross Burney has not indicated to the Company whether CI No 2 Pty Ltd will accept the 
Offer. 

2.7 No recommendation or advice 

Neither the Company nor any of its directors makes any recommendation or provides 
any advice about whether a shareholder should accept the Offer. 

Whether each shareholder accepts or does not accept the Offer is a matter for them, 
having regard to their particular circumstances.  If in doubt about what to do, 
shareholders should obtain independent advice from a professional adviser.  

3. Effect of buy-back on Company 

3.1 Share capital structure 

If completion of the buy-back occurs, and as a consequence the Company buys back 
from its shareholders all of the Ordinary Shares that the Company has offered to buy 
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back under this equal access scheme, the effect of the buy-back on the issued Ordinary 
Shares in the Company will be as follows: 
 

 Number of 
Ordinary Shares 

Percentage of total 
issued Ordinary 
Shares before buy-
back 

Total issued Ordinary Shares before 
buy-back 

174,572,890 100% 

Buy back Ordinary Shares 165,844,428 95% 

Total issued Ordinary Shares after buy-
back 

8,728,462 5% 

3.2 Control of Company  

The effect that the buy-back will have on the control of the Company will depend on 
how many (and which) shareholders accept the Offer and sell their Ordinary Shares to 
the Company.  

If no shareholder accepts the Company’s Offer, there will be no change to the 
percentage interest of each individual shareholder and no effect on the control of the 
Company. 

If all shareholders agree to sell 95% of their shareholding to the Company, there is not 
expected to be any material effect on the percentage interest of each individual 
shareholder, or on the control of the Company, in consequence of the buy-back (apart 
from changes to percentage shareholdings due to adjustments for fractional entitlements 
in consequence of the buy-back, which are not expected to be material). 

However, if one or more shareholders do sell Ordinary Shares to the Company under 
the buy-back, the proportional shareholdings of other shareholders who do not 
participate in the buy-back will increase.  The actual increase will depend on the level 
of shareholder acceptances of Offers. 
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For example, if all shareholders sell 95% of their shareholding to the Company except 
for one of the current substantial holders in the Company, the voting power in the 
Company of that substantial holder would increase as follows: 
 

The voting power in the Company of 
this substantial holder ... 

which is currently 
approximately ... 

would increase to 
approximately ... 

CI No 2 Pty Ltd, Taverners No 12 Pty 
Ltd, Taverners Holdings (Aust) Pty 
Ltd and Taverners (Aust) Pty Ltd as 
trustee for SAP Trust (Taverners 
Group) 

32.99% 90.78% 

Leyland Private Asset Management 
Pty Ltd 

13.59% 75.88% 

Peter Abotomey and Ten Luxton Pty 
Ltd 

6.47% 58.06% 

Michael Piperoglou and Narlack Pty 
Ltd as trustee for Piperoglou Pension 
Fund 

5.35% 53.07% 

The above table is based on the substantial holder notifications received by the 
Company as at the date of this share buy-back offer document, and assumes there is no 
change to the total issued share capital of, or shareholdings, in the Company after the 
date of this share buy-back offer document until completion of the buy-back. 

3.3 Pro-forma financial information 

To illustrate the expected financial effect of the buy-back on the Company if every 
shareholder accepts the Offer and is paid the buy-back consideration of $0.22 for each 
Ordinary Share bought back, a pro-forma statement of financial position is set out 
below which has been prepared using the Company’s financial statements for the 
financial year ended 31 December 2014 given to ASX on 27 March 2015, adjusted for 
the buy-back and other actual or expected material changes since the balance date.  It is 
provided as a guide only, and does not contain the disclosures provided in annual 
financial reports prepared in accordance with the Corporations Act.  Further, the pro-
forma statement of financial position does not constitute a representation of the future 
financial position or prospects of the Company. 
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 Audited 
31 December 

2014 

$’000 

Adjustments due 
to other material 

changes 

$’000 

100% acceptance 
of buy-back offers 

$’000 

Pro-forma 

$’000 

Current assets     

Cash and cash 
equivalents 

55,331 -12,958 -36,486 5,887 

Trade and other 
receivables 

259 - - 259 

Other financial assets 2,754 -2,754 - - 

Other current assets 251 - - 251 
     

Non-current assets 52 - - 52 
     

Total assets 58,647 -15,712 -36,486 6,449 
     

Current liabilities      

Trade and other 
payables 

746 - - 746 

Current tax payable 7 - - 7 

Provisions 535 3,100 - 3,635 
     

Non-current liabilities - - - - 
     

Total liabilities 1,288 3,100 - 4,388 
     

Net assets 57,359 -18,812 -36,486 2,061 
     

Equity      

Contributed equity  38,516 - -36,486 2,030 

Reserves 375 - - 375 

Retained earnings  18,265 -15,712 - 2,553 
      

 Less restructuring 
and contingency 
costs provision 

- -3,100 - -3,100 

     

Total parent entity 
interest 

57,156 -18,812 -36,486 1,858 

Non-controlling 
interest 

203 - - 203 

     

Total Equity 57,359 -18,812 -36,486 2,061 

Basis of preparation of pro-forma financial information 

The pro-forma financial information has been prepared on the following basis: 

(a) Adjustments have been made to take into account actual or anticipated material 
changes to the financial position of the Company since 31 December 2014 up to 
the date of this share buy-back offer document that are known to the directors of 
the Company.  These are: 
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(1) a reduction of $15,711,560.10 in cash and cash equivalents, and a 
commensurate reduction in retained earnings, due to the payment of an 
unfranked dividend of $0.09 on 20 March 2015; 

(2) an increase of $3,100,000.00 in provisions for liabilities, being the 
directors’ estimate of restructuring and contingency costs associated with 
the Company’s exit from its Chinese businesses and other changes to its 
investments and on-going operations; and 

(3) an increase of $2,754,000.00 in cash and cash equivalents, and a 
commensurate reduction in other financial assets, due to the sale of the 
Company’s investments in hybrid securities.  

(b) As a result of 100% acceptance of the buy-back offers, the Company’s cash and 
contributed equity account will be reduced by $36,485,774.16 (being the 
consideration to be paid to shareholders).  

3.4 Source of funds  

The consideration payable for Ordinary Shares bought back by the Company will be 
funded from the Company’s existing cash reserves. 

3.5 Franking credits 

There is not expected to be any effect on the Company’s franking credits account in 
consequence of the buy-back. 

4. Taxation considerations 

4.1 Share buy-back 

Based on tax advice the Company has received, the directors believe that for an 
Australian resident taxpayer holding Ordinary Shares on capital account, the entire 
consideration of $0.22 for each Ordinary Share that is bought back by the Company 
under the buy-back should be treated as capital proceeds for the purposes of the 
Australian income tax legislation. 

However, the Commissioner of Taxation does have a discretion to determine that some 
or all of the consideration be taken to be an unfranked dividend in certain 
circumstances.  If the Commissioner makes such a determination, the amount of the 
consideration which is taken to be an unfranked dividend will be assessable income, 
taxable at shareholders’ respective marginal income tax rates (and may also be subject 
to withholding tax). 

While the Company has also obtained tax advice that, in the circumstances of the buy-
back, the Commissioner should not exercise his discretion to deem any part of the 
consideration to be an unfranked dividend, it is nevertheless open to the Commissioner 
to do so.  In the circumstances, the Company has applied to the Australian Taxation 
Office for a class ruling to confirm that the Commissioner will not exercise his 
discretion to deem any part of the consideration to be an unfranked dividend. 

The Company will make an announcement to ASX regarding the ruling, once received. 



Share buy-back offer document Page 12  

 q:\affinity\14903\14903_017.doc 

However, in the interests of not delaying the buy-back, the Company has decided to 
make the Offer without the benefit of the ruling, in spite of the tax outcome for 
individual shareholders not yet having been confirmed. 

If the Commissioner does make the determination mentioned above, then the 
consideration will be treated as an unfranked dividend (to the extent of that 
determination), taxable at shareholders’ respective marginal income tax rates. 

If none of the consideration is taken to be an unfranked dividend, the entire 
consideration will be capital proceeds for an Australian resident taxpayer holding 
Ordinary Shares on capital account.  Similarly, if a portion of the consideration is 
treated as an unfranked dividend, the balance of the consideration will be capital 
proceeds for such a taxpayer.  Generally speaking, the main Australian tax implications 
of receiving such capital proceeds for an Australian resident taxpayer that is an 
individual, company, trustee of a complying superannuation fund or trustee of a family 
discretionary trust who holds Ordinary Shares in the Company on capital account 
(acquired after 19 December 1985) are set out below: 

(a) The taxpayer will realise a capital gain to the extent the capital proceeds received 
for the taxpayer’s Ordinary Shares bought back by the Company exceed the cost 
base of the Ordinary Shares sold, or a capital loss to the extent those proceeds are 
less than that cost base.  Generally, the cost base for an Ordinary Share is the 
amount the shareholder paid to acquire it, together with certain other costs 
associated with acquiring, holding and disposing of the Ordinary Share.  

(b) The taxpayer will be required to include the amount of any capital gain in the 
taxpayer’s Australian taxable income, and may use any capital loss to offset 
future capital gains made by the taxpayer. 

(c) Where a capital gain arises and the taxpayer is an individual or trustee of a 
complying superannuation fund who has held the Ordinary Shares for more than 
12 months prior to the buy-back, the taxpayer should be eligible to claim the CGT 
discount when calculating the capital gain.  The CGT discount for an individual is 
50% and for a complying superannuation fund trustee is 33⅓%.  For a taxpayer 
that is a beneficiary of a family discretionary trust that distributes the capital gain 
to beneficiaries of the trust who are individuals resident in Australia such that 
they include the capital gain as part of their Australian taxable income, those 
individuals should also be eligible to claim the CGT discount of 50% when 
calculating their share of the capital gain if the family discretionary trust has held 
the Ordinary Shares for more than 12 months.  Company shareholders are not 
eligible for the CGT discount. 

4.2 Company not providing tax advice  

The above summary of taxation considerations is based on the Australian income tax 
legislation in force as at the date of this share buy-back offer document.  However, 
taxation laws are complex and there could be implications in addition to those generally 
described above.  In particular, the above is not intended to be comprehensive and does 
not address the tax considerations applicable to shareholders that may be subject to 
special tax rules, nor does it address any foreign tax law ramifications resulting from 
the buy-back.  It focuses on the situation of Australian resident shareholders holding 
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Ordinary Shares on capital account.  The Company cannot, and does not, offer any 
advice to any shareholder on the tax implications of the buy-back on them.  
Shareholders should consult their own professional taxation advisers for advice 
applicable to their individual needs and circumstances.  No responsibility is accepted 
for the tax implications of the buy-back on any shareholder. 
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5. Independent expert report 
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6. Offer 

6.1 The Offer 

(a) The Company offers to buy back 95% of the number of Ordinary Shares held by 
you as at 7:00 pm (Melbourne time) on Monday 1 June 2015 (Record Date), 
subject to rounding as set out in section 6.1(b), together with all Rights in respect 
of those Ordinary Shares, for consideration of $0.22 for each Ordinary Share, and 
otherwise on and subject to the terms set out in this section 6. 

(b) If the number of Ordinary Shares that the Company would offer to buy back from 
you would otherwise be a fractional number, the fractional number will be 
rounded to the next whole number above that fractional number and the Offer 
will be made in respect of that whole number of your Ordinary Shares. 

6.2 Offer Period 

The Offer will remain open for acceptance during the period commencing on the date 
the first Offer is made and ending at 7.00 pm (Melbourne time) on Wednesday 24 June 
2015 unless extended by the Company (Closing Date). 

6.3 Who may accept and for how many shares 

(a) The Offer is personal to you, and only you may accept it.  You cannot transfer 
this entitlement. 

(b) The Offer is to buy back 95% of the number of Ordinary Shares you hold at 7:00 
pm (Melbourne time) on the Record Date (subject to rounding). 

(c) You may accept the Offer only in respect of all of the number of Ordinary Shares 
offered to be bought back from you. 

(d) By accepting the Offer, you will agree to sell to the Company that number of 
Ordinary Shares, irrespective of any Ordinary Shares that you may buy or sell 
after the Record Date.  The number of Ordinary Shares that the Company offers 
to buy back from you will not change where you subsequently acquire additional 
Ordinary Shares or dispose of Ordinary Shares. 

(e) In the circumstances, you must ensure that if you accept the Offer, you will hold 
at least the number of Ordinary Shares that the Company offers to buy back from 
you. 

(f) Where you accept the Offer but have disposed of Ordinary Shares or otherwise 
hold less than the number of Ordinary Shares that the Company has offered to 
buy-back from you, the Company may, in its absolute discretion and without 
prejudice to its other rights and remedies, treat your acceptance of the Offer as 
invalid and reject it, or treat your acceptance as valid and relating to the number 
of Ordinary Shares that the Company has offered to buy-back from you. 
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6.4 How to accept  

General 

(a) You may accept the Offer at any time during the Offer Period. 

(b) You may use the Acceptance Form accompanying this share buy-back offer 
document to accept the Offer.   

(c) The accompanying Acceptance Form forms part of the Offer and specifies your 
holding of Ordinary Shares as at 7:00 pm (Melbourne time) on the Record Date, 
the number of Ordinary Shares that the Company is offering to buy-back from 
you (i.e. 95% of your holding at that time, subject to rounding) and whether your 
Ordinary Shares are held on the Company’s issuer sponsored sub-register or are 
in a CHESS holding i.e. on the Company’s CHESS sub-register. 

(d) The process for acceptance may differ depending on which sub-register your 
Ordinary Shares are held on.   

Issuer sponsored shares 

(e) If your Ordinary Shares are held on the Company’s issuer sponsored sub-register, 
to accept the Offer, you must: 

(1) complete and sign the Acceptance Form in accordance with the instructions 
on it; and 

(2) ensure the completed and signed Acceptance Form (and any documents 
required by the instructions on the Acceptance Form) are received, or taken 
to be received, before the end of the Offer Period at the address indicated on 
the Acceptance Form. 

CHESS holdings 

(f) If your Ordinary Shares are in a CHESS holding and you are not a Controlling 
Participant, to accept the Offer you must instruct your Controlling Participant (in 
a way acceptable to it) to initiate acceptance of the Offer in respect of your 
Ordinary Shares in accordance with rule 14.14 of the ASX Settlement Operating 
Rules (as ASX Settlement Pty Limited has determined the rule to apply as if the 
buy-back were part of a takeover bid) by the end of the Offer Period. 

Do not send the completed and signed Acceptance Form to the Company or its 
share registrar.  However, if you do complete and sign the Acceptance Form in 
accordance with the instructions on it, and the completed and signed Acceptance 
Form (and any documents required by the instructions on the Acceptance Form) 
are received, or taken to be received, before the end of the Offer Period at the 
address indicated on the Acceptance Form, you will be taken to have authorised 
the Company to instruct your Controlling Participant on your behalf to initiate 
acceptance of the Offer in accordance with the ASX Settlement Operating Rules. 

(g) If you are a Controlling Participant, acceptance of the Offer in respect of your 
Ordinary Shares in a CHESS Holding must be initiated in accordance with the 
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ASX Settlement Operating Rules (as if the buy-back were part of a takeover bid) 
by the end of the Offer Period. 

Late or irregular acceptance 

(h) If your Acceptance Form or any document required by the instructions on the 
Acceptance Form is sent by post and received after the end of the Offer Period, it 
will be taken as received before the end of the Offer Period if the envelope in 
which it is sent is post-marked before the end of the Offer Period. 

(i) If your Acceptance Form or any document required by the instructions on the 
Acceptance Form is received by facsimile transmission or email before the end of 
the Offer Period, it will be taken to be received in time provided that the original 
signed and completed Acceptance Form or other document is subsequently 
received. 

(j) The transmission of the Acceptance Form and other documents is at your own 
risk. 

(k) The Company may, in its absolute discretion, and without any further 
communication to you, at any time deem any acceptance it receives to be a valid 
acceptance and/or waive any requirement for an acceptance, irrespective of how 
the Company treats any other acceptance. 

6.5 Acceptance is revocable 

(a) Your acceptance of the Offer is revocable at any time before the end of the Offer 
Period.   

(b) If you wish to revoke your acceptance, you must complete and sign a withdrawal 
form in accordance with the instructions on it and ensure the completed and 
signed form (and any documents required by the instructions on the form) are 
received before the end of the Offer Period at the address indicated on the form, 
in which case your acceptance will be revoked upon such receipt. 

(c) You may obtain a withdrawal form from the Company by telephoning +61 3 
8689 9997 or the Company’s share registrar by telephoning +61 8 9389 8033. 

(d) The Company may, in its absolute discretion, and without any further 
communication to you, at any time deem any withdrawal it receives to be a valid 
withdrawal and/or waive any requirement for a withdrawal, irrespective of how 
the Company treats any other withdrawal. 

6.6 The effect of acceptance 

(a) If you accept the Offer in accordance with section 6.4, you will have or will be 
deemed to have: 

(1) authorised the Company (or any authorised representative of the Company) 
to complete your Acceptance Form by rectifying any errors in or omissions 
from it as may be necessary to make it an effective acceptance of the Offer 
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or to enable registration of the transfer of your Ordinary Shares to the 
Company; 

(2) represented and warranted to the Company that you are a person to whom 
the Offer may be made, who can receive the buy-back consideration and 
otherwise whose participation in this buy-back is permitted, under the laws 
of the jurisdiction in which you are resident or to which you are otherwise 
subject; 

(3) undertaken not to sell, transfer or otherwise dispose of any Ordinary Shares 
that would result in you holding less than the number of Ordinary Shares 
the subject of your acceptance, or offer or agree to do so, other than in 
accordance with the terms of the Offer or until you revoke your acceptance 
in accordance with section 6.5;  

(4) authorised the Company to place, or to procure to be placed, the number of 
Ordinary Shares the subject of your acceptance in a sub-position in the 
Company’s register of member to prevent them being dealt with following 
your acceptance, other than in accordance with the terms of the Offer or 
until you revoke your acceptance in accordance with section 6.5; 

(5) acknowledged that the Company has not provided you with, and does not 
have any obligation to provide you with, any financial product advice in 
relation to the Offer or your acceptance; 

(6) recognised that damages may not be an adequate remedy for a breach of 
this section 6.6; 

(7) indemnified the Company against all losses, costs and other liabilities 
suffered or incurred by the Company arising from any breach of this section 
6.6; and 

(8) agreed that the Company’s obligation to buy-back your Ordinary Shares is 
conditional on your compliance with this section 6.6. 

(b) If you accept the Offer in accordance with section 6.4 and do not revoke your 
acceptance in accordance with section 6.5, you and the Company will be taken to 
have entered into a buy-back agreement at the end of the Offer Period under 
which the Company agrees to buy back from you, and you agree to sell and 
transfer to the Company, all of the number of Ordinary Shares that the Company 
has offered to buy-back from you on terms that: 

(1) the buy-back consideration payable by the Company for each Ordinary 
Share agreed to be bought back is $0.22; 

(2) you: 

(A) agree to the transfer to the Company of all of the number of Ordinary 
Shares agreed to be bought back; 

(B) agree to execute any instruction, direction, transfer or other document 
and to do any other act at the request of the Company (or any 
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authorised representative of the Company) that is or may be necessary 
or desirable to transfer or otherwise convey that number of your 
Ordinary Shares and all Rights in respect of them to the Company; 
and 

(C) authorise the Company (or any authorised representative of the 
Company) to execute any instruction, direction, transfer or other 
document and to do any other act on your behalf that is or may be 
necessary or desirable to transfer or otherwise convey that number of 
your Ordinary Shares and all Rights in respect of them to the 
Company;  

at any time after the end of the Offer Period; 

(3) you represent and warrant to the Company both at the time of your 
acceptance and at the time immediately before the transfer to the Company 
of the Ordinary Shares agreed to be bought back is registered that: 

(A) you are the registered holder of the number of Ordinary Shares the 
subject of your acceptance; 

(B) those Ordinary Shares are fully paid; and 

(C) you have full power and capacity to accept the Offer and to sell and 
transfer (and at the time of transfer will be selling and transferring) 
full legal and beneficial title to, and all other right, title and interest in 
and to, the number of Ordinary Shares agreed to be bought back 
together with all Rights in respect of them, free of any Encumbrance; 
and 

(4) the Company agrees to pay to you the buy-back consideration for the 
Ordinary Shares it has agreed to buy back from you in accordance with 
section 6.7; 

and otherwise on and subject to the terms set out in this section 6. 

(c) The representations, warranties and authorities referred to in this section 6.6 will 
remain in force after you receive the buy-back consideration for your Ordinary 
Shares and after the transfer of your Ordinary Shares to the Company is 
registered and the Ordinary Shares are cancelled. 

6.7 When you will receive the offer consideration 

(a) Subject to this section 6.7, if: 

(1) you have accepted the Offer in accordance with section 6.4 and have not 
revoked your acceptance in accordance with section 6.5; and  

(2) the buy-back agreement resulting from your acceptance is not rescinded in 
accordance with section 6.8; 



Share buy-back offer document Page 47  

 q:\affinity\14903\14903_017.doc 

the Company will pay the buy-back consideration for your Ordinary Shares (as 
set out in section 6.1) within 2 Business Days from the end of the Offer Period.   

(b) Where your original signed and completed Acceptance Form or another 
document required by the instructions on the Acceptance Form (such as a power 
of attorney) is received after the end of the Offer Period, the Company will 
provide the buy-back consideration due to you within 2 Business Days after all 
such documents are received. 

(c) Under no circumstances will interest be paid on the buy-back consideration, 
regardless of any delay in providing the buy-back consideration due to the 
Company, you, any other person or any extension of the Offer. 

(d) Payment of the buy-back consideration to which you are entitled will be made in 
Australian currency by cheque drawn in your favour or by electronic funds 
transfer to an account you have nominated for receipt of dividends or other 
distributions from the Company provided you have supplied sufficient details of 
the account to allow the payment to be made by electronic funds transfer.  If 
payment is made by cheque, the cheque will be sent to you at your risk by 
ordinary post (or in the case of overseas shareholders, by airmail) to your address 
as shown on the Acceptance Form or such other address as you may notify the 
Company in writing before dispatch.  Payment by electronic funds transfer will 
be sent using the account details supplied at your risk. 

(e) If, at the time of acceptance of this Offer or the provision of any consideration 
under it, any authority or clearance of the Reserve Bank of Australia or the 
Australian Taxation Office is required for you to receive any consideration under 
this Offer or you are a resident in or a resident of a place to which, or you are a 
person to whom, any law of Australia would make it unlawful for the Company 
to provide you with the consideration under the Offer, then acceptance of this 
Offer will not create or transfer to you any right (contractual or contingent) to 
receive the consideration specified in this Offer unless and until all requisite 
authorities or clearances have been obtained by the Company. 

6.8 Condition of the Offer - no material prejudice to creditors  

(a) The Offer, and any buy-back agreement resulting from your acceptance of the 
Offer, is conditional on no event or circumstance occurring or being discovered 
during the period starting on the Record Date and ending at the end of the Offer 
Period which on its own or together with other events or circumstances has or 
could reasonably be expected to have a material adverse effect on the assets, 
liabilities, financial position, performance, profitability or prospects of the 
Company or any of its subsidiaries such that completion of the buy-back of 
Ordinary Shares under the buy-back agreement and all other buy-back 
agreements resulting from acceptance of equivalent Offers under this equal access 
scheme, would materially prejudice the Company’s ability to pay its creditors. 

(b) This is a condition subsequent, the non-fulfilment of which does not prevent the 
buy-back agreement for the sale and buy back of your Ordinary Shares from 
arising, but entitles the Company to rescind the buy-back agreement.   
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(c) The Company alone is entitled to the benefit of the condition or to rely on any 
non-fulfilment of it. 

(d) The condition will be taken to have been fulfilled, unless the Company gives to 
ASX not more than 2 Business Days after the end of the Offer Period an 
announcement that the condition has not been fulfilled.  In that case, the buy-back 
agreement, and all other buy-back agreements resulting from acceptance of 
equivalent Offers under this equal access scheme, will be rescinded. 

6.9 Cancellation of buy-back 

The Company may cancel the buy-back under this equal access scheme by giving to 
ASX an announcement to that effect at any time before the end of the Offer Period.  In 
that case, the Offer to you and all equivalent Offers under this equal access scheme, and 
all acceptances, will become null and void and of no effect, despite anything to the 
contrary contained in this share buy-back offer document. 

6.10 Governing Law 

The Offer, and any buy-back agreement that results from your acceptance of the Offer, 
are governed by the laws in force in Victoria. 

7. No other material information 

Other than as set out in this share buy-back offer document, there is no other 
information known to the Company that is material to the decision whether to accept 
the Offer. 

8. Glossary 

8.1 Definitions 

In this share buy-back offer document and in the Acceptance Form, unless the context 
otherwise requires: 

Acceptance Form means the acceptance form accompanying this share buy-back offer 
document; 

ASIC means Australian Securities and Investments Commission; 

ASX Settlement Operating Rules means the operating rules (as defined in chapter 7 
of the Corporations Act) of CHESS which are known as the ASX Settlement Operating 
Rules; 

ASX means ASX Limited or the financial market (as defined in chapter 7 of the 
Corporations Act) operated by ASX Limited called the Australian Securities Exchange, 
as the context requires; 

ASX Listing Rules means the listing rules (as defined in chapter 7 of the Corporations 
Act) of the Australian Securities Exchange which are known as the ASX Listing Rules; 
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Australian Securities Exchange means the financial market (as defined in chapter 7 of 
the Corporations Act) operated by ASX which is known as the Australian Securities 
Exchange; 

Business Day means a day which is not a Saturday, Sunday, bank holiday or public 
holiday in Melbourne; 

CGT means capital gains tax;  

CHESS means the clearing and settlement facility (as defined in chapter 7 of the 
Corporations Act) operated by ASX Settlement Pty Limited which is known as the 
Clearing House Electronic Sub-register System or CHESS; 

Closing Date means the last day of the Offer Period, being Wednesday 24 June 2015 or 
such later date as the Company may determine; 

Company or OnCard means OnCard International Limited ACN 084 800 902; 

Controlling Participant  has the meaning set out in the ASX Settlement Operating 
Rules; 

Corporations Act means the Corporations Act 2001 (Cth) as modified by any relevant 
exemption or declaration by ASIC; 

Encumbrance means an encumbrance or security interest including but not limited to a 
mortgage, fixed charge, floating charge, pledge, lien, conditional sale agreement, hire 
or hire purchase agreement, option, restriction as to transfer, use or possession, 
easement or a subordination to a right of a person or an adverse or competing interest of 
another person; 

Offer  means an offer to buy back Ordinary Shares as contained in section 6; 

Offer Period means the period for which Offers are open for acceptance in accordance 
with section 6.2; 

Record Date means the date to determine the entitlement of the shareholders of the 
Company to receive an Offer, being Monday 1 June 2015; 

Regulator means a government, a governmental, semi-governmental, administrative, 
fiscal, public, statutory, regulatory or judicial authority, agency, body or other entity, a 
non-governmental regulatory entity or the operator of a securities or other financial 
market, in any jurisdiction whether federal, state, local or territorial; 

Rights means all accretions, rights or benefits of whatever kind attached or attaching to 
or arising from or in respect of the Ordinary Shares directly or indirectly at or after the 
Record Date; and 

Ordinary Share means a fully paid ordinary share in the Company. 
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8.2 Interpretation 

In this share buy-back offer document and the Acceptance Form, headings and bold 
typing are included for convenience only and do not affect interpretation and, unless the 
context otherwise requires: 

(a) a reference to a word includes the singular and the plural of the word and vice 
versa; 

(b) a reference to a gender includes any gender; 

(c) if a word or phrase is defined, then other parts of speech and grammatical forms 
of that word or phrase have a corresponding meaning; 

(d) a term which refers to a person includes a company, a partnership, an association, 
a corporation, a body corporate, a joint venture, a sovereign state, a government 
or a government department or agency; 

(e) a reference to a document includes a reference to that document as amended, 
novated, supplemented, varied or replaced; 

(f) a reference to a section, annexure, schedule or other part is a reference to an item 
of that type in this share buy-back offer document; 

(g) a reference to a statute or regulation or a provision of a statute or regulation is a 
reference to that statute, regulation or provision as amended or a statute, 
regulation or provision replacing it, and a reference to a statute includes all 
regulations, proclamations, ordinances and by-laws made or issued under that 
statute; 

(h) a reference to writing includes email and facsimile transmission;  

(i) a reference to a time is a reference to Melbourne time; 

(j) a monetary reference is a reference to Australian currency; 

(k) a reference to a subsidiary in relation to a person includes an entity controlled by 
that person; and 

(l) a word or term defined in the Corporations Act has the same meaning in this 
share buy-back offer document and the Acceptance Form. 

8.3 Your Ordinary Shares 

In this share buy-back offer document and in the Acceptance Form, unless the context 
otherwise requires, a reference to your Ordinary Shares means the Ordinary Shares to 
which the Offer relates which you are the registered holder of at 7:00 pm (Melbourne 
time) on the Record Date. 
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Approval of share buy-back offer document 

This share buy-back offer document has been approved by a resolution passed unanimously 
by the directors of the Company. 

 

Signed for and on behalf of OnCard International Limited  by: 
 

 
............................................................ 
Hugh Robertson  
Chairman 
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Corporate directory 

Company 

OnCard International Limited  
Level 7, 330 Collins Street  
Melbourne VIC 3000 
 
Directors 

Mr Hugh Robertson (chairman) 
Mr Tony Robinson (managing director) 
Mr Ross Burney 
 
Company secretaries 

Mr Mark Licciardo 
Mr Matthew Rowe 
 
Independent expert 
 
Wilson Hanna 
Level 6, 370 St Kilda Road 
Melbourne VIC 3004  
 
Lawyers 

Norton Gledhill 
Level 23, 459 Collins Street 
Melbourne VIC 3000 
 
Share registrar 

Advanced Share Registry Ltd 
110 Stirling Highway  
Nedlands  WA  6009 
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OnCard International Limited 
ACN 084 800 902 

Acceptance Form 

[insert name and address of shareholder(s)] [Security holder reference number/CHESS holder 
identification number]: [delete whichever is 
inapplicable] 

[insert SRN or HIN (whichever is 
applicable)] 

Ordinary Shares you held at 7:00 pm (Melbourne 
time) on 1 June 2015 (Record Date): 

[insert] 

I/We hereby accept the offer by OnCard International Limited (Company) to buy back from 
me/us the following number of Ordinary Shares for $0.22 each and otherwise on the terms of 
the Offer.  
 
Number of Ordinary Shares the Company offers to 
buy back from you: 

[insert] 

A capitalised term used in this Acceptance Form has the same meaning as set out in the 
Company’s share buy-back offer document dated 3 June 2015.  
 
*Security holder 1  * Security holder 2  * Security holder 3 
Signature 
 
 
 

 Signature 
 

 Signature 
 

Print full name 
 
 

 Print full name  Print full name 

* Director/sole director and 
sole company secretary 

 * Director/company secretary  * Sole director (no company 
secretary) 

 

* Delete if (or whichever is) inapplicable 

If this form is signed on behalf of a security holder under power of attorney, each attorney states that he 
or she has not received any notice of revocation of the power of attorney by death of the grantor or 
otherwise.  If this form is signed by a security holder that is a company each person signing certifies that 
he or she holds the office of director of the company or such other office with the company as shown and 
is authorised to complete and sign this form for the company, and if only one person signs, he or she is the 
sole director and sole company secretary of the company unless expressly stated otherwise.  Where a 
person signs just as sole director of the company, he or she certifies that the company does not have a 
company secretary. 
 

The Offer closes at 7:00 pm (Melbourne time) on Wednesday 24 June 2015 (unless 
extended by the Company).   

If you wish to accept the Offer, you must do so before the Offer closes.  Instructions about 
how to accept the Offer are set out on the back of this Acceptance Form. 
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Instructions: 

Issuer sponsored shares 

1. If you wish to accept the Offer and your Ordinary Shares are held on the Company’s 
issuer sponsored sub-register, you must complete and sign this Acceptance Form where 
indicated above, and then return it by no later than 7:00 pm (Melbourne time) on 
Wednesday 24 June 2015 (or any such later time or date as extended by the Company) 
to the Company’s share registrar, Advanced Share Registry Services, by: 

(a) hand delivery to 110 Stirling Highway, Nedlands, Western Australia, 6009;  

(b) post to PO Box 1156, Nedlands, Western Australia, 6909; 

(c) facsimile on 08 9262 3723 (within Australia) or +61 8 9262 3723 (outside 
Australia); or 

(d) email to admin@advancedshare.com.au. 

2. A company may sign by 2 directors or a director and secretary or, for a proprietary 
company that has a sole director who is also the sole company secretary (or that does 
not have a company secretary), that director. 

3. If this Acceptance Form is signed under power of attorney or other authority, the power 
of attorney or other authority, or a certified copy of that power or authority, must 
accompany the Acceptance Form, unless previously provided to the Company or its 
share registrar. 

4. If this Acceptance Form or any document required to accompany it is sent by facsimile 
transmission or email, the original document must also be sent to Advanced Share 
Registry Services by hand delivery or post to the address set out above.  

CHESS holdings 

5. If your Ordinary Shares are in a CHESS holding (in which case there will be a CHESS 
holder identification number set out adjacent to your name and address on this 
Acceptance Form), you may accept the Offer simply by calling your broker and 
instructing him or her (in a way acceptable to your broker) to accept the Offer on your 
behalf.  Do not send the completed and signed Acceptance Form to the Company 
or its share registrar.  

Acceptance is revocable 

6. Your acceptance of the Offer is revocable at any time before the end of the Offer 
Period.  If you wish to revoke your acceptance, you must complete and sign a 
withdrawal form in accordance with the instructions on it and ensure the completed and 
signed form (and any documents required by the instructions on the form) are received 
before the end of the Offer Period at the address indicated on the form, in which case 
your acceptance will be revoked upon such receipt.  You may obtain a withdrawal form 
from the Company by telephoning +61 3 8689 9997 or the Company’s share registrar 
by telephoning +61 8 9389 8033. 


