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SCHEME BOOKLET REGISTERED BY ASIC 
 

Advanced Share Registry Limited (ASX: ASW) (ASW or the Company) refers to its 
announcement dated 1 November 2023 regarding: 
 

• the proposed acquisition of ASW by Automic Enterprise Pty Ltd (Automic) 
by way of a scheme of arrangement (Scheme); and 
 

• the orders made by the Federal Court of Australia (Court) that ASW 
convene a meeting of ASW shareholders to consider and vote on the 
Scheme (Scheme Meeting) and approving the dispatch of an explanatory 
statement providing information about the Scheme, together with the 
notice of Scheme Meeting (together, the Scheme Booklet) to ASW 
shareholders. 
 
 

SCHEME BOOKLET 
 
ASW confirms that the Australian Securities and Investments Commission (ASIC) 
has registered the Scheme Booklet. A copy of the Scheme Booklet is attached to 
this announcement and will also be made available for viewing and downloading 
on ASW's website at https://www.advancedshare.com.au/ and on ASW's 
platform on the ASX website at: https://www2.asx.com.au/.  
    
The Scheme Booklet will be dispatched to ASW shareholders on Friday, 3 
November 2023 (either electronically or in hard copy). For details of how you will 
receive your Scheme Booklet, please refer to the Company's announcement 
dated 1 November 2023. 
 
INDEPENDENT EXPERT'S REPORT AND DIRECTORS' RECOMMENDATION 
 
The Scheme Booklet includes a copy of the independent expert's report prepared 
by RSM Corporate Australia Pty Ltd (Independent Expert), which concludes that 
the Scheme is fair and reasonable and in the best interests of ASW shareholders, 
in the absence of a Superior Proposal (as defined in the Scheme Booklet). The 
Independent Expert's conclusion should be read in context with the full 
Independent Expert's report (which is included as Annexure A to the Scheme 
Booklet) and the Scheme Booklet.   
 
    

https://www.advancedshare.com.au/
https://www2.asx.com.au/
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ASW's directors continue to unanimously recommend that ASW shareholders vote in favour of the 
Scheme at the Scheme Meeting, in the absence of a Superior Proposal and subject to the Independent 
Expert continuing to conclude that the Scheme is in the best interests of ASW Shareholders. Subject to 
those same qualifications, each ASW director intends to vote, or cause to be voted, all ASW shares in 
which they have a relevant interest in favour of the Scheme at the Scheme Meeting.   
 
SCHEME MEETING 
 
The Scheme Meeting for ASW shareholders to consider and vote on the proposed Scheme will be held in 
person at 110 Stirling Highway, Nedlands WA at 10:00am (AWST) on Tuesday, 5 December 2023.    
 
Details of how to participate in the Scheme Meeting are provided in the notice of meeting included in the 
Scheme Booklet.    
 
All registered ASW shareholders as at 10:00 am (AWST) on Sunday, 3 December 2023 will be eligible to 
vote at the Scheme Meeting.    
 
All ASW shareholders are encouraged to vote on the resolution to approve the Scheme either by attending 
and voting at the Scheme Meeting in person or by lodging a proxy to attend and vote at the Scheme 
Meeting. The Scheme Booklet and the notice of Scheme Meeting provide information on how to lodge 
your proxy form. 
 
FURTHER INFORMATION 
 
ASW shareholders should carefully read the Scheme Booklet in its entirety, including the materials 
accompanying it, before deciding whether to vote in favour of the Scheme. If after reading the Scheme 
Booklet you have any questions about the Scheme or the Scheme Booklet, please contact the Company 
on 1300 113 258 (within Australia) or +61 8 9389 8033 Monday to Friday between 8:30am and 5:00pm 
(AWST). 
 
This announcement was authorised for release by the Board of Directors of Advanced Share Registry 
Limited. 
 



 

 

 

 
ADVANCED SHARE REGISTRY LIMITED 

 
 

SCHEME BOOKLET 
 
 

for a scheme of arrangement between Advanced Share Registry Limited (ACN 
127 175 946) and its shareholders in relation to the proposed acquisition by 
Automic Pty Ltd (ACN 152 260 814), a wholly owned subsidiary of Automic 

Enterprise Pty Ltd (ACN 658 427 671) 
 
 

Your Directors unanimously recommend that you 

VOTE IN FAVOUR 
of the Scheme, in the absence of a Superior Proposal and subject to the 
Independent Expert continuing to conclude that the Scheme is in the best 

interests of ASW Shareholders 
 
 
 

This is an important document and requires your immediate attention. 
 
You should read this document in its entirety before deciding whether or not to vote in favour of the Scheme. If 
you are in any doubt as to how to deal with this document, you should consult your financial, legal or other 
professional adviser immediately. 

 
If you require further information or have questions in relation to the Scheme, please contact the Company on 
1300 113 258 (within Australia) or +61 8 9389 8033 (outside Australia) Monday to Friday between 8:30am and 
5:00pm (AWST). 
 
 

 
 
 

Legal Adviser to Advanced Share Registry Limited   
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Letter from the Chair of Advanced Share Registry Limited 
31 October 2023 

 

Dear ASW Shareholders 

On behalf of the ASW Board, I am pleased to provide you with this Scheme Booklet containing important 
information for your consideration regarding the proposed acquisition of Advanced Share Registry 
Limited (ASW) by Automic Pty Ltd (Automic Sub), a wholly owned subsidiary of Automic Enterprise Pty 
Ltd (Automic), by way of a scheme of arrangement (Scheme). 

The Scheme Booklet sets out details of the proposed Scheme and important matters relevant to your 
vote, including the reasons why the ASW Board unanimously recommends that ASW Shareholders vote 
in favour of the Scheme, in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of ASW Shareholders. The Scheme 
Booklet also sets out some of the reasons why you may wish to vote against the Scheme. 

Background to the Scheme 
On 8 September 2023, ASW announced that it had entered into a Scheme Implementation Deed under 
which Automic agreed to acquire 100% of the fully paid ordinary shares in ASW by way of the Scheme, 
subject to the satisfaction or waiver of various conditions. 
 
Details of the Scheme Consideration 
If the Scheme is approved and becomes Effective, ASW Shareholders will be entitled to receive $0.165 
cash for each ASW Share held at the Scheme Record Date less the cash amount of any special dividend 
which may be declared and paid by ASW prior to the implementation of the Scheme (Scheme 
Consideration). 

The ASW Board may determine to pay a fully franked dividend of up to $0.0025 per ASW Share (Special 
Dividend) prior to the implementation of the Scheme, subject to: 

• the Scheme becoming Effective following approval by the ASW Shareholders and the Court; 

• availability of franking credits and provided that it will not result in the franking account of ASW being 
in deficit after the Special Dividend is paid; and 

• ASW having sufficient profits, retained earnings or distributable reserves (or a combination of all or 
some of them) to fund the payment of the Special Dividend. 

If the ASW Board does determine to pay a Special Dividend, to receive $0.165 cash per ASW Share 
(and franking credits attached to the Special Dividend), you will need to hold your ASW Shares on the 
Special Dividend Record Date and Scheme Record Date.  

If a Special Dividend is not paid, the $0.165 cash per ASW Share will be paid entirely by Automic or 
Automic Sub. In such circumstances, you will need to hold your ASW Shares on the Scheme Record 
Date to receive the $0.165 cash per ASW Share. 

ASW Directors' Recommendation  
Your Directors unanimously recommend that ASW Shareholders vote in favour of the Scheme, in the 
absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the 
Scheme is in the best interests of ASW Shareholders. 

Subject to the same conditions, each ASW Director intends to vote all shares held or controlled by them 
in favour of the Scheme. 

Your Directors, having regard to multiple factors, believe that the Scheme is in the best interests of ASW 
Shareholders for the following reasons: 

• The Scheme Consideration of $0.165 cash per ASW Share represents a material premium to the 
recent trading prices of ASW Shares. In particular, the Scheme Consideration represents: 

• a 32% premium to the last closing price of ASW Shares on Thursday, 7 September 2023 of 
$0.125 (being the last day on which ASW Shares traded before the Scheme was 
announced); 

• a 26.2% premium to the 30-day VWAP of ASW Shares to Thursday, 7 September 2023 of 
$0.131; and 
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• a 26.9% premium to the 90-day VWAP of ASW Shares to Thursday, 7 September 2023 of 
$0.130.  

• The Scheme Consideration values ASW at approximately $31.9 million. 

• The Independent Expert has concluded that the Scheme is fair and reasonable and in the best 
interests of ASW Shareholders, in the absence of a Superior Proposal. 

• The Scheme provides a compelling opportunity for ASW Shareholders to realise immediate and 
certain cash value for their investment in ASW. 

• Implementation of the Scheme would mean that ASW Shareholders would no longer be exposed to 
ongoing and future risks and uncertainties with ASW's business. 

• No Superior Proposal has emerged as at the date of this Scheme Booklet. 

• ASW's share price may fall, perhaps materially, if the Scheme does not proceed. 

• If the Special Dividend is paid, those shareholders who can realise the benefit of the franking credits 
attached to the Special Dividend (provided a favourable class ruling is obtained from the ATO) may 
receive additional benefit from the value of those franking credits.1 

• You will not incur any brokerage charges on the transfer of your ASW Shares if the Scheme 
proceeds. 

For details on the recommendation given by the ASW Board, please refer to Section 2 of this Scheme 
Booklet. 

Although, the Board's unanimous recommendation to ASW Shareholders is to vote in favour of the 
Scheme, you may disagree that the Scheme is in your best interests and instead prefer to retain your 
ASW Shares. Some of the reasons you may wish to vote against the Scheme include that: 

• you wish to continue to participate in the future financial performance of ASW and maintain your 
existing investment profile; 

• you may believe it is in your best interests to maintain your current investment and risk profile; or 

• you may believe that there is potential for a Superior Proposal to be made in relation to ASW. 

Major Shareholder Voting and Director Holdings 

Mr Kim Chong, the Managing Director and CEO of ASW, (who has a Relevant Interest in approximately 
56.15% of the ASW Shares outstanding at the date of this Scheme Booklet) has undertaken to vote all 
of the ASW Shares held or controlled by him in favour of the Scheme, subject to no Superior Proposal 
emerging and the Independent Expert continuing to conclude that the Scheme is in the best interests of 
ASW Shareholders. 

ASW Shareholders are advised that, if the Scheme is implemented, based on each ASW Director's 
Relevant Interest in ASW Shares as at the Last Practicable Date, each ASW Director (and/or their 
Associates) will receive the following Scheme Consideration: (i) Mr Simon Cato - $408,375.00; (ii) Mr 
Kim Chong - $17,919,382.47; (iii) Mr Alvin Tan - $439,025.40; (iv) Mr Stuart Third - $7,425.00; and (v) 
Mr Michael Pixley – nil. 

Independent Expert’s Report 
The ASW Board has appointed RSM Corporate Australia Pty Ltd as the Independent Expert to assess 
the merits of the Scheme. The Independent Expert has: 

• concluded that the Scheme is fair and reasonable and in the best interests of ASW Shareholders in 
the absence of a Superior Proposal; and 

• assessed the fair value of an ASW Share prior to the Scheme to be between $0.133 and $0.141 per 
ASW Share. The Scheme Consideration is greater than the fair value of an ASW Share prior to the 
Scheme. 

A complete copy of the Independent Expert’s Report is included as Annexure A. You are encouraged to 
read the Independent Expert's Report in its entirety. 

 
1 It remains at the discretion of the ASW Board whether the Special Dividend is ultimately declared and paid. Whether ASW 

Shareholders will be able to realise the full benefit of the franking credits will depend on individual tax circumstances. You should 
consult your own taxation adviser to determine the tax consequences relevant to your specific circumstances. 
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What should you do? 
The Scheme can only be implemented if approved by the Requisite Majorities of ASW Shareholders at 
the Scheme Meeting which is scheduled for 10:00 am on Tuesday, 5 December 2023 at 110 Stirling 
Highway, Nedlands WA 6009. 

Your vote is important and I encourage you to vote by attending the Scheme Meeting or alternatively by 
completing and returning the proxy form accompanying this Scheme Booklet.  

If you wish the Scheme to proceed, it is important that you vote in favour of the Scheme so that it is 
approved. 

Further Information 
You should carefully read this Scheme Booklet before making any decisions in relation to the Scheme. 

If you have any questions regarding the Scheme or this Scheme Booklet you should contact the 
Company on 1300 113 258 (within Australia) or +61 8 9389 8033 (outside Australia) on Monday to 
Friday (excluding public holidays) between 8:30am and 5:00pm (AWST). If you are in any doubt as to 
what you should do, please consult your financial, legal or other professional advisor, without delay. 

On behalf of the ASW Board, I thank you for your ongoing support and I look forward to your participation 
at the Scheme Meeting. 

Yours sincerely 
 
 

 
 
 
Simon Cato 
Chairman 
Advanced Share Registry Limited 
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Important Notices 
Date of this Scheme Booklet 
This Scheme Booklet is dated 31 October 2023. 

Defined terms and interpretation 
Capitalised terms used in this Scheme Booklet (other than 
in the Independent Expert's Report contained in Annexure 
A) and the Proxy Form accompanying this Scheme Booklet 
are either defined in brackets when first used or are defined 
in the Glossary in Section 12. The Independent Expert's 
Report contain their own defined terms which are 
sometimes different from those detailed in the Glossary in 
Section 12. 

References to Scheme Booklet, Sections and 
Annexures 
References to Sections and Annexures are to the named 
Sections and Annexures in this Scheme Booklet. 

Purpose of this Scheme Booklet 
This Scheme Booklet includes the Explanatory Statement 
for the Scheme required by section 412(1) of the 
Corporations Act. The purpose of this Scheme Booklet is to 
explain the terms of the Scheme and the manner in which it 
will be implemented (if approved). This Scheme Booklet 
provides all information required to be given to ASW 
Shareholders or that is otherwise material to the making of 
a decision in relation to the Scheme, being information that 
is within the knowledge of any ASW Director which has not 
previously been disclosed to ASW Shareholders. 

General 
This Scheme Booklet is important and requires your 
attention. You should read this Scheme Booklet carefully 
before making a decision about how to vote on the Scheme 
Resolution to be considered at the Scheme Meeting. 

No investment advice 
This Scheme Booklet does not constitute financial product 
advice and has been prepared without reference to 
individual investment objectives, financial situation, taxation 
position or particular needs of any ASW Shareholder or any 
other person. It is important that you read this Scheme 
Booklet before making any decision, including a decision on 
whether or not to vote in favour of the Scheme. In particular, 
it is important that you consider the potential risks if the 
Scheme does not proceed, as detailed in Section 8.4, and 
the views of the Independent Expert, detailed in the 
Independent Expert's Report contained in Annexure A.  

This Scheme Booklet should not be relied upon as the sole 
basis for any investment decision in relation to ASW Shares 
or any other securities. If you are in doubt as to what you 
should do, you should consult your financial, legal, taxation 
or other professional adviser. 

ASW Shareholders should consult their taxation adviser as 
to the applicable tax consequences of the Scheme. A 
summary of the Australian taxation considerations is 
detailed in Section 9. 

Responsibility statement 
The ASW Information has been prepared by ASW and is the 
responsibility of ASW. To the maximum extent permitted by 
law, neither Automic nor any of its Subsidiaries, directors, 
officers or advisors is responsible for the accuracy or 
completeness of the information contained in this Scheme 
Booklet other than the Automic Information and disclaim any 
liability in this regard. 

The Automic Information has been prepared by Automic 
and is the responsibility of Automic. To the maximum extent 
permitted by law, neither ASW nor any of its Subsidiaries, 
directors, officers or advisors is responsible for the accuracy 
or completeness of any Automic Information contained in 
the Scheme Booklet and disclaim any liability in this regard.  

RSM Corporate Australia Pty Ltd has prepared, and is 
responsible for, the Independent Expert’s Report contained 
in Annexure A of this Scheme Booklet. To the maximum 
extent permitted by law, none of ASW, Automic, their 
respective Related Body Corporates or the directors, 
officers, employees or advisers of any of those entities 
assumes any responsibility for the accuracy or 
completeness of the Independent Expert’s Report and 
disclaim any liability in this regard. 

BDO Corporate Tax (WA) Pty Ltd has prepared, and is 
responsible for, the information contained in Section 9. To 
the maximum extent permitted by law, none of ASW, 
Automic, their respective Related Body Corporates or the 
directors, officers, employees or advisers of any of those 
entities assumes any responsibility for the accuracy or 
completeness of the information in Section 9 and disclaim 
any liability in this regard. 

Role of ASIC 
A copy of this Scheme Booklet has been lodged with, and 
registered by, ASIC for the purposes of section 412(6) of the 
Corporations Act. ASIC has been given the opportunity to 
comment on this Scheme Booklet in accordance with 
section 411(2)(b) of the Corporations Act. Neither ASIC nor 
any of its officers takes any responsibility for the contents of 
this Scheme Booklet. 

ASIC has been requested to provide a statement, in 
accordance with section 411(17)(b) of the Corporations Act, 
that it has no objection to the Scheme. If ASIC provides that 
statement, it will be produced to the Court on the Second 
Court Date. 

Role of ASX 
A copy of this Scheme Booklet has been lodged with ASX. 
Neither ASX nor any of its officers takes any responsibility 
for the contents of this Scheme Booklet.  

Court order under subsection 411(1) of the 
Corporations Act  
Important notice associated with the Court order under 
section 411(1) of the Corporations Act 

The fact that, under section 411(1) of the Corporations Act, 
the Court has ordered that a meeting be convened and has 
approved the Explanatory Statement required to 
accompany the Notice of Scheme Meeting does not mean 
that the Court: 

(i) has formed any view as to the merits of the 
proposed Scheme or as to how you should vote 
(on this matter, you must reach your own 
decision);  

(ii) has prepared, or is responsible for the content of, 
the Explanatory Statement; or 

(iii) has approved or will approve the terms of the 
Scheme.  

Notice regarding Second Court Date and ASW 
Shareholders' Rights to Oppose the Scheme  
At the Second Court Date, the Court will consider whether 
to approve the Scheme following the vote at the Scheme 
Meeting.  
Any ASW Shareholder may appear at the Second Court 
Date expected to be held on 7 December 2023 at the 
Federal Court of Australia, 1 Victoria Ave, Perth WA 6000. 
Any ASW Shareholder who wishes to oppose approval of 
the Scheme at the Second Court Date may do so by filing 
with the Court and serving on ASW a notice of appearance 
in the prescribed form together with any affidavit that the 
ASW Shareholder proposes to rely on. The notice of 
appearance and affidavit must be served on ASW at least 
one day before the Second Court Date.  

Foreign jurisdictions 
The release, publication or distribution of this Scheme 
Booklet in jurisdictions other than Australia may be 
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restricted by law or regulation in such other jurisdictions and 
persons outside of Australia who come into possession of 
this Scheme Booklet should seek advice on and observe 
any such restrictions Any failure to comply with such 
restrictions may constitute a violation of applicable laws or 
regulations. 
This Scheme Booklet has been prepared in accordance with 
the laws of Australia as the information contained in this 
Scheme Booklet may not be the same as that which would 
have been disclosed if this Scheme Booklet had been 
prepared in accordance with the laws and regulations of a 
jurisdiction outside of Australia. 
ASW Shareholders who are nominees, trustees or 
custodians are encouraged to seek independent advice as 
to how they should proceed. 
Forward looking statements 
Certain statements in this Scheme Booklet relate to the 
future, including forward looking statements and information 
("forward looking statements"). Forward looking statements 
and statements of intent in relation to future events in this 
Scheme Booklet should not be taken to be forecasts or 
predictions that those events will occur. These statements 
may generally be identified by the use of forward-looking 
verbs such as "aim", "anticipate", "believe", "estimate", 
"expect", "foresee", "intend" or "plan", qualifiers such as "if", 
"could", "may", "should", "likely" or "potential", or similar 
words.  
Forward looking statements involve known and unknown 
risks, uncertainties, assumptions and other important 
factors that could cause the actual results, performances or 
achievements to be materially different from future results, 
performances or achievements expressed or implied by 
such statements. Such statements and information are 
based on numerous assumptions regarding present and 
future business strategies and the environment in which 
ASW or Automic will operate in the future. Certain important 
factors that could cause actual results, performances or 
achievements to differ materially from those in the forward-
looking statements include, among others, loss of key 
clients, information and cyber security risks, system 
interruptions and economic risks. Refer to Section 8 for a 
(non-exhaustive) discussion of potential risk factors 
underlying, and other information relevant to, the forward-
looking statements and information. Forward looking 
statements should, therefore, be construed in light of such 
risk factors and undue reliance should not be placed on 
them. All forward looking statements should be read in light 
of such risks and uncertainties. 
You should note that the historical performance of ASW is 
no assurance of their future financial performance. None of 
ASW, Automic and their respective directors, or any other 
person, gives any representation, assurance or guarantee 
that the occurrence of the events expressed or implied in 
any forward-looking statements and information in this 
Scheme Booklet will actually occur. 
The forward-looking statements in this Scheme Booklet 
reflect views and expectations held only at the Last 
Practicable Date. ASW believes that all forward looking 
statements included in the ASW Information have been 
made on a reasonable basis and Automic believes that all 
forward looking statements included in the Automic 
Information have been made on a reasonable basis. 
However, none of ASW, Automic and their respective 
directors nor any other person gives any representation, 
assurance or guarantee that any outcome, performance or 
results expressed or implied by any forward-looking 
statements in this Scheme Booklet will actually occur. ASW 
Shareholders should, therefore, treat all forward looking 
statements with caution and not place undue reliance on 
them. 

Subject to any continuing obligations under law or the 
Listing Rules, ASW, Automic and their respective directors 
disclaim any obligation to revise or update, after the Last 
Practicable Date, any forward-looking statements to reflect 
any change in views, expectations or assumptions on which 
those statements are based.  
Diagrams, charts, maps, graphs and tables 
Any diagrams, charts, maps, graphs and tables appearing 
in this Scheme Booklet are illustrative only and may not be 
drawn to scale. Unless stated otherwise, all data contained 
in diagrams, charts, graphs and tables are based on 
information available as at the Last Practicable Date. 
Timetable and Dates 
All times and dates referred to in this Scheme Booklet are 
references to Australian Western Standard Time (AWST), 
unless otherwise stated. All times and dates relating to the 
Implementation of the Scheme referred to in this Scheme 
Booklet may change. 
Effect of rounding 
A number of figures, amounts, percentages, prices, 
estimates, calculations of value and fractions in this Scheme 
Booklet, including but not limited to those in respect of the 
Scheme Consideration, are subject to the effect of rounding 
(unless otherwise stated). Accordingly, the actual 
calculation of these figures may differ from the figures 
contained in this Scheme Booklet, and any discrepancies in 
any table between totals and sums of amounts listed in that 
table or to previously published figures are due to rounding. 
No website is part of this Scheme Booklet 
ASW and Automic each maintain websites at 
https://www.advancedshare.com.au/ and 
https://www.automicgroup.com.au/  respectively. Any 
references in this Scheme Booklet to those or other internet 
sites are for information purposes only and do not form part 
of this Scheme Booklet. 
Currency 
References in this Scheme Booklet to "$", “$”, “AUD”, and 
“Australian dollar” are to Australian currency.  
Privacy and personal information 
ASW will need to collect personal information to implement 
the Scheme. The personal information may include the 
names, contact details and details of shareholdings of ASW 
Shareholders together with contact details of individuals 
appointed by ASW Shareholders as proxies, corporate 
representatives or attorneys at the Scheme Meeting. The 
collection of some of this information is required or 
authorised by the Corporations Act. 
ASW Shareholders who are individuals, and other 
individuals in respect of whom personal information is 
collected, have certain rights to access the personal 
information collected about them and may contact ASW if 
they wish to exercise those rights. 
The information may be disclosed to print and mail service 
providers, and to ASW and its respective advisers and 
agents to the extent necessary to effect the Scheme. If the 
information outlined above is not collected, ASW may be 
hindered in, or prevented from, conducting the Scheme 
Meeting or implementing the Scheme effectively, or at all. 
ASW Shareholders who appoint an individual as their proxy, 
corporate representative or attorney to vote at the Scheme 
Meeting should inform that individual of the matters outlined 
above. 
Persons are entitled, under section 173 of the 
Corporations Act, to inspect and copy the ASW Share 
Register. The ASW Share Register contains personal 
information about ASW Shareholders.   

Notice of Scheme Meeting  
The Notice of Scheme Meeting is contained in Annexure E.

https://www.advancedshare.com.au/
https://www.automicgroup.com.au/
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Important Dates and Times for the Scheme 

Event Time and date 

First Court Date 10:15 am (AWST) on 1 November 
2023 

Latest time and date for lodgement of completed Proxy Forms 
for the Scheme Meeting 

10:00am (AWST) on 3 December 
2023  

Time and date for determining eligibility of ASW Shareholders 
to vote at the Scheme Meeting 

10:00am (AWST) on 3 December 
2023   

Scheme Meeting 10:00 am (AWST) on 5 December 
2023   

 
 

If the Scheme is approved by the ASW Shareholders 

Court hearing to approve the Scheme (Second Court Date) 2:15 pm (AWST) on 7 December 
2023   

Effective Date  8 December 2023 

Last date of trading of ASW Shares on ASX  8 December 2023 

Special Dividend Record Date (if ASW Board decides to pay a 
Special Dividend) 

5:00pm (AWST) on 12 December 
2023 

Special Dividend Payment Date (if ASW Board decides to pay 
a Special Dividend) 

13 December 2023 

Scheme Record Date (for determining entitlements to the 
Scheme Consideration) 

5:00pm (AWST) on 13 December 
2023 

Implementation Date and payment of the Scheme 
Consideration 

20 December 2023 

 
All stated dates and times are indicative only. The actual timetable will depend on many factors outside the control of ASW, 
including the Court approval process and the satisfaction or waiver (where applicable) of the conditions of the Scheme. Any 
changes to the above timetable will be announced to ASX and will be available under ASW's profile on ASX at www.asx.com.au. 
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1. Summary of the Scheme 
1.1 Introduction 

This Section identifies key features of the Scheme but should be read in conjunction with the 
additional detailed information for ASW Shareholders contained in this Scheme Booklet. You 
are urged to read this Scheme Booklet in its entirety. 

On 7 September 2023, ASW and Automic entered into the Scheme Implementation Deed 
pursuant to which the parties agreed to implement the Scheme between ASW and ASW 
Shareholders. A full copy of the Scheme Implementation Deed was attached to the ASW 
announcement to the ASX relating to the Scheme on 8 September 2023 which can be obtained 
from the ASX website (www.asx.com.au).  

If the Scheme is approved by the Requisite Majorities of ASW Shareholders and by the Court, 
and if all other conditions to the Scheme are satisfied or waived (where applicable), all ASW 
Shares will be transferred to the Automic with effect from the Implementation Date and without 
the need for any further act by ASW Shareholders (other than acts required to be performed by 
ASW, the ASW Directors or officers, as attorney or agent for ASW Shareholders). From the 
Implementation Date, ASW will become a wholly-owned subsidiary of Automic. ASW is 
expected to be removed from the official list of ASX shortly after the Implementation Date, 
subject to satisfaction of any conditions under the Listing Rules (as modified or waived). 

1.2 Overview of the Scheme Consideration  
If the Scheme is implemented, each Scheme Shareholder will be entitled to receive $0.165 cash 
per ASW Share held by them on the Scheme Record Date and the Special Dividend Record 
Date (if applicable), comprising: 

(a) (if a Special Dividend is paid): 
(i) the Scheme Consideration (payable by Automic or Automic Sub) of $0.165 in 

cash per ASW Share held by them on the Scheme Record Date less the cash 
amount of the Special Dividend; and 

(ii) the amount of the Special Dividend in cash per ASW Share held by them on 
the Special Dividend Record Date (payable by ASW); or 

(b) (if a Special Dividend is not paid) the Scheme Consideration (payable by Automic or 
Automic Sub) of $0.165 in cash per ASW Share held by them on the Scheme Record 
Date. 

ASW Shareholders should refer to Section 9 for important information in relation to certain 
Australian taxation matters.  

1.3 Special Dividend 
(a) Overview 

The ASW Board may determine to pay a fully franked Special Dividend of up to $0.0025 
per ASW Share (subject to the availability of franking credits) on or prior to the 
Implementation Date, if the Scheme is approved by ASW Shareholders and the Court. 

The final decision on whether or not to pay a Special Dividend, and the amount of any 
Special Dividend, will be made by the ASW Directors and will depend on a number of 
factors, including relevant requirements of the Scheme Implementation Deed which 
include: 

(i) the Scheme becoming Effective following approval by ASW Shareholders and 
the Court; 

(ii) availability of franking credits and provided it will not result in the franking 
account of ASW being in deficit after the Special Dividend is paid; 

(iii) ASW having sufficient profits, retained earnings or distributable reserves (or a 
combination of all or some of them) to fund the payment of the Special Dividend; 
and  

(iv) compliance with relevant legislative requirements (under the Corporations Act, 
the ITAA36 and the ITAA97). 
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(b) Announcement regarding any Special Dividend 
The final decision of the ASW Directors regarding the payment of the Special Dividend 
will be communicated to ASW Shareholders by way of an ASX announcement before 
the Second Court Date. 

(c) Impact of any Special Dividend 
If the ASW Directors decide to pay a Special Dividend and the Scheme is approved by 
ASW Shareholders and the Court, the Scheme Consideration payable by Automic or 
Automic Sub will be $0.165 less the cash amount of the Special Dividend. 

By way of example, if the ASW Directors decide to pay a Special Dividend of $0.0025 
per ASW Share, ASW Shareholders who are recorded on the ASW Share Register as 
at both the Scheme Record Date and the Special Dividend Record Date will receive 
$0.165 per ASW Share comprising: 

(i) the Scheme Consideration of $0.1625 in cash per ASW Share held by them on 
the Scheme Record Date (payable by Automic or Automic Sub); and 

(ii) a fully franked Special Dividend of $0.0025 in cash per ASW Share held by 
them on the Special Dividend Record Date (payable by ASW). 

For ASW Shareholders who are able to realise the full benefit of the franking credits, 
there is a potential value in the franking credits associated with the Special Dividend of 
up to $0.00083 per ASW Share, depending on the personal tax circumstances of the 
ASW Shareholder. 

If the ASW Directors decide not to pay any Special Dividend, ASW Shareholders who 
are recorded in the ASW Share Register as at the Scheme Record Date will be paid a 
cash payment of $0.165 for each ASW Share held on the Scheme Record Date (payable 
by Automic). 

1.4 Provision of the Scheme Consideration and any Special Dividend 
The Scheme Consideration (being $0.165 cash per ASW Share less any Special Dividend) will 
be sent to Scheme Shareholders on the Implementation Date (currently expected to be 20 
December 2023). Scheme Shareholders who have validly registered their bank account details 
with the ASW Share Register before the Scheme Record Date may have their Scheme 
Consideration sent directly to their bank account. Otherwise, Scheme Shareholders will have 
their Scheme Consideration sent by cheque to their address shown on the ASW Share Register. 

For ASW Shares held in joint names, any cheque required to be sent will be made payable to 
the joint holders and sent to the holder whose name appears first in the ASW Share Register 
as at the Scheme Record Date. It is important to note that you will only receive the Scheme 
Consideration if you are a Scheme Shareholder. You will be a Scheme Shareholder if you hold 
ASW Shares at the Scheme Record Date (currently expected to be 13 December 2023). If you 
are an ASW Shareholder, you should ensure your personal contact and banking details are up 
to date in the records held by the ASW Share Registry or in your trading account. 

If the ASW Directors decide to pay the Special Dividend, ASW Shareholders on the ASW Share 
Register as at the Special Dividend Record Date will be paid the Special Dividend on the Special 
Dividend Payment Date (currently expected to be 13 December 2023). 

You should be aware that if the Scheme Meeting is adjourned or the Effective Date is otherwise 
delayed, the cash payments detailed above may also be delayed.  

1.5 Conditions to the Scheme  
Implementation of the Scheme is subject to the following conditions: 

(a) (Independent Expert) the Independent Expert issues the Independent Expert’s Report 
which concludes that the Scheme is in the best interests of the ASW Shareholders and 
the Independent Expert does not publicly withdraw, qualify or change their conclusion 
at any time prior 8:00am on the Second Court Date; 

(b) (No change of ASW Board recommendation) on, and prior to the date of, the Scheme 
Meeting, none of the ASW Directors change, qualify or withdraw their voting intention 
or their recommendation in respect to the Scheme; 
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(c) (Scheme Shareholder approval) the Scheme is approved by Scheme Shareholders 
at the Scheme Meeting by the Requisite Majorities;  

(d) (Court approval) the Scheme is approved by the Court in accordance with section 
411(4)(b) of the Corporations Act; 

(e) (no restraints) as at 8.00am on the Second Court Date, there is: 

(i) no temporary or final order, decision or decree issued, or other preliminary or 
final decision by any court of competent jurisdiction or Government Agency, nor 
is there in effect any other legal restraint or prohibition; and 

(ii) no action or investigation announced or commenced by any Government 
Agency, 

which restrains, prohibits, or otherwise materially adversely impacts upon (or could be 
reasonably expected to restrain, prohibit or otherwise materially adversely impact upon) 
the completion of the Scheme; 

(f) (No Target Prescribed Occurrence) no Target Prescribed Occurrence occurring 
between the Execution Date and 8.00am on the Second Court Date; 

(g) (No Target Regulated Event) no Target Regulated Event occurring between (and 
including) the Execution Date and 8.00am on the Second Court Date; 

(h) (No Material Adverse Change) no Material Adverse Change occurring between the 
Execution Date and 8.00am on the Second Court Date; and 

(i) (Target Warranties) the Target Warranties being true and correct in all material 
respects on Execution Date and 8.00am on the Second Court Date. 

The Scheme will not proceed unless all of the conditions to the Scheme are satisfied or waived 
(as applicable) in accordance with the Scheme Implementation Deed. 

As at the date of this Scheme Booklet, none of the ASW Directors are aware of any 
circumstances which would cause any condition precedent not to be satisfied.  

1.6 Independent Expert 
ASW has commissioned RSM Corporate Australia Pty Ltd as the Independent Expert to prepare 
a report to ascertain whether the Scheme is in the best interests of ASW Shareholders. 

The Independent Expert has concluded that the Scheme is fair and reasonable and in the best 
interests of ASW Shareholders, in the absence of a Superior Proposal. The Independent 
Expert’s Report is contained in Annexure A. 

1.7 Directors' Recommendations 
The ASW Directors (who, directly or indirectly, collectively hold approximately 58.83% of all 
ASW Shares on issue as at the date of this Scheme Booklet) unanimously recommend that 
ASW Shareholders vote in favour of the Scheme in the absence of a Superior Proposal and 
subject to the Independent Expert continuing to conclude that the Scheme is in the best interests 
of ASW Shareholders. Each of the ASW Directors will (in the absence of a Superior Proposal 
and subject to the Independent Expert continuing to conclude that the Scheme is in the best 
interests of ASW Shareholders) vote, or procure the voting of, any ASW Shares controlled or 
held by, or on behalf of, them at the time of the Scheme Meeting, in favour of the Scheme at the 
Scheme Meeting. The reasons to vote in favour of, or against, the Scheme as considered by 
the ASW Directors are detailed in Section 2. 

ASW Shareholders are advised that, if the Scheme is implemented, based on each ASW 
Director's Relevant Interest in ASW Shares as at the Last Practicable Date, each ASW Director 
(and/or their Associates) will receive the following Scheme Consideration:  

(a) Mr Simon Cato - $408,375.00; 

(b) Mr Kim Chong - $17,919,382.47; 

(c) Mr Alvin Tan - $439,025.40; 

(d) Mr Stuart Third - $7,425.00; and 

(e) Mr Michael Pixley – nil. 
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1.8 Implications if the Scheme does not become Effective 
If the Scheme is not implemented: 

(a) unless ASW Shareholders choose to sell their ASW Shares, for example on the ASX, 
ASW Shareholders will continue to hold their ASW Shares and will be exposed to 
general investment risks as well as risks specific to ASW, including those detailed in 
Section 8, as well as potential future benefits in retaining exposure to ASW's business 
and assets; 

(b) ASW Shareholders will not receive the Scheme Consideration; 

(c) a reimbursement fee of $319,123 may be payable by ASW to Automic under certain 
circumstances, which does not include failure by ASW Shareholders to approve the 
Scheme at the Scheme Meeting (refer to Section 10.13 for further details); 

(d) ASW will continue as an ASX-listed entity with management continuing to implement 
the business plan and financial and operating strategies it had prior to 8 September 
2023, being the date that the Scheme was announced; and 

(e) the price of an ASW Share will continue to be subject of market volatility and may fall, 
perhaps materially, in the absence of a Superior Proposal. 

1.9 Implementation, Timetable and Procedures 
If the Scheme is approved by ASW Shareholders and the Court, and all other conditions to the 
Scheme are satisfied or (where applicable) waived, it is expected that the Scheme will be 
implemented on or around 20 December 2023. The key dates and times in relation to the 
Scheme are detailed at the beginning of this Scheme Booklet. These key dates are indicative 
only and are subject to change. The key steps in the Scheme are as follows: 

(a) Scheme Meeting and Scheme approval requirements 
The Court has ordered ASW to convene the Scheme Meeting at which ASW 
Shareholders will be asked to approve the Scheme. 

The Scheme Meeting, to approve the Scheme, is scheduled to be held at 10:00 am 
(AWST), 5 December 2023. Voting eligibility for the Scheme Meeting will be determined 
as at 10.00am (AWST) on 3 December 2023. Further details of the Scheme Meeting, 
including how to vote, are contained in Section 4. The Notice of Scheme Meeting is 
contained in Annexure E. 

The Scheme will only become Effective and be implemented if: 

(i) it is approved by the Requisite Majorities of ASW Shareholders at the Scheme 
Meeting to be held on 5 December 2023; 

(ii) it is approved at by the Court at the Second Court Date; and 

(iii) the conditions to the Scheme detailed in Section 1.5 are satisfied or waived. 

The Requisite Majorities of ASW Shareholders to approve the Scheme are: 

(i) unless the Court orders otherwise, a majority in number (more than 50%) of 
ASW Shareholders present and voting at the Scheme Meeting, either in person 
or by proxy, attorney or in the case of a corporation its duly appointed corporate 
representative; and 

(ii) at least 75% of the total number of votes cast on the Scheme Resolution at the 
Scheme Meeting by ASW Shareholders present and voting at the Scheme 
Meeting, either in person or by proxy, attorney or in the case of a corporation 
its duly appointed corporate representative. 

Voting is not compulsory.  

You should be aware that even if you do not vote, or vote against the Scheme, the 
Scheme may still be implemented if it is approved by the Requisite Majorities of ASW 
Shareholders and the Court. If this occurs, your ASW Shares will be transferred to 
Automic Sub and you will receive the Scheme Consideration even though you did not 
vote on, or voted against, the Scheme. 
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The results of the Scheme Meeting will be available as soon as possible after the 
conclusion of the Scheme Meeting and will be announced to the ASX once available. 

Note that the Scheme Meeting may be postponed or adjourned, including if satisfaction 
of a condition precedent is delayed. Any such postponement or adjournment will be 
announced by ASW to the ASX. 

(b) Court approval of the Scheme 
In the event that: 

(i) the Scheme is approved by the Requisite Majorities of ASW Shareholders at 
the Scheme Meeting; and 

(ii) all other conditions to the Scheme (except Court approval of the Scheme) have 
been satisfied or waived, 

then ASW will apply to the Court for orders approving the Scheme, in accordance with 
section 411(4)(b) of the Corporations Act. 

Each ASW Shareholder has the right to appear at the Second Court Date. The Second 
Court Date is expected to be on or around 7 December 2023. 

(c) Effective Date 
If the Court approves the Scheme, the Scheme will become Effective on the Effective 
Date, being the date an office copy of the Court order from the Second Court Date 
approving the Scheme is lodged with ASIC. ASW will, on the Scheme becoming 
Effective, give notice of that event to the ASX. 

ASW intends to apply to the ASX for ASW Shares to be suspended from trading on the 
ASX from close of trading on the Effective Date. 

(d) Special Dividend Record Date, entitlement to any Special Dividend and Special 
Dividend Payment Date 
If the ASW Board decides to pay a Special Dividend, those ASW Shareholders who are 
recorded on the ASW Share Register on the Special Dividend Record Date (currently 
expected to be 5.00pm (AWST) on 12 December 2023) will be entitled to receive the 
Special Dividend in respect of the ASW Shares they hold at that time and will be paid 
the Special Dividend on the Special Dividend Payment Date (currently expected to be 
13 December 2023). 

(e) Scheme Record Date and entitlement to Scheme Consideration  
Those ASW Shareholders who are recorded on the ASW Share Register on the 
Scheme Record Date (currently expected to be 5.00pm (AWST) on 13 December 2023) 
will be entitled to receive the Scheme Consideration in respect of the ASW Shares they 
hold at that time. 

(i) Dealings on or prior to the Scheme Record Date 

For the purposes of determining which ASW Shareholders are eligible to 
participate in the Scheme, dealings in ASW Shares will be recognised only if: 

(A) in the case of dealings of the type to be effected using CHESS, the 
transferee is registered on the ASW Share Register as the holder of 
the relevant ASW Shares before the Scheme Record Date; and 

(B) in all other cases, registrable transfer or transmission applications in 
respect of those dealings, or valid requests in respect of other 
alterations, are received by the ASW Share Registry before the 
Scheme Record Date (and the transferee remains registered as at the 
Scheme Record Date). 

For the purposes of determining entitlements under the Scheme, ASW will not 
accept for registration or recognise any transfer or transmission applications in 
respect of ASW Shares received after the Scheme Record Date. 

(ii) Dealings after the Scheme Record Date 

For the purpose of determining entitlements to the Scheme Consideration, 
ASW must maintain the ASW Share Register in its form as at the Scheme 
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Record Date until the Scheme Consideration has been paid to the Scheme 
Shareholders. The ASW Share Register in this form will solely determine 
entitlements to the Scheme Consideration. 

After the Scheme Record Date: 

(A) all statements of holding for ASW Shares (other than statements of 
holding in favour of Automic) will cease to have effect as documents 
relating to title in respect of such ASW Shares; and 

(B) each entry on the ASW Share Register (other than entries on the ASW 
Share Register in respect of Automic) will cease to have effect except 
as evidence of entitlement to the Scheme Consideration in respect of 
the ASW Shares relating to that entry. 

(f) Implementation Date 
By no later than 12:00 pm on the Business Day before the Implementation Date 
(currently expected to be 20 December 2023), Automic or Automic Sub will deposit (or 
will procure the deposit) into the Trust Account, an amount equal to the aggregate 
Scheme Consideration to be provided to Scheme Shareholders payable by Automic. 

On the Implementation Date, Scheme Shareholders will be sent or issued (as relevant) 
the Scheme Consideration and all ASW Shares will be transferred to Automic Sub. 

(g) Deed Poll 
As at the date of this Scheme Booklet, a Deed Poll has been entered into by Automic 
and Automic Sub in favour of the Scheme Shareholders to: 

(i) provide the aggregate amount of the Scheme Consideration (excluding any 
Special Dividend paid by ASW) payable to all Scheme Shareholders under the 
Scheme, subject to the Scheme becoming Effective; and   

(ii) undertake all the actions attributed to Automic and Automic Sub under the 
Scheme. 

A copy of the Deed Poll is contained in Annexure D. 

1.10 Tax Implications 
The transfer of your ASW Shares in accordance with the Scheme may have tax implications for 
you. You should seek your own professional advice regarding your individual tax consequences. 
A summary of relevant Australian tax implications for Scheme Shareholders is detailed in 
Section 9. The information in Section 9 is general in nature and should not be relied upon by 
Scheme Shareholders as taxation advice.  

1.11 Delisting of ASW 
If the Scheme becomes Effective, ASW will apply for the termination of the official quotation of 
ASW Shares on the ASX and for ASW to be removed from the official list of the ASX, each to 
occur on a date after the Implementation Date. 

1.12 What to do next 
(a) Read the remainder of this Scheme Booklet 

Read the remainder of this Scheme Booklet in full before making any decision on the 
Scheme. 

Anyone entitled to attend the Scheme Meeting may obtain a copy of this Scheme 
Booklet from ASW's website (https://www.advancedshare.com.au/) or a free paper copy 
upon request to the Company on 1300 113 258 (within Australia) or +61 8 9389 8033 
258 (outside Australia) Monday to Friday between 8:30am and 5:00pm (AWST).  

(b) Consider your options 
ASW Shareholders should refer to Section 2 for further guidance on the reasons to vote 
in favour of or against the Scheme and Section 8 for guidance on the risk factors 
associated with the Scheme. 

If you have any questions in relation to the Scheme or the Scheme Meeting, please 
contact the Company on 1300 113 258 (within Australia) or +61 8 9389 8033 (outside 

https://www.advancedshare.com.au/
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Australia) Monday to Friday between 8:30am and 5:00pm (AWST), visit 
https://www.advancedshare.com.au/ or consult your legal, investment, financial, 
taxation or other professional adviser. 

(c) Vote at the Scheme Meeting 
The ASW Directors urge you to vote on the Scheme at the Scheme Meeting. The 
Scheme affects your shareholding and your vote at the Scheme Meeting is important in 
determining whether the Scheme will be implemented. 

https://www.advancedshare.com.au/
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2. Reasons to vote in favour of or against the Scheme  
The Scheme has a number of advantages and disadvantages that may affect ASW 
Shareholders in different ways depending on their individual circumstances. ASW Shareholders 
should seek professional advice on their particular circumstances, as appropriate. 

Section 2.2 provides a summary of some of the reasons why the ASW Directors unanimously 
recommend ASW Shareholders vote in favour of the Scheme Resolution. Section 2.2 should be 
read in conjunction with Section 2.3, which sets out reasons why ASW Shareholders may wish 
to vote against the Scheme Resolution.  

You should read this Scheme Booklet in full, including the Independent Expert’s Report, before 
deciding how to vote at the Scheme Meeting. While the ASW Directors acknowledge the 
reasons to vote against the Scheme Resolution, they believe the advantages of the Scheme 
significantly outweigh the disadvantages. 

2.1 Summary of reasons why you might vote for and against the Scheme 
Resolution  
(a) Reasons to vote in favour of the Scheme  

 The ASW Directors unanimously recommend you vote in favour of the Scheme 
Resolution in the absence of a Superior Proposal and subject to the Independent 
Expert continuing to conclude that the Scheme is in the best interests of ASW 
Shareholders  

 The Independent Expert has concluded that the Scheme is fair and reasonable 
and in the best interests of ASW Shareholders in the absence of a Superior 
Proposal 

 The value of the Scheme Consideration represents a material premium to recent 
ASW Share prices 

 Certainty of value for your investment in ASW and you will not be exposed to 
ongoing and future risks associated with ASW's business 

 If a Special Dividend is paid, you may be entitled to franking credits attached to 
the Special Dividend 

 ASW's Share price may fall in the near-term if the Scheme is not implemented and 
in the absence of a Superior Proposal 

 No Superior Proposal has emerged since the announcement of the Scheme 
 No brokerage will be payable by you for the transfer of your ASW Shares under 

the Scheme 

(b) Potential reasons to vote against the Scheme  

 You may disagree with the ASW Directors’ unanimous recommendation and the 
conclusion in the Independent Expert’s Report, and believe that the Scheme is not 
in your best interests 

 You will no longer be able to participate in the future financial performance and 
possible growth of ASW’s business 

 You may prefer to maintain your current investment and risk profile 
 You may have acquired your ASW Shares at a price that is higher than the 

Scheme Consideration 
 You may consider that there is the potential for a Superior Proposal to emerge in 

the foreseeable future 
 The tax implications of the Scheme may not be suitable to your financial 

circumstances or position 

2.2 Reasons to vote in favour of the Scheme  
(a) The ASW Directors unanimously recommend that you vote in favour of the 

Scheme in the absence of a Superior Proposal and subject to the Independent 
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Expert continuing to conclude that the Scheme is in the best interests of ASW 
Shareholders 
The ASW Directors unanimously believe the Scheme to be in the best interests of ASW 
Shareholders and unanimously recommend that ASW Shareholders vote in favour of 
the Scheme Resolution at the Scheme Meeting, in the absence of a Superior Proposal 
and subject to the Independent Expert continuing to conclude that the Scheme is in the 
best interests of ASW Shareholders. 

Subject to those same qualifications, each ASW Director intends to vote, or procure the 
voting of, all ASW Shares, in which he has a Relevant Interest, in favour of the Scheme 
Resolution. This represents in total 113,783,088 ASW Shares or 58.83% of the total 
number of issued ASW Shares, as detailed in Section 6.4(a). 

Whilst the ASW Directors acknowledge that there may be reasons to vote against the 
Scheme, they believe that the advantages of the Scheme significantly outweigh the 
potential disadvantages, as detailed in Section 2.3.  

(b) The Independent Expert has concluded that the Scheme is fair and reasonable 
and in the best interests of ASW Shareholders in the absence of a Superior 
Proposal 
RSM Corporate Australia Pty Ltd has been appointed as Independent Expert to prepare 
an Independent Expert’s Report. The Independent Expert has concluded that the 
Scheme is fair and reasonable and, therefore, is in the best interests of ASW 
Shareholders, in the absence of a Superior Proposal. 

The Independent Expert has valued ASW Shares on a control basis in the range of 
$0.133 to $0.141 per ASW Share. The Scheme Consideration $0.165 cash per ASW 
Share is above the Independent Expert’s value range.  

The reason why the Independent Expert reached these conclusions is detailed in the 
Independent Expert’s Report, which is included in Annexure A of this Scheme Booklet. 
The ASW Directors encourage you to read the Independent Expert's Report in its 
entirety. 

(c) The value of the Scheme Consideration represents a material premium to recent 
ASW Share prices2 
The Scheme Consideration of $0.165 under the Scheme represents a: 

(i) 32.0% premium to the closing price of ASW Shares of $0.125 on 7 September 
2023;3  

(ii) 26.2% premium to the 30-day VWAP of ASW Shares up to and including 7 
September 2023 of $0.131; and 

(iii) 26.9% premium to the 90-day VWAP up to and including 7 September 2023 of 
$0.130. 

Figure 1: Scheme Consideration & Premiums v Recent ASW Share Prices 

 
 

2 Being ASW's closing share price on 7 September 2023 (the last day on which the ASW Shares traded before the Scheme 
Announcement Date). 

3 Being the last day on which ASW Shares traded before the Scheme Announcement Date. 
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Further, the value of the Scheme Consideration provides as material premium to the 
trading range of ASW Shares over the 6 month period prior to the Scheme 
Announcement Date, as depicted in the chart below.  

Figure 2: Scheme Consideration v 6 Month ASW Share Prices  

 
(d) Certainty of value for your investment in ASW and you will not be exposed to 

ongoing and future risks associated with ASW's business  
The consideration payable by Automic or Automic Sub is 100% cash consideration. The 
100% cash consideration provides ASW Shareholders with certainty of value and the 
opportunity to realise their investment in full for the Scheme Consideration. 

Furthermore, the Scheme Consideration provides certainty against the risks associated 
with continuing to hold an investment in the ASW. 

If the Scheme does not proceed, the amount which ASW Shareholders will be able to 
realise for their ASW Shares will be uncertain and ASW Shareholders will continue to 
be exposed to the risks associated with ASW's business. 

A more comprehensive explanation of the key risks of remaining an ASW Shareholder 
can be found in Section 8.  

(e) If a Special Dividend is paid, you may be entitled to the franking credits attached 
to the Special Dividend 
The ASW Board may determine to pay a fully franked Special Dividend of up to $0.0025 
per ASW Share, subject to: 

(i) the Scheme becoming Effective following approval by ASW Shareholders and 
the Court; 

(ii) availability of franking credits and provided it will not result in the franking 
account of ASW being in deficit after the Special Dividend is paid; 

(iii) ASW having sufficient profits, retained earnings or distributable reserves (or a 
combination of all or some of them) to fund the payment of the Special Dividend; 
and  

(iv) compliance with relevant legislative requirements (under the Corporations Act, 
ITAA36 and the ITAA97). 

The final decision on whether or not to pay a Special Dividend, and the amount of any 
Special Dividend, will be made by the ASW Directors. The final decision will be 
communicated to ASW Shareholders by way of an ASX announcement. 

If ASW pays a Special Dividend of $0.0025 per ASW Share, then, in addition to the 
Scheme Consideration payable to ASW Shareholders, it is expected that eligible ASW 
Shareholders will benefit from franking credits attached to the Special Dividend of 
$0.00083 per ASW Share. 
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In assessing the value to them of any Special Dividend, ASW Shareholders should seek 
independent professional taxation advice as to whether or not the receipt of any Special 
Dividend and any entitlement to franking credits attached thereto is beneficial to them 
based on their own particular circumstances. In particular, ASW Shareholders should 
note that, depending on the timing of and price at which they acquired their ASW 
Shares, there may be differences in the tax consequences for them. Please refer to the 
general outline of those tax consequences in Section 9 and the comments within 
regarding the status of the class ruling application to be lodged by ASW on behalf of the 
ASW Shareholders. 

(f) ASW’s Share price may fall in the near-term if the Scheme is not implemented 
and in the absence of a Superior Proposal 
If the Scheme does not proceed, and no comparable proposal or Superior Proposal is 
received by the ASW Board, then the ASW Share price may fall, perhaps materially. 

Since the Scheme Announcement Date, ASW's Share price has increased by 28% to 
$0.16 per ASW Share on 30 October 2023.  

The ASW Directors are unable to predict the price at which ASW Shares will trade in 
the future if the Scheme is not implemented and no Superior Proposal emerges, 
however, they consider that the ASW Share price is likely to return to the trading prices 
observed prior to the Scheme Announcement Date. 

(g) No Superior Proposal has emerged since the announcement of the Scheme 
Since the Scheme Announcement Date and up to the Last Practicable Date, no Superior 
Proposal has emerged and the ASW Directors are not aware of, and have not received, 
any proposal or any approach from any person which they expect is likely to lead to a 
Superior Proposal.   

If a Competing Proposal is received prior to the Scheme Meeting, the ASW Board will 
carefully consider the proposal to determine whether it is a Superior Proposal, subject 
to the terms of the Scheme Implementation Deed.  

The ASW Directors will keep you informed if a Superior Proposal emerges before the 
Scheme Meeting and will make an announcement on ASX in accordance with its 
continuous disclosure obligations. 

(h) No brokerage will be payable by you for the transfer of your ASW Shares under 
the Scheme  
You will not incur any brokerage on the transfer of your ASW Shares to Automic Sub 
under the Scheme. It is possible that brokerage may be incurred if you transfer your 
ASW Shares other than under the Scheme.  

2.3 Potential reasons to vote against the Scheme Resolution 
(a) You may disagree with the ASW Directors’ unanimous recommendation and the 

conclusion in the Independent Expert’s Report, and believe that the Scheme is 
not in your best interests 
Despite the unanimous recommendation of the ASW Directors and the conclusion of 
the Independent Expert that the Scheme is fair and reasonable and in the best interests 
of ASW Shareholders in the absence of a Superior Proposal, you may believe that the 
Scheme is not in the best interests of ASW Shareholders or not in your best interests.  

There is no obligation to follow the recommendation of the ASW Directors or to agree 
with the opinion of the Independent Expert. 

(b) You will no longer be able to participate exclusively in the future financial 
performance and possible growth of ASW’s business 
If the Scheme is implemented, you will receive the Scheme Consideration for each ASW 
Share that you hold on the Scheme Record Date and you will cease to be an ASW 
Shareholder.  

This means that you will not participate in the future performance of ASW or retain any 
exposure to ASW's assets or business or participate in the future financial performance 
and potential growth of ASW and you will not retain any exposure to the value that may 
be created by ASW in the future.  
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(c) You may prefer to maintain your current investment and risk profile 
You may prefer to keep your ASW Shares to maintain your investment in a public 
company with the specific characteristics of ASW.  

Implementation of the Scheme may result in disadvantages to ASW Shareholders who 
wish to maintain their current investment profile. ASW Shareholders who wish to 
maintain their investment profile may find it difficult to identify an investment with a 
similar profile to that of ASW and they may incur transaction costs in undertaking any 
new investment.  

In addition, despite the risk factors relevant to ASW as a stand-alone entity (including 
those detailed in Section 8), and the recommendations of the ASW Directors and the 
Independent Expert, you may believe that you will achieve a greater return on your 
investment by remaining as a ASW Shareholder. 

(d) You may have acquired your ASW Shares at a price that is higher than the 
Scheme Consideration 
You may prefer to keep your ASW Shares if you acquired your ASW Shares at price 
that is higher than the Scheme Consideration noting that in the period commencing 12 
months prior to the Scheme Announcement Date and ending 6 months prior to the 
Scheme Announcement Date, ASW Shares traded at prices above the value of the 
Scheme Consideration. 

Figure 3: Scheme Consideration v 12 Month ASW Share Prices  
 

 
(e) You may consider that there is the potential for a Superior Proposal to emerge in 

the foreseeable future 
You may believe that there is potential for a Superior Proposal to be made in the 
foreseeable future. This may include a takeover offer or alternative transaction proposal 
which would deliver consideration to ASW Shareholders in excess of the Scheme 
Consideration. However, as at the Last Practicable Date, no Superior Proposal has 
emerged, and the ASW Directors are not aware of any Superior Proposal that is likely 
to emerge. 

(f) The tax implications of the Scheme or the Special Dividend, if paid, may not be 
suitable to your financial circumstances or position 
The tax implications of the Scheme will depend on your personal situation. You may 
consider that the tax implications of transferring your ASW Shares to Automic Sub 
pursuant to the Scheme or a Special Dividend, if paid, are not attractive to you. 
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ASW Shareholders should read the tax implications of the Scheme outlined in Section 
9. However, Section 9 is general in nature, and ASW Shareholders should consult with 
their own independent taxation advisers regarding the tax implications of the Scheme. 

2.4 Other relevant considerations 
(a) The Scheme may be implemented even if you do not vote, or vote against the 

Scheme  
Even if you do not vote, or if you vote against the Scheme, the Scheme may still be 
implemented if it is approved by the Requisite Majorities of ASW Shareholders and by 
the Court. If this occurs and you are an ASW Shareholder, your ASW Shares will be 
transferred to Automic Sub and you will receive the Scheme Consideration even though 
you did not vote on, or voted against, the Scheme. 

(b) Costs of the Scheme  
ASW has already incurred, and will incur, significant costs in respect of the proposal to 
implement the Scheme. These costs include negotiation with Automic, retention of 
advisers, provision of information to Automic, facilitating Automic’s access to due 
diligence, engagement of the Independent Expert and the preparation of this Scheme 
Booklet. If the Scheme is not implemented in circumstances where no Superior 
Proposal emerges and is completed, ASW will not receive any material value for the 
significant costs it has incurred in connection with the Scheme. 

Under the Scheme Implementation Deed, a Reimbursement Fee of $319,123 may 
become payable by ASW to Automic, in certain circumstances. Failure by ASW 
Shareholders to approve the Scheme at the Scheme Meeting will not trigger an 
obligation to pay the Reimbursement Fee. Further details of the circumstances in which 
the Reimbursement Fee may become payable to Automic are detailed in Section 10.13. 

  



 

Page | 20 

3. Frequently Asked Questions  
The following table provides brief answers to questions you may have in relation to the Scheme, 
but should be read in conjunction with the more detailed information included in this Scheme 
Booklet. You are urged to read this Scheme Booklet in its entirety. 

Overview of the Scheme  
Why have I received this 
Scheme Booklet? 

This Scheme Booklet has been sent to you because you are an 
ASW Shareholder and ASW Shareholders are being asked to 
vote on the Scheme at the Scheme Meeting. This Scheme 
Booklet is intended to help you consider and decide how to vote 
on the Scheme Resolution.  
Please disregard this Scheme Booklet if you have transferred or 
disposed of all of your ASW Shares as you will not be entitled to 
vote at the Scheme Meeting.  

What is the Scheme? The Scheme is a scheme of arrangement under Part 5.1 of the 
Corporations Act between ASW and ASW Shareholders. 
A 'scheme of arrangement' is a statutory procedure in the 
Corporations Act that is commonly used in transactions in 
Australia that may result in a change of ownership or control of 
a company. 
The Scheme requires the approval of both the Requisite 
Majorities of ASW Shareholders at the Scheme Meeting and the 
Court.  
If the Scheme becomes Effective, all of the ASW Shares held 
by Scheme Shareholders will be transferred to the Automic Sub 
as consideration for the Scheme Consideration. 
The terms of the Scheme are detailed in full in Annexure C. 

What is the Scheme 
Consideration? 

If the Scheme is implemented, you will receive $0.165 in cash 
per ASW Share comprising: 
• (if a Special Dividend is paid): (i) the Scheme 

Consideration (payable by Automic or Automic Sub) of 
$0.165 in cash per ASW Share held by you on the Scheme 
Record Date less the amount of the Special Dividend; and 
(ii) the amount of the Special Dividend in cash per ASW 
Share held by you on the Special Dividend Record Date 
(payable by ASW); or 

• (if a Special Dividend is not paid): the Scheme 
Consideration (payable by Automic or Automic Sub) of 
$0.165 in cash per ASW Share held by you on the Scheme 
Record Date. 

What will be the effect 
of the Scheme? 

If the Scheme is approved by the Requisite Majorities of ASW 
Shareholders and the Court: 

• all your ASW Shares will be transferred to Automic Sub;
• in exchange, you will receive the Scheme Consideration 

for each ASW Share you hold; and 
• ASW will become a wholly-owned subsidiary of Automic 

Sub and will be removed from the official list of ASX. 
Who is Automic? Automic is an Australian provider of registry, employee share 

plan, board management, ESG and investor relations solutions. 
Automic’s team of approximately 230+ employees operate from 
offices in Sydney, Melbourne and Perth to service over 1,000 
listed and unlisted entities. Refer to Section 7 for further 
information on Automic. 
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Overview of the Scheme  
Are there conditions 
that need to be satisfied 
before the Scheme can 
proceed? 

Yes. The conditions to the Scheme are summarised in Section 
1.5 and outlined in the Scheme Implementation Deed, contained 
in Annexure B. As at the date of this Scheme Booklet, neither 
ASW or Automic is aware of any reason why these conditions 
should not be satisfied or waived (as applicable).  

What is the ASW 
Directors' 
recommendation in 
respect to the Scheme? 

The ASW Directors have carefully considered the advantages 
and disadvantages of the Scheme and unanimously 
recommend that you vote in favour of the Scheme, in the 
absence of a Superior Proposal and subject to the Independent 
Expert continuing to conclude that the Scheme is in the best 
interests of ASW Shareholders. 
In relation to the recommendations of the ASW Directors, ASW 
Shareholders should have regard to the fact that the ASW 
Directors hold ASW Shares as detailed in Section 6.4(a).  

What are the reasons to 
vote in favour of the 
Scheme? 

The ASW Directors have detailed in Section 2.2 the reasons 
why ASW Shareholders should vote in favour of the Scheme. In 
summary, these reasons include: 
• the ASW Directors unanimously recommend you vote in 

favour of the Scheme Resolution in the absence of a 
Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best 
interests of ASW Shareholders; 

• the Independent Expert has concluded that the Scheme is 
fair and reasonable and is in the best interests of ASW 
Shareholders in the absence of a Superior Proposal; 

• the value of the Scheme Consideration represents a 
material premium to recent ASW Share prices; 

• certainty of value for your investment in ASW and you will 
not be exposed to the ongoing and future risks associated 
with ASW's business; 

• if a Special Dividend is paid, you may be entitled to franking 
credits attached to the Special Dividend; 

• ASW's Share price may fall in the near-term if the Scheme 
is not implemented and in the absence of a Superior 
Proposal; 

• no Superior Proposal has emerged since the 
announcement of the Scheme; and 

• no brokerage will be payable by you for the transfer of your 
ASW Shares under the Scheme. 

The ASW Directors consider that the reasons to vote in favour 
of the Scheme (including those summarised in Section 2.2) 
outweigh the potential reasons to vote against the Scheme 
(including those summarised in Section 2.3). 

What are the reasons to 
vote against the 
Scheme? 

The ASW Directors have detailed in Section 2.3 the reasons 
why you may decide to vote against the Scheme. In summary, 
these reasons include: 
• you may disagree with the ASW Directors’ unanimous 

recommendation and the conclusion in the Independent 
Expert's Report, and believe that the Scheme is not in your 
best interests;  

• you will no longer be able to participate in the future financial 
performance and possible growth of ASW’s business; 
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Overview of the Scheme  
• you may prefer to maintain your current investment and risk 

profile; 
• you may have acquired your ASW Shares at a price that is 

higher than the Scheme Consideration; 
• you may consider that there is the potential for a Superior 

Proposal to emerge in the foreseeable future; and  
• the tax implications of the Scheme may not be suitable to 

your financial circumstances or position. 
What is the Independent 
Expert's conclusion? 

The Independent Expert has concluded that the Scheme is fair 
and reasonable and in the best interests of ASW Shareholders. 
The Independent Expert’s Report is contained in Annexure A. 
Your ASW Directors encourage you to read the Independent 
Expert's Report in full before deciding how to vote on the 
Scheme.  

If I wish to support the 
Scheme, what should I 
do? 

If you are registered as an ASW Shareholder at 10.00am 
(AWST) on 3 December 2023, you will be entitled to vote on the 
Scheme Resolution to be proposed at the Scheme Meeting. If 
you are unable to attend the Scheme Meeting, you can vote by 
appointing a proxy (including by lodging your Proxy Form) or 
attorney to attend and vote on your behalf. Alternatively, you 
may also vote by corporate representative, in the case of a 
corporate shareholder.  

What happens if I do not 
vote or vote against the 
Scheme? 

If you do not vote, or vote against the Scheme, and the Scheme 
becomes Effective and is implemented, any Scheme Shares 
held by you on the Scheme Record Date (currently expected to 
be 5.00pm (AWST) on 13 December 2023) will be transferred 
to Automic Sub and you will receive the Scheme Consideration, 
despite not having voted or having voted against the Scheme. 

How will the Scheme be 
implemented? 

If the Scheme becomes Effective, no further action is required 
on the part of the Scheme Shareholders in order to implement 
the Scheme. Under the Scheme, ASW is given authority to 
effect a valid transfer of all ASW Shares to Automic Sub and to 
enter the name of Automic Sub in the ASW Share Register as 
holder of all ASW Shares.  

What happens if the 
Scheme is not 
approved? 

If the Scheme is not approved by the Requisite Majorities of 
ASW Shareholders or the Court, the Scheme will not be 
implemented. 
Further, if any of the conditions to the Scheme are not satisfied 
or waived (where applicable), including if the Scheme is not 
approved by the Requisite Majorities of ASW Shareholders and 
by the Court, the Scheme Implementation Deed may be 
terminated and the Scheme will not be implemented. 
The consequences of the Scheme not being implemented 
include: 
• you will retain your ASW Shares, you will not be provided 

with the Scheme Consideration, and you will continue to be 
exposed to the risks associated with your investment in ASW 
Shares (refer to Section 8); 

• the ASW Board and management will continue to operate 
ASW’s business; 

• the ASW Share price may fall to the extent that the market 
reflects an assumption that the Scheme will be completed; 
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• ASW will have incurred significant costs and management 

time and resources for no outcome; and 
• ASW may be liable to pay the Reimbursement Fee 

($319,123) to Automic. 
Is ASW liable to pay a 
reimbursement fee? 

ASW may become liable to pay Automic the Reimbursement 
Fee ($319,123) in certain circumstances, including where: 
• during the Exclusivity Period, any ASW Director changes, 

qualifies or withdraws their recommendation that ASW 
Shareholders vote in favour of the Scheme (other than if the 
Independent Expert changes their conclusion that the 
Scheme is in the best interest of ASW Shareholders and 
other qualifications under the Scheme Implementation 
Deed);  

• a Competing Proposal is announced prior to the date of the 
Scheme Meeting and within 12 months thereafter the 
Competing Proposal is completed or acquires a Relevant 
Interest in more than 50% of the ASW Shares under a 
transaction that is or has become wholly unconditional or 
otherwise comes to Control ASW or acquires substantially 
all of the assets of ASW; or 

• Automic terminates the Scheme Implementation Deed 
because there is a material breach by ASW, ASW is in 
breach of a representation or warranty, a Target Regulated 
Event or a Target Prescribed Occurrence occurs, or an 
ASW Director changes their recommendation of the 
Scheme.  

Refer to Section 10.13 for further details. 
Has ASW entered into 
exclusivity 
arrangements? 

The Scheme Implementation Deed contains certain exclusivity 
arrangements which are customary for an agreement of this 
type. During the Exclusivity Period, ASW and its representations 
are restricted from: 
• soliciting, inviting, encouraging or initiating any Competing 

Proposal or communicating any intention to do any of these 
things, in relation to, or which may reasonably be expected 
to encourage or invite enquiries, discussions, negotiations 
or proposals in relation to, or which may reasonably be 
expected to lead to, a Competing Proposal; 

• negotiating, accepting or entering into, or offering or 
agreeing to negotiate, accept or enter into, any agreement, 
arrangement or understanding regarding an actual, 
proposed or potential Competing Proposal; or 

• soliciting, initiating, facilitating, encouraging or inviting any 
person (other than Automic, its affiliates or its 
representatives) to undertake due diligence investigations 
in respect of the ASW or any member of the ASW Group, or 
any of their respective businesses and operations, in 
connection with such person formulating, developing or 
finalising, or assisting in the formulation, development or 
finalisation of, a Competing Proposal. 

During the Exclusivity Period, ASW must also: 
• disclose certain information to Automic in the event a 

Competing Proposal emerges, including all material terms 
such as price, conditions, timetable, source and status of 
funding, break fee and the identity of the third party making 
the approach; and  
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Overview of the Scheme  
• give Automic the right, but not the obligation to provide a 

proposal that is no less favourable to ASW Shareholders or 
is superior to the Competing Proposal (that must be 
accepted if it would provide an equivalent or superior 
outcome for ASW Shareholders).  

Refer to Section 10.11 for further details in relation to the 
exclusivity arrangements entered into by ASW. 

What happens if a 
Competing Proposal is 
received? 

If a Competing Proposal is received, the ASW Directors will 
carefully consider it. 
ASW must notify Automic of the Competing Proposal in 
accordance with the Scheme Implementation Deed. 
ASW Shareholders should note that the Scheme 
Implementation Deed contains certain exclusivity 
arrangements. Refer to Sections 5.2 and 10.11 for further 
details. 

What are the tax 
implications of the 
Scheme? 

Section 9 provides a description of the general Australian tax 
consequences of the Scheme, along with supporting information 
regarding the draft class ruling application. It is recommended 
you seek professional tax advice regarding your potential 
personal tax consequences in connection with the Scheme. 

How do the Directors 
intend to vote in respect 
of their own ASW 
Shares? 

Each ASW Director intends to vote, or procure the voting, in 
favour of the Scheme with respect to any ASW Shares 
controlled or held by, or on behalf of, them, in the absence of a 
Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests 
of ASW Shareholders. The ASW Directors collectively control 
the voting rights attaching to approximately 58.83% of the total 
number of ASW Shares on issue. Refer Section 6.4(a) for further 
details of the ASW Shares held by the ASW Directors.  

When will ASW be 
delisted from ASX? 

After the Scheme has been implemented, ASW will request ASX 
to remove ASW from the official list of ASX with effect on and 
from the close of the trading day immediately following or shortly 
after the Implementation Date.  

 

Questions about your entitlements 

Who is entitled to 
participate in the 
Scheme? 

Each person who is an ASW Shareholder as at 10.00am 
(AWST) on the Scheme Record Date (expected to be 3 
December 2023) will be entitled to participate in the Scheme. 

What warranties do I 
give? 

Under the Scheme, each Scheme Shareholder is taken to have 
warranted to Automic Sub, and appointed and authorised ASW 
as its attorney and agent to Automic Sub, that: 
• all their ASW Shares (including any rights and entitlements 

attaching to their ASW Shares) which are transferred under 
this Scheme will, at the time of transfer of them to Automic 
Sub, be fully paid and free from all:  
• mortgages, charges, liens, encumbrances, pledges, 

security interests (including any 'security interests' 
within the meaning of section 12 of the Personal 
Properties Securities Act 2009 (Cth)) and interests of 
third parties of any kind, whether legal or otherwise; 
and  

• restrictions on transfer of any kind; and 
• they have full power and capacity to transfer their 

ASW Shares to Automic Sub together with any rights 
attaching to those ASW Shares; and  
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Questions about your entitlements 

• except as otherwise provided for or contemplated in the 
Scheme Implementation Deed, they have no existing right 
to be issued any ASW Shares, or any other ASW 
securities.  

ASW has undertaken that it will provide these warranties to 
Automic Sub as agent and attorney for each Scheme 
Shareholder. 

When will I receive the 
Scheme Consideration? 

In consideration for the transfer to Automic Sub of the ASW 
Shares, Automic or Automic Sub will provide the Scheme 
Consideration by depositing (or procuring the deposit) in 
cleared funds an amount equal to the aggregate amount of the 
Scheme Consideration for all ASW Shares into the Trust 
Account before 12:00 pm on the Business Day before the 
Implementation Date. 

ASW must, on the Implementation Date and from the Trust 
Account, pay to each Scheme Shareholder the Scheme 
Consideration attributable to that Scheme Shareholder based 
on the number of ASW Shares held by that Scheme 
Shareholder as at the Scheme Record Date. Refer to Section 
1.4 for further information on how the Scheme Consideration 
will be provided.  

Will I have to pay 
brokerage fees on the 
disposal of my ASW 
Shares? 

You will not have to pay brokerage on the transfer of your ASW 
Shares to Automic Sub under the Scheme. If you dispose of 
your ASW Shares before the Scheme Record Date, brokerage 
fees may be payable.  

 

Special Dividend 

What is the Special 
Dividend? 

The ASW Board may determine to pay a fully franked Special 
Dividend of up to $0.0025 per ASW Share prior to implementation 
of the Scheme. 

The final determination on whether or not to pay a Special 
Dividend, and the amount of any Special Dividend, will be made 
by the ASW Directors and will depend upon a number of factors. 
Refer to Section 1.3 of this Scheme Booklet for further 
information. 

The final decision of the ASW Directors will be communicated to 
ASW Shareholders by way of an ASX announcement before the 
Second Court Hearing. 

Am I eligible to be paid 
the Special Dividend? 

Yes, provided that: 

• the ASW Board declares the Special Dividend. The ASW 
Directors intend for this to occur prior to the Second Court 
Date; 

• the Scheme becomes Effective; and 
• you are registered as an ASW Shareholder on the Special 

Dividend Record Date. 

If the Scheme does not become Effective, you will not be paid the 
Special Dividend. 

Will any Special 
Dividend be franked? 

The ASW Directors currently intend that, if any Special Dividend 
is paid, it will be fully franked. 

Any Special Dividend, if paid, is expected to enable eligible 
shareholders to benefit from franking credits of up to $0.00083 
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Special Dividend 

per ASW Share attached to any such Dividend (subject to 
confirmation from the ATO). 

In assessing the value to you of any Special Dividend or franking 
credits, you should seek independent professional taxation 
advice as to whether or not the receipt of any Special Dividend 
and any entitlement to franking credits attached thereto is 
beneficial to you based on your own particular circumstances. In 
particular, you should note that, depending on the timing of and 
price at which you acquired your ASW Shares, there may be 
differences in the tax consequences for you. 

When will I be paid the 
Special Dividend? 

If the Scheme becomes Effective, the Special Dividend will be 
paid to ASW Shareholders on the Special Dividend Payment 
Date (currently expected to be 13 December 2023) in the same 
way and in the same currency that you have elected to receive 
distributions from ASW.  

What is the status of 
the class ruling? 

ASW is in the process of applying to the ATO requesting a class 
ruling to confirm to ASW the key taxation implications of the 
Scheme and that the impact of the Special Dividend on ASW 
Shareholders is in accordance with description in Section 9. 

The class ruling has not been finalised as at the date of this 
Scheme Booklet. The expected taxation implications for ASW 
Shareholders are summarised in Section 9. 

 

Questions about the Scheme Meeting and voting 

Who can vote? If you are registered as an ASW Shareholder at 10:00 am (AWST) 
on 3 December 2023 you will be entitled to vote on the Scheme 
Resolution to be proposed at the Scheme Meeting. For further 
details in respect to how to vote at the Scheme Meeting refer to 
Section 4. 

When and where will 
the Scheme Meeting 
be held? 

The Scheme Meeting to approve the Scheme is scheduled to be 
held on 5 December 2023 commencing at 10:00 am (AWST) at 
110 Stirling Highway, Nedlands WA. The Notice of Scheme 
Meeting is detailed in Annexure E. 

What vote is required 
to approve the 
Scheme? 

The Scheme needs to be approved by the Requisite Majorities of 
ASW Shareholders, which is: 
• unless the Court orders otherwise, a majority in number 

(more than 50%) of ASW Shareholders present and voting at 
the Scheme Meeting, either in person or by proxy, attorney 
or in the case of a corporation its duly appointed corporate 
representative; and 

• at least 75% of the total number of votes cast on the Scheme 
Resolution at the Scheme Meeting by ASW Shareholders 
present and voting at the Scheme Meeting, either in person 
or by proxy, attorney or in the case of a corporation its duly 
appointed corporate representative. 

Is voting compulsory? No, voting is not compulsory. However, your vote is important. If 
you cannot attend the Scheme Meeting scheduled to be held on 
5 December 2023 commencing at 10:00 am (AWST) you should 
complete and return the Proxy Form enclosed with this Scheme 
Booklet. For further details regarding voting and submitting your 
Proxy Form for the Scheme Meeting, refer to Section 4. 



 

Advanced Share Registry Limited SCHEME BOOKLET      Page | 27 

Questions about the Scheme Meeting and voting 

Why should I vote? Your vote will be important in determining whether the Scheme 
will proceed.  

Can I attend the Court 
and oppose the Court 
approval of the 
Scheme? 

If you wish to oppose approval by the Court of the Scheme at the 
Court hearing to be held on the Second Court Date, you may do 
so by filing with the Court, and serving on ASW, a notice of 
appearance in the prescribed form together with any affidavit on 
which you wish to rely at the hearing. The notice of appearance 
and affidavit must be served on ASW at least one Business Day 
before the Second Court Date. 

What are my options? You may: 
• vote in favour of the Scheme at the Scheme Meeting; 
• vote against the Scheme at the Scheme Meeting;  
• sell your ASW Shares off-market or on market at any time 

before the close of trading on ASX on the Scheme Record 
Date; or 

• do nothing. 

Refer to Section 5.5 for further information. 

What if I cannot, or do 
not wish to, attend the 
Scheme Meeting? 

If you are unable to, or do not wish to, attend the Scheme Meeting, 
you can vote by appointing a proxy (including by lodging your 
Proxy Form) or attorney to attend and vote on your behalf. 
Alternatively, you may also vote by corporate representative in the 
case of a corporate shareholder. 

 

General questions 

What other 
information is 
available? 

You should read the detailed information in relation to the Scheme 
provided in this Scheme Booklet. Further information in relation to 
ASW can be obtained from ASX on its website www.asx.com.au. 
Further information in relation to Automic can be obtained from its 
website https://www.automicgroup.com.au/.  

Who can help answer 
my questions about 
the Scheme? 

If you have questions in relation to the Scheme or the Scheme 
Meeting, please contact the Company on 1300 113 258 (within 
Australia) or +61 8 9389 8033 (outside Australia) Monday to Friday 
between 8:30am and 5:00pm (AWST), visit 
https://www.advancedshare.com.au/ or consult your financial, 
legal or other professional adviser. 

http://www.asx.com.au/
https://www.automicgroup.com.au/
https://www.advancedshare.com.au/
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4. Scheme Meeting and voting information 
This Section 4 contains information relating to voting entitlements and information on how to 
vote at the Scheme Meeting for ASW Shareholders.  

4.1 Scheme Meeting 
(a) Time and location 

The Scheme Meeting to approve the Scheme is scheduled to be held at 110 Stirling 
Highway, Nedlands WA on 5 December 2023 at 10:00 am (AWST). 

Please note that the Scheme Meeting may be postponed or adjourned if satisfaction or 
waiver of a condition of the Scheme Implementation Deed (where permitted) is delayed. 
Any postponement or adjournment of the Scheme Meeting will be announced to ASX.  

(b) Requisite Majorities 
At the Scheme Meeting, the Scheme Resolution will be proposed to the Scheme 
Meeting which must be approved by: 

(i) unless the Court orders otherwise, a majority in number (more than 50%) of 
ASW Shareholders present and voting at the Scheme Meeting, either in person 
or by proxy, attorney or in the case of a corporation its duly appointed corporate 
representative; and 

(ii) at least 75% of the total number of votes cast on the Scheme Resolution at the 
Scheme Meeting by ASW Shareholders present and voting at the Scheme 
Meeting, either in person or by proxy, attorney or in the case of a corporation 
its duly appointed corporate representative, 

(the Requisite Majorities), for the Scheme to become Effective.  

(c) Notice of Scheme Meeting 
The Scheme Resolution is detailed in the Notice of Scheme Meeting in Annexure E. 

4.2 Entitlement and ability to vote at the Scheme Meeting 
If you are registered as an ASW Shareholder as at 10:00 am (AWST) on 3 December 
2023, you will be entitled to vote on the Scheme Resolution at the Scheme Meeting. 
Voting on the Scheme Resolution will be by poll. 

(a) Voting in person 
If you wish to vote in person, you may attend the Scheme Meeting.  

ASW Shareholders, their attorneys, or in the case of ASW Shareholders or proxies 
which are corporations, corporate representatives, wishing to attend the Scheme 
Meeting physically are asked to meet at 110 Stirling Highway, Nedlands WA 30 minutes 
prior to the time designated for the commencement of the Scheme Meeting, if possible, 
to register. 

(b) Voting by proxy 
Your personalised Proxy Form for the Scheme Meeting accompanies this Scheme 
Booklet.  

You can appoint a proxy by completing and returning to ASW the enclosed Proxy Form 
for the Scheme Meeting. The Proxy Form must be received by ASW by no later than 
10:00 am (AWST) on 3 December 2023. 

You must return the Proxy Form to ASW by either posting it in the reply-paid envelope 
provided (only for use in Australia) or by sending, delivering, faxing or lodging it online 
as follows:  

(i) Online at: 

www.advancedshare.com.au/investor-login and follow the instructions 
provided. You will need your SRN or HIN, and the Postcode as shown on your 
Proxy Form. 

You will be taken to have signed the Proxy Form if you lodge your proxy in 

http://www.advancedshare.com.au/investor-login
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accordance with the instructions on the website. Please read the instructions 
for online proxy submission carefully before you lodge your proxy. 

(ii) Mail to: 

Advanced Share Registry Limited 
110 Stirling Hwy, Nedlands WA 6009; or 
PO Box 1156, Nedlands WA 6909 

(iii) Fax to: 

In Australia: 08 6370 4203 

From outside of Australia: +61 8 6370 4203 

(iv) Email to: 
admin@advancedshare.com.au  

If a proxy appointment is signed by or validly authenticated by an ASW Shareholder but 
does not name the proxy or proxies in whose favour it is given, the chairman of the 
Scheme Meeting may act as proxy. 

If: 

(i) an ASW Shareholder nominates the chairman of the Scheme Meeting as the 
ASW Shareholder’s proxy; or 

(ii) a proxy appointment is signed by an ASW Shareholder but does not name the 
proxies in whose favour it is given or otherwise under a default appointment 
according to the terms of the Proxy Form, 

the person acting as chairman in respect of an item of business at the Scheme Meeting 
must act as proxy under the appointment in respect of that item of business. 

Proxy appointments in favour of the chairman of the Scheme Meeting which do not 
contain a direction will be voted in support of the Scheme Resolution at the Scheme 
Meeting. 

Any ASW Shareholder who wishes to submit a proxy has the right to appoint a proxy 
(who need not be an ASW Shareholder) to represent them at the Scheme Meeting, 
other than the chairman of the Scheme Meeting, has the right to do so by inserting the 
name of their chosen proxy in the space provided for that purpose on the Proxy Form. 

An ASW Shareholder entitled to cast two or more votes may appoint two proxies and 
may specify the proportion or number of votes each proxy is appointed to exercise, but 
where the proportion or number is not specified, each proxy may exercise half the votes. 
The ASW Shares represented by proxy will be voted for or against or withheld from 
voting in accordance with the instructions of the ASW Shareholder on any ballot that 
may be called for, and if the ASW Shareholder specifies a choice with respect to any 
matter to be acted upon, the ASW Shares will be voted accordingly. 

An ASW Shareholder who has deposited a Proxy Form may revoke it prior to its use, 
by instrument in writing executed by the ASW Shareholder or by his, her or its attorney 
duly authorised in writing or, if the ASW Shareholder  is a company, executed by a duly 
authorised officer or attorney in compliance with applicable law and deposited at the 
Share Registry by 10:00 am (AWST) on 3 December 2023 or with the chairman of the 
Scheme Meeting on the day of, and prior to the start of, the Scheme Meeting. An ASW 
Shareholder may also revoke a proxy in any other manner permitted by law. 

If an attorney signs a Proxy Form on your behalf, a certified copy of the power of attorney 
under which the Proxy Form was signed must be received by the Share Registry at the 
same time as the Proxy Form (unless you have already provided a certified copy of the 
power of attorney to ASW).  

(c) Undirected proxies 
An ASW Shareholder who has submitted a proxy has the right to appoint the chairman 
of the Scheme Meeting, or another person (who need not be an ASW Shareholder) to 
represent them at the Scheme Meeting and vote on the Scheme Resolution, by inserting 
the name of their desired representative in the space provided for that purpose on the 
Proxy Form.  

mailto:admin@advancedshare.com.au
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The chairman of the Scheme Meeting intends to vote all undirected proxies in favour of 
the Scheme Resolution. 

(d) Voting by corporate representative  
To vote in person at the Scheme Meeting, an ASW Shareholder or proxy, which is a 
body corporate, may appoint an individual to act as its representative. 

Unless otherwise specified in the appointment, a representative acting in accordance 
with his or her authority, until it is revoked by the body corporate ASW Shareholder, is 
entitled to exercise the same powers on behalf of that body corporate as that body 
corporate could exercise at a meeting or in voting on a resolution. 

A certificate with or without the seal of the body corporate ASW Shareholder, signed by 
two directors of that body corporate or signed by one director and one secretary, or any 
other document as the chairman of the Scheme Meeting in his sole discretion considers 
sufficient, will be evidence of the appointment, or of the revocation of the appointment, 
as the case may be, of a representative. 

(e) Voting by attorney 
An ASW Shareholder may appoint a person (whether an ASW Shareholder or not) as 
its attorney to attend and vote at the Scheme Meeting. 

An instrument appointing an attorney must be in writing executed under the hand of the 
appointer or the appointer's attorney duly authorised in writing, or if the appointer is a 
corporation, under its common seal (if any) or the hand of its duly authorised attorney 
or executed in a manner permitted by the Corporations Act. The instrument may contain 
directions as to the manner in which the attorney is to vote on a particular resolution(s) 
and subject to the Corporations Act, may otherwise be in any form as the ASW Directors 
may prescribe or accept. A fax of a written power of attorney is valid provided it has 
been provided to ASW on the fax number in Section 4.2(b)(iii) by no later than 10:00 am 
(AWST) on 3 December 2023. Such fax will be deemed to have been served on ASW 
upon the receipt of a transmission report confirming successful transmission of that fax. 

4.3 How to ask questions  
ASW Shareholders who would like to ask questions at the Scheme Meeting are encouraged to 
do so in writing before the Scheme Meeting by emailing their questions to 
admin@advancedshare.com.au  prior to 5.00 pm (AWST) on 1 December 2023.  
Alternatively, ASW Shareholders can submit questions when attending the Scheme Meeting 
either in person or, if attending online, via the online platform. More information regarding how 
to participate in the Scheme Meeting online (including how to ask questions online during the 
meeting) is available in the Notice of Meeting is detailed in Annexure E.  

mailto:admin@advancedshare.com.au


 

Page | 31 

5. Key considerations 
The purpose of this Section 5 is to identify significant issues for you to consider in relation to the 
Scheme. Before deciding how to vote at the Scheme Meeting, you should carefully consider the 
factors discussed below and the risk factors outlined in Section 8, as well as the other 
information contained in this Scheme Booklet. 

5.1 Background 
If the Scheme is implemented, Automic Sub will acquire all of the ASW Shares held by Scheme 
Shareholders by way of a scheme of arrangement. 

The Scheme is subject to, among other things, approval by the Requisite Majorities of ASW 
Shareholders at the Scheme Meeting and approval by the Court pursuant to section 411(4)(b) 
of the Corporations Act on the Second Court Date. For further details of the conditions refer to 
Section 1.5 and the Scheme Implementation Deed. 

If the Scheme becomes Effective, ASW will become a wholly-owned subsidiary of Automic Sub 
and will request that ASX remove ASW from the official list of ASX from the close of trading on 
or shortly after the Implementation Date.  

ASW Shareholders will receive: 

(a) (if a Special Dividend is paid) 
(i) the Scheme Consideration (payable by Automic or Automic Sub) of $0.165 in 

cash per ASW Share held by them on the Scheme Record Date less the cash 
amount of the Special Dividend; and 

(ii) the amount of the Special Dividend in cash per ASW Share held by them on 
the Special Dividend Record Date (payable by ASW); or 

(b) (if a Special Dividend is not paid) the Scheme Consideration (payable by Automic or 
Automic Sub) of $0.165 in cash per ASW Share held by them on the Scheme Record 
Date. 

Automic and Automic Sub have executed the Deed Poll pursuant to which Automic Sub has 
undertaken, subject to the Scheme becoming Effective, to acquire the ASW Shares held by 
Scheme Shareholders for the Scheme Consideration.  

If the Scheme becomes Effective, Automic or Automic Sub will deposit, or procure the deposit 
of, the Scheme Consideration in aggregate into the Trust Account, and, on the Implementation 
Date, ASW shall pay the Scheme Consideration to the Scheme Shareholders. 

Details on certain Australian tax considerations in relation to the Scheme Consideration are 
detailed in Section 9. 

5.2 Competing Proposal 
During the Exclusivity Period the Scheme Implementation Deed prohibits ASW Group and its 
representatives from soliciting, initiating, encouraging or inviting enquiries, discussions, 
negotiations or proposals in relation to, or which may reasonably be expected to lead to, a 
Competing Proposal or communicate any intention to do any of these things. 

There are also certain restrictions in the Scheme Implementation Deed in relation to discussions 
with third parties in relation to a Competing Proposal, providing due diligence access and 
making available any non-public information (with certain exceptions relevant to the fiduciary 
and statutory duties of ASW Directors). 

During the Exclusivity Period, ASW must notify Automic in writing as soon as practicable, but in 
any event within 48 hours: 

(a) if ASW Group or any of ASW’s representatives are approached by any person in relation 
to an actual or potential Competing Proposal, such notice must set out reasonable 
details of the approach; or 

(b) of any request made by a third party for any information in relation to ASW Group or 
any of their businesses or operations, that the ASW Board has reasonable grounds to 
suspect may be in connection with such third party formulating, developing or finalising, 
or assisting in the formulation of a Competing Proposal. 
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Where a Competing Proposal is received, Automic has the right, but not the obligation, 
at any time during the period of three Business Days following the receipt of a notice 
from ASW of a Competing Proposal, to provide a proposal that is no less favourable to 
ASW Shareholders or is superior to the Competing Proposal (Counterproposal).  The 
ASW Board must consider the Counterproposal and if it determines, acting in good faith, 
that the Counterproposal would provide an outcome that is no less favourable to or more 
favourable to ASW Shareholders as a whole than the relevant Competing Proposal, 
then ASW and Automic must use their best endeavours to agree any amendments to 
the Scheme Implementation Deed and the contents of the Scheme Booklet which are 
reasonably necessary to reflect the Counterproposal and the parties must enter into an 
appropriate amending deed to give effect to those amendments as soon as reasonably 
practicable. 

As at the Last Practicable Date, ASW has not received any Competing Proposals. The 
ASW Directors will carefully consider any Competing Proposals received from a third 
party (provided it does not breach the terms of the Scheme Implementation Deed) and 
inform you of any material developments. For further details in relation to the exclusivity 
arrangements entered into by ASW, refer to Section 10.11. 

5.3 Directors' recommendation 
The ASW Directors believe that the Scheme is in the best interests of ASW Shareholders, and 
they unanimously recommend that ASW Shareholders vote in favour of the Scheme, in the 
absence of a Superior Proposal and subject to the Independent Expert continuing to conclude 
that the Scheme is in the best interests of ASW Shareholders. 

The ASW Directors have formed their conclusion and made their recommendation on the 
Scheme based on the reasons outlined in Section 2.   

In relation to the recommendation of the ASW Directors, ASW Shareholders should have regard 
to their holdings of ASW Shares (refer to Section 6.4 for further details). Despite the ASW 
Directors' personal interests in the outcome of the Scheme, the ASW Directors consider that, 
given the importance of the Scheme and their obligations as directors, it is important and 
appropriate for them to provide a recommendation to ASW Shareholders in relation to the 
Scheme.  

Each of the Directors will vote or procure the voting of, any ASW Shares controlled or held by, 
or on behalf of, such Director at the time of the Scheme Meeting, in favour of the Scheme at the 
Scheme Meeting, in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of ASW Shareholders. 

The reasons ASW Shareholders might elect to vote against the Scheme are detailed in Section 
2.3. 

5.4 Independent Expert's Report 
The Independent Expert has reviewed the terms of the Scheme and concluded that the Scheme 
is fair and reasonable and in the best interests of ASW Shareholders. 

The Independent Expert's Report is contained in Annexure A and should be read in its entirety, 
including the assumptions on which the conclusions are based. 

5.5 What are your options and what should you do? 
You have the following four options in relation to your ASW Shares. ASW encourages you to 
consider your personal risk profile, tax position and financial circumstances and seek 
professional advice before making any decision in relation to your ASW Shares. 

(a) Vote in favour of the Scheme at the Scheme Meeting 
The ASW Directors unanimously recommend that you vote in favour of the Scheme, in 
the absence of a Superior Proposal and subject to the Independent Expert continuing 
to conclude that the Scheme is in the best interests of ASW Shareholders. The reasons 
for the ASW Directors' unanimous recommendation are detailed in Section 2.1. 

If you wish to support the Scheme, you can do so by voting in favour of the Scheme 
Resolution at the Scheme Meeting. For directions on how to vote at the Scheme 
Meeting, and important voting information generally, please refer to Section 4. 
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(b) Vote against the Scheme at the Scheme Meeting 
If, despite the ASW Directors’ unanimous recommendation and the conclusion of the 
Independent Expert, you do not support the Scheme, you may vote against the Scheme 
Resolution at the Scheme Meeting. 

You should note that if all of the conditions to the Scheme are satisfied or waived (where 
applicable), the Scheme will bind all ASW Shareholders, including those who vote 
against the Scheme Resolution at the Scheme Meeting. 

(c) Sell your ASW Shares  
The Scheme does not preclude you from selling your ASW Shares off market or on 
market for cash, if you wish to do so. If you are considering selling your ASW Shares 
on ASX you should have regard to the prevailing trading prices of ASW Shares at that 
time. 

If you sell your ASW Shares before the Scheme Record Date, you: 

(i) will not be entitled to receive the Scheme Consideration; 

(ii) may incur a brokerage charge;  

(iii) may be subject to income tax consequences; and 

(iv) will not be able to participate in a Superior Proposal, if one emerges, noting 
that, at the Last Practicable Date, your ASW Directors have not received notice 
from any third party of an intention to make any Competing Proposal or a 
Superior Proposal. 

(d) Do nothing 
If you decide to do nothing, you should note that if all of the conditions to the Scheme 
are satisfied or waived (where applicable), the Scheme will bind all ASW Shareholders, 
including those who do not vote at all. 
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6. Information about ASW  
6.1 Introduction 

ASW is a public company, incorporated in Western Australia, which listed on the ASX in June 
2008 under the trading symbol "ASW". ASW owns and operates a share registry business, with 
its corporate office located in Perth, Western Australia, as well as an office located in Sydney, 
New South Wales.   

Since being listed in 2008, ASW has been focused on providing share registry services including 
registry maintenance, capital raisings, corporate actions, company meetings, employee share 
plans, shareholder communications and in-house printing offerings. ASW also owns and 
manages an investment property on Clarence Street in Sydney, deriving a rental income. 

ASW's objective is to continue to maximise profits and shareholder returns while providing a 
rewarding environment for its staff and clients utilising its services.  Since being listed in 2008, 
under the leadership of Mr Kim Chong, ASW has year on year operated on a profitable basis 
(without the need to raise capital) and has paid a franked dividend every six months.  

As at the Scheme Announcement Date, ASW had a market capitalisation of approximately 
$24.2 million (based on a closing price of $0.125 per ASW Share). 

For the financial year ended 30 June 2023, ASW reported total revenue of $5,729,932, 
underlying EBIT of $2,160,676 and underlying EBITDA of $2,463,523. 

6.2 Corporate Structure 
Figure 4: ASW Group Structure 

 

 
 
 

6.3 Business Overview  
(a) Overview  

ASW's key services are as follows: 

(i) Registry Management – ASW provides registry management packages that 
allow issuers and shareholders to log-in, view and download reports and 
documents, and update their details via their website; 

(ii) Meeting Management – ASW prepares and despatches shareholder meeting 
documents such as proxy forms, notices of meeting, and annual reports, and 
can assist with coordinating shareholders meetings, including with the 
shareholder registration process and poll administration; 

(iii) Beneficial Ownership Analysis – through ASW’s corporate partner, clients 
can access a suite of marketing intelligence tools including register analysis 
reports and a comprehensive customer relationship management platform 
designed to streamline management of all investor communications; 

(iv) Corporate Actions and Capital Raisings – ASW provides services in 
connection with a range of corporate actions and capital raisings, including 
initial public offerings, share buy-backs, rights issues and share purchase 
plans. ASW also provides printing and document formatting services; 
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(v) Employee Plan Solutions – ASW can implement an employee plan for a 
company, enabling employees to log-in and view their holdings via their 
website, and maintain contribution records; 

(vi) Online Portal – ASW provides an online platform for investors to view and 
update all shareholder details relating to their investments; 

(vii) Shareholder Communications – ASW offers in-house printing and mailing 
services; and 

(viii) Daily Reports – automated system-generated customised reports are 
available via ASW’s online portal. 

ASW provides the services detailed above to a number of listed and unlisted companies 
in Australia. As at the Last Practicable Date, ASW: 

(i) had approximately 190 clients; 

(ii) employed approximately 20 staff; and 

(iii) operates through three divisions as detailed below. 

(b) Advanced Share Registry  
ASW, as the parent entity of the ASW Group, conducts the main business operations 
and provides the funding for the subsidiaries’ development pursuits. 

All income of the ASW Group is generated from within the parent entity from its registry 
services, investment property and cash reserves.  Operationally, ASW comprises two 
segments, being its registry services and investment property.   

Registry services generated revenue of $5,494,404, with other income totalling 
$136,040, for the year ended 30 June 2023.  The net operating profit of the registry 
services segment was $2,118,854. 

The investment property generated $99,488 in income for the year ended 30 June 2023, 
which resulted in a net operating profit before tax of $28,666 for the segment. Overall, 
the ASW parent entity generated a net operating profit before tax of $2,146,893. 

(c) Private Company Platform  
Private Company Platform Pty Ltd (PCP) is a 51% subsidiary of ASW. PCP was initially 
set up to develop a platform for trading unlisted shares, however it is currently dormant. 
Subject to the consent of the other shareholders of PCP, it is the intention of the ASW 
Board to deregister PCP. PCP did not generate any income for the year ended 30 June 
2023, and realised an overall loss after income taxes of $14,362.   

(d) Sharetech  
Sharetech Pty Ltd (Sharetech) is a 70% subsidiary of ASW and intends to provide 
share facilitation services for unlisted company clients of ASW. Sharetech did not 
generate any income for the year ended 30 June 2023, and realised an overall loss 
after income taxes of $10,723.  

6.4 Directors and Executive Officers 
(a) Directors of ASW and their interest in ASW Shares 

As at the Last Practicable Date, the ASW Directors, and their respective Relevant 
Interests in ASW Shares, are as follows: 

ASW Director Position Relevant Interest in 
ASW Shares 

Relevant Interest in 
ASW Shares (as at 

the Last Practicable 
Date) 

Simon Cato Non-Executive 
Chairman 2,475,0001 1.28% 

Kim Chong Managing Director and 
Chief Executive Officer 108,602,3182 56.15% 
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ASW Director Position Relevant Interest in 
ASW Shares 

Relevant Interest in 
ASW Shares (as at 

the Last Practicable 
Date) 

Michael Pixley Non-Executive Director - - 

Alvin Tan Non-Executive Director 2,660,7603 1.38% 

Stuart Third 
Non-Executive Director 
and Company 
Secretary 

45,0004 0.02% 

Notes: 
1. 1,822,500 ASW Shares are held directly by Mr Simon Cato, 562,500 ASW Shares are held by Rosemont 

Asset Pty Ltd, which is an entity owned and controlled by Mr Cato, and 90,000 ASW Shares are held by 
SK Cato Superannuation Fund, which Mr Cato is a member of. 

2. 5,000 ASW Shares are held directly by Mr Kim Chong and 108,597,318 ASW Shares are held by KMC 
Automation Pty Ltd, which is an entity related to Mr Chong. 

3. 609,750 ASW Shares are held by Apezo Pty Ltd, which is an entity related to Mr Tan, 202,500 ASW 
Shares are held by Tan Hin Chiang Holdings Sdn Bhd, which is an entity related to Mr Tan, 588,510 
ASW Shares are held by Tan Swi Chay & Co Berhad, which is an entity related to Mr Tan, and 1,260,000 
ASW Shares are held by Ostle Investments Pty Ltd, which is an entity related to Mr Tan. 

4. 45,000 ASW Shares are held by Milamber Nominees Pty Ltd, which is an entity associated with Mr Third. 

(b) Directors' Profiles 
Simon Cato – Non-Executive Chairman 
Mr Simon Cato has had over 40 years of capital markets experience in broking, 
regulatory roles and as director of listed companies. He initially was employed by the 
ASX in Sydney and then in Perth. From 1991 until 2006, he was an executive director 
and/or responsible executive of three stockbroking firms and in those roles he has been 
involved in many aspects of broking including management issues such as credit control 
and reporting to regulatory bodies in the securities industry. As a broker, he was also 
involved in the underwriting of a number of IPO's and has been through the process of 
IPO listing in the dual role of broker and director. Currently, he holds a number of non-
executive roles with listed companies in Australia. Mr Cato is a director of Bentley 
Capital Ltd. 

Kim Phin Chong – Managing Director and Chief Executive Officer  
Mr Kim Chong has been actively involved in the share registry business for over 42 
years. From 1981 until 1996 he was employed with major firms in registry operations as 
a systems analyst, client manager and share registry division manager. 

Kim commenced operations as Advanced Share Registry Services in 1996 with six 
clients and with his experience in information technology and management skills, has 
guided the business to the success it is today. 

Michael Pixley – Non-Executive Director  
Mr Michael Pixley is a highly experienced Merchant Banker with over 30 years of 
experience in Asia. Beginning in Singapore and later moving to Australia. Michael has 
developed deep contacts with Asian businesses, individuals and governments 
throughout his career. As CEO and Director in both public and private businesses he 
has gained extensive experience in deal origination, structuring and execution across 
various industry sectors including manufacturing, real estate, biotech and energy. 

Michael has a proven track record of building successful businesses and has lead 
numerous transactions including M&As, IPOs, and debt/ equity financings. He has a 
strong reputation for developing and maintaining key relationships with clients, 
stakeholders, and partners. 

Alvin Tan – Non-Executive Director 
Mr Alvin Tan is a seasoned financial consultant and entrepreneur with over 25 years of 
corporate experience in various industries. He has an Honours degree in Commerce 
from the University of Western Australia and started his career at KPMG (Malaysia) 
before moving to Perth in 1995. Alvin has successfully led and executed numerous 
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mergers, acquisitions, capital raising and new listings on the ASX, AIM, LSE, KLSE and 
FRA exchanges. He has also been a director of several Australian companies, including 
ASX-listed companies Pacific Rim Investment Corporation Ltd, Orchid Capital Ltd, Coral 
Sea Petroleum Ltd. He currently serves on the board and chairs the audit committee of 
NSX and LSE listed PYX Resources, a leading producer of premium zircon. 

Stuart Third – Non-Executive Director and Company Secretary 
Mr Stuart Third has been involved in professional accounting in public practice for over 
25 years, providing business and taxation advice to clients in various industries. Stuart 
has experience in corporate governance, company secretarial, management and 
restructuring matters. He currently is on the Board of, and company secretary of, ASX 
listed United Overseas Australia Ltd and has previously served as company secretary 
of other ASX listed companies. He also works within the accounting profession as a 
facilitator for the Chartered Accountants Program. 

Mr Third holds a Bachelor of Business, Master of Taxation and a Graduate Diploma in 
Applied Corporate Governance. He is a Fellow of Chartered Accountants Australian and 
New Zealand, a Chartered Tax Advisor with the Tax Institute, an Associate of the 
Governance Institute of Australia and an Associate of The Chartered Governance 
Institute. 

6.5 Historical financial information 
(a) Basis of preparation 

The selected historical financial information in this Section 6.5 has been extracted from 
ASW’s audited consolidated financial statements for the financial years ended 30 June 
2021, 30 June 2022 and 30 June 2023. 

On request prior to the Effective Date, ASW will provide, within three Business Days of 
the request, a copy of ASW’s audited consolidated financial statements for the financial 
years ended 30 June 2021, 30 June 2022 and 30 June 2023 free of charge to any ASW 
Shareholder. 

The information in this Section 6.5 is a summary only and has been prepared solely for 
inclusion in this Scheme Booklet. ASW’s full financial accounts are available on its 
website, https://www.advancedshare.com.au/ or by requesting a copy on 1300 113 258 
or admin@advancedshare.com.au. 

(b) Consolidated Statements of Profit or Loss and Other Comprehensive Income 
Detailed below is a summary of ASW's audited Consolidated Statements of Profit or 
Loss and Other Comprehensive Income for the years ended 30 June 2021, 30 June 
2022 and 30 June 2023: 
 2023 2022 2021
 $ $ $
    
Revenue from contracts with 
customers 5,494,404 5,671,278 6,625,659 
Other income 235,528 118,487 487,199 
    
Occupancy expenses (138,404) (121,327) (272,766) 
Administrative expenses (2,094,198) (1,973,610) (1,882,127) 
Other operating expenses (983,807) (1,025,419) (1,430,648) 
Finance costs (13,156) (18,962) - 
Depreciation and amortisation 
expenses (302,847) (290,740) (90,646) 
Fair value adjustment on investment 
property (50,000) - - 
    
Profit before income tax 2,147,520 2,359,707 3,436,671 
Income tax expense (565,051) (606,177) (874,886) 
Profit after income tax 1,582,469 1,753,530 2,561,785 
    
Other comprehensive income, net 
of tax    
Items that will not be reclassified to 
profit or loss:    

https://www.advancedshare.com.au/
mailto:admin@advancedshare.com.au
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Revaluation of owner-occupied 
property, net of tax (38,478) - (79,828) 
Reduction in deferred income tax 
expense on change in tax rate 
associated with revaluation of owner-
occupied property - - 14,385 
 (38,478) - (65,443) 
Total comprehensive income for 
the year 1,543,991 1,753,530 2,496,342 
    
Profit attributable to:    
Owners of the parent 1,592,723 1,758,597 2,567,041 
Non-controlling interests  (10,254) (5,067) (5,256) 
 1,582,469 1,753,530 2,561,785 
    
Comprehensive income 
attributable to:    
Owners of the parent 1,554,245 1,758,597 2,501,598 
Non-controlling interests (10,254) (5,067) (5,256) 
 1,543,991 1,753,530 2,496,342 

 
(c) Consolidated Statement of Financial Position 

Below is a summary of ASW's audited Consolidated Statements of Financial Position 
as at 30 June 2021, 30 June 2022 and 30 June 2023: 
 2023 2022 2021
 $ $ $
ASSETS    
Current Assets    
Cash and cash equivalents 3,725,941 4,186,700 5,161,865 
Trade and other receivables 896,989 653,216 731,301 
Other current assets 58,303 78,884 45,135 
Total Current Assets 4,681,233 4,918,800 5,938,301 
    
Non-current Assets    
Property, plant and equipment 1,004,075 1,027,565 942,263 
Investment property 2,100,000 2,150,000 2,150,000 
Intangible assets 1,056,486 1,072,003 1,085,758 
Leased assets 191,637 382,749 - 
Deferred tax assets 240,639 313,262 232,120 
Total Non-current Assets 4,592,837 4,945,579 4,410,141 
TOTAL ASSETS 9,274,070 9,864,379 10,348,442 
    
LIABILITIES    
Current Liabilities    
Trade and other payables 295,392 229,992 339,946 
Current tax liabilities 89,375 151,183 515,519 
Lease liabilities 203,692 190,205 - 
Provisions 588,836 515,090 500,188 
Total Current Liabilities 1,177,295 1,086,470 1,355,653 
    
Non-current Liabilities    
Provisions 2,838 15,043 22,744 
Lease liabilities - 203,692 - 
Deferred tax liabilities 410,507 485,029 393,007 
Total Non-current Liabilities 413,345 703,764 415,751 
TOTAL LIABILITIES 1,590,640 1,790,234 1,771,404 
NET ASSETS 7,683,430 8,074,145 8,577,038 
    
EQUITY    
Issued capital 6,201,464 6,201,464 6,201,464 
Retained earnings 1,007,873 1,349,741 1,847,567 
Reserves 487,942 526,420 526,420 
Total parent entity interest in 
equity 7,697,279 8,077,625 8,575,451 
Total non-controlling interest (13,849) (3,480) 1,587 
TOTAL EQUITY 7,683,430 8,074,145 8,577,038 



 

Advanced Share Registry Limited SCHEME BOOKLET      Page | 39 

(d) Consolidated cash flow statement 

Detailed below is a summary of ASW's audited consolidated statement of cash flows 
for the years ended 30 June 2021, 30 June 2022 and 30 June 2023: 
 2023 2022 2021
 $ $ $
Cash flows from operating 
activities    
    
Receipts from customers 5,927,150 6,465,034 7,419,145 
    
Government assistance received   337,500 
    
Payments to suppliers and 
employees (3,603,899) (3,878,556) (3,998,600) 
    
Interest received 80,928 18,254 30,978 
    
Finance costs – lease liabilities (13,156) (18,962) - 
    
Income tax paid (615,932) (959,632) (684,010) 
    
Net cash flows provided by 
operating activities 1,775,091 1,626,138 3,105,013 
    
Cash flows from investing 
activities   3,105,013 
    
Purchase of property, plant and 
equipment (124,033) (171,698) (69,662) 
    
Payments for acquiring interest in 
subsidiaries (583) - - 
    
Deposit paid on investment - (5,000) - 
    
Net cash flows used in 
investing activities (124,616) (176,698) (69,662) 
    
Cash flows from financing 
activities    
    
Dividends paid (1,921,029) (2,245,164) (1,931,473) 
    
Principal portion of lease 
payments (190,205) (179,441) - 
    
Net cash flows used in 
financing activities (2,111,234) (2,424,605) (1,931,473) 
    
Net decrease in cash and cash 
equivalents (460,759) (975,165) 1,103,878 
    
Cash and cash equivalents at 
the beginning of the year 4,186,700 5,161,865 4,057,987 
    
Cash and cash equivalents at 
the end of the year 3,725,941 4,186,700 5,161,865 
    

  
6.6 Material changes in ASW's financial position and financial performance 

To the knowledge of the ASW Directors, the financial position and financial performance of ASW 
has not materially changed since 30 June 2023. 

6.7 ASW Directors’ intentions for ASW’s business 
The Corporations Act requires a statement by the ASW Directors of their intentions regarding 
ASW’s business to be included in this Scheme Booklet. If the Scheme is implemented, Automic 
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presently intends to reconstitute the ASW Board such that some or all of the ASW Directors 
may be replaced (see Section 7.7). Accordingly, it is not possible for the ASW Directors to 
provide a statement of their intentions regarding: 
(a) the continuation of the business of ASW or how ASW’s existing business will be 

conducted; 

(b) any major changes, if any, to be made to the business of ASW; or 

(c) any future employment of the present employees of ASW, in respect of the period after 
implementation of the Scheme.  

If the Scheme is implemented, Automic Sub will own and control all of the ASW Shares. The 
intentions of Automic with respect to the matters listed above if the Scheme is implemented are 
detailed in Section 7.7. 
If the Scheme is not implemented: 
(a) the ASW Directors intend that ASW will continue its current business plans and 

operations detailed in Section 6.3 above).  

(b) ASW will continue to operate on a standalone basis and remain listed on the ASX. 

6.8 Recent ASW Share price history 
The closing price of ASW Shares on ASX on 7 September 2023 (the last trading day prior to 
the Scheme Announcement Date) was $0.125. The closing price for ASW Shares on ASX on 
the Last Practicable Date was $0.16. 

The chart below illustrates ASW's Share price performance over the 12 month period up to and 
including the last trading day prior to Scheme Announcement. 

Figure 5: ASW 12 Month Share Price Performance 
 

 
 

As at 7 September 2023, being the last trading day prior to the Scheme Announcement Date: 

(a) the highest recorded closing price of ASW Shares in the previous 12 months was 
$0.215 per ASW Share on 10 October 2022; and  

(b) the lowest recorded closing price of ASW Shares in the previous 12 months was $0.12 
per ASW Share on 21 July 2023.  

The current price of ASW Shares on ASX can be obtained from the ASX website 
(www.asx.com.au). 

6.9 ASW issued securities 
(a) Capital Structure 

As at the Last Practicable Date: 
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(i) there were 193,407,776 ASW Shares on issue; and 

(ii) no other class of securities (i.e. options, performance shares etc) on issue.  

(b) ASW Substantial Shareholders 
As at the Last Practicable Date, the following persons were substantial holders of ASW 
Shares: 

Name Number of 
ASW Shares 

% of ASW 
Ordinary 

Shares 
Outstanding 

KMC Automation Pty Ltd1 108,597,318 56.15% 

Washington H. Soul Pattinson and Company Limited 17,500,000 9.05% 

Pacific Custodians Pty Ltd  15,788,597 8.16% 
 Note: 
1. KMC Automation Pty Ltd, an entity owned and controlled by Mr Chong, holds 108,597,318 ASW Shares. 

Mr Kim Chong separately holds 5,000 ASW Shares directly. 

6.10 Litigation 
As at the Last Practicable Date, the ASW Group is not currently subject to any litigation 
proceedings.  

6.11 Publicly available information 
As an ASX listed company and a 'disclosing entity' for the purposes of section 111AC(1) of the 
Corporations Act, ASW is subject to regular reporting and disclosure obligations. Broadly, these 
require ASW to announce price sensitive information to ASX as soon as it becomes aware of 
the information, subject to exceptions for certain confidential information. 

ASW's most recent announcements are available on the ASW website at: 
https://www.advancedshare.com.au/.  

ASX maintains files containing publicly available information about entities listed on their 
exchange. ASW's files are available for inspection at ASW's registered office during normal 
business hours and are available on the ASX website at www.asx.com.au.  

Additionally, copies of documents lodged with ASIC in relation to ASW may be obtained from 
or inspected at an ASIC service centre. Please note, ASIC may charge a fee in respect of such 
services.  

The following documents are available for inspection free of charge prior to the Scheme Meeting 
during normal business hours at the registered office of ASW: 

(a) ASW’s constitution; 

(b) ASW’s annual report for the year ended 30 June 2023; and 

(c) ASW’s public announcements. 

The annual report and public announcements are also available at ASW's website at 
https://www.advancedshare.com.au/.   

https://www.advancedshare.com.au/
http://www.asx.com.au/
https://www.advancedshare.com.au/
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7. Information about Automic 
7.1 Overview of Automic 

Founded in 2015, Automic is an Australian provider of registry, employee share plan, board 
management, ESG and investor relations solutions. Automic’s team of approximately 230+ 
employees operate from offices in Sydney, Melbourne and Perth to service over 1,000 listed 
and unlisted entities.  
Automic's primary offerings are its share and unit registry technology and services for listed and 
unlisted companies and funds, its integrated employee share plan solutions and its suite of 
professional services including company secretarial, investor and media relations, accounting  
and finance services and ESG services. 
In 2021, Five V Capital, a growth focused Australian private equity investment fund manager 
established in 2016, through certain affiliated entities, acquired a significant minority position in 
Automic. 
Since 2021, Automic has expanded its service offering through the acquisition of various 
professional services firms, which include; Market Eye, Ventnor Capital, Endeavour Corporate 
and ESG Capital, to continue providing listed and unlisted clients with a full-suite of services.  
Automic has assisted many Australian companies and funds manage their registry, investor and 
board requirements.   

7.2 Automic Board 
As at the Last Practicable Date, the Automic Board is comprised of the following members:  

Name Position 

Paul Williams  Executive Chair  

Ronn Bechler  Executive Director  

Justin England Non-Executive Director 

Nicholas Larkin Non-Executive Director 

Adrian Mackenzie Non-Executive Director  

James McMurdo Non-Executive Director 

Ainslie Van Onselen Non-Executive Director 

Refer to the Independent Expert's Report for further details in respect to the Automic Board. 

7.3 Rationale for proposed acquisition of ASW 
The acquisition of ASW is consistent with Automic’s own strategic objectives, with a view to use 
its expertise as a registry provider to maximise the growth potential of the ASW business and 
client base. Automic intends to undertake a fulsome strategic review post-acquisition, with a 
view to enhance competitiveness and unlock operational efficiencies.  

7.4 Overview of Automic Sub 
Automic Pty Ltd (Automic Sub) is an Australian proprietary company incorporated on 22 July 
2011 and registered in the state of Western Australia. Automic Sub is a wholly-owned subsidiary 
of Automic. Under the terms of the Scheme Implementation Deed, Automic may nominate any 
wholly-owned subsidiary of Automic to acquire the Scheme Shares. Automic has nominated the 
Automic Sub to acquire the Scheme Shares. Despite this nomination, Automic continues to be 
bound by all of the obligations of Automic under the Scheme Implementation Deed and Deed 
Poll. 
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7.5 Automic Sub Board  
As at the Last Practicable Date, the Automic Sub Board is comprised of the following members:  

 

Refer to the Independent Expert's Report for further details in respect to the Automic Sub Board. 

7.6 Financing arrangements for the Scheme Consideration 
(a) Scheme Consideration 

The Scheme Consideration will be wholly paid in cash. Pursuant to the terms of the 
Scheme Implementation Deed, if the Scheme is implemented Automic will acquire all of 
the ASW Shares in consideration for $0.165 (less the amount of the Special Dividend) 
in cash for each ASW Share held.  

As at the Last Practicable Date, the issued and outstanding ASW Shares and rights to 
be issued in respect of ASW Shares comprised 193,407,776 ASW Shares.  

In accordance with clause 5.2(a) of the Scheme of Arrangement contained in Annexure 
C, Automic must, before 12:00 pm on the Business Day before the Implementation 
Date, deposit, or procure the deposit of, in cleared funds an amount equal to the 
aggregate amount of the Scheme Consideration payable to all Scheme Shareholders 
into the Trust Account.  

Automic intends to fund payment of the Scheme Consideration using the proceeds of a 
debt facility as detailed in Section 7.6(b) below. The total amount available to Automic 
under this arrangement exceeds the maximum aggregate amount of cash payable on 
implementation of the Scheme.  

(b) Funding from Automic 
The Automic Sub has entered into a syndicated facility agreement dated 27 July 2022 
(as amended and restated on 7 September 2023) under which Macquarie Bank Limited 
(Financier) has agreed to provide debt funding to the Automic Sub (Facility). 

The Automic Sub is permitted pursuant to the terms of the Facility to use the funds 
provided under the Facility to fund the Scheme Consideration and fund fees and 
expenses incurred in connection with the Facility or the Scheme (among other things). 
Funds provided under the Facility will be used in addition to Automic’s existing cash 
reserves by the Automic Sub to fund the Scheme Consideration and fund fees and 
expenses incurred in connection with the Facility and the Scheme. 

The amount available to be drawn under the Facility and the amount of Automic’s 
existing cash reserves is in excess of the maximum aggregate Scheme Consideration, 
and, in addition, these amounts will be sufficient to fund the fees and expenses incurred 
in connection with the Facility and the Scheme as and when those amounts become 
due and payable. 

The Facility has been provided on the basis that its availability is subject to mechanical 
requirements to drawing and the correctness of certain standard representations and 
the non-occurrence of certain standard events of default. As at the date of this Scheme 
Booklet, the Automic Sub is not aware of the occurrence of any such misrepresentations 
or events of default or any other circumstance that would cause the Financier to withhold 
its funding. 

As at the Last Practicable Date, the Automic Sub is not aware of any reason why the 
conditions to the Facility will not be satisfied to enable the Facility to be drawn for the 
purpose of funding the Scheme Consideration. 

Name Position 

Paul Williams  Executive Chair  

Andrew Wilson Chief Executive Officer  

Peter Sherar Chief Financial Officer  
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(c) Provision of Scheme Consideration 
On the basis of the funding arrangements detailed in Section 7.6(b) above, Automic is 
of the opinion that it has a reasonable basis for holding the view, and holds the view, 
that it will be able to satisfy the funding requirements detailed above. 

7.7 Intentions if the Scheme is implemented 
If the Scheme is implemented, Automic intends to undertake a detailed review of ASW’s 
operations covering strategic, financial and commercial operating matters to determine the 
preferred manner of integrating, operating and managing the combined business. 
Of utmost importance is ensuring that the clients of ASW continue to receive quality service and 
Automic will integrate the operations seeking to ensure this level of service is maintained and 
improved. 
Final decisions about any material changes to the future commercial operating plan and 
management structure for ASW will be made by Automic following the completion of the post-
acquisition review detailed above and will be based on material facts and circumstances which 
have become apparent to Automic management at the relevant time. 
Accordingly, the statements detailed in this Section 7.7 are statements of current intention only 
and may change as new information becomes available or circumstances change.  

The intentions of the Automic Sub are the same as the intentions of Automic in respect of ASW 
and are referred to collectively in this Section as the intentions of Automic. 

(a) Removal from ASX  
Upon the Scheme becoming Effective, it is intended that quotation of ASW Shares on 
the ASX will be suspended and ASW will be removed from the official list of the ASX 
following implementation of the Scheme. 

(b) Board of directors  
If the Scheme is implemented, Automic will replace the board members of ASW and its 
subsidiaries with nominees of Automic (who are yet to be identified). 

(c) Corporate structure  
If the Scheme is implemented, Automic will become the holder of all ASW Shares. As 
part of business as usual planning following implementation of the Scheme, there may 
be changes in ASW Group's corporate and operating structure as part of integrating the 
ASW Group into Automic's corporate and operating structure. 

(d) Management and employees  
Following implementation of the Scheme, Automic will review ASW’s business 
operations and organisational structure to ensure ASW has the appropriate mix and 
level of employees and skills to enhance the business going forward and to enable the 
business to pursue growth opportunities while continuing to service ASW’s customer 
base. Accordingly, final decisions on these matters will, if necessary, only be made by 
Automic following the completion of the post-acquisition review process detailed above 
and will be based on all material facts and circumstances at the relevant time. 

(e) Business, operations and assets  
It is Automic’s current intention to continue to provide registry services to the ASW client 
base and actively pursue growth opportunities available to the combined business. 

7.8 Automic's interests in ASW Shares 
(a) Interests in ASW Shares 

As at the Last Practicable Date, none of Automic, the Automic Sub or any of their 
Associates had any Relevant Interest or voting power in any ASW Shares. 

(b) No dealings in ASW Shares in previous four months 
None of Automic, the Automic Sub or any of their Associates has provided, or agreed 
to provide, consideration for ASW Shares under any purchase or agreement during the 
four months before the date of this Scheme Booklet, except for the Scheme 
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Consideration which Automic has agreed to provide under the Scheme Implementation 
Deed, the Scheme and the Deed Poll.   

(c) No inducing benefits given during previous four months 
During the period of four months before the date of this Scheme Booklet, none of 
Automic, the Automic Sub or any of their Associates gave or offered to give, or agreed 
to give a benefit to another person which was likely to induce the other person or an 
associate of the other person to: 

(i) vote in favour of the Scheme; or 

(ii) dispose of ASW Shares, 

where the benefit was not offered to all ASW Shareholders. 

(d) No benefits to current Automic officers 
Other than as disclosed in this Scheme Booklet, none of Automic, the Automic Sub or 
any of their Associates will be making any payment or giving any benefit to any current 
director or company secretary of ASW or any of its related bodies corporate as 
compensation for or consideration for, or otherwise in connection with, their resignation 
from their respective offices if the Scheme is implemented. 

7.9 Benefits to current ASW officers  
Automic, the Automic Sub or any of their Associates will not be making any payment or giving 
any benefit to any current officers of the ASW Group as compensation or consideration for, or 
otherwise in connection with, their resignation from their respective offices dependent on the 
Scheme being implemented.  

7.10 No other material information 
Except as otherwise disclosed in this Scheme Booklet, the Automic Board is not aware of any 
information, as at the Last Practicable Date, that is material to the making of a decision in 
relation to the Scheme which has not been previously disclosed to ASW Shareholders. 
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8. Risk factors 
8.1 Introduction 

In considering the Scheme, ASW Shareholders should be aware that there are a number of risk 
factors, both general and specifically relating to ASW, which may affect the future operating and 
financial performance of ASW and the price or value of ASW Shares. 

If the Scheme proceeds, ASW Shareholders will receive the Scheme Consideration, will cease 
to hold ASW Shares and will also no longer be exposed to the risks detailed in this Section 8 
(and any other risks to which ASW may be exposed). 

If the Scheme does not proceed, ASW Shareholders will continue to hold ASW Shares and 
continue to be exposed to ongoing and future risks associated with an investment in ASW. 

The risk factors presented in this Section are not an exhaustive list of all risks related to ASW 
or the Scheme. Additional risks and uncertainties not currently known to ASW may also have 
an adverse impact on ASW's business.  

This Section does not take into account the investment objectives, financial situation, position 
or particular needs of ASW Shareholders. Each ASW Shareholder should consult their legal, 
financial, taxation or other professional adviser if they have any queries.  

8.2 Risks relating to the business and operations of ASW 
(a) ASX Capital Market Conditions 

General ASX capital market conditions, including the number of initial public offerings 
and secondary raisings undertaken on the ASX and the impact of broader economic 
factors (such as rising interest rates and unemployment rates), will have an impact to 
ASW's business and operating performance. Since 2022, the general ASX capital 
market conditions in Australia have slowed and remained subdued and this is reflected 
in the decline in ASW's consolidated profit after tax for the financial years ending 30 
June 2022 and 30 June 2023 as opposed to ASW's consolidated profit after tax for the 
financial year ending 30 June 2021 (refer to the Independent Expert's Report for further 
details). There can be no assurance that ASX capital market conditions will improve in 
the future and a further decline in ASX capital market conditions may have an adverse 
impact to ASW's business and financial performance.  

(b) Reliance on Key Personnel 
The responsibility of overseeing the day-to-day operations and the strategic 
management of ASW depends substantially on its key personnel and employees, each 
of whom has knowledge and experience of the ASW’s products and services that cannot 
be replicated by others in the short term. The ASW's management may, subject to the 
relevant periods of notice specified in their employment agreements with ASW, 
terminate their employment relationship with ASW at any time and the loss of any 
member of the senior management team could harm ASW's business. 

There can be no assurance that there will be no detrimental impact on the performance 
of ASW or its growth potential if one or more of these employees cease their 
employment and suitable replacements are not identified and engaged in a timely 
manner.  

ASW will need to hire new personnel as the business grows. Competition for such 
personnel is intense and any shortage of availability of the required skills could impair 
the development of ASW's business and the rate of such development. Such shortage 
could also cause wage inflation, which may impact on the ASW’s financial position and 
financial performance. 

(c) Information and cyber security risk 
ASW collects a wide range of confidential information. Cyber-attacks may compromise 
or breach the technology ASW uses to protect confidential information. 

Despite its efforts, there is a risk that ASW's security measures may not be sufficient to 
detect or prevent unauthorised access to, or disclosure of, confidential information held 
by ASW. Data security breaches could result in the loss of information integrity or 
breaches of ASW's obligations under applicable laws and agreements. This could lead 
to increased security costs and a slower take up of ASW's products and services by 
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customers, and may adversely impact ASW's reputation, value and financial 
performance. 

(d) Loss of Key Clients 
The success of ASW's business is largely dependent on its ability to establish and 
maintain important client relationships. Although ASW is expected to establish these 
relationships through development of ASW's business, the loss of one or more key 
clients is likely to adversely affect the operating results of ASW. 

(e) Systems interruptions  
ASW operates in an environment that requires around the clock system availability. 
Interruptions to its systems by way of power failure, a cut in supply or unstable 
connections to ASX systems could cause losses to both ASW and its clients. Whilst 
ASW has back up plans in place for loss of data, loss of connectivity to the market and 
power failures, there can be no guarantee that such back up plans will avert any or all 
losses from known risks or any unforeseen circumstances. 

(f) Intellectual property  
ASW regards its software, know-how and similar intellectual property as critical to its 
success. There can be no guarantee that ASW's competitors may not develop more 
efficient or advanced intellectual property, which ASW may not have access to, and 
hence give them a competitive edge in the market place. 

Whilst ASW will use all reasonable endeavours to protect these rights, the steps that 
ASW will rely on to register and protect its intellectual property rights may not be 
adequate. There is no guarantee that any applications to register the intellectual 
property rights will be granted on terms acceptable to ASW or at all. 

8.3 Risks related to the Scheme  
(a) Completion of the Scheme is subject to various conditions that must be satisfied 

or waived 
Completion of the Scheme is subject to a number of conditions. There can be no 
certainty, nor can ASW provide any assurance, that these conditions will be satisfied or 
waived (where applicable), or if satisfied or waived (where applicable), when that will 
occur. In addition, there are a number of conditions to the Scheme which are outside 
the control of ASW and Automic, including, but not limited to, approval of the Scheme 
by the Requisite Majorities of ASW Shareholders, approval by the Court of the Scheme 
at the Court hearing to be held on the Second Court Date (see the summary of the 
conditions in Section 1.5 and detailed in full in the Scheme Implementation Deed in 
Annexure B).  

If for any reason the conditions to the Scheme are not satisfied or waived (where 
applicable) and the Scheme is not completed, the market price of ASW Shares may be 
adversely affected. 

(b) The Scheme Implementation Deed may be terminated by ASW or Automic in 
certain circumstances, in which case ASW may not be able to solicit an 
alternative transaction 
Each of ASW and Automic has the right to terminate the Scheme Implementation Deed 
in certain circumstances. Accordingly, there is no certainty that the Scheme 
Implementation Deed will not be terminated by either ASW or Automic before the 
implementation of the Scheme. 

If the Scheme Implementation Deed is terminated, there is no assurance that the ASW 
Board will be able to find a party willing to pay an equivalent or greater price for ASW 
Shares than the price to be paid pursuant to the terms of the Scheme Implementation 
Deed. 

(c) Scheme costs 
If the Scheme is implemented, the cost of the transaction to be payable by ASW is 
expected to be approximately $400,000 (excluding GST). This includes legal, 
accounting, Independent Expert, tax and administrative fees and other expenses.  
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ASW estimates that it will have incurred or committed transaction costs of approximately 
$240,000 (excluding GST) prior to the Scheme Meeting. These costs will be payable 
regardless of whether or not the Scheme is implemented. 

(d) Tax consequences for Scheme Shareholders 
If the Scheme is successfully implemented, there may be tax consequences for Scheme 
Shareholders. The tax consequences for Scheme Shareholders will vary depending on 
a number of factors, including their jurisdiction of residence for tax purposes and their 
individual tax circumstances. 

A summary of the general Australian income tax, stamp duty and GST consequences 
for ASW Shareholders participating in the Scheme is detailed in Section 9. ASW 
Shareholders are encouraged to seek independent professional advice regarding the 
individual tax consequences applicable to them. 

8.4 Risks related to the Special Dividend 
(a) Payment of Special Dividend is not assured 

There is no assurance that any Special Dividend will be paid, or that if a Special 
Dividend is paid, it will be in the amount of up to $0.0025 per ASW Share. 

The final decision on whether or not to pay a Special Dividend, and the amount of any 
Special Dividend, will be made by the ASW Directors and will depend upon a number 
of factors, including: 

(i) the Scheme becoming Effective following approval by ASW Shareholders and 
the Court; 

(ii) availability of franking credits and provided it will not result in the franking 
account of ASW being in deficit after the Special Dividend is paid; 

(iii) ASW having sufficient profits, retained earnings or distributable reserves (or a 
combination of all or some of them) to fund the payment of the Special Dividend; 
and  

(iv) compliance with relevant legislative requirements (under the Corporations Act, 
ITAA36 and the ITAA97). 

If these requirements for payment of a Special Dividend cannot be fulfilled, including if 
the Scheme does not become Effective, ASW Shareholders will not receive the Special 
Dividend nor any franking credits attached to such dividend. 

(b) Ability to receive the benefit of the franking credits attached to the Special 
Dividend 
If a Special Dividend of $0.0025 were paid, ASW Shareholders who are able to realise 
the full benefit of the franking credits attached to the Special Dividend would be entitled 
to a franking credit of $0.00083 per ASW Share (noting that if a Special Dividend of less 
than $0.0025 is paid, the franking credits attached to that Special Dividend will be less 
than $0.00083). 

Whether you will be able to receive the full benefit of the franking credits attached to 
any Special Dividend will depend on your personal circumstances and whether a 
favourable class ruling is obtained from the ATO. 

There is a risk that the ATO may use certain powers under Australian taxation law to 
deny an ASW Shareholder the benefit of the franking credits attaching to any Special 
Dividend. ASW is in the process of applying for a class ruling on behalf of ASW 
Shareholders in relation to, among other things, whether the ATO will exercise their 
discretion to deny access to the franking credits. However, the final class ruling has not 
been issued as at the date of this Scheme Booklet and is unlikely to be issued prior to 
the Special Dividend Payment Date. You should consult your own taxation adviser to 
determine the tax consequences relevant to your specific circumstances. Refer to 
Section 9.3 for further information regarding tax implications in respect of the Special 
Dividend. 

8.5 Risks related to ASW if the Scheme does not proceed 
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(a) ASW Shareholders will not receive the Scheme Consideration or the Special 
Dividend 
If the Scheme is not implemented, ASW Shareholders will retain their ASW Shares and 
will not receive the Scheme Consideration or the Special Dividend. If the Scheme is not 
implemented, ASW would remain listed on ASX and would continue to operate its 
business. In those circumstances, ASW Shareholders will continue to be exposed to the 
risks and benefits of owning ASW Shares. 

(b) The Directors believe that if the Scheme does not proceed, the price of an ASW 
Share may fall below its recent trading price, in the absence of a Superior 
Proposal 
The market price of a company's publicly traded securities is affected by many variables, 
some of which are not directly related to the company. Price fluctuations in ASW’s Share 
price could result from national and global economic and financial conditions, the 
market's response to the Scheme, market perceptions of ASW, regulatory changes 
affecting the ASW’s operations, variations in ASW’s operating results and liquidity of 
financial markets. In recent years, the securities markets have experienced a high level 
of price and volume volatility, and the market price of securities of many companies has 
experienced wide fluctuations, which have not necessarily been related to the operating 
performance, underlying asset values or prospects of such companies. There can be 
no assurance that such fluctuations will not affect the price of ASW Shares in the future 
if the Scheme does not proceed. 

The trading price of an ASW Share rose by 32% following the announcement of the 
Scheme on the Scheme Announcement Date (based on the closing price of ASW 
Shares on ASX on the date prior to the Scheme Announcement Date and the Scheme 
Announcement Date).  

The ASW Directors consider that if the Scheme is not approved and no Superior 
Proposal emerges the ASW Share price is likely to return to the trading prices observed 
prior to the Scheme Announcement Date. 

(c) Transaction costs will be incurred 
If the Scheme is not implemented, ASW’s transactions costs will be borne by ASW 
alone. ASW may also be required to pay the Reimbursement Fee to Automic, depending 
on the circumstances in which the Scheme does not proceed. 

(d) Other risks 
If the event the Scheme is not implemented, an investment in ASW Shares will continue 
to be exposed to various further risk factors, including those which currently apply to a 
shareholding in ASW as detailed in Sections 8.2 and 8.6.  

8.6 General Risks relating to ASW 
(a) Economic conditions 

Changes in the general economic climate in which ASW operates may adversely affect 
the financial performance of ASW. Factors that may contribute to that general economic 
climate include the level of direct and indirect competition against ASW, including but 
not limited to: 

(i) general economic conditions; 

(ii) changes in Government policies, taxation and other laws; 

(iii) the strength of the equity and share markets in Australia and throughout the 
world; 

(iv) industrial disputes in Australia and overseas; 

(v) changes in investor sentiment toward particular market sectors; 

(vi) financial failure or default by an entity with which ASW may become involved 
in a contractual relationship; and 

(vii) natural disasters, social upheaval or war. 

(b) Trading Price of ASW Shares 
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The price at which ASW Shares are quoted on ASX may increase or decrease due to a 
number of factors outside of ASW's control and which are not explained by the 
fundamental operations and activities of ASW. The price of ASW Shares may be subject 
to varied and often unpredictable influences on the market for equities, including, but 
not limited to, general economic conditions including the performance of the Australian 
dollar on world markets, inflation rates, foreign exchange rates and interest rates, 
variations in the general market for listed stocks in general, changes to government 
policy, legislation or regulation, industrial disputes, general operational and business 
risks and hedging or arbitrage trading activity that may develop involving the ASW 
Shares. These factors may cause the ASW Shares to trade at prices above or below 
the price at which the ASW Shares were initially acquired. 

In particular, the share prices for many companies have been and may in the future be 
highly volatile, which in many cases may reflect a diverse range of non-company 
specific influences such as global hostilities and tensions relating to certain unstable 
regions of the world, acts of terrorism and the general state of the global economy. No 
assurances can be made that ASW's market performance will not be adversely affected 
by any such market fluctuations or factors. 

(c) Force majeure events 
Events may occur within or outside the jurisdictions in which ASW operates that could 
impact the global economy, the economy of the jurisdictions in which ASW operates, 
ASW's operations and the price of the ASW's shares. These events include, but are not 
limited to, acts of terrorism, an outbreak of international hostilities, fires, floods, 
earthquakes, labour strikes, civil wars, natural disasters, outbreaks of disease (including 
pandemics) or other natural or man-made events or occurrences that can have an 
adverse effect on the demand for the ASW's products and its ability to operate its assets 
or may otherwise adversely impact the ASW's operations, financial performance and 
financial position. ASW only has a limited ability to insure against some of these risks. 

(d) Litigation  
As with any operating business, ASW is subject to litigation risks. All industries are 
subject to legal claims, with and without merit. Defence and settlement costs of legal 
claims can be substantial, even with respect to claims that have no merit. 

Due to the inherent uncertainty of litigation processes, the resolution of any particular 
legal proceeding to which ASW is or may become subject could have a material effect 
on its financial position, results of operations or the ASW’s activities. 

(e) Other 
Additional risks and uncertainties not currently known to ASW may also have a material 
adverse effect on ASW's business and operations and the information detailed above 
does not purport to be, nor should it be construed as representing, an exhaustive list of 
the risks to ASW. 
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9. Australian taxation considerations 
9.1 General income tax implications of the Scheme 

This is a general outline of the Australian income tax, GST and stamp duty considerations for 
ASW Shareholders on implementation of the Scheme and payment of the Special Dividend. 
These comments assume that the Scheme will be implemented in accordance with the terms 
described in the Scheme Implementation Deed. 

The types of ASW Shareholders considered in this outline are limited to individuals, companies 
(other than life insurance companies), trusts and complying superannuation funds that hold their 
ASW Shares on capital account for Australian tax purposes. These comments are not applicable 
to all ASW Shareholders and are not intended to cover ASW Shareholders who: 

(a) hold their ASW Shares on revenue account (such as share trading entities) or as trading 
stock; 

(b) are under a legal disability; 

(c) are temporary residents of Australia for Australian taxation purposes; 

(d) have been a dual resident for tax purposes during the period they owned the shares; 

(e) may be subject to special tax rules such as partnerships, banks, insurance companies 
or tax-exempt organisations; 

(f) acquired their ASW Shares under or in connection with an employee share plan of 
ASW; or 

(g) are subject to the taxation of financial arrangements (TOFA) rules in Division 230 of the 
ITAA 1997 in relation to gains and losses that may arise on disposal of their ASW 
Shares (noting that the TOFA rule does not generally apply to individuals unless they 
elect for it to apply). 

This general outline is based on the Australian taxation law, and the understanding of the 
practice of the tax authorities, at the time of issue of this outline. The laws are complex and are 
subject to change periodically as is their interpretation by the Courts and the tax authorities. 

This outline is general in nature only, and is not intended to be an authoritative or complete 
statement of the tax laws applicable to the particular circumstances of ASW Shareholders.  
Therefore, it is recommended that ASW Shareholders obtain their own professional taxation 
advice relevant to their circumstances. Further, the comments below do not address any 
taxation implications which may arise in countries other than Australia, and as such ASW 
Shareholders who may be subject to tax consequences outside of Australia are strongly advised 
to consider the taxation implications which may arise in those jurisdictions. 

9.2 Dealings in ASW Shares 
(a) Class Ruling Application 

ASW is in the process of applying for a class ruling with the ATO on behalf of ASW 
Shareholders on certain matters discussed in this Section, including (but not limited to): 

(i) whether any Special Dividend will be assessable to Australian tax resident 
ASW Shareholders; 

(ii) whether any Special Dividend will constitute a frankable distribution; 

(iii) whether, and the circumstances in which, ASW Shareholders can claim a 
franking credit tax offset in respect of any Special Dividend; and 

(iv) how any capital gain or loss arising from the disposal of their ASW Shares 
should be calculated, including the timing of the CGT event and whether the 
Special Dividend forms part of ‘capital proceeds’ for CGT purposes. 

The Scheme is not conditional on receipt of the class ruling. 

As at the date of this Scheme Booklet, the class ruling has not been finalised. The class 
ruling is not expected to be issued until after implementation of the Scheme. ASW 
Shareholders should refer to the class ruling once it is published. The class ruling will 
be available on the ATO’s public ruling database. 
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It is anticipated that the ATO’s views to be expressed in the class ruling will be generally 
consistent with the income tax information in this summary. However, it is possible that 
the ATO may reach different conclusions in the final class ruling. Accordingly, it is 
important that this summary be read on the understanding that it is possible the ATO 
will issue the final ruling after the Implementation Date for the Scheme, and this may 
express differing views. 

(b) Certain income tax consequences of the Scheme for ASW Shareholders 
If the Scheme becomes effective, ASW Shareholders will dispose of their ASW Shares 
to Automic Sub in exchange for the Scheme Consideration under the Scheme. 

If the Scheme becomes Effective, ASW Shareholders may, if the ASW Board 
determines to pay a Special Dividend, also receive that fully franked Special Dividend 
in respect of each ASW Share that they hold at the Special Dividend Record Date. 

(c) Capital Gains Tax (CGT) Event 
Under the proposed Scheme, ASW Shareholders will transfer their ASW Shares to 
Automic Sub. The transfer of the ASW Shares to Automic Sub will cause a disposal of 
the ASW Shares and should trigger the occurrence of CGT event A1 for Australian 
income tax purposes. CGT rollover relief should not be available to ASW Shareholders, 
given the Scheme involves a disposal of ASW Shares for cash consideration. 

The CGT event should occur on the date on which the transfer of ASW Shares occurs, 
that is, the Implementation Date. The disposal of ASW Shares could result in either of 
the following outcomes for the ASW Shareholders: 

(i) capital gain – a capital gain should arise to the extent that the capital proceeds 
received on the disposal of the ASW Shares exceeds their cost base; or 

(ii) capital loss – a capital loss should arise to the extent that the capital proceeds 
received on the disposal of the ASW Shares are less than their reduced cost 
base. 

(d) Capital proceeds 
The capital proceeds from a CGT event are the total of the monies and the market value 
of any other property a taxpayer received, or is entitled to receive, in respect of the 
event happening. 

The capital proceeds received by the ASW Shareholders for the disposal of their ASW 
Shares to Automic Sub under the Scheme should be the Scheme Consideration, being 
$0.165 per ASW Share (which for the avoidance of doubt, will be reduced by the amount 
of any Special Dividend in respect of each ASW Share). 

If paid, the Special Dividend of $0.0025 should not be required to be included in the 
capital proceeds as it will not directly be paid in respect of the disposal of the ASW 
Shares under the Scheme. Confirmation of this position is being sought from the ATO 
in the class ruling. 

In the event that the ATO determines that the Special Dividend forms part of the capital 
proceeds for the disposal of ASW Shares, ASW Shareholders will need to take this into 
account in calculating any capital gain or loss made. 

(e) Cost base and reduced cost base 
The cost base of ASW Shares will generally include the amount of money paid, or the 
value of any property given, in order to acquire the ASW Shares, plus certain incidental 
costs in relation to the acquisition of disposal of the ASW Shares (such as brokerage). 
The reduced cost base of the ASW Shares is determined in a similar manner, but 
requires certain adjustments to be made. 

The cost base and reduced cost base of an ASW Shareholder’s shares will depend on 
their own specific circumstances. ASW Shareholders should consult their own 
independent tax advisors. 

(f) CGT discount 
If an ASW Shareholder is an individual, complying superannuation fund or trust and 
acquired their ASW Shares at least 12 months before the Implementation Date (not 
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counting the day of acquisition or the day of disposal), the amount of the capital gain 
(after being reduced for current year capital losses and prior year capital losses, if any) 
should generally be eligible for reduction by the applicable CGT discount. 

The applicable CGT discount percentage for individuals and trusts is 50% and for 
complying superannuation entities is one-third. 

There is no CGT discount available for ASW Shareholders that are taxed as companies 
or ASW Shareholders who have held their ASW Shares for less than 12 months. 

Where a trust has utilised the CGT discount, the availability of the discount ultimately 
depends on the tax profile of the entity to whom the income of the trust estate is 
distributed. 

The rules relating to the CGT discount are complex and the outcomes can vary 
depending on the circumstances of the individual. As such, ASW Shareholders should 
ensure they obtain their own independent tax advice. 

(g) CGT implications for Australian ASW Shareholders 
Australian resident ASW Shareholders who make a capital gain on disposal of their 
ASW Shares will be required to aggregate the capital gain with any other capital gains 
that the ASW Shareholders may have in that income year. Any resulting net capital gain 
(after offsetting any available capital losses from the current income year or brought 
forward from previous income years) should be reduced by any applicable CGT 
discount and any remaining discounted net capital gain for the income year should be 
included in the ASW Shareholder’s assessable income and should be subject to tax at 
the ASW Shareholder’s applicable rate of tax.  

Where a net capital loss arises in the income tax year of disposal and is not offset 
against other net capital gains in the same income year, the net capital loss may be 
carried forward to offset capital gains made by ASW Shareholders in future income 
years, subject to satisfaction of the loss recoupment tests. ASW Shareholders should 
obtain their own tax advice in relation to the operation of these rules. 

(h) CGT implications for non-resident ASW Shareholders 
Generally, for Australian income tax purposes, non-Australian tax resident ASW 
Shareholders who have not used their ASW Shares at any time in carrying on a 
business through a permanent establishment in Australia should only be subject to 
Australian CGT (if broadly): 

(i) the ASW Shareholder (together with their associates) holds an interest of at 
least 10% of the shares in ASW at the time of the disposal, or for a 12 month 
period in the 24 months preceding the disposal (referred to as the ‘non-portfolio 
interest test’); and 

(ii) more than 50% of the market value of the ASW Group’s assets is comprised of 
Australian ‘real property’ interests i.e. land. Broadly, real property includes 
direct and indirect interests in Australian land, including leases (referred to as 
the ‘principal asset test’). 

On the understanding that the second condition above should not be satisfied, the ASW 
Shares should not be considered to be “taxable Australian property”. As such, it is 
understood that Automic Sub would not withhold any tax from the payment of the 
Scheme Consideration on account of the foreign resident capital gains tax withholding 
regime. 

Non-Australian tax resident ASW Shareholders should seek independent tax advice as 
to the taxation implications of the Scheme being implemented in their own country of 
residence and in Australia. 

9.3 Special Dividend 
(a) Overview 

As noted above, the ASW Board may determine to pay a fully franked Special Dividend 
of $0.0025 per ASW Share, conditional on the Scheme becoming Effective. The Special 
Dividend will only be paid to ASW Shareholders who are listed on the ASW Share 
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Register on the Special Dividend Record Date and will be paid from profits, retained 
earnings or existing distributable profits.  

The Special Dividend may be franked to the maximum extent possible by ASW, subject 
to the franking account of ASW not being in deficit after the Special Dividend Payment 
Date. Based on the current franking account balance, ASW has determined to fully frank 
the Special Dividend. 

Eligible ASW Shareholders may be able to realise the full benefit of the franking credits 
attached to any Special Dividend (discussed in further detail in Section 9.3(b) below) 
and be entitled to a franking credit of up to $0.00083 per ASW Share. Whether an ASW 
Shareholder will be able to receive the full benefit of the franking credits attached to the 
Special Dividend will depend on their personal circumstances. 

(b) Implications for Australian resident individuals, companies and complying 
superannuation entities 
The Special Dividend, if paid by ASW, should be included in the assessable income of 
an Australian resident ASW Shareholder that is an individual, a company (including a 
trust that is a corporate tax entity) or a complying superannuation entity. Australian ASW 
Shareholders should include the Special Dividend in their assessable income in the 
year that the Special Dividend is paid. 

Subject to certain conditions which are outlined below, for eligible ASW Shareholders 
the franking credits attached to the Special Dividend should also be included in the 
assessable income of the ASW Shareholder and a corresponding tax offset equal to 
the amount of those franking credits which may be applied to reduce any income tax 
liability (‘gross up and offset’). 

Australian resident ASW Shareholders that are individuals or complying 
superannuation entities may be entitled to a refund of excess franking credits where the 
tax offset exceeds their tax liability for the income year. ASW Shareholders that are 
companies may be able to convert any excess franking credits into tax losses. 

In order for the ‘gross up and offset’ approach to apply, an ASW Shareholder must 
satisfy the ‘qualified person’ provisions. To be considered a qualified person, they must 
hold their ASW Shares ‘at risk’ for a continuous 45 day period within the qualification 
period (excluding the dates of acquisition and disposal of their ASW Shares). The 
qualification period starts the day after the ASW Shares were acquired and ends the 
day before the Scheme Record Date, as that will generally be regarded as the date 
from which the ASW Shareholder ceases to hold their ASW Shares ‘at risk’.  

As a practical matter, and applying the indicative timetable detailed in this Scheme 
Booklet, an ASW Shareholder who receives the Special Dividend and holds their ASW 
Shares at risk for a continuous period of at least 45 days during the period from one 
day after the shares were acquired by the ASW Shareholder to 13 December 2023 
(inclusive) should satisfy the ‘holding period rules’ and be eligible for the franking credit 
and corresponding tax offset. 

However, an ASW Shareholder will not be considered to have held their ASW Shares 
‘at risk’ where the ASW Shareholder has materially diminished risk of loss or 
opportunities for gain in respect of the ASW Shares. An ASW Shareholder will be taken 
to have materially diminished risk if their net position in relation to the ASW Shares has 
less than 30% of the risks of loss and opportunities for gain (for example due to hedging 
transactions). Accordingly, in respect of the Special Dividend, ASW Shareholders 
should be qualified persons for the purposes of paragraph 207-145(1)(a) of the ITAA 
1997 provided that they hold their ASW Shares ‘at risk’ for a continuous period of 45 
clear days before the Scheme Record Date. 

These issues are expected to be addressed in the class ruling requested by ASW. ASW 
Shareholders should refer to the class ruling once published as well as have regard to 
their own circumstances in seeking independent tax advice. 

(c) Implications for Australian resident trusts 
Subject to the above franking credit rules, ASW Shareholders who are trustees of a 
trust (other than a trust that is a corporate tax entity or a trustee of a complying 
superannuation entity) should include the amount of any Special Dividend, together with 
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any franking credits received on the Special Dividend, in determining the net income of 
the trust for the income year in which the Special Dividend is paid. 

The applicable laws relating to the treatment of dividends, and in particular franked 
dividends, for trusts are complex but, provided that certain conditions are satisfied, both 
the liability to pay tax on the Special Dividend and the tax offset provided by any franking 
credits should be able to flow through to eligible beneficiaries of the trust. 

(d) Application of dividend franking integrity measures 
The ATO may apply certain integrity measures to prevent an ASW Shareholder from 
being entitled to a tax offset for the franking credits attached to any Special Dividend. 
These rules are complex, and the class ruling application seeks the ATO’s confirmation 
that it will not apply any of those integrity measures in relation to any Special Dividend. 

In the event that the ATO seeks to apply these integrity measures, the ATO may issue 
a determination that no franking credits are available to an ASW Shareholder in respect 
of the Special Dividend; however, the franking credits would also not be included in an 
ASW Shareholder’s assessable income. As noted above, ASW Shareholders should 
seek individual tax advice regarding the impact of these rules to their particular 
circumstances. 

(e) Implications for non-resident ASW Shareholders 
Non-resident ASW Shareholders should not be subject to Australian income tax on any 
Special Dividend that is fully franked, unless the ATO applies the integrity measures 
referred to above. To the extent the Special Dividend is not fully franked, non-resident 
ASW Shareholders should be subject to dividend withholding tax on the portion that is 
unfranked. The rate of withholding tax would be 30% unless a Double Taxation 
Agreement could be accessed by the non-resident ASW Shareholders. Non-resident 
ASW Shareholders should seek independent advice as to the taxation implications of 
the Scheme’s implementation in both their country of tax residence and Australia. 

9.4 Stamp duty 
No stamp duty should be payable in any Australian jurisdiction by ASW Shareholders on the 
disposal of their ASW Shares under the Scheme. 

9.5 GST 
ASW Shareholders should not be liable for GST in respect of the disposal of the ASW Shares.  

GST may be imposed on taxable supplies (if any) obtained by ASW Shareholders from third 
party suppliers (such as advisor costs) in connection with the Scheme. The entitlement to ASW 
Shareholders of input tax credits in relation to these acquisitions (if any) may be restricted. ASW 
Shareholders who are GST registered should seek their own professional tax advice in relation 
to this matter.  
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10. Information about the Scheme  
10.1 Scheme Implementation Deed 

ASW and Automic have entered into the Scheme Implementation Deed in connection with the 
proposed Scheme. The Scheme Implementation Deed details the obligations of ASW and 
Automic in relation to the Scheme. The Scheme Implementation Deed is contained in Annexure 
B. 

10.2 Scheme Meeting 
The Court has ordered that a meeting of ASW Shareholders be held on 5 December 2023 at 
10.00 am (AWST) to consider the Scheme. 

The fact that under section 411(1) of the Corporations Act the Court has ordered that the 
Scheme Meeting be convened and has approved this Scheme Booklet does not mean that the 
Court: 

(a) has formed any view as to the merits of the proposed Scheme or as to how ASW 
Shareholders should vote (on this matter ASW Shareholders must reach their own 
decision); or 

(b) has prepared, or is responsible for, the content of this Scheme Booklet. 

The order of the Court that the Scheme Meeting be convened is not, and should not be treated 
as an endorsement by the Court of, or any other expression of opinion by the Court on, the 
Scheme. 

The Scheme is conditional, among other things, on approval of the Scheme Resolution by the 
Requisite Majorities of ASW Shareholders, being: 

(a) unless the Court orders otherwise, a majority in number (more than 50%) of ASW 
Shareholders present and voting at the Scheme Meeting, either in person or by proxy, 
attorney or, in the case of a corporation, its duly appointed corporate representative; 
and 

(b) at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme 
Meeting by ASW Shareholders present and voting at the Scheme Meeting, either in 
person or by proxy, attorney or in the case of a corporation its duly appointed corporate 
representative. 

Further details of the consequences of the Scheme not being implemented are detailed in 
Section 3 under the heading titled "What happens if the Scheme is not approved?". 

10.3 Court approval of the Scheme  
ASW will apply to the Court for orders approving the Scheme if: 

(a) the Scheme Resolution is approved by the Requisite Majorities of ASW Shareholders 
at the Scheme Meeting; and 

(b) all other conditions to the Scheme which are required (under the Scheme 
Implementation Deed) to be satisfied by the Second Court Date are satisfied or waived 
(where applicable).  

The date on which the Court hears ASW’s application is the Second Court Date. 

The Court may refuse to grant the orders referred to above even if the Scheme Resolution is 
approved by the Requisite Majorities of ASW Shareholders. 

ASIC has been requested to issue a written statement that it has no objection to the Scheme. 
ASIC would not be expected to issue such a statement until shortly before the Second Court 
Date. If ASIC does not produce a written statement that it has no objection to the Scheme, the 
Court may still approve the Scheme provided it is satisfied that section 411(17)(a) of the 
Corporations Act is satisfied. 

ASW Shareholders have the right to seek leave to appear at the Court on the Second Court 
Date to oppose the approval of the Scheme by the Court or make representations to the Court 
in relation to the Scheme. If you wish to oppose approval of the Scheme by the Court at the 
Court hearing you may do so by filing with the Court, and serving on ASW, a notice of 
appearance in the prescribed form together with any affidavit on which you wish to rely at the 
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hearing. The notice of appearance and affidavit must be served on ASW at least one Business 
Day (in Perth, Western Australia) before the Second Court Date. The Second Court Date 
currently scheduled to occur on or around 7 December 2023. Any change to this date will be 
announced through ASX and will be available on ASX’s website, www.asx.com.au. 
Alternatively, if you wish to make representations to the Court in relation to the Scheme, the 
Court may grant you leave to be heard at the hearing without becoming a party to the 
proceeding. 

10.4 Actions by ASW and Automic 
If Court orders approving the Scheme are obtained, the ASW Board, the Automic Sub Board 
and the Automic Board will take or procure the taking of the steps required for the Scheme to 
be implemented. These will include the following: 

(a) ASW will lodge with ASIC an office copy of the Court order approving the Scheme for 
the purposes of section 411(10) of the Corporations Act, and the Scheme will become 
Effective; 

(b) with effect from the close of trading on the Effective Date, ASW Shares will be 
suspended from trading on ASX; 

(c) on the Implementation Date, all of the ASW Shares held by Scheme Shareholders at 
5:00 pm (AWST) on the Scheme Record Date will be transferred to Automic Sub and, 
in exchange, each Scheme Shareholder will receive the Scheme Consideration; 

(d) on the Implementation Date, ASW will enter the name of Automic Sub in the ASW Share 
Register as the holder of all of the ASW Shares; and  

(e) with effect on and from the close of trading on the trading day immediately following, or 
shortly after, the Implementation Date, ASW will request that ASX remove ASW from 
the official list of ASX. 

10.5 Effective Date 
The Scheme will become Effective on the date upon which the office copy of the order of the 
Court under section 411(10) of the Corporations Act approving the Scheme is lodged with ASIC 
or such earlier date as the Court determines or specifies in the order. 

If the Scheme becomes Effective, ASW will immediately give notice of the event to ASX. ASW 
Shares will be suspended from trading on ASX on the close of trade on the Effective Date. 

Once the Scheme becomes Effective, ASW, Automic Sub and Automic will become bound to 
implement the Scheme in accordance with its terms. 

10.6 Scheme  
If the Scheme becomes Effective (i.e. after it is approved by ASW Shareholders and the Court), 
all ASW Shares on issue at 5:00 pm (AWST) on the Scheme Record Date will be transferred 
on the Implementation Date to Automic Sub, and in return Automic or Automic Sub will provide, 
or procure the provision of, the Scheme Consideration to the Scheme Shareholders. Refer to 
Annexure C for a copy of the Scheme and Section 1.3 for more information regarding how 
Scheme Shareholders will be provided the Scheme Consideration. 

10.7 Deed Poll 
Automic and Automic Sub have executed a Deed Poll in favour of Scheme Shareholders, by 
which it undertakes, in favour of each Scheme Shareholder, to pay the Scheme Consideration 
for each Scheme Share, subject to the Scheme becoming Effective. Refer to Annexure D for a 
copy of the Deed Poll. 

10.8 Scheme Record Date 
The Scheme Record Date is 5.00 pm (AWST) on the date which is three Business Days after 
the Effective Date (or on such other date (after the Effective Date) as ASW and Automic may 
agree in writing). Only ASW Shareholders who appear on the ASW Share Register at 5:00pm 
(AWST) on the Scheme Record Date will be entitled to receive the Scheme Consideration. 

10.9 Implementation Date 
The Implementation Date for the Scheme is the date which is five Business Days after the 
Scheme Record Date (or on such other date agreed to in writing by ASW and Automic). 
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On the Implementation Date, the Scheme Shareholders will be paid the Scheme Consideration. 

In the case of ASW Shares held in joint names, the Scheme Consideration will be issued to, 
and registered in the names of, the joint holders, and any other document or cheque required 
to be sent under the Scheme will be sent to the Registered Address of the holder whose name 
appears first in the ASW Share Register at 5:00pm (AWST) on the Scheme Record Date. 

All ASW Shares at 5:00pm (AWST) on the Scheme Record Date will be transferred on the 
Implementation Date to Automic Sub without any need for further actions by ASW Shareholders. 

10.10 Delisting of ASW  
With effect on and from the close of trading on the trading day immediately following, or shortly 
after, the Implementation Date, ASW will apply to ASX for termination of the quotation of ASW 
Shares and to remove ASW from the official list of ASX. 

10.11 Exclusivity arrangements 
The Scheme Implementation Deed contains exclusivity arrangements which, during the 
Exclusivity Period, prevent ASW Group, and its representatives from: 

(a) (no shop):  

(i) directly or indirectly soliciting, initiating, encouraging or inviting any Competing 
Proposal; 

(ii) soliciting, initiating, encouraging or inviting enquiries, discussions, negotiations 
or proposals in relation to, or which may reasonably be expected to lead to, a 
Competing Proposal; and  

(iii) communicating to any person any intention to do any of the things referred to 
in Sections 10.11(a)(i) or 10.11(a)(ii) above; 

(b) (no talk): (subject to certain exceptions relevant to the fiduciary duties of ASW 
Directors): 

(i) participating in or continuing any negotiations or discussions with respect to 
any inquiry, expression of interest, offer, proposal or discussion by any person 
to make, or which would reasonably be expected to encourage or lead to the 
making of, an actual, proposed or potential Competing Proposal or participate 
in or continue any negotiations or discussions with respect to any actual, 
proposed or potential Competing Proposal; 

(ii) negotiating, accepting or entering into, or offering or agreeing to negotiate, 
accepting or entering into, any agreement, arrangement or understanding 
regarding an actual, proposed or potential Competing Proposal; 

(iii) disclosing or otherwise providing any Non-public Information about the 
business or affairs of the ASW Group to a third party (other than a Government 
Agency) with a view to obtaining, or which would reasonably be expected to 
encourage or lead to receipt of, an actual, proposed or potential Competing 
Proposal (including, without limitation, providing such information for the 
purposes of the conduct of due diligence investigations in respect of the ASW 
Group); or 

(iv) communicating to any person an intention to do anything referred to in Sections 
10.11(b)(i), 10.11(b)(ii) and 10.11(b)(iii) above; 

but nothing prevents ASW from making normal presentations to brokers, portfolio 
investors and analysts in the ordinary course of business or promoting the merits of the 
Scheme; 

(c) (no due diligence restriction): 

(i) (subject to certain exceptions relevant to the fiduciary duties of ASW Directors) 
soliciting, initiating, facilitating, encouraging or inviting any person (other than 
Automic, its affiliates or its representatives) to undertake due diligence 
investigations in respect of the ASW or any member of the ASW Group, or any 
of their respective businesses and operations, in connection with such person 
formulating, developing or finalising, or assisting in the formulation, 
development or finalisation of, a Competing Proposal; or 
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(ii) making available to any person (other than Automic, its affiliates or its 
representatives) or permitting any such person to receive, other than in the 
ordinary course of business or as required by law or the rules of any prescribed 
financial market, any Non-public Information relating to ASW or any member of 
the ASW Group, or any of their respective businesses and operations with a 
view to obtaining or which may reasonably be expected to lead to a Competing 
Proposal. 

The restrictions referred to in Sections 10.11(b) and 10.11(c)(i) above do not apply to 
the extent that they restrict ASW or any ASW Director from taking or refusing to take 
any action with respect to a Competing Proposal (in relation to which there has been no 
contravention of clause 11 of the Scheme Implementation Deed) provided that: 

(i) the Competing Proposal, approach, inquiry or proposal or request for 
information (as the case may be) is bona fide and is made by or on behalf of a 
person that the ASW Board considers is of sufficient commercial standing; and  

(ii) the ASW Board has determined in good faith after: 

(A) consultation with ASW's financial adviser (if any are engaged) and legal 
advisers, that the Competing Proposal, approach, inquiry or proposal 
or request for information (as the case may be) is or may be reasonably 
expected to lead to a Superior Proposal; or  

(B) receiving advice from ASW's external legal advisers practising in the 
area of corporate law, that failing to take the action or refusing to take 
the action (as the case may be) with respect to the Competing Proposal 
would be reasonably likely to constitute, a breach of any of the fiduciary 
or statutory duties of the directors of ASW.  

Furthermore, ASW must as soon as possible (and in any event within 48 hours) notify 
Automic in writing: 

(i) if ASW Group or any of ASW’s representatives are approached by any person 
in relation to an actual or potential Competing Proposal, such notice must set 
out reasonable details of the approach; or 

(ii) of any request made by a third party for any information in relation to ASW 
Group or any of their businesses or operations, that the ASW Board has 
reasonable grounds to suspect may be in connection with such third party 
formulating, developing or finalising, or assisting in the formulation of a 
Competing Proposal. 

Where a Competing Proposal is received, Automic has the right, but not the obligation, 
at any time during the period of three Business Days following the receipt of a notice 
from ASW of a Competing Proposal, to provide a Counterproposal that is no less 
favourable to ASW Shareholders or is superior to the Competing Proposal.  The ASW 
Board must consider the Counterproposal and if it determines, acting in good faith, that 
the Counterproposal would provide an outcome that is no less favourable to or more 
favourable to ASW Shareholders as a whole than the relevant Competing Proposal, 
then ASW and Automic must use their best endeavours to agree any amendments to 
the Scheme Implementation Deed and the contents of the Scheme Booklet which are 
reasonably necessary to reflect the Counterproposal and the parties must enter into an 
appropriate amending deed to give effect to those amendments as soon as reasonably 
practicable. 

At the date of this Scheme Booklet, ASW has not received any Competing Proposal.  

For further information refer to clause 11 of the Scheme Implementation Deed in 
Annexure B. 

10.12 Termination of the Scheme Implementation Deed 
The Scheme Implementation Deed may be terminated by notice in writing to the other party in 
certain circumstances, including: 

(a) (Conditions not capable of being satisfied): a condition precedent has not been 
satisfied or waived (as applicable) or the Scheme has not become Effective by the End 
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Date, then either ASW or Automic may give the other written notice within five Business 
Days after the relevant event and within ten Business Days ASW and Automic are 
unable to agree on an alternative course of action; 

(b) (Material Breach): ASW or Automic, at any time before 8.00 am (AWST) on the Second 
Court Date, if the other has materially breached the Scheme Implementation Deed 
(other than in respect of a Buyer Warranty or a Target Warranty) and the party in breach 
has failed to remedy the breach; 

(c) (Breach of Representations or Warranties): ASW or Automic, at any time before 8.00 
am (AWST) on the Second Court Date, may terminate if the other is in breach of any of 
its representations and warranties under the Scheme Implementation Deed and the 
breach is not remedied within five Business Days (or any of receipt of a breach notice 
from the other party; 

(d) (Target Regulated Event or Target Prescribed Occurrence): Automic, at any time 
before 8.00 am (AWST) on the Second Court Date, may terminate if a Target Regulated 
Event or Target Prescribed Occurrence occurs; 

(e) (ASW Director fails to recommend the Scheme): Automic may terminate the Scheme 
Implementation Deed at any time prior to 8.00am on the Second Court Date if an ASW 
Director withdraws or adversely revises their Recommendation or Voting Intention, 
makes any public statement that is inconsistent with the Recommendation or Voting 
Intention, or recommends, endorses or supports any Competing Proposal, other than 
as permitted under clause 6 of the Scheme Implementation Deed;  

(f) (ASW Board recommends a Superior Proposal): Automic may terminate the Scheme 
Implementation Deed at any time prior to 8.00am on the Second Court Date if a 
Competing Proposal in respect of ASW is announced or made and is publicly 
recommended, supported or endorsed by a majority of the ASW Board; or 

(g) (ASW Directors change, withdraw or modify their recommendation): ASW may 
terminate the Scheme Implementation Deed at any time prior to 8.00am on the Second 
Court Date if a majority of the ASW Directors change, withdraw or modify their 
recommendation after: (i) making a determination contemplated by clause 11.6 of the 
Scheme Implementation Deed in respect to a Superior Proposal (subject to Automic's 
matching right under clause 11.7 of the Scheme Implementation Deed); or (ii) the 
Independent Expert has concluded in the Independent Expert's Report that the Scheme 
is not in the best interests of ASW Shareholders (and the parties have exhausted their 
rights under clause 3.7 of the Scheme Implementation Deed). 

10.13 Reimbursement Fee 
ASW may become liable to pay to Automic the Reimbursement Fee ($319,123) if any of the 
following events occur:  

(a) during the Exclusivity Period, any ASW Director changes, qualifies or withdraws their 
Recommendation: 

(i) except to the extent permitted under clause 6 of the Scheme Implementation 
Deed;  

(ii) unless the Independent Expert concludes in the Independent Expert’s Report 
(or any update of, revision or amendment or addendum to, that report) that the 
Scheme is not in the best interests of ASW Shareholders (except where that 
conclusion is due (in whole or in part) to the existence, announcement or 
publication of a Competing Proposal); or 

(iii) unless ASW is entitled to terminate the Scheme Implementation Deed pursuant 
to clause 13.1(a) and 13.2(b) and has given the appropriate termination notice 
to Automic; 

(b) a Competing Proposal is announced prior to the date of the Scheme Meeting (whether 
or not such proposal is stated to be subject to any pre-conditions) and, within 12 months 
of the date of such announcement, the third party making the Competing Proposal: 

(i) completes the Competing Proposal; or 
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(ii) acquires a Relevant Interest in more than 50% of the ASW Shares under a 
transaction that is or has become wholly unconditional or otherwise comes to 
Control ASW or acquires substantially all of the assets of ASW; or 

(c) Automic has terminated the Scheme Implementation Deed under clauses 13.1(a) or 
13.3 (other than, in respect of termination under clause 13.3, in circumstances where 
the Independent Expert does not conclude that the Scheme is in the best interests of 
ASW Shareholders, except where that conclusion is due (in whole or in part) to the 
existence, announcement or publication of a Competing Proposal), and the Scheme 
does not complete. 
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11. Additional information 
11.1 Agreements or arrangements with Directors and executive officers  

(a) Executive Services Agreement  
Mr Kim Chong and ASW are parties to an executive services agreement (ESA) in 
respect to Mr Chong's position as chief executive officer of ASW. The key terms of the 
ESA are as follows: 

(i) Mr Chong's employment as CEO under the ESA will end on 31 March 2024 
(unless extended by mutual agreement between the parties); 

(ii) Mr Chong's remuneration for his position as Chief Executive Officer of ASW is 
$200,000 per annum (exclusive of superannuation);  

(iii) Mr Chong has prescribed duties which are considered standard in the context 
of duties performed by a Chief Executive Officer; and 

(iv) either party may terminate the ESA with 3 months notice and ASW may make 
a payment in lieu of part or all of the notice period.  

(b) Tenancy Agreement – Cherry Field Pty Ltd 
ASW has entered into a tenancy agreement with Cherry Field Pty Ltd, an entity 
associated with Mr Kim Chong, for the premises which ASW utilises for their main office.  
The tenancy agreement has a term of three years and is due to expire on 30 June 2024. 
Pursuant to the tenancy agreement, the annual rent for the premises is $160,776.36 
and the tenancy agreement is otherwise based on commercial market rates and 
standard leasing terms. ASW has incurred $197,272 including GST of rental expenses 
for the year ended 30 June 2023 with $737 outstanding at 30 June 2023. 

(c) Tenancy Agreement – Jacoville Pty Ltd 
ASW has entered into a tenancy agreement with Jacoville Pty Ltd, an entity associated 
with Mr Kim Chong, for the premises which ASW utilises for their mailing room.  The 
tenancy agreement has a term of three years and is due to expire on 30 June 2024. 
Pursuant to the tenancy agreement, the annual rent for the premises is $37,625.00 and 
the tenancy agreement is otherwise based on commercial market rates and standard 
leasing terms. ASW has incurred $57,311 including GST of rental expenses for the year 
ended 30 June 2023 with $172 outstanding at 30 June 2023. 

(d) Deeds of indemnity, access and insurance 
ASW has entered into deeds of indemnity, insurance and access with its Directors and 
various executive officers, on customary terms.  

ASW pays premiums in respect of a directors and officers insurance policy for the 
benefit of the Directors and executive officers. ASW will, prior to the Implementation 
Date, enter into arrangements to secure directors and officers run-off insurance for any 
and all directors and executive officers of each member of the ASW Group for up to a 
seven year period from the Implementation Date. Clause 14.3 of the Scheme 
Implementation Deed provides various Automic undertakings in support of that 
insurance. 

(e) Other termination benefits 
Except as detailed in this Section 11.1 or elsewhere in this Scheme Booklet, there are 
no payments or other benefits that are proposed to: 

(i) be made or given to any ASW Director as compensation for loss of, or as 
consideration for or in connection with his or her retirement from, office in ASW 
or in a Related Body Corporate of ASW; or 

(ii) be made or given to any director of any Related Body Corporate of ASW as 
compensation for the loss of, or as consideration for or in connection with his 
or her retirement from, office in that body corporate or in ASW. 

(f) Payments and other benefits  



 

Advanced Share Registry Limited SCHEME BOOKLET      Page | 63 

Except as detailed in this Section 11.1 or elsewhere in this Scheme Booklet, there is no 
agreement or arrangement made between any ASW Director and any other person, in 
connection with or conditional upon the outcome of the Scheme.  

11.2 Intentions of ASW Directors  
As at the Last Practicable Date, all ASW Directors have confirmed their intention to vote in 
favour of the Scheme subject to a Superior Proposal and the Independent Expert not changing 
their opinion that the Scheme is in the best interest of ASW Shareholders. 

11.3 Intentions of Automic after the Implementation Date 
If the Scheme is implemented, it will be a matter for Automic and the Automic Sub to determine 
its intentions in relation to: 

(a) the continuation of the business of ASW; 

(b) any major changes to be made to the business of ASW; and 

(c) the future employment of the present employees of ASW. 

The current intentions of Automic and the Automic Sub in relation to the ASW are detailed in 
this Scheme Booklet, particularly in Section 7.7. 

11.4 Marketable securities in Automic held by, or on behalf of, ASW Directors  
As at the date of this Scheme Booklet, no marketable securities in Automic are held by, or on 
behalf of, any ASW Directors. 

11.5 Interests of ASW Directors in contracts of Automic  
As at the date of this Scheme Booklet, no ASW Director has an interest in any contract entered 
into by Automic, other than the Scheme Implementation Deed.  

11.6 ASX Announcements  
ASW has lodged the following announcements with ASX since the lodgement of its annual 
report for the financial year ended 30 June 2023: 

Date  Description of Announcement 

20 October 2023  Notice of Annual General Meeting / Proxy Form / Access Letter 

 9 October 2023  AGM Notification – Listing Rule 3.13.1 

 29 September 2023  Appendix 4G and Corporate Governance Statement 

11.7 Lodgement of Scheme Booklet 
This Scheme Booklet was lodged with ASIC on 16 October 2023 in accordance with section 
411(2)(b) of the Corporations Act. 

11.8 No unacceptable circumstances 
The Directors believe that the Scheme does not involve any circumstances in relation to the 
affairs of any ASW Shareholder that could reasonably be characterised as constituting 
“unacceptable circumstances” for the purposes of section 657A of the Corporations Act. 

11.9 Creditors of ASW  
The Scheme, if implemented, is not expected to materially prejudice ASW’s ability to pay its 
creditors, as the Scheme involves the acquisition of ASW Shares for consideration provided by 
a third party, rather than the acquisition of ASW’s underlying assets. No material new liability 
(other than transaction costs) is expected to be incurred by ASW as a consequence of the 
Scheme (refer also to Section 10.13 for information relating to the Reimbursement Fee). ASW 
has paid and is paying all of its creditors within normal terms of trade and is solvent and trading 
in an ordinary commercial manner. 
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11.10 Consents 
(a) Role of advisers and experts 

The persons named in this Scheme Booklet as performing a function in a professional, 
advisory or other capacity in connection with the Scheme or the preparation or 
distribution of this Scheme Booklet are: 

(i) RSM Corporate Australia Pty Ltd as the author of the Independent Expert's 
Report; 

(ii) Thomson Geer Lawyers as legal advisers in relation to Australian law to ASW; 
and 

(iii) BDO Corporate Tax (WA) Pty Ltd as tax advisers to ASW. 

(b) Automic consent  
Automic has given and has not withdrawn its consent to be named in this Scheme 
Booklet and in relation to the Automic Information in this Scheme Booklet, in the form 
and context in which that information is included. 

(c) Consents 
Each person named in Sections 11.10(a) and 11.10(b) has given, and before the time 
of registration of this Scheme Booklet with ASIC, has not withdrawn, their consent to 
being named in this Scheme Booklet (and in respect of Section 11.10(a) only, in the 
capacity indicated next to their name). 

(d) Disclaimer 
Each person named in Section 11.10(a): 

(i) has not authorised or caused the issue of this Scheme Booklet; 

(ii) does not make, or purport to make, any statement in this Scheme Booklet or 
any statement on which a statement in this Scheme Booklet is based other than 
as specified in Section 11.10; and 

(iii) to the maximum extent permitted by law, expressly disclaims all liability in 
respect of, makes no representation regarding, and takes no responsibility for 
any part of this Scheme Booklet other than a reference to its name and any 
statement or report which has been included in this Scheme Booklet with the 
consent of that person. 

(e) Fees 
Each of the persons named in Section 11.10(a) as performing a function in a 
professional, advisory or other capacity in connection with the Scheme and the 
preparation of this Scheme Booklet, will be entitled to receive professional fees charged 
in accordance with their normal basis of charging. If the Scheme is implemented, costs 
of approximately $400,000 (excluding GST) are expected to be paid by ASW. This 
includes fees for ASW’s legal, accounting and tax advisers, the Independent Expert’s 
fees, general administrative fees, and other expenses.  

If the Scheme is not implemented, costs of approximately $240,000 (excluding GST) 
are expected to be paid by ASW. These amounts do not include the transaction costs 
that may be incurred by Automic in relation to the Scheme.  

(f) Supplementary information  
If, between the date of lodgement of this Scheme Booklet for registration by ASIC and 
the Effective Date, ASW becomes aware of any of the following: 

(i) a material statement in this Scheme Booklet is false or misleading or deceptive; 

(ii) a material omission from this Scheme Booklet; 

(iii) a significant change affecting a matter included in this Scheme Booklet; or 

(iv) a significant new matter that has arisen and that would have been required to 
be included in this Scheme Booklet if it had arisen before the date of lodgement 
of this Scheme Booklet for registration by ASIC, 
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ASW will make available supplementary material to ASW Shareholders. ASW intends 
to make available any supplementary material by releasing that material to ASX 
(www.asx.com.au) and posting the supplementary document to ASW’s website 
(https://www.advancedshare.com.au/). Depending on the nature and timing of the 
changed circumstances and subject to obtaining any relevant approvals, ASW may also 
send such supplementary materials to ASW Shareholders. 

11.11 Other material information 
Except as detailed in this Scheme Booklet, so far as the ASW Directors are aware, there is no 
other information that is:  

(a) material to the making of a decision by ASW Shareholders whether or not to vote in 
favour of the Scheme Resolution at the Scheme Meeting; and  

(b) known to an ASW Director as at the date of this Scheme Booklet, 

which has not previously been disclosed to ASW Shareholders. 
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THE ISSUE OF THIS SCHEME BOOKLET IS AUTHORISED BY THE DIRECTORS OF ADVANCED 
SHARE REGISTRY LIMITED AND THIS SCHEME BOOKLET HAS BEEN SIGNED BY OR ON 
BEHALF OF THE DIRECTORS OF ADVANCED SHARE REGISTRY LIMITED ON 31 OCTOBER 
2023. 

  
Simon Cato 
Non-Executive Chairman 
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12. Glossary 
In this Scheme Booklet, unless the context requires otherwise: 

$ means the lawful currency of Australia. 

Annexure means an annexure to this Scheme Booklet. 

ASIC means the Australian Securities & Investments Commission. 

Associate has the meaning given to that term in section 9 of the Corporations Act.  

ASW or Company means Advanced Share Registry Limited ACN 127 175 946. 

ASW Board means the board of directors of ASW from time to time. 
ASW Director or Director means a director of ASW. 
ASW Group means ASW and its Subsidiaries. 
ASW Information means all information included in the Scheme Booklet other than the Automic 
Information and the Independent Expert's Report. 

ASW Share means a fully paid ordinary share issued in the capital of ASW. 
ASW Share Register means the register of ASW Shareholders maintained by or on behalf of 
ASW in accordance with the Corporations Act. 
ASW Shareholder means a person who is registered in the ASW Share Register as the holder 
of one or more ASW Shares, from time to time.  

ASX means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the 
context requires. 

ATO means the Australian Taxation Office. 

AWST means Australian Western Standard Time.  

Automic means Automic Enterprise Pty Ltd ACN 658 427 671. 

Automic Board means the board of directors of Automic from time to time.  

Automic Directors means each of the directors comprising the Automic Board. 

Automic Information means information regarding the Automic provided by or on behalf of 
Automic to ASW or its representatives in writing for inclusion in the Scheme Booklet, being the 
information in the sections or parts of those sections detailed below: 

(a) Important Notices – the following paragraphs in the Important Notices: 

(i) Forward looking statements; and 

(ii) No website is part of the Scheme Booklet;  

(b) Section 3 – the following question 'Who is Automic?' contained in the Frequently Asked 
Questions: 

(c) Section 7 – Information about Automic;  

(d) Section 11.3 – Intentions of Automic after the Implementation Date; 

(e) Section 12 – the following definitions contained in the Glossary: 

(i) Automic; 

(ii) Automic Board; 

(iii) Automic Directors;  

(iv) Automic Information; 

(v) Automic Sub; and  

(vi) Automic Sub Board, 

except in each case to the extent that information is based on information provided or 
prepared by or on behalf of ASW. 

Automic Sub means Automic Pty Ltd (ACN 152 260 814).  
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Automic Sub Board means the board of directors of the Automic Sub from time to time. 
Business Day means a day that is not a Saturday, Sunday, bank holiday or statutory or public 
holiday in Perth, Western Australia or Sydney, New South Wales. 

Buyer Warranties has the meaning given in the Scheme Implementation Deed. 

CGT means capital gains tax. 

CHESS means ASX Clearing House Electronic Subregistry System. 

Competing Proposal has the meaning given in the Scheme Implementation Deed. 

Control has the meaning given to that term in section 50AA of the Corporations Act and 
Controlling and Controlled has the corresponding meaning.  

Corporations Act means the Corporations Act 2001 (Cth). 

Counterproposal has the meaning given in Section 5.2. 

Court means the Federal Court of Australia. 

Deed Poll means the deed poll executed by Automic and Automic Sub and contained in 
Annexure D of this Scheme Booklet. 

Effect means, when used in relation to the Scheme, the coming into effect pursuant to section 
411(10) of the Corporations Act of the order of the Court made under section 411(4)(b) of the 
Corporations Act in relation to the Scheme and Effective has a corresponding meaning. 
Effective Date means the date the Scheme becomes Effective. 

End Date means the later of:  

(a) 31 January 2024; or  

(b) such other date and time agreed to in writing between the parties. 

ESG means environmental, social and corporate governance. 

Exclusivity Period means the period commencing on the Execution Date and ending on the 
earlier of: 

(a) the date the Scheme Implementation Deed is terminated in accordance with its terms; 

(b) the Implementation Date; or  

(c) the End Date. 

Execution Date mean the date of the Scheme Implementation Deed, being 7 September 2023.  

Explanatory Statement means the statement pursuant to section 412 of the Corporations Act, 
which will be registered by ASIC in relation to the Scheme, copies of which will be included in 
the Scheme Booklet. 

Facility has the meaning given to that term in Section 7.6(b). 
Financier has the meaning given to that term in Section 7.6(b). 
Government Agency means any government or representative of a government or any 
governmental, semi-governmental, administrative, fiscal, regulatory or judicial body, 
department, commission, authority, tribunal, agency, competition authority or entity and includes 
any minister, ASIC, ASX and any regulatory organisation established under statute or otherwise 
discharging substantially public or regulatory functions (including ASIC and the Takeovers 
Panel).  

GST has the meaning given to it in the GST Law.  

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax) Act 
1999 (Cth). 

Implementation Date means the date that is five Business Days after the Scheme Record 
Date, or such other date (after the Record Date) as ASW and Automic agree in writing.  

Independent Expert means RSM Corporate Australia Pty Ltd ACN 050 508 024. 

Independent Expert’s Report means the report in Annexure A. 
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ITAA36 means Income Tax Assessment Act 1936 (Cth). 
ITAA97 means the Income Tax Assessment Act 1997 (Cth). 

Last Practicable Date means 5.00pm (AWST) on 30 October 2023.  

Listing Rules means the official listing rules of ASX. 

Non-public Information has the meaning given in the Scheme Implementation Deed. 

Notice of Scheme Meeting means the notice convening the Scheme Meeting together with the 
Proxy Forms for that meeting as contained in Annexure E.  

Material Adverse Change has the meaning given in the Scheme Implementation Deed. 

Proxy Form means the proxy form that accompanies this Scheme Booklet or is available from 
the Share Registry. 

Registered Address means, in relation to a Scheme Shareholder, the address of the Scheme 
Shareholder shown in the ASW Share Register. 

Reimbursement Fee means $319,123. 

Related Body Corporate has the meaning given to that term in section 50 of the Corporations 
Act. 

Relevant Interest has the meaning given to that term in section 9 of the Corporations Act. 

Requisite Majorities has the meaning given to that term in Section 4.1(b). 

Scheme means the scheme of arrangement pursuant to Part 5.1 of the Corporations Act 
proposed between ASW and Scheme Shareholders, subject to any alterations or conditions 
made or required by the Court under section 411(6) of the Corporations Act and approved in 
writing by Automic and ASW. 

Scheme Announcement Date means the date the proposed Scheme was announced on ASX, 
being 8 September 2023.  

Scheme Booklet means this scheme booklet to be despatched to all ASW Shareholders and 
approved by the Court in connection with the Scheme, which will contain (among other things) 
the explanatory statement in respect of the Scheme, Independent Expert's Report, a notice of 
meeting in respect of the Scheme Meeting and a proxy form. 

Scheme Consideration means the consideration to be provided by or on behalf of Automic to 
each Scheme Shareholder for the transfer of each Scheme Share under the Scheme, being, 
$0.165 less the amount of any Special Dividend.  

Scheme Implementation Deed means the Scheme Implementation Deed dated 7 September 
2023 between ASW and Automic being Annexure B. 

Scheme Meeting means the meeting of ASW Shareholders ordered by the Court for the 
purposes of considering the Scheme pursuant to section 411(1) of the Corporations Act and 
includes any adjournment of that meeting. 

Scheme Record Date means 5:00pm (AWST) on the date that is 3 Business Days after the 
Effective Date, or such other date (after the Effective Date) as ASW and Automic agree in 
writing.  

Scheme Resolution means the resolution to be proposed to the ASW Shareholders at the 
Scheme Meeting to approve the Scheme, detailed in the Notice of Scheme Meeting.  

Scheme Share means an ASW Share held by a Scheme Shareholder as at the Record Date. 

Scheme Shareholder means each person who is an ASW Shareholder on the Record Date. 

Second Court Date means the first day on which the application made to the Court for an order 
pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or, if the 
application is adjourned for any reason, the first day on which the adjourned application is heard.  

Second Court Hearing means the hearing at which the application made to the Court for an 
order pursuant to section 411(4)(b) of the Corporations Act approve the Scheme is heard or, if 
the application is adjourned for any reason adjourned hearing.  

Section means a section of this Scheme Booklet. 
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Share Registry means AWS. 

Special Dividend means one or more dividends in an amount not exceeding $0.0025 per ASW 
Share in aggregate paid before the Implementation Date (excluding any dividends announced 
or declared prior to the Execution Date). 

Special Dividend Payment Date means 13 December 2023. 

Special Dividend Record Date means 12 December 2023. 

Subsidiary has the meaning given to that term in section 46 of the Corporations Act. 

Superior Proposal has the meaning given in the Scheme Implementation Deed.  

Target Prescribed Occurrence has the meaning given in the Scheme Implementation Deed. 

Target Regulated Event has the meaning given in the Scheme Implementation Deed. 

Target Warranties has the meaning given in the Scheme Implementation Deed. 

Trust Account means an Australian dollar denominated trust account which attracts interest at 
a commercial rate and is operated by ASW as trustee for the Scheme Shareholders. 

Voting Power has the meaning given to it in the Corporations Act. 

VWAP means the volume weighted average price.  

In this Scheme Booklet (other than in Annexure A to Annexure E): 

(a) words and phrases not otherwise defined in this Scheme Booklet have the same 
meaning (if any) as is given to them by the Corporations Act; 

(b) the singular includes the plural and vice versa. A reference to a person includes a 
reference to a corporation; 

(c) headings are for ease of reference only and do not affect the interpretation of this 
Scheme Booklet; and 

(d) a reference to a Section is to a Section in this Scheme Booklet unless stated otherwise. 
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Annexure A 

Independent Expert's Report 
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