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Section 708A(12C)(e) Cleansing Notice 
 
iCollege Limited (“ICT”) (ASX:ICT) submits the attached notice under section 708A(12C)(e) of the 
Corporations Act 2001 (Cth) (the "Act"), as modified by ASIC Corporations (Sale O ffers: Securities 
Issued on Conversion of Convertible Notes) Instrument 2016/82. 
 
ICT will issue convertible bonds in 2 tranches with a total face value of $750,000 (the “Bonds”) to 
Gleneagle Securities Nominees Pty Limited ACN 150 259 877 (the “Bondholder”) in accordance with 
the terms of the Convertible Bond Deed between, amongst others, ICT, the Bondholder, and Gleneagle 
Securities (Aust) Pty Limited (the “Deed”). The Deed is annexed to this notice at Attachment A.  
 
This notice is in respect of the issue of the first tranche of the Bonds, comprising 250 Bonds, with a total 
face value of $250,000 (the “Tranche 1 Bonds”), which were issued today.  

1 Effect of issue of the Tranche 1 Bonds on ICT 
 
The effect of the offer and issue of the Tranche 1 Bonds on ICT will be that ICT will raise $250,000 
before costs. The proceeds from the issue of the Tranche 1 Bonds will be used for the working capital 
purposes of ICT. 
 
As a result of the issue of the Tranche 1 Bonds, ICT will be indebted to the Bondholder for the amount 
of $250,000. 

2 Rights and liabilities attaching to the Tranche 1 Bonds 
 
The rights and liabilities of the Tranche 1 Bonds are summarised below. 
 
The terms of the Tranche 1 Bonds will include customary terms for convertible bonds and include the 
key terms set out below. The full terms of the Bonds are set out in the Deed. Capitalised terms used 
below have the meanings given to them in the Deed. 

(a) Status: Unquoted and convertible into fully paid ordinary shares of ICT (“Shares”). 

(b) Total face value: $250,000 in respect of the issue of the Tranche 1 Bonds. Subject to the 
satisfaction of certain conditions (including ICT having obtained all Shareholder approvals 
required under the Deed and Gleneagle Securities (Aust) Pty Limited being satisfied (in its 
absolute discretion) with the Company Financial Model), the Deed contemplates an additional 
issue of 500 Bonds by ICT with a total face value of $500,000 (the “Tranche 2 Bonds”). The 
aggregate face value of the Bonds to be issued under the Deed as the Tranche 1 Bonds and 
the Tranche 2 Bonds is $750,000 (comprising 750 Bonds).   
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(c) Maturity: The Maturity Date of the Tranche 1 Bonds is 24 months from the date of issue of the 
Bonds. On the Maturity Date, ICT is required to redeem each Bond at an amount equal to the 
face value of each Bond plus all accrued and unpaid interest from time to time payable by ICT 
in respect of the Bond. 

(d) Interest: Interest accrues daily and compounds monthly on the face value of each Bond at an 
interest rate of 12% per annum. Each Bondholder may elect for accrued interest to be satisfied 
by ICT issuing Shares and/or additional Bonds in accordance with the terms of the Deed.   

(e) Conversion:  

(i) At the election of the Bondholder, and until the relevant Maturity Date of the 
Bond, each Bond is convertible in whole (and not in part) into a number of 
Shares determined by dividing the face value of the Bond by the Conversion 
Price of $0.12.  The Conversion Price may be adjusted in certain prescribed 
circumstances, including: 

(A) following a bonus issue, sub-division, consolidation, reduction, buy-back 
or return of capital of ICT’s securities; 

(B) following any new issue of securities by ICT, as defined in the Deed as a 
“New Securities Issue”, at a price less than the Conversion Price at the 
date of the New Securities Issue, in which case the Conversion Price will 
be automatically reduced to the relevant “lesser” price; and 

(C) when the volume weighted average price of the Shares on the ASX for 
any 10 Trading Days is less than $0.075, in which case the Conversion 
Price will be automatically reduced to $0.10.  

(ii) Where the total number of Shares to be issued results in a fraction of a Share, 
that fraction will be rounded down. 

(iii) In addition, ICT has agreed with each Bondholder, that simultaneously with the 
conversion of any Bond or exercise of any Continuing Conversion Right (as 
defined below), the Bondholder will be issued with one option to subscribe for 
one Share at an exercise price of $0.10 (as may be adjusted) for every 2 Shares 
that are issued upon conversion of the relevant Bond or the exercise of the 
relevant Continuing Conversion Right by that Bondholder (these options are 
defined in the Deed as a “Conversion Option”).  Each Conversion Option expires 
on the date that is 3 years from its date of grant.  The Conversion Options 
include customary terms for options. The full terms of the Conversion Options 
are set out in Schedule 5 to the Deed.  

(f) Transfer: Each Tranche 1 Bond is freely transferable by a Bondholder without the consent of 
ICT provided that the transfer is for the whole (and not part) of the Bond and the transfer is to a 
sophisticated or professional investor (as those terms are defined in the Act). 
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(g) Security and Guarantee: ICT and its subsidiaries have granted the Bondholder security over 
all of their assets and undertakings. The security is to be released once all amounts outstanding 
under the Bonds are redeemed or converted.  ICT’s subsidiaries have also guaranteed all 
obligations of ICT under the Transaction Documents.  

(h) Events of Default and Change of Control:  

(i) The Deed includes customary events of default, including but not limited to: 

(A) breaches of law; 

(B) the insolvency of ICT or any of its subsidiaries; 

(C) the failure by ICT to obtain all required approvals for the purposes of the 
Act and/or the ASX Listing Rules (including all required Shareholder 
approvals under the Deed) to give effect to the transactions 
contemplated by the Transaction Documents; and 

(D) a Material Adverse change occurring in respect of ICT or any of its 
subsidiaries.  

 
In addition, it is noted that if the conditions to the issue of the Tranche 2 Bonds 
(as described above) are not satisfied by the prescribed time period (or become 
incapable of being satisfied), it will be an Event of Default under the Deed.  
 
The full list of events that are defined as Events of Default are set out in 
Schedule 1 to the Deed. 

(ii) Following the occurrence of an Event of Default, a Bondholder may require ICT 
to redeem any or all of its Bonds for a price equal to the face value of each Bond 
plus all accrued and unpaid interest from time to time payable by ICT in respect 
of the Bond.  In addition, if any Bonds are redeemed due to an Event of Default, 
ICT is required to pay Gleneagle Securities (Aust) Pty Limited a once-off default 
fee of $100,000.  

(iii) A Bondholder may also require ICT to redeem any or all of its Bonds for a price 
equal to the face value of each Bond plus all accrued and unpaid interest from 
time to time payable by ICT in respect of the Bond if a Change of Control event 
occurs or the Bondholders’ Representative determines that a Change of Control 
Event may occur.  

(i) Early Repayment of the Bonds:  

(i) ICT may elect to repay any or all of the Bonds prior to the relevant Maturity Date 
of the Bond at an amount equal to the face value of each Bond plus all accrued 
and unpaid interest from time to time payable by ICT in respect of the Bond.  
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(ii) If a Bond is repaid early by ICT, the Conversion Right attaching to the Bond 
being repaid early survives the early repayment of the Bond and remains in full 
force and effect after the early repayment until the date immediately prior to the 
relevant Maturity Date of the Bond, continuing as a Continuing Conversion Right 
as if the Bond had not been repaid early.  Upon exercise of a Continuing 
Conversion Right, the Bondholder (or its nominee) will be issued the number of 
Shares determined by dividing the Face Value of the Bond that was repaid early 
by the Conversion Price. Where the total number of Shares to be issued results 
in a fraction of a Share, that fraction will be rounded down.  

(iii) In addition, if a Bond is repaid early by ICT, the existing right of the Bondholder 
to be granted the Conversion Options simultaneously with the conversion of 
each Bond being repaid early survives the early repayment of the Bond and 
remains in full force and effect after the early repayment of the Bond until the 
date immediately prior to the relevant Maturity Date of the Bond, to be granted 
to the Bondholder (or its nominee) following the exercise of the relevant 
Continuing Conversion Rights in respect of the Bond as if the Bond had not 
been repaid early.  

(j) Other key terms 

(i) The Deed includes numerous customary representations and warranties,  
indemnities and affirmative and negative undertakings from ICT and its 
subsidiaries.  

(ii) As part of the transaction, the Bondholder has been granted:  

(A) specific Board observation rights so long as any Bond remains 
outstanding (irrespective of whether any Conversion Rights have been 
approved and granted by Shareholders) or any Continuing Conversion 
Right remains exercisable; and 

(B) the right to nominate a representative to join the Board as a director of 
ICT from the period commencing on the date that all Tranche 1 Bonds 
and Tranche 2 Bonds have been converted into Shares until the time 
when Gleneagle Securities Nominees Pty Limited (or any of its 
Associates) no longer hold any Shares. 

(iii) As part consideration for arranging the subscription of the Bonds, Gleneagle 
Securities (Aust) Pty Limited has been paid a fee of $18,000 and granted 
2,000,000 options, each entitling the holder to subscribe for one Share at an 
exercise price of $0.10 (as may be adjusted) (these options are defined in the 
Deed as the “Gleneagle Options”).  Each Gleneagle Option expires on the date 
that is 3 years from its date of grant.  The terms of the Gleneagle Options are 
the same as the terms of the Conversion Options.  
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3 Rights and liabilities attaching to Shares issued on the conversion of the Bonds or 
exercise of a Continuing Conversion Right, Conversion Option or Gleneagle Option 

 
The rights and liabilities of ordinary shares of ICT can be summarised as follows. 
 
The rights and liabilities attaching to ownership of Shares arise from a combination of the constitution of 
ICT, statute, the ASX Listing Rules and general law. 
 
A summary of the significant rights and liabilities attaching to Shares is set out below. This summary is 
not exhaustive nor does it constitute a definitive statement of the rights and liabilities of ordinary 
shareholders in ICT. 
 
Defined terms used below have the meanings given to them in ICT’s constitution.  

(a) Voting at a general meeting: Subject to the ASX Listing Rules, the constitution and any 
special rights or restrictions attached to a share, at a meeting of shareholders: 

(i) on a show of hands, each shareholder present (in person, by proxy, attorney or 
representative) has one vote; and 

(ii) on a poll, each shareholder present (in person, by proxy, attorney or 
representative) has: 

(A) one vote for each fully paid share they hold; and 

(B) a fraction of a vote for each partly paid share they hold. The fraction 
must be equivalent to the proportion which the amount paid (not 
credited) is of the total amounts paid and payable (excluding amounts 
credited). Amounts paid in advance of a call are ignored. 

(b) Meeting of Members: Subject to the constitution, each shareholder is entitled to receive notice 
of and to attend general meetings of ICT and to receive all notices, accounts and other 
documents required to be sent to shareholders under the constitution, the Act or the ASX Listing 
Rules. 

(c) Dividends: Subject to any special rights or restrictions attached to a share, the Directors may 
pay Dividends as they decide but only out of profits. The Directors may determine that a 
Dividend will be payable on a share and fix the amount, the time of payment, and method of 
payment. The methods of payment may include the payment of cash, the issue of shares or 
other securities, the grant of options and the transfer of assets. If the Directors do not exercise 
their power with respect to dividends under the constitution, ICT in general meeting may. 

(d) Transfer of Shares: Subject to the constitution, a shareholder may transfer a share: 

(i) in the case of transfers effected through a prescribed CS facility, in accordance 
with the operating rules of the CS facility; 
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(ii) by an instrument or transfer in any common form or other form approved by the 
Directors; and 

(iii) by any other method of transferring securities recognised by the Act and ASX, 
and also approved by the Directors. 

(e) Issue of further Shares: Without limiting the ICT’s powers under the Act, ICT (under the 
control of the Directors) may issue shares in ICT and grant options over unissued shares in ICT 
on any terms, with any rights or restrictions attached to the shares, at any time, and for any 
consideration the Directors decide. 

(f) Winding Up: Subject to any special rights or restrictions attached to shares: 

(i) if on a winding up there are enough assets to repay all capital to shareholders, 
all capital must be repaid to the shareholders and any surplus must be 
distributed among the shareholders in proportion to the amounts paid on their 
respective shares before the winding up began; or 

(ii) if on a winding up there are not enough assets to repay all capital to 
shareholders, the available assets must be distributed among the shareholders 
in proportion to the amounts paid on their respective shares before the winding 
up began (without the necessity of a call up). 

(g) Share buy-back: Subject to the provisions of the Act and the ASX Listing Rules, ICT may buy 
back shares in itself. 

(h) Variation of class rights: Subject to the Act, ICT may: 

(i) vary or cancel rights attached to shares in a class of shares; and 

(ii) convert shares from one class to another by: 

(iii) special resolution of ICT; and 

(iv) approval of the holders of shares in that class by: 

(A) special resolution passed at a meeting of the holder of shares in that 
class; or 

(B) the written consent of shareholders with at least 75% of the votes in that 
class. 

(i) Alteration of the constitution: The constitution can only be amended by special resolution 
passed by at least 75% of the votes cast by shareholders entitled to vote on the resolution. 
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4 Compliance with continuous disclosure 
 
ICT is a disclosing entity for the purposes of the Act. As a disclosing entity, ICT is subject to regular 
reporting and disclosure obligations. Broadly, these obligations require ICT to prepare both yearly and 
half yearly financial statements, a report on the operations of ICT during the relevant accounting period 
together with an audit or review report by ICT’s auditor. 
 
Copies of these and other documents lodged with ASIC may be obtained from or inspected at an ASIC 
office. 
 
ICT must ensure that ASX is continuously notified of information about specific events and matters as 
they arise for the purpose of ASX making the information available to investors on ASX. 
 
ICT has an obligation under the ASX Listing Rules (subject to certain limited exceptions) to notify ASX 
immediately of any information concerning it of which it becomes aware, which a reasonable person 
would expect to have a material effect on the price or value of its quoted securities. 
 
As at the date of this notice, ICT has complied with: 

• the provisions of Chapter 2M of the Act, as they apply to ICT; and 

• section 674 of the Act, as it applies to ICT. 
 
ICT will provide a copy of any of the following documents free of charge to the subscriber of the Bonds, 
any holder of Bonds or any shareholder who requests a copy: 

• its annual financial report for the year ended 30 June 2015 and its financial statements for the 
half-year ended 31 December 2015; 

• any continuous disclosure notices by ICT in the period after the lodgement of the annual 
financial report for the year ended 30 June 2015 and before lodgement of this announcement 
with ASX. 

 
All requests for copies of the above documents should be addressed to: 
 
The Company Secretary 
iCollege Limited 
Suite 1 G, 437 Roberts Road, Subiaco WA 6008 
 
These documents are also available from ICT’s website at www.icollege.edu.au. 

5 Information excluded from continuous disclosure notice  

ICT is not aware of any information about the offer of securities that: 

(a) has been excluded from a continuous disclosure notice in accordance with the ASX Listing 
Rules;  
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(b) is information that investors and their professional advisers would reasonably require for the 
purpose of making an informed assessment of: 

(i) the assets and liabilities, financial position and performance, profits and losses 
and prospects of ICT; and 

(ii) the rights and liabilities attaching to the securities being issued. 
 
 
Signed for iCollege Limited by 
 
 
 
 
 
Stuart Usher 
Company Secretary 
 

About iCollege Limited:  

iCollege Limited is an ASX listed training organisation positioned to become one of 

Australia's leading educators. 
 

iCollege has a demonstrated commitment and clear strategy to provide ethical and 

sustainable training to Australian students through over 170 accredited and non-

accredited courses. This has enabled the Company to achieve high quality student 

outcomes, including course completion rates of over 70 per cent of students, against an 

industry average of around 35 per cent. iCollege students have excellent employment 

prospects upon graduation and are assisted through iCollege’s growing network of 

strategic partnerships with peak industry bodies, like the Western Australian Business 

Association and Clubs Queensland. 

 

-ENDS- 

For further Information: 

Mr Ross Cotton, Executive Chairman 

iCollege Limited  

+61 (0) 419 870 363 

ross.cotton@icollege.edu.au 

 

 







































































































































DAVID LEIGH-EWERS

DIRECTOR
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