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Solicitors to the Offer 
 
This is an important document and requires your 
immediate attention. 
 
If you are in any doubt as to how to deal with it, you should consult your financial or other 
professional adviser. 
 
To accept this Offer please complete the enclosed Acceptance Form and return to 
Computershare Investor Services Pty Limited. 
 
The Offer is dated   October 2004 and will expire at 5.00pm EST on    November 2004 
unless earlier withdrawn or extended.  ASIC takes no responsibility for this Bidder’s 
Statement. 
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SLC CAPITAL LIMITED 
ABN 52 110 750 019 

184 Victoria Street 
Potts Point 

Sydney NSW 2011 
Email: slccapital@mail.com 

Tel: (02) 6162 5558 
Fax: (02) 6162 5550 

 
 

Dear Securityholder 
 
I am pleased to enclose a Bidder’s Statement in relation to your securities in SoftLaw 
Corporation Limited (SoftLaw).  The Bidder’s Statement sets out the offers by SLC Capital 
Limited (SLC) to acquire all of: 
 
• your converting preference shares in SoftLaw (CP Share Offer); and 
 
• your ordinary shares in SoftLaw (Share Offer). 
 
The CP Share Offer and Share Offer are separate offers.  You are entitled to accept or reject 
any one or both of them. 
 
CP Share Offer 
 
For every 1 converting preference share in SoftLaw (SoftLaw CP Share), SLC is offering: 
 
• $2.20 in cash; or 
 
• 1 SLC convertible perpetual non cumulative preference share with an issue price of 

$2.60 (SLC CP Share). 
 
Based on the closing price of SoftLaw CP Shares traded on the ASX on 1 October 2004 
(being the last date that Softlaw CP Shares traded on the ASX immediately prior to the 
announcement of the Offers) the cash alternative of the CP Share Offer represents a: 
 
• 10% premium to the closing price for SoftLaw CP Share last traded on the ASX as at 

1 October 2004; and 
 
• 8.4% premium to $2.03 being the volume weighted average price at which SoftLaw 

CP Shares have traded on the ASX during the 3 months to 1 October 2004. 
 
Share Offer 
 
For every 2 ordinary shares in SoftLaw (each a SoftLaw Share), SLC is offering: 
 
• $2.20 in cash; or 
 
• 1 SLC CP Share with an issue price of $2.60. 
 
Based on the closing price of SoftLaw Shares traded on the ASX on the last date that 
Softlaw Shares traded on the ASX immediately prior to the announcement of the Offers) the 
cash alternative of the Share Offer represents a: 
 
• 10% premium to the closing price for SoftLaw Shares last traded on the ASX as at 

1 October 2004; and 
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• 10% premium to $1.00 being the volume weighted average price at which SoftLaw 
Shares have traded on ASX during the 3 months to 1 October 2004. 

 
Offer Value of SoftLaw 
 
Based on the cash alternatives for the Offers, the Offers value all of the securities of SoftLaw 
at approximately $14,417,349 in total.  Based on the number of SoftLaw Securities on issue 
as at the date of this Bidders Statement, the Cash Alternative of the CP Share Offer is 
valued at approximately $4.1 million and the Cash Alternative of the Share Offer is valued at 
approximately $10.3 million. 
 
SLC believes that the cash alternatives for the Offers represent attractive premia to what 
SoftLaw Securityholders would be able to realise for their SoftLaw Securities in the absence 
of a takeover offer.  This is particularly in light of SoftLaw’s trading update announcement to 
the ASX on 29 September 2004 and the historical low levels of liquidity in both SoftLaw 
Shares and SoftLaw CP Shares.  
 
The offer of SLC CP Shares also provides holder of both SoftLaw Shares and SoftLaw CP 
Shares the opportunity of continuing their investment in SoftLaw through a convertible 
preference share.  All SoftLaw CP Shares will automatically convert to SoftLaw Shares on 4 
December 2004.  The SLC CP Shares constitute a perpetual security that offers a 9.0% 
annual fully franked yield, subject to the availability of sufficient profits to pay this dividend 
and SLC Directors determining to pay this dividend. 
 
Part Cash and Part Share Acceptance 
 
The Offers permit SoftLaw Securityholders to accept the Offers for all or part of your SoftLaw 
Securities.  Accordingly, you may take part of your offer consideration in cash and part in 
SLC CP Shares in such proportions as you may determine.  See Section 1.6 of the Bidder’s 
Statement for details.   
 
Risk Factors 
 
SoftLaw Securityholders should note that there are risks associated with investing in SLC 
CP Shares.  Details of the most important of these risks are set out in Section 7.  Please 
consider these risks carefully before deciding which form of consideration you wish to 
receive for your SoftLaw Securities. 
 
Further Details 
 
The Offers are scheduled to close at 6.00 pm (Sydney Time) on  November 2004 unless 
withdrawn or extended.  Details of how to accept the Offers are contained in Section 1.6 of 
the Bidder’s Statement. 
 
If you have any questions about the Offers, please telephone (02) 6162 5558.  Alternatively, 
you may submit your query in writing to SLC Capital Limited, 184 Victoria Street, Potts Point, 
NSW 2011, to facsimile number (02) 6162 5550 or email to slccapital@mail.com or consult 
your financial or other professional adviser. 
 
I commend the Offers to you. 
 
Yours sincerely 

 
Max Walsh 
Chairman 
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Important Information 
 
Bidder’s Statement and Offer 
 
This is the Bidder’s Statement dated 6 October 2004 given by SLC to SoftLaw and each 
holder of SoftLaw Securities under Part 6.5 of Chapter 6 of the Corporations Act.   
 
This Bidder’s Statement was approved by an unanimous resolution of the Board of SLC.  It 
includes an Offer for the SoftLaw CP Shares and the SoftLaw Shares each dated    October 
2004.  
 
ASIC 
 
A copy of this Bidder’s Statement was lodged with ASIC on 6 October 2004.  Neither ASIC 
nor any of its officers takes any responsibility for the contents of this Bidder’s Statement.  
 
Investment decision 
 
This Bidder’s Statement does not take into account the individual investment objectives, 
financial situation or any particular needs of each SoftLaw Securityholder or any other 
person. SoftLaw Securityholders may wish to seek independent financial and taxation advice 
before making a decision as to whether to accept the Offer.  
 
Disclaimer 
 
Except for historical information contained in this booklet, there may be matters discussed in 
this Bidder’s Statement that are forward-looking statements.  Such statements are only 
predictions and actual events or results may differ materially.  For a discussion of important 
risk factors which could cause actual results to differ materially from such forward-looking 
statements, refer to Section 7 of this Bidder’s Statement.  
 
Defined terms 
 
Defined terms used in this Bidder’s Statement are capitalised.  Definitions of these terms are 
set out in Section 10.  Unless the contrary intention appears, the context requires otherwise 
or words are defined in Section 10, words and phrases in the Bidder’s Statement have the 
same meaning and interpretation as in the Corporations Act.  
 
Important dates 
 
Event Date 
Date of Bidder’s Statement 6 October 2004 
Date of Offers conditions notice*  
Close of Offers*  
 
* This date is indicative only and may be changed as permitted by the Corporations Act. 
 
Sources of Information 
 
Information included in this Bidder’s Statement relating to SoftLaw and its business has been 
derived solely from publicly available sources published by SoftLaw, including SoftLaw’s 
2003 and 2004 Annual Reports to SoftLaw Shareholders, and from material made available 
to SLC during the course of the limited due diligence which SoftLaw allowed SLC to conduct 
in connection with the Offers.  
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Information provided by SoftLaw to SLC in its due diligence and included in this Bidder's 
Statement was provided strictly on the basis that SoftLaw makes no representation, and 
accepts no responsibility, concerning the accuracy or completeness of that information and 
makes no representation, and gives no guarantee, in relation to the accuracy of any 
quantitative or qualitative statement as to future performance or future matters or as to 
whether forecasts or budgets are based on reasonable assumptions or will be achieved 
 
SoftLaw is an Australian company listed on the ASX and subject to the continuous and 
periodic reporting obligations imposed by the Listing Rules and the Corporations Act.  
 
Subject to the foregoing and to the maximum extent permitted by law, SLC and its Directors 
disclaim all liability for any information concerning SoftLaw including in this Bidder’s 
Statement.  SoftLaw Securityholders should form their own views concerning SoftLaw from 
publicly available information.  In particular, SoftLaw Securityholders should carefully 
consider the contents of the Target’s Statement issued by SoftLaw in response to this 
Bidder’s Statement.  
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1. Main Features of the Offers 
 
This Section sets out a summary of the main features of the Offers.  It is qualified by the 
detailed information contained in the remainder of the Bidder’s Statement.   
 
1.1 The Offers 
 
SLC announced its intention to make an offer to acquire all of the SoftLaw Securities on 1 
October 2004.  Annexures A and B of this Bidder’s Statement contain the terms of the CP 
Share Offer and the Share Offer respectively.  The remainder of this Bidder’s Statement 
contains other information known to SLC relevant to your decision as to whether to accept or 
reject the Offers.   
 
1.2 What is SLC Offering for my SoftLaw Securities? 
 
The consideration being offered by SLC for each of your SoftLaw Securities is set out below. 
 
 
SoftLaw Securities SLC Offer 
 
Converting preference shares 

 
(a) $2.20 cash for 1 SoftLaw CP Share; or 
 
(b) 1 SLC CP Shares for 1 SoftLaw CP Share.  

 
Ordinary shares 

 
(a) $2.20 cash for 2 SoftLaw Shares; or 
 
(b) 1 SLC CP Share for 2 SoftLaw Shares. 

 
The Offers extend to SoftLaw Securities on issue during the relevant Offer Period and 
extends to any person who becomes registered or entitled to be registered as the holder of 
any of your SoftLaw Securities during the relevant Offer Period including SoftLaw Shares 
issued due to the conversion of SoftLaw CP Shares or exercise of rights attaching to 
SoftLaw’s options. 
 
SLC is not making an offer for the SoftLaw Options that are on issue as at the date of this 
Bidders Statement. 
 
1.3 Foreign Securityholders 
 
This Bidder’s Statement is not registered in any jurisdiction outside Australia (unless an 
applicable foreign law treats it as registered as a result of the Bidder’s Statement being 
lodged with ASIC).  It is the sole responsibility of foreign SoftLaw Securityholders to be 
satisfied that they are permitted by any foreign law applicable to them to accept the Offers 
and to receive SLC CP Shares as consideration.     
 
1.4 Will I pay any brokerage if I accept any of the Offers? 
 
You will not pay brokerage as a result of accepting the Offers.  
 
1.5 When do the Offers close? 
 
The Offers close at 5.00pm (EST) on  November 2004, unless extended or withdrawn in 
accordance with the Corporations Act.  
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1.6 How do I accept the Offers? 
 
There are several ways to accept the Offers depending on the type of your holding: 
 
• CHESS Holdings 
 

Please instruct your stockbroker or Controlling Participant to accept the relevant 
Offers on your behalf in accordance with the ASTC Settlement Rules or complete and 
execute the enclosed Share Acceptance Form or CP Share Acceptance Form (as 
relevant) in accordance with the instructions on it and return it to Computershare 
Investor Services Pty Limited of GPO Box 523 Brisbane Queensland 4001 Australia. 

 
• Issuer Sponsored Holdings of SoftLaw Securities 
 

Please complete and execute the enclosed Share Acceptance Form or CP Share 
Acceptance Form (as relevant) in accordance with the instructions on it and return it 
to Computershare Investor Services Pty Limited of GPO Box 523 Brisbane 
Queensland 4001 Australia. 

 
You may accept the Offers for part rather than all of your SoftLaw Securities.   
 
If you wish to accept the Offers and wish to receive part of the consideration in cash and part 
in the form of SLC CP Shares, you should lodge one Share Acceptance Form or CP Share 
Acceptance Form (as relevant) nominating the number of SoftLaw Securities for which you 
accept the Cash Alternative and the number specifying the Share Alternative.   
 
1.7 What are the Conditions of the Offers? 
 
Each of the Offers are subject to the conditions set out in Clause 7 of Appendices A and B.  
In summary, the main conditions of both of the Offers are: 
 
(a) at the expiry of the relevant Offer Period the number of SoftLaw Shares in which 

SLC and its Associates have a Relevant Interest is not less than 90% of the SoftLaw 
Shares then on issue; 

 
(b) no person having, or being entitled to have, as a result of any change in control event 

in respect of SoftLaw, any right to: 
 

(i) terminate or alter any contractual relations between any person and any 
SoftLaw Group company; or 

 
(ii) require the sale of any Securities in SoftLaw; 

 
exercising that right during the period commencing on the Announcement Date and 
ending on the expiry of the relevant Offer Period where the exercise of that right has 
an adverse impact on the business, financial or trading position, future profitability, 
condition of assets or liabilities of SoftLaw or a Subsidiary of SoftLaw in a manner 
which would be material in the context of SoftLaw’s operations as a whole; 

 
(c) during the period commencing on the Announcement Date and ending on the expiry 

of the relevant Offer Period, no material adverse change occurs to, or is threatened 
or announced in relation to the structure, business, financial or trading position or 
condition, assets (including the SoftLaw Group’s ownership of its intellectual 
property) or liabilities, profitability, or prospects of SoftLaw or any of its Subsidiaries; 

 



7 
 

 
 

(d) during the period commencing on the Announcement Date and ending on the expiry 
of the relevant Offer Period, no litigation or arbitration proceedings have been or are 
instituted or threatened against SoftLaw or a Subsidiary of SoftLaw which are 
material in the context of SoftLaw’s operations as a whole, including in relation to the 
SoftLaw Group’s intellectual property; 

 
(e) no Governmental Agency or any other person takes any action to prohibit, prevent or 

inhibit the acquisition of, or trading in SoftLaw Securities or impose conditions on the 
Offers which impose unduly onerous obligations upon SLC or would materially effect 
the business or capital structure of SoftLaw or requires the divestiture by SLC of 
Securities or assets of any SoftLaw Group company (other than an application to or a 
decision or order of ASIC or the Takeovers Panel for the purpose of or in the 
exercise of the powers and discretions conferred on it by the Corporations Act);  

 
(f) no “prescribed occurrence” (being an occurrence listed in Section 7.1(f) of 

Appendices A and B in relation to SoftLaw occurring during the period commencing 
on the Announcement Date and ending at the expiration of the relevant Offer Period; 
and 

 
(g) Without the prior written consent of SLC during the period commencing on the 

Announcement Date and ending at the expiration of the Offer Period, SoftLaw does 
not, other than in the ordinary course of business, acquire or agree to acquire a 
substantial business, asset, or undertaking, or becomes subjected to a substantial 
new liability or dispose of or agree to dispose of a substantial business, asset or 
undertaking 

 
1.8 When will I receive my Offer Consideration?  
 
SLC will provide or procure the provision of the Offer Consideration due for your SoftLaw 
Securities on or before the later of: 
 
(a) 1 month after the date you validly accept the relevant Offers; or 
 
(b) 1 month after the date the relevant Offer becomes or is declared unconditional, 
 
and in any event (assuming the Offers become or are declared unconditional), no later than 
21 days after the end of the relevant Offer Period. 
 
If possible, SLC will consider payment of the cash consideration for the Offers prior to the 
timeframes set out above if it declares the Offers free of all defeating conditions.  
 
1.9 What happens if I do not accept? 
 
If SLC becomes entitled to acquire your SoftLaw Securities compulsorily under the 
Corporations Act, it intends to do so.  The Offer Consideration for compulsorily acquired 
SoftLaw Securities will be the Cash Alternative.  If your SoftLaw Securities are compulsorily 
acquired, you will receive your Offer Consideration later than the SoftLaw Securityholders 
who choose to accept the Offers.   
 
If the Bidder does not become entitled to compulsorily acquire your SoftLaw Securities you 
will remain a SoftLaw Shareholder.   
 
1.10 How is the conversion of SoftLaw CP Shares to SoftLaw Shares on 4 December 

2004 affected by the Offers? 
 
SLC is bidding for all SoftLaw Shares and SoftLaw CP Shares. 
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Under the Corporations Act, if SLC achieves a Relevant Interest in 90% of the SoftLaw 
Shares during the Share Offer Period, it may move to acquire all SoftLaw Shares even if you 
do not accept.   
 
Also, if it achieves this level it may be in a position to acquire all SoftLaw Shares that are 
subsequently issued.  This will include all SoftLaw Shares into which SoftLaw CP Shares are 
converted on 4 December 2004.  Accordingly, even if SLC does not achieve a 90% Relevant 
Interest in SoftLaw CP Shares under the CP Share Offer but does achieve a Relevant 
Interest in 90% of SoftLaw Shares under the Share Offer, it may be in a position to allow 
SoftLaw CP Shares to convert to SoftLaw Shares on 4 December 2004 and then to acquire 
them under the compulsory acquisition provisions.  If permitted by the level of acceptances 
under the Offers and the Corporations Act, SLC intends to so acquire all SLC Shares. 
 
1.11 What are the tax consequences of the Offers? 
 
The major tax implications for SoftLaw Shareholders resident for tax purposes in Australia 
are summarised in Section 8.   
 
Your personal financial and other circumstances will influence your taxation position.  You 
should read Section 8 carefully and seek professional taxation advice if necessary.   
 
1.12 Will the SLC CP Shares I receive, if I accept any of the Offers, be listed on the 

ASX? 
 
SLC’s Securities are not quoted on the ASX.  SLC will not apply to the ASX for quotation of 
the SLC CP Shares to be issued under the Offers.   
 
1.13 What are the rights attaching to the SLC CP Shares? 
 
The terms of issue of the SLC CP Shares are summarised in Section 3 of the Bidder’s 
Statement.  The complete terms are set out in Appendix C. 
 
1.14 Are there any risks associated with holding SLC CP Shares? 
 
There are a number of risks associated with holding SLC CP Shares.  These are outlined in 
detail in Section 7. 
 
1.15 Questions 
 
If you have any enquiries about the Offers or their terms, please telephone (02) 6162 5558.  
Alternatively you may submit your query in writing to SLC Capital Limited, 184 Victoria 
Street, Potts Point, NSW 2011, to facsimile number (02) 6162 5550, email to 
slccapital@mail.com or consult your financial or other professional adviser.   
 
As required under the Corporations Act, if any telephone communication is undertaken with 
SoftLaw Securityholders those calls will be recorded, indexed and stored.   
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2. Reasons to Accept Offers 
 
2.1 Reasons to Accept Offers 
 
Among the reasons for SoftLaw Securityholders to accept the Offers are the following: 
 
(a) The Offers are at a premium to the market price of SoftLaw Securities  
 

Based on the closing price of SoftLaw CP Shares traded on the ASX on 1 October 
2004 (being the date immediately prior to the announcement of the Offers on 
1 October 2004) the cash alternative of the CP Share Offer represents a: 

 
• 10% premium to the closing price for SoftLaw CP Shares last traded on the 

ASX as at 1 October 2004; and 
 

• 8.4% premium to $2.03 being the volume weighted average price at which 
SoftLaw CP Shares have traded on the ASX during the 3 months to 1 
October 2004. 

 
The following graph represents the closing price and volume of SoftLaw CP Shares 
traded on the ASX since listing in December 2001.  
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Based on the closing price of SoftLaw CP Shares traded on the ASX on the date 
immediately prior to the announcement of the Offers the cash alternative of the CP 
Share Offer represents a: 
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• 10% premium to the closing price for SoftLaw CP Shares last traded on the 

ASX as at 1 October 2004; and 
 

• 10% premium to $1.00 being the volume weighted average price at which 
SoftLaw CP Shares have traded on the ASX during the 3 months to 1 
October 2004. 

 
The following graph represents the closing price and volume of SoftLaw Shares 
traded on ASX since listing in December 2001.  
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(b) No brokerage fees – by accepting the Offers, you will not incur any brokerage fees.  

Brokerage fees would otherwise be payable if you choose to sell your SoftLaw 
Shares  or SoftLaw CP Shares on the market;  

 
(c) Lack of liquidity in SoftLaw Securities – over the past 6 months to 1 October 

2004, the average daily turnover for SoftLaw Shares and SoftLaw CP Shares on the 
ASX has been 295 and 3,407 per day respectively. By accepting the Cash 
Alternative either in part or as the whole consideration for your shareholding in 
SoftLaw, you will be able to realise liquidity on your investment that may not have 
been readily available through the market given the limited liquidity in SoftLaw 
Securities; 

 
(d) Uncertain financial outlook for SoftLaw – SoftLaw’s financial results for the year 

ended 30 June 2004 were described in the Appendix 4E Statement (released on 30 
August 2004) as ‘disappointing’.  Given the loss of the Centrelink contract, which was 
the major contributor to SoftLaw’s revenue, earnings and cashflows, SoftLaw’s 
financial outlook in the short term is uncertain.  SoftLaw’s Appendix 4E states that: 

 
“there are risks in front of us with a lower than normal percentage of booked revenue 
for the year, although there is a good pipeline”. 
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Further, on 29 September 2004 SoftLaw advised the market that: 
 
“Revenue for the 2005 full year is expected to be $8.0 M to $12.0 M.  The company 
would struggle to make EBITDA break-even at the lower end of the revenue 
forecast….The revenue for the first half is expected to be less than half the full year 
revenue outlook”. 

 
(e) Imminent dilution of shareholding and potential fall in SoftLaw’s share price – 

On 4 December 2004, all of SoftLaw’s CP Shares will mandatorily convert into 
SoftLaw Shares.  Based on current share prices for SoftLaw’s Shares, the SoftLaw 
CP Shares would convert at the maximum ratio of 2 SoftLaw Shares for every 1 
SoftLaw CP Share. This will result in significant dilution for existing SoftLaw 
Shareholders and is likely to precipitate further declines in the share price of SoftLaw 
Shares; 

 
(f) Imminent loss of high fully franked dividend yield for SoftLaw CP Shareholders 

– for SoftLaw CP Shareholders, the mandatory conversion of your holdings into 
SoftLaw Shares on 4 December 2004 would mean the loss of the high fully franked 
dividend yield of 8% that the SoftLaw CP Shares have delivered to date.  It is to be 
noted that as at the date of this Bidders Statement, SoftLaw has not declared a 
dividend with respect to the SoftLaw CP Shares. There is no guarantee that the 
SoftLaw Shares will deliver any future dividends particularly given the uncertain 
financial outlook that SoftLaw faces; 

 
(g) Opportunity to continue your investment in SoftLaw – by accepting SLC CP 

Shares as part or whole consideration for your security holding in SoftLaw, you will 
be continuing your investment in SoftLaw via a perpetual security that will pay a 9% 
fully franked yield (subject to the availability of sufficient profits to pay this dividend 
and the Directors determining to pay dividends).  This is higher than the yield 
presently offered by SoftLaw CP Shares.  The SLC CP Shares offers both existing 
holders of SoftLaw Shares as well as SLC CP Shareholders participation in any 
future capital gain realised from SLC’s investment in SoftLaw.  In addition, upon 
conversion, there is no maximum conversion number; and 

 
(h) Opportunity to participate in the future of SoftLaw with a new Board and 

management team – SLC’s board and proposed management team is highly 
experienced and has a proven track record across a number of disciplines including 
business management, information technology, government liaison, corporate 
finance (including capital raisings), mergers and acquisitions, accounting, taxation 
and law.  The interests of SLC’s board and proposed management team will be 
strongly aligned with those of the SLC CP Shareholders as each will have a 
significant economic interest in either SLC CP Shares and/or SLC Shares.  
Accordingly, SLC’s board and proposed management team are highly incentivised 
and committed to maximising shareholder value. 
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3. Terms of SLC CP Shares 
 
3.1 What are SLC preference shares?  
 
SLC CP Shares are perpetual non-cumulative preference shares.  Unlike the SoftLaw CP 
Shares, SLC CP Shares do not convert automatically to ordinary shares except in limited 
circumstances referred to as Trigger Events.  See Section 3.9 for details.  The issue price for 
the SLC CP Shares is $2.60 per share. 
 
3.2 What is the annual dividend rights for SLC CP Shares? 
 
SLC CP Shares carry a right to be paid an annual dividend equal to 9% of the issue price, 
subject to the availability of profits and the Directors determining to pay that dividend.  
Dividends will be paid on SLC CP Shares in priority to SLC Shares.   
 
The first dividend is payable for the period from issue to 30 June 2005.  Thereafter, 
dividends are payable every half year until conversion or exchange. 
 
Dividend payments will be made within 30 business days of the end of the relevant dividend 
period. 
 
3.3 Will dividends always be paid? 
 
No.  Unlike interest on debt securities, dividends may only be paid if: 
 
(a) the SLC directors in their discretion determine to pay a dividend; 
 
(b) the Corporations Act and any other law does not prevent the payment; and 
 
(c) there are sufficient profits, either current or retained, to pay the dividend.   
 
This is the same position as the existing SoftLaw CP Shares.   
 
The SLC CP Shares are non-cumulative preference shares.  This means that if SLC fails to 
pay a dividend it is not obliged to make up that shortfall by way of a higher dividend at a later 
time.  However, the SLC directors may pay shortfall dividends if they consider it appropriate 
and there are sufficient profits to do so.  Moreover, SLC may not pay a dividend to holders of 
SLC Shares until it has paid all outstanding dividends as well as any dividends that the 
directors of SLC determined not to pay as it had insufficient profits. 
 
3.4 Will the dividends be franked? 
 
Subject to their being sufficient franking credits available, all dividends must be fully franked.  
If a dividend is not fully franked, the dividend payment must be grossed up to put the SLC 
CP shareholder in the same position he would have been in had the dividend been fully 
franked.   
 
3.5 What happens if the corporate tax rate changes? 
 
The gross-up of unfranked dividends will be determined by reference to the then current 
corporate tax rate.  Accordingly, the dividends will continue to be fully franked or grossed-up 
if there is a change in the corporate tax rate. 
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3.6 Will the SLC CP Shares be reset? 
 
Some preference shares entitle the issuer to reset the terms of preference shares usually 
being to adjust the dividend rate, the timing of payment of dividend payments and the 
conversion procedures.   
 
SLC CP Shares may not be reset by SLC in this way.  Accordingly, any change to the terms 
of issue of SLC CP Shares must be made with approval of holders of SLC CP Shares in 
general meeting by way of special resolution. 
 
3.7 What is an Exchange? 
 
In certain limited circumstances, SLC may buyback or cancel SLC CP Shares.  This is 
known as an Exchange.  This right may only be exercised when SLC determines that there 
has been a: 
 
(a) change in tax law, interpretation or ruling that may have a material adverse effect on 

the ability of SLC to attach franking credits to dividends payable on SLC CP Shares 
or may materially increase the costs and expenses incurred by SLC in relation to the 
SLC CP Shares; or 

 
(b) change in accounting standards or principles affecting the accounting for SLC CP 

Shares (including their classification as equity or debt in SLC’s financial statements) 
and SLC determines that exchange would remedy or prevent an event of default or 
other contravention of a material financing arrangement affecting SLC. 

 
Exchange can only occur after all relevant approvals (including SLC shareholder approval) 
have been obtained.   
 
On exchange each SLC CP Share will be bought back or cancelled for $2.60 each.  Holders 
are also entitled to receive any dividend that the directors have previously resolved to pay 
but have not yet paid at the time of buyback or cancellation. 
 
3.8 Are the SLC CP Shares redeemable? 
 
SLC CP Shares are perpetual and non-redeemable.  They may however be cancelled or 
bought back on an Exchange. 
 
3.9 When are SLC CP Shares convertible? 
 
Unlike SoftLaw CP Shares, SLC CP Shares may not be redeemed at the option of holders. 
 
SLC must convert all SLC CP Shares to SLC Shares on the occurrence of a Trigger Event.  
The following are Trigger Events: 
 
(a) an unconditional takeover of SLC is made where the bidder acquires a relevant 

interest in more than 50% of the securities in SLC or the bid is recommended by the 
board of SLC; 

 
(b) a scheme of arrangement is proposed involving SLC where the effect of the scheme 

of arrangement is to effect a change in control of SoftLaw or SLC; 
 
(c) SLC enters into an agreement to sell all or substantially all of its business 

undertakings or assets (other than a solvent reconstruction or SLC will retain at least 
50% beneficial or economic interest in the business undertakings or assets sold); 
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(d) SLC’s Shares are listed on ASX or another Approved Exchange; or 
 
(e) SLC enters into a deed of company arrangement. 
 
SLC will notify holders of the occurrence of a Trigger Event by publishing a notice in each 
State and Territory.   
 
3.10 How does the conversion formula work? 
 
SLC CP Shares are converted into a set proportion of SLC Shares.  The proportion is 
calculated by reference to the value of SLC implied by the relevant Trigger Event.   
 
If the relevant Trigger Event is the entry of SLC into a deed of company arrangement, the 
SLC Shares and SLC CP Shares are deemed to be of the same value.  SLC CP Shares will 
convert into SLC Shares on a 1 to 1 basis. 
 
If the relevant Trigger Event values SLC after that event at more than $50 million, all SLC 
CP Shares will convert into SLC Shares representing 39% of the issued SLC Shares after 
conversion. 
 
If the relevant Trigger Event values SLC after that event at $50 million, all SLC CP Shares 
will convert into SLC Shares representing 40% of the issued SLC Shares after conversion. 
 
If the relevant Trigger Event values SLC after that event at less than $16.95 million, all SLC 
CP Shares will convert into SLC Shares representing 99.99% of the issued SLC Shares after 
conversion. 
 
If the relevant Trigger Event values SLC after that event at more than $16.95 million but less 
than $50 million, the proportion of all SLC Shares post conversion will be determined on a 
sliding scale based on a straight line comparison between $16.95 million (representing 
99.9% after conversion) and $50 million (representing 40% after conversion).   
 
The following table represents the indicative proportions of SLC Shares held by holders of 
SLC Shares and SLC CP Shares after conversion: 
 

Implied valuation SLC CP Shares SLC Shares 
$10 million 99.99% 0.01% 
$16 million 99.99% 0.01% 
$20 million 86.16% 13.84% 
$30 million 60.51% 39.49% 
$40 million 47.69% 52.31% 
$60 million 39.00% 61.00% 

 
If more SLC Shares or SLC CP Shares are later issued, the proportions between the 2 
classes on conversion do not change.  
 
The precise number of SLC Shares into which a SLC CP Share is converted is then 
determined based on the number of SLC Shares and SLC CP Shares then on issue.  The 
issue of further SLC Shares will not dilute the interest of holders of SLC CP Shares on 
conversion.  Conversely, the issue of further SLC CP Shares will dilute the interest of 
existing holders on conversion. 
 
3.11 Can I request repayment of my investment? 
 
No. The SLC CP Shares are non-redeemable. 
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3.12 In a winding up, what will I receive? 
 
In the event of a winding up of SLC, holders of SLC CP Shares will be entitled to a return of 
capital of up to the amount of the issue price for the SLC CP Shares and any dividend that 
have been declared by the SLC directors to be payable but are unpaid.   
 
In the event of a shortfall of funds on a winding up such that there are not sufficient funds to 
pay this amount to all holders of SLC CP Shares, holders will not receive a full return of 
capital but will receive a pro-rata return with other holders of SLC CP Shares. 
 
Holders will rank after all creditors of SLC for these payments.  However, holders of SLC CP 
Shares will rank ahead of holders of SLC Shares for a return of capital on a winding up. 
 
SLC CP Shares do not confer any further right to participate in a distribution of SLC assets 
on a winding up. 
 
3.13 How can I sell my SLC CP Shares? 
 
SLC does not presently propose to apply for admission to the official list of ASX or to seek 
quotation of SLC CP Shares on ASX or any other exchange.  Accordingly, there is unlikely to 
be any ready market for SLC CP Shares. 
 
3.14 Do SLC CP Shares have voting rights? 
 
Unlike SoftLaw CP Shares, SLC CP Shares carry the same right to attend and vote at 
general meetings of members of SLC as SLC Shares. 
 
3.15 Is brokerage or stamp duty payable? 
 
You do not have to pay any stamp duty or brokerage on the issue of SLC CP Shares to you.   
 
3.16 Where can I see the full terms of issue? 
 
The full terms of issue of SLC CP Shares are set out in Appendix C  
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4. Profile of SLC 
 
4.1 Overview 
 
SLC was incorporated on 31 August 2004 to be the bid vehicle for the SoftLaw Securities.  
Refer to Section 6 for details of SLC’s intentions regarding SoftLaw. 
 
SLC has no trading or financial history and its principal activity is to acquire SoftLaw 
Securities pursuant to the terms and conditions of the Offers. 
 
4.2 Capital structure 
 
As at the date of this Bidder’s Statement SLC has 6,630,000 ordinary shares on issue (SLC 
Shares). 
 
SLC is presently undertaking a capital raising of up to 5,650,000 SLC CP Shares at an issue 
price of $2.60 per share to raise gross proceeds of up to $14,690,000 (SLC Capital 
Raising).  The proceeds of the SLC Capital Raising will be applied to meet the costs of that 
raising and the Offers, to fund the cash consideration payable under the Offers and to 
provide additional working capital for SLC and SoftLaw if the Offers are successful.  The 
number of SLC CP Shares to be issued under the SLC Capital Raising will be reduced to the 
extent that SoftLaw Securityholders accept the Offers and select the Share Alternative prior 
to completion of that Capital Raising.   
 
The SLC Capital Raising is being made to wholesale investors and/or otherwise in a manner 
that does not require the issue of a prospectus under Chapter 6D of the Corporations Act.  
This issue is fully underwritten by Global Mutual Funds Pty Limited (GMF).  See Section 9.2 
for details. 
 
The following table sets out the anticipated capital structure of SLC on completion of the 
Offers if each of the Offers is completed successfully and SLC completes compulsory 
acquisition of all of the SoftLaw Shares and SoftLaw CP Shares. 
 
 Cash 

Alternative
% Share 

Alternative 
%

  
SLC Shares – Director 
related entities 

3,464,999 28.2% 3,464,999 26.3%

SLC Shares – other 
investors 

3,165,001 25.8% 3,165,001 24.0%

SLC CP Shares to be issued 
pursuant to SLC Capital 
Raising 

5,650,000 46.0% 0 0.0%

SLC CP Shares to be issued 
under Offers 

0 0.0% 6,553,341 49.7%

  
Total capital 12,280,000 100.0% 13,183,341 100.0%
  
 
The table set out above is prepared on the basis of the following assumptions: 
 
1. the table headed “Cash Alternative” assumes that all SoftLaw Securityholders accept 

the Cash Alternative for both the CP Share Offer and the Share Offer; 
 
2. the table headed “Share Alternative” assumes that all SoftLaw Securityholders accept 
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the Share Alternative for both the CP Share Offer and the Share Offer; 
 
3. no SoftLaw CP Shares are converted to SoftLaw Shares prior to completion of the 

Offers; 
 
4. no options to acquire SoftLaw Shares are exercised prior to completion of the Offers; 

and 
 
5. no additional SoftLaw Securities are issued prior to completion of the Offers. 
 
Refer to Section 6.6 for details of funding for the Offers. 
 
SLC may, after it has achieved 100% control of SoftLaw, issue up to an additional 1,370,000 
SLC Shares (such that the maximum number of SLC Shares on issue will be 8,000,000 in 
total) in order to raise further capital (if required), which will be deployed for working capital 
purposes.  Refer to Section 6.7 for further details. 
 
It is also SLC’s intention to issue up to 880,000 options to acquire SLC Shares for nil 
consideration to selected key management personnel following successful completion of 
compulsory acquisition of all the SoftLaw Shares and all of the SoftLaw CP Shares. The 
options will have an exercise period of 10 years and have an exercise price of $0.30. 
 
4.3 Proforma Statement of Financial Position 
 
SLC was incorporated on 31 August 2004.  It has raised gross proceeds of $1,014,600 
through the issue of SLC Shares.  It proposes to raise gross proceeds of up to $14,690,000 
through the issue of SLC CP Shares.  SLC has not otherwise traded.   
 
The proforma consolidated summary statements of financial positions of SLC and SoftLaw 
set out below have been prepared to illustrate the financial position of SLC following 
completion of the Offers assuming that the Offers are successful, SLC completes compulsory 
acquisition of the SoftLaw Shares and SoftLaw CP Shares and these transactions had taken 
place on 30 June 2004.   
 
These proforma consolidated summary statements of financial position are intended to be 
illustrative only and will not reflect the actual position and balances as at the date of this 
Bidder’s Statement or at the conclusion of the Offers. 
 
 

SLC SoftLaw 
Group 

Transaction 
Adjustments 

 Pro-forma 
Merged 

Group 
 $ $ $ $
Current Assets  
Cash 14,849,600 5,998,415 (14,582,349) 6,265,666
Receivables - 1,628,805 - 1,628,805
Other current assets - 608,534 - 608,534
Total Current Assets 14,849,600 8,235,754 (14,582,349) 8,503,005
  
Non-Current Assets  
Property, plant and equipment - 937,149 - 937,149
Intangibles - 2,346,677 - 2,346,677
Goodwill - - 5,891,574 5,891,574
Other non-current assets - 302,181 - 302,181
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Total Non-Current Assets - 3,586,007 5,891,574 9,477,581
Total Assets 14,849,600 11,821,761 (8,690,775) 17,980,586
  
Total Current Liabilities - 2,417,805 - 2,417,805
Total Non-Current Liabilities - 713,181 - 713,181
Total Liabilities - 3,130,986 - 3,130,986
  
Net Assets 14,849,600 8,690,775 (8,690,775) 14,849,600
  
Equity  
Contributed equity 14,849,600 4,663,783 (4,663,783) 14,849,600
Retained profits - 4,026,992 (4,026,992) -
Total Equity 14,849,600 8,690,775 (8,690,775) 14,849,600
 
These proforma statements of financial position have been prepared on the basis of the 
following assumptions: 
 
1. The proforma statement of financial position entitled “SLC” assumes that a total of 

$14,849,600 is raised from the issue of 5,650,000 SLC CP Shares at $2.60 each 
(pursuant to the SLC Capital Raising) and the issue of 6,630,000 SLC Shares. The 
total of $14,849,600 is net of initial expenses totalling $855,000 (refer note 6 below). 

 
2. The proforma statement of financial position entitled “SoftLaw” is based on SoftLaw’s 

2004 Annual Report. 
 
3. SLC acquires 100% of the SoftLaw Shares for total cash consideration of $1.10 

per share, amounting to $10.28 million. 
 
4. SLC acquires 100% of the SoftLaw CP Shares for total cash consideration of 

$2.20 per share, amounting to $4.14 million. 
 
5.  The accounting policies used in preparing the proforma consolidated summary 

statements of financial position for the Merged Group are those accounting policies 
used by SoftLaw, as set out in their annual financial statements for the year ended 
30 June 2004.  No material differences in accounting policies exist between SoftLaw 
and SLC. 

 
6. Initial expenses relating to the SLC Capital Raising undertaken by SLC of $855,000 

are capitalised. In addition, initial expenses relating to the SLC Share Offer and SLC 
CP Share Offer total $165,000 (which have not been capitalised). Hence, the initial 
expenses relating to the SLC Capital Raising and the SLC Share Offer and SLC CP 
Share Offer total $1,020,000. 

 
7. The carrying value of the intangible assets in SoftLaw approximates their fair value. 
 
8. The excess consideration over the net assets of SoftLaw at 30 June 2004 is goodwill. 
 
4.4 International Accounting Standards 
 
The Financial Reporting Council has announced that Australia will adopt the standards of the 
International Accounting Standards Board (IASB) for application to reporting periods 
beginning on or after 1 January 2005.  First time application of Australian International 
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Financial Reporting Pronouncements (AIFRP) to SLC will be for the financial year ending 30 
June 2006 (inclusive of prior period comparatives). 
 
The Australian Accounting Standards Board (AASB) will issue the AIFRP.  AIFRP means 
AASB Accounting Standards equivalent to IASB standards and UIG Abstracts corresponding 
to the Interpretations adopted by the IASB. Pending standards have been released, with 
further standards to come.  SLC is continuing to evaluate the impact that these new 
standards will have and adoption of AIFRP may result in changes to accounting policies that 
have significant impacts on the financial statements of SLC.  
 
SLC currently expects that the most significant impacts will be in the areas described below.  
Reliable estimation of the impacts of these changes in accounting policies is impracticable 
as the actual impacts will depend on the particular circumstances and conditions prevailing 
at the time of application of AIFRP.  
 
For reporting periods beginning on or after 1 January 2005, the consolidated entity must 
comply with IFRS as issued by the AASB. 
 
The transition to IFRS will be managed by identifying major changes with the current 
standards and qualifying their effect in the existing accounting polices, consolidated entities 
financial performance and financial position, as well as identifying all disclosures, 
presentation and classification or differences that would affect the manner in which 
transactions or events are presented.  
 
A conversion plan is in place to ensure the management information systems will comply. 
 
The key differences in accounting policies by adopting IFRS as potentially having a 
significant effect on the accounts are: 
 
• income tax will be calculated based on the "balance sheet" approach, which will 

result in more deferred tax assets and liabilities and as tax effects follow the 
underlying transactions, some tax effects will be recognised in equity. 

 
• changes in accounting policies will be recognised by restating comparatives rather 

than making current year adjustments with note disclosure of prior year effects. 
 
• goodwill on acquisition will be required to be allocated to each of the acquired cash 

generating units and rather than amortising the goodwill on a straight-line basis over 
a maximum of 20 years, an annual review of impairment will only be required. 

 
4.5 Directors 
 
Details of the background of the Directors are set out below:  
 
Max Walsh AM. BEc (Sydney); Non Executive Chairman 
 
Max is regarded as one of Australia’s leading economists and business journalists. He has 
specialised in the areas of business, economics and politics in a journalistic career spanning 
nearly 50 years.     
 
He has been editor and managing editor of The Australian Financial Review and Editor-in-
Chief  of The Bulletin.  He also served on the board of Northern Star TV (predecessor to 
Channel Ten). 
 
Max is one of the foundation shareholders in SLC and will also be subscribing for the SLC 
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CP Shares.  
 
Daryl Dixon MA (Hons) (Cambridge), BA (Hons) (UQ); Non Executive Director 
 
Daryl Dixon is a graduate in economics of Cambridge and Queensland Universities. He is  
now a writer and consultant with extensive experience in the areas of taxation, retirement 
incomes and social welfare policy.  He is known in Australia as a leading financial expert, 
particularly in the area of superannuation. 
 
Daryl is a director of Dixon Advisory & Superannuation Services Pty Ltd (Australian Financial 
Services Licence No 231143), a fee for service financial adviser with over $500m of funds 
under advice. He has special expertise in personal and self managed super fund strategies, 
as well as extensive experience as a direct share investor in his own right.  
 
He is also a director of HCF Life and has worked previously for the International Monetary 
Fund, the Federal Treasury, Department of Finance and the Social Welfare Policy 
Secretariat.  He was a member of the Fraser government’s Occupational Superannuation 
Task Force. 
 
Daryl is one of the foundation shareholders in SLC and will also be subscribing for SLC CP 
Shares. 
 
Alan Dixon BCom (ANU) CA; Non-Executive Director 
 
Alan has been providing financial advisory services to corporations, institutions and 
individuals for the last 10 years.  Until December 2000 he worked for various investment 
banks, including ABN AMRO (where he was an Associate Director in mergers and 
acquisitions and equity capital markets) and Ord Minnett Corporate Finance.  Since January 
2001 he has operated as Principal and Director of Dixon Advisory & Superannuation 
Services Pty Limited, which currently advises clients and manages over $500m of invested 
funds.  Alan has a Bachelor of Commerce from the Australian National University and is a 
Member of the Institute of Chartered Accountants in Australia.  
 
Alan is one of the foundation shareholders in SLC and will also be subscribing for SLC CP 
Shares. 
 
Anthony Kinnear BA (Hons) LLB; Non Executive Director 
 
Anthony joined SoftLaw in July 2001 as its CEO for Asia Pacific. He was promoted to Group 
CEO of SoftLaw in April 2002 and resigned in June 2004. Anthony is one of the foundation 
shareholders in SLC and will also be subscribing for SLC CP Shares. 
 
Before joining SoftLaw, Anthony was Chief Executive of Butterworths Australia and Regional 
Director for Reed Elsevier's legal publishing businesses across Asia-Pacific, which included 
over 700 staff, and operations in Sydney, Wellington, Singapore, Hong Kong, Beijing, Kuala 
Lumpur, Tokyo, New Delhi and Manila. 
 
Anthony's key focus and experience is in delivering and managing business growth and 
innovative product development.  He has a strong track record in new business development 
throughout Asia-Pacific, especially in the government and legal sectors, including a number 
of online developments, and establishing and running new operations throughout Asia.  
While at Butterworths, Anthony was closely involved in a joint venture between Butterworths 
and SoftLaw to develop CorpX. 
 
Prior to joining Reed, Anthony was a lawyer with Mallesons Stephen Jaques from 1990 to 
1994, working on a range of commercial matters and becoming closely involved with the 
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firm's national marketing and practice development.  This included responsibility for 
preparing the tenders for legal work and over a two year period he wrote and managed many 
successful submissions to both public and private sector clients. 
 
Anthony has been a director of a number companies in Australia and internationally, 
including Reed Elsevier Australia, Reed Elsevier Greater China, and ASX-listed Legalco Ltd, 
a provider of online legal and business information. 
 
Peter Evans BCom, GradDipAdv, ASIA; Non Executive Director 
 
Peter has had a lengthy career and extensive experience in financial markets, with a focus 
on stockbroking. 
 
Peter is the Chairman of the National Steering Committee for ABN AMRO Morgans and was 
one of the founders of Morgan Stockbroking which was subsequently merged with ABN 
AMRO to form ABN AMRO Morgans.  He is a former member of the Australian Stock 
Exchange and is also presently Chairman of ASX listed SMC Gold Limited.   
 
Peter is one of the foundation shareholders in SLC and will also be subscribing for the SLC 
CP Shares. 
 
4.6 Dividend Policy 
 

The Directors intend to declare a dividend on SLC CP Shares on a semi-annual basis, 
subject to sufficient profits being available for payment of this dividend. 
 
Each dividend is expected be fully-franked and equate to an annualised 9% yield on the 
issue price of the SLC CP Shares, being an amount of $0.234 cents per SLC CP Share per 
annum.  To the extent that dividends are not fully franked, the unfranked portion will be 
grossed up at the then current corporate tax rate to place holders in the position they would 
be in had the dividend been fully franked. 
 
The Directors consider it unlikely for any dividends to be paid in respect of SLC Shares in the 
short term. 
 
SoftLaw has $1.6 million in franking credits available for distribution.  SLC proposes to use 
these franking credits for dividend allocation to holders of SLC CP Shares.  The dividend 
payable on SLC CP Shares is non-cumulative.  However, as far as is possible, if SLC does 
not pay a dividend on the SLC CP Shares in any particular year, the Directors' intend to 
notionally carry some or all of that dividend “entitlement” into the following year, provided 
profits permit.   
 
The ability of SLC to pay future dividends (including the 9% per annum dividend on SLC CP 
Shares) is dependent on many factors, including SoftLaw’s future earnings, profits, general 
business and financial conditions, and capital requirements. 
 
Final determination of dividend payments will be at the discretion of the Directors. 
 
4.7 No ASX Listing 
 
SLC is not admitted to the official list of the ASX and neither the SLC Shares nor the SLC 
CP Shares are quoted on the ASX. 
 
SLC does not presently propose to apply for listing and quotation of SLC Securities on the 
ASX in the foreseeable future.  Accordingly, SoftLaw Securityholders should not assume that 
there will be any market for trading in SLC CP Shares or SLC Shares issued on conversion 
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of SLC CP Shares on ASX or otherwise. 
 
4.8 Corporate Governance Statement 
 
The Board has the responsibility of ensuring that SLC is properly managed so as to protect 
and enhance shareholders’ interests in a manner that is consistent with SLC’s responsibility 
to meet its obligations to all parties with which it interacts.  To this end, the Board has 
adopted what it believes to be appropriate corporate governance policies and practices 
having regard to its size and nature of activities. 
 
The main corporate governance policies are summarised below. 
 
Appointment and Retirement of Non-Executive Directors 
 
It is the Board’s policy to determine the terms and conditions relating to the appointment and 
retirement of non-executive Directors on a case by case basis and in conformity with the 
requirements of the Corporations Act. 
 
Directors’ Access to Independent Professional Advice 
 
It is the Board’s policy that any committees established by the board should: 

(a) be entitled to obtain independent professional or other advice at the cost of SLC, 
unless the Board determines otherwise. 

(b) be entitled to obtain such resources and information from SLC including direct access 
to employees of and advisers to SLC as they might require. 

(c) operate in accordance with terms of reference established by the Board. 
 
Audit Committee 
 
The members of the audit committee will be determined following completion of the Offers 
being members who contribute a broad range of relevant expertise and experience.  It is 
intended that the committee will meet with the external auditors at least three times a year. 
 
This committee addresses the financial and compliance oversight responsibilities of the 
Board.  Specific activities include assessing and monitoring: 
 
(a) the adequacy of SLC’s internal controls and procedures to ensure compliance with all 

applicable legal and other obligations; 
 
(b) the adequacy of the financial risk management processes; and 
 
(c) the appointment of the external auditor, any reports prepared by the external auditor 

and liaising with the external auditor. 
 
Remuneration 
 
The initial maximum total remuneration of the non executive directors of SLC has been set at 
$170,000 to be divided among them in such proportions as they agree.  The remuneration 
for Directors will be reviewed by the Board on a periodic basis as SLC develops its business. 
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5. Profile of SoftLaw 
 
5.1 Overview 
 
SoftLaw was co founded in Canberra in 1989 by Peter Johnson and David Mead. It was 
listed on the ASX in December 2001. 
 
In Australia and throughout the world, there are enormous numbers of rules affecting every 
aspect of how we live - as individuals, as businesses and as communities.  Governments 
enact legislation and private associations (whether business or community) create rules 
governing their activities. 
 
Often the task of understanding exactly how legislation or rules apply to us is a difficult one.  
Government agencies grapple with that task daily: claims officers assess clients' 
entitlements to child-care or pensions, they attempt to determine whether a person is entitled 
to a visa, or decide whether a business is eligible for a government subsidy or scheme. 
 
Businesses also grapple with legislative compliance across a range of their activities: 
 
* Are they meeting their corporate and taxation obligations? 
 
* Are they in breach of environmental regulations? 
 
* Are they appropriately licensed for their activities? 
 
The breadth of fields in which systems of rules affect us all is large and continually growing.  
These rules determine what we can and cannot do, what our rights or entitlements are and 
what our legal obligations are. 
 
SoftLaw has developed a powerful computer-based technology (STATUTE Expert) allowing 
ordinary people to assess accurately how legislation and other rules apply to a given factual 
situation.  This technology can improve the quality of government administration and can 
reduce citizens' and business' reliance on specialists. 
 
For example, claims officers with the Department of Veterans' Affairs have used SoftLaw's 
technology since 1994 to determine the compensation entitlements of Australian servicemen 
and servicewomen under the Veterans' Entitlements Act 1986.  SoftLaw's technology can 
similarly be applied to help businesses and individuals determine their exact legal obligations 
and rights. 
 
SoftLaw derives revenue from licensing its technology and from services work associated 
with the implementation of the technology.   
 
In May 2001, SoftLaw opened an office in London as a major step towards international 
expansion and since then has also opened an office in Washington in the United States. 
 
Since then, SoftLaw has successfully converted sales leads from potential clients into 
projects that have generated revenues and profits.  Major recent customer wins include the 
United Kingdom Inland Revenue Department’s Better Guidance Programme selecting 
STATUTE Expert as its preferred technology (a tender process which saw SoftLaw win 
ahead of its major competitors) and SoftLaw’s role in the BT consortium to undertake the 
National Benefits Project. In the United States, SoftLaw has recently undertaken pilot 
projects for the Internal Revenue Service of the United States and Veteran’s Benefit 
Administration Department. 
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SLC considers that the UK and European markets offer the greatest potential for the 
STATUTE Expert product in the short to medium term.   
 
5.2 SoftLaw's Opportunity 
 
The heart of SoftLaw's market opportunity, both domestically and internationally, is the ability 
for governments, businesses and communities to use active legislation or active rules. 
 
Active legislation is SoftLaw's term describing software applications delivering interactive, 
legislative conclusions given a factual situation.  These applications can be provided to users 
electronically, either within an organisation's computing environment or to the public via the 
internet. 
 
SoftLaw's technology can deliver active legislation or active rules across a range of 
activities. 
 
It provides this capacity at a time when governments, the community and businesses are 
seeking significant improvements in service delivery - improved accuracy in decision-
making, more efficient decision-making and more choice in delivery mechanism (such as 
electronic service delivery). 
 
SoftLaw has identified the following immediate market segments for its technology: 
 
* the large-scale government market - government agencies responsible for delivering 

social security, immigration, veterans' entitlements, business subsidies, educational 
entitlements and other schemes; 

 
* the regulatory market - fields such as taxation, corporate regulation, financial 

regulation, environmental regulation, occupational health and safety and aviation 
regulation, that affect the way in which businesses must operate; 

 
* the legal market - the delivery of legal knowledge or legally-based transactions in a 

dynamic, interactive way, through lawyers, paralegal workers, courts and tribunals. 
 
In each of the segments, SoftLaw offers the capacity to restructure work practices, providing 
significant improvements in the quality and efficiency of service delivery and compliance. 
 
In the medium to longer term, target market segments include any significant activity 
governed, regulated or implemented through a complex body of rules, including the rules that 
form the internal procedures of a business.  For example, large corporate organisations often 
have substantial procedure manuals for claims handling and other customer focused 
processes. 
 
5.3 Other issues relating to SoftLaw 
 
SLC and its advisers carried out a limited due diligence review of SoftLaw prior to the 
release of SoftLaw’s 2004 Annual Report on 14 September 2004.  Following the release of 
SoftLaw’s 2004 Annual Report and subsequent ASX announcements by SoftLaw, SLC does 
not believe it possesses any non-public material price sensitive information relating to 
SoftLaw. 
 
Apart from information set out elsewhere in this Bidder’s Statement, SoftLaw provided the 
following additional information to SLC: 
 
• On 19 February 2004 SoftLaw announced that it has obtained a Start Grant from the 
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Commonwealth through AusIndustry.  Under this Grant, SoftLaw may draw up to 
$4.1 million over a 3 year period.  As at 30 June 2004 SoftLaw has received 
approximately $520,000 under the terms of that grant.  The grant agreement with the 
Commonwealth Government provides that the Commonwealth may terminate the 
Start Grant and possibly request the return of monies paid if there is a change in 
control of SoftLaw without the prior approval of the Commonwealth.   

 
SoftLaw has advised SLC that it believes that this would be an unlikely outcome.  
SLC waives any right to terminate the Offers under the defeating conditions set out in 
Clause 7.1(c) of the Offers in the event that the Commonwealth advises it or SoftLaw 
that the Start Grant will or may be terminated and/or requiring the repayment of any 
funds previously advanced under the Start Grant if the Offers proceed. 

 
• SoftLaw has indicated to SLC that it considers the key management challenge facing 

SoftLaw in the short term is that more revenue is likely to flow from international 
operations while most of the present executive team of SoftLaw is based in Australia.  
Continued expansion of SoftLaw’s operations outside Australia will impact on the 
expenses of SoftLaw in the short to medium term.  Management of these costs may 
include relocation of the existing staff or recruitment of local staff and possible 
redundancies among Australian-resident staff members.   

 
• SoftLaw has indicated that it does not anticipate that there will be any major capital 

expenditure plan for SoftLaw during the 2005 financial year beyond that incurred in 
the normal course of business.   
 
SLC considers that additional capital expenditure may be required during the 2005 
financial year or subsequently in the event that SoftLaw expands its operations 
outside Australia substantially beyond its current operation.  However, in the absence 
of detailed budgets or other detailed information underlying SoftLaw’s statement, 
SLC is not in a position to make any further comment in this regard.   

 
5.4 Overview of SoftLaw historical financial performance 
 
A summary of the historical financial performance of SoftLaw since listing is set out below: 
 
A$ million 2001 2002 2003 2004 
Revenue 13.3 14.1 17.1 12.3 
EBITDA 3.0 1.0 0.9 (0.6) 
EBITA 2.8 0.7 0.5 (0.3) 
Net profit after tax (Reported) 2.1 0.7 0.6 (1.3) 
Net profit after tax (Normalised) 2.1 0.7 0.6 (0.7) 
 
Notes: 
 
1. The above information has been drawn from the audited financial statements for SoftLaw 

included in its Annual Reports for the years ended 30 June 2002, 2003 and 2004.  The above 
amounts have been rounded to 1 decimal place. 

 
2. The Net profit after tax (Normalised) set out above for the year ended 30 June 2004 reflects, 

the net profit after tax of SoftLaw reported for that period normalised by adding back $600,000 
of exceptional items (relating to restructuring costs). 

 
5.5 2004 Financial Year Results  
 
On 14 September 2004 SoftLaw released its 2004 Annual Report.   
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The audited statement of financial performance for the financial year ended 30 June 2004 
released by SoftLaw to ASX on 14 September 2004 is set out below: 
 

 Consolidated 
 30 June 2004 

$ 
30 June 2003 

$ 
Revenue from ordinary activities 12,288,422 17,092,296 

Depreciation and amortisation expenses (637,501) (525,269) 

Borrowing costs (37,203) (39,787) 

Employee expenses (9,056,669) (10,838,851) 

Consulting expenses (418,921) (280,714) 

Contractor expenses (805,443) (2,180,573) 

Travelling expenses (455,509) (659,880) 

Office rental expenses (760,643) (627,852) 

Restructure costs (622,915) - 

Other expenses from ordinary activities (496,392) (1,435,118) 
Profit/(Loss) From Ordinary Activities Before 
Income Tax Expense 

 
(1,002,774) 

 
504,252 

Income tax (expense) / benefit relating to ordinary 
activities 

(301,004) 102,066 

Net Profit/(Loss) (1,303,778) 606,318 

Total Changes in Equity Other than those 
Resulting from Transactions with Owners as 
Owners 

 
(1,303,778) 

 
606,318 

   
Earnings Per Share: 
Basic (cents per share) 
Diluted (cents per share) 
 

 
(18.00) 
(11.63) 

 
2.47 
5.32 

NTA Backing 
Net tangible asset backing per ordinary security 

 
0.20 

 
0.41 

 
The audited statement of financial position as at 30 June 2004 released by SoftLaw to the 
ASX on 14 September 2004 is set out below: 
 
  Consolidated As at 
  30 June 2004 

$ 
30 June 2003 

$ 

CURRENT ASSETS    
Cash  5,998,415 8,407,511 

Receivables  1,628,805 2,079,669 

Other financial assets  85,006 265,411 

Current Income Tax Receivable  377,453 412,231 

Other current assets  146,075 115,836 

TOTAL CURRENT ASSETS  8,235,754 11,280,658 
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NON-CURRENT ASSETS    

Property, plant and equipment  937,149 1,011,713 

Other financial assets  10,475 10,475 

Intangibles  2,346,677 1,980,420 

Deferred tax assets  291,706 414,560 

TOTAL NON-CURRENT ASSETS  3,586,007 3,417,168 

TOTAL ASSETS  11,821,761 14,697,826 

CURRENT LIABILITIES    
Payables  1,697,480 2,246,810 

Interest-bearing liabilities  134,770 133,813 

Current tax liabilities  129,521 196,958 

Provisions  456,034 789,852 

TOTAL CURRENT LIABILITIES  2,417,805 3,367,433 

NON-CURRENT LIABILITIES    
Interest-bearing liabilities  104,519 120,496 

Deferred tax liabilities  79,680 48,173 

Provisions  528,982 511,704 

TOTAL NON-CURRENT LIABILITIES  713,181 680,373 

TOTAL LIABILITIES  3,130,986 4,047,806 

NET ASSETS  8,690,775 10,650,020 

EQUITY    

Contributed equity  4,663,783 4,566,875 

Employee Shares to be issued  - 118,000 

Retained profits  4,026,992 5,965,145 

TOTAL EQUITY  8,690,775 10,650,020 
 
5.6 SoftLaw commentary on financial results 
 
In its Appendix 4E announcement of 30 August 2004 SoftLaw included the following 
commentary from management regarding the financial position and performance of SoftLaw: 
 
“Summary 
 
SoftLaw experienced a 28% decrease in revenue, 24% decrease in operating costs (before 
restructure costs) and a $0.9M drop in net profit before tax and restructure costs compared 
to the previous corresponding period. The full year result was adversely impacted by the 
rapid drop in services revenue at Centre link, as announced in November 2003 (see note 2 
to the financial statements).  This required a restructuring of operations to achieve a rapid 
reduction in the cost base and poses challenges relating to dealing with uneven revenue 
from large projects. 
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Results Year Ended 30 June 2004 
 
Consolidated  
A$’000 

2004 2003 Change % 

Revenue 12,288 17,092 4,804 (28)% 
Operating costs 12,668 16,588 3,920 (24)% 
Net operating profit/(loss) 
before restructure costs and tax 

 
(380) 

 
504 

 
(884) 

 
 

Restructure costs (623) - (623)  
Net Profit/(Loss) Before Tax (1,003) 504 (1,507)  
Net Profit/(Loss) After Tax (1,304) 606 (1,910)  

 
Highlights 
 
• Revenue of $12.3 million included revenue growth in both UK and US markets and a 

decline in Australian revenue, with an overall decline of 28% 
 
• Operating costs of $12.7 million reflected a 24% reduction on the prior year, driven 

by an increased cost management focus given the lower revenue base 
 
• Restructure charge of $0.6 million relating primarily to a reduction in project work at 

Centrelink in December 2003 
 
• Net operating loss before restructure costs and tax of $0.4 million, compared to a 

$0.5 million profit in the previous year 
 
• Decrease in cash reserves to $6 million ($8.4 million in 2003) 
 
• Good performance in the UK with revenue up 33% to $1.7 million and despite the 

revenue growth we managed to achieve efficiencies that enabled operating costs to 
be reduced slightly in that segment 

 
• Client highlights during the period: 
 

- Inland Revenue - pilot project completed and SoftLaw won an enterprise level 
procurement in Better Guidance for taxpayers(UK); 

 
- Office of the e-Envoy – pilot project completed followed by major work with 

Microsoft, British Telecom and Northgate (UK); 
- Legal Services Commission – project delivered (UK) 
 
- Financial Services applications – licensing agreement with Dutch company 

(Holland) 
 
- Department for Work and Pensions - pilot project delivered (UK) 
 
- Internal Revenue Service – first project delivered in 10 weeks (USA) 
 
- Queensland Housing – new project delivered (Australia) 
 
- Centrelink – Edge project decommissioned pending a review of options to 

better align the system with revised business requirements (Australia) 
 
- Centrelink – status of CA Start-up application is under review (Australia) 
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- Department of Veterans Affairs – major work on implementing the new 
Military Compensation Processing Scheme (Australia) 

 
- Defence-ongoing work and transitioned the Defacer application to DVA 

(Australia) 
 

Financial performance 
 
Revenue was $12.3 million, down 28% on the prior year ($17.1 million), with growth in the 
UK market being offset by a decline in Australia, primarily due to the Centrelink decision to 
discontinue the Edge project in November 2003.  Australian revenue was down 34% to 
$10.4 million. 
 
Revenue in the UK was up 33% to $1.7 million with new work undertaken at Department for 
Work and Pensions, Inland Revenue, Legal Services Commission, Office of the e-Envoy, 
National Benefits and a company using STATUTE Expert to develop compliance 
applications for the Dutch financial services industry.  Revenue in the US was up 49% to 
$0.2 million as we commenced our first project with the Internal Revenue Service (IRS). 
 
Operating costs decreased by 24% to $12.7 million compared to $16.6 million in the same 
period last year.  Costs in Australia were $9.6 million (before restructure costs) compared 
with $13.2 million in 2003.  These costs include ongoing head office and corporate costs.  In 
addition, SoftLaw continues to invest in product research and development, with $1.3m (staff 
expenditure) incurred, comprising capitalised development costs of $0.6m and research 
costs expensed of $0.7m.  
 
Costs in the UK were $2.1 million compared with $2.2 million in 2003, whilst costs in the US 
were $1.0 million which were in line with the $1.0 million in 2003. 
 
The unexpected rapid decline in services work on the “Edge” application at Centre link in 
November 2003, combined with the completion of the majority of our work on the CA Startup 
application, led to a surplus of staff and resulted in a restructure charge for redundancy costs 
of $0.6 million. 
 
Earnings before interest, tax, depreciation and amortization (‘EBITDA’) was a loss of $0.56 
million (the EBITDA was $0.06 million before restructure costs) compared to $0.87 million in 
the 2003 year. 
 
The statement of financial position remains strong as at 30 June 2004 despite the difficulties 
the company faced this year. 
 
Cash 
 
The company’s cash balance at 30 June 2004 was $6.0m, compared to $8.4m at 30 June 
2003. 
 
Review of Operations 
 
This was a disappointing year for SoftLaw, with poor results.  The year was a great 
challenge for the staff with the loss of a major revenue source and significant delays in the 
finalisation of new projects.  There are negative impacts on revenue, profit, cash, growth, 
staff numbers and the share price. 
 
On the positive side, we continue to make excellent progress on our research and 
development programme, and the penetration into the UK market has continued to 
strengthen. 
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Australia 
 
In November 2003, as previously announced, Centrelink advised that it intended to halt 
ongoing development of further releases of the Edge application due to changes in its 
requirements relating to administration of the family payments program.  Edge commenced 
development in 2000 and although the first release was completed in mid 2002, Centrelink 
required a number of permanent and contractor staff to provide ongoing support for updated 
releases of the system. The halt on further development meant that these staff were no 
longer needed to work on the project and led to a number of redundancies.  The company 
does not believe this decision will adversely affect our ability to attract and retain new 
customers. 
 
There was continued demand for rule base construction and application development-
related services work for our other main clients in Australia, namely Defence, Department of 
Veterans Affairs, Queensland Housing and NSW Premiers Department. 
 
At Department of Veterans Affairs, in addition to ongoing support of the Compensation 
Claims Processing System, we delivered projects in support of the new Military 
Compensation Processing Scheme. 
 
The project at NSW Premiers Department completed late in the financial year and is now in 
maintenance. 
 
Following a design and prototyping phase in 2003, the Queensland Department of Housing 
decided to further develop and commence roll-out of its Client Intake and Decision Support 
System. This project delivered toward the end of the financial year and provides staff within 
the Department’s service delivery network the ability to provide clients with advice on 
eligibility for a range of housing products.  
 
The company was awarded an R&D Start Grant, worth up to $4.1 million over 3 years, which 
will support SoftLaw’s R&D activities in three key areas. SoftLaw expects to apply for a 
number of patents in relation to this work.  
 
The rate of new work coming to contract stage in Australia has not met expectations, 
signalling that a review of our strategy is required in this market. 
 
United Kingdom 
 
Very good progress was made in the UK in commencing new pilot projects and building 
awareness of the capabilities of STATUTE Expert technology in the United Kingdom 
government market. A number of pilot projects completed and this led to larger 
awards/contracts. 
 
A pilot was completed for the UK Department of Inland Revenue’s Better Guidance 
programmed, which is an initiative relating to how the Department responds to taxpayer 
queries. This led to an RFP for a legislative rule based technology and after short listing and 
a week long test against another rules engine we were awarded preferred vendor status. 
Project scoping is underway that will clarify the commercial value of this work. 
 
We also delivered a pilot for the Office of the e-Envoy, a UK government body whose 
primary focus is to improve the delivery of public services and achieve long term cost 
savings by joining-up online government services around the needs of customers. 
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The UK office also continued to work with the UK Legal Services Commission to help it build 
an employment law advisory tool that can be used by legal aid officers to provide advice to 
citizens throughout the UK.  
 
A consortium of which SoftLaw was a key member was selected as the supplier for the 
National Benefits Project, funded by the Office of the Deputy Prime Minister.  The project is 
developing an advanced software platform for the delivery of social security and other 
payments by local councils in the UK.  The consortium includes Microsoft, BT, SoftLaw and 
Northgate.  A product based on Microsoft and SoftLaw technologies has been developed 
and will be piloted in several councils in early 2005. 
 
Leveraging off our long standing relationship with Australian Veterans Affairs, the UK office 
participated in an RFP to replace systems used by the equivalent UK agency, part of the 
Ministry of Defence. SoftLaw was in multiple bids from different consortia. The final outcome 
is expected in the next 2 months.  We also entered into a contract to license our technology 
to a Dutch company that delivers rules based solutions in the financial services market. 
 
The amount of services work in the UK could well increase over the coming year. 
 
North America 
 
The highlight in the US was the award of a contract to EDS, SoftLaw and Deloitte to 
undertake the first project using STATUTE Expert with the United States Internal Revenue 
Service. The pilot, which commenced October 2003, and was completed in January 2004, 
used SoftLaw’s legislative rulebase technology to develop an application that will help 
provide online advice to US taxpayers on whether they are eligible to pay outstanding tax 
debts through installment arrangements. 
 
The IRS is now undertaking an evaluation of the application for use on its website, irs.gov. 
We are also currently discussing a number of other potential uses of the technology with 
IRS. 
 
Our strategy in the US has not been as successful as the UK and requires review. 
 
Product development 
 
This year continued to be a successful year for research and development, with the results 
being well received by the market.  Effort this year was directed in three main directions: 
 
• Planning and commencing a project for refreshing the technology for the Expert 

development environment 
 

• Commercialising the work on faster rulebase development 
 

• Successfully benchmarking our runtime scalability and performance work for large 
scale processing with cross-platform support (the subject of earlier patent 
applications) 

 
The work on faster rulebase development has resulted in a new method for development of 
rulebases which we call “RuleBurst”.  The new method is supported by sophisticated 
technology and provides order of magnitude improvements over more traditional means of 
modeling legislative rules.  The company has lodged a patent application in Australia 
covering the RuleBurst technology. 
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Outlook 
 
Despite a disappointing year ended 30 June 2004, we believe that ongoing clients coupled 
with a number of strategic opportunities can provide success through 2005 and beyond.  
However, there are risks in front of us, with a lower than normal percentage of booked 
revenue for the year, although there is a good pipeline.  In the UK, we anticipate strategic 
projects with the UK Inland Revenue account to commence during the 2005 financial year 
and drive revenue growth.  In addition, there is potential flow on work from recent UK 
projects that were completed with National Benefits, Northgate, Legal Services Commission 
and other agencies.  This position enables us to form the view that the UK investment is now 
starting to bear fruit and a significant amount of focus during 2005 will be invested in 
converting UK opportunities into contracted revenue and profit. 
 
We have been successful in our diversification strategy into the UK and we have delivered 
significant product enhancements during the past year.  Nevertheless, it is becoming difficult 
to achieve the company’s growth objectives using our current product-based strategy and 
organic growth.  The company needs to revise its strategy and consider opportunities for 
strategic relationships that might protect and increase shareholder value.” 
 
5.7 SoftLaw Revenue Outlook 
 
On 29 September  2004 SoftLaw advised the market that its recently appointed Chief 
Executive Keith Andrews was undertaking a comprehensive review of the company’s 
operations. 
 
It further announced that: 
 
“Revenue for the 2005 financial year is expected to be $8.0 million to $12.0 million.  The 
company would struggle to make EBITDA break even at the lower end of the revenue 
forecast.  Whilst the company is confident about these levels of revenue, the timing of 
contracts, purchase orders and payments from large government agencies worldwide, the 
company’s target client base, can be unpredictable. 
 
The revenue for the first half is expected to be less than half the full year revenue outlook.” 
 
SLC has not undertaken any discussions with any parties to whom SoftLaw proposes to 
undertake marketing, lodgment of tenders, development of proposals or contract 
negotiations.  SLC has not received a copy of the SoftLaw budget, is not aware of the timing 
of contracts and receipt of these revenues or the assumptions underlying the revenue 
outlook.  SLC has undertaken no independent verification of the data or calculations used in 
determining the revenue outlook.  Accordingly, SLC is not in a position to assess the 
reasonableness of the assumptions underlying the revenue outlook or the prospects of 
achieving it.  
 
5.8 Public announcements by SoftLaw 
 
SoftLaw Securities have been quoted on the ASX since December 2001. SoftLaw is 
accordingly subject to the continuous disclosure requirements of the Corporations Act and 
the ASX Listing Rules.  For further information concerning the financial position and affairs of 
SoftLaw, you should refer to the full range of information disclosed to the ASX pursuant to 
those requirements.  This information can be found at SoftLaw’s website which is at 
www.softlaw.com.au.  
 

http://www.softlaw.com.au/
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Since 30 June 2003, SoftLaw has made the following announcements to the ASX: 
 

Date Announcement 

1 October 2004 Offer Details 

1 October 2004 Takeover Offer Announcement 

1 October 2004 Off-Market Takeover Bid by SLC Capital Limited 

29 September 2004 Company Update 

29 September 2004 Expiry of Options under the Employee Options Scheme 

20 September 2004 Company Secretary Resignation 

15 September 2004 Correction of Shareholder information 

14 September 2004 Annual Report 

7 September 2004 Expiry of options under the Employee Options Scheme 

30 August 2004 Appendix 4E released 

24 August 2004 Company Secretary Appointment 

17 August 2004 Appendix 3B – Employee Options Scheme 

11 August 2004 Appoints CEO 

07 July 2004 CEO Arrangements 

02 July 2004 Final Director’s Interest Notice x2 

02 July 2004 Company Update 

01 July 2004 Chair of the Board 

29 June 2004 Selected as preferred vendor for UK Inland Revenue 
Programme 

28 June 2004 Resignation of Chief Executive Officer 

26 May 2004 Expiry of Options under Employee Options Scheme 

22 April 2004 Expiry of Options Under Employee Options Scheme 

23 March 2004 Technology to be key component in UK Nat’l Benefits Project 

18 March 2004 Expiry of Employee Options 

23 February 2004 Half Yearly Report & Half Year Accounts 

19 February 2004 Wins $4.1M R&D Grant 

09 February 2004 Announces Contract with Queensland Govt. Dept. of Housing 

06 January 2004 Letter to Shareholders re SoftLaw CP Shares 

19 December 2003 Initial Director’s Interest Notice 

19 December 2003 Appoints CEO to the Board 

02 December 2003 Appendix 3B – Issue of Employee Options 

14 November 2003 SoftLaw Advised of Edge Review Outcomes 

14 November 2003 Trading Halt 
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13 November 2003 Appendix 3B: Conversion of SoftLaw CP Shares to SoftLaw 
Shares 

5 November 2003 Progress in international growth strategy 

05 November 2003 Director Retirement 

05 November 2003 Results of AGM 

05 November 2003 Chairman’s AGM Address to Shareholders 

31 October 2003 Change of Dividend Payment Date – Convertible Preference 
Shares 

31 October 2003 Appendix 3B – Employee Share Scheme 

29 September 2003 Annual Report 

29 September 2003 Notice of Annual General Meeting 

03 September 2003 Full Year Accounts 

02 September 2003 Revised Dividend Policy 

01 September 2003 Results for the year ended 30 June 2003 

01 September 2003 SoftLaw announces solid 2003 Results 

01 September 2003 Preliminary Final Report 

04 August 2003 Director Retirement 

30 July 2003 Proposed issue of securities under Employee Share Scheme 

26 June 2003 Expiry of Options under the Employee Options Scheme 

 
5.9 Capital structure 
 
As at the date of this Bidder’s Statement, there are on issue: 
 
(a) 9,343,931 SoftLaw Shares;  
 
(b) 1,881,375 SoftLaw CP Shares;  
 
(c) 41,275 SoftLaw Options issued on conversion of SoftLaw Convertible Preference 

Shares; and 
 
(d) 1,125,000 SoftLaw Options under its Employee Option Scheme.  
 
SoftLaw Shares and SoftLaw CP Shares are quoted on ASX and may be freely traded.  
SoftLaw Options are not quoted on ASX. 
 
5.10 SoftLaw CP Shares  
 
SoftLaw CP Shares can be voluntarily converted into SoftLaw ordinary shares on a 1 for 1 
basis prior to 4 December 2004.  SoftLaw CP Shares automatically convert to SoftLaw 
Shares on 4 December 2004 on the following basis: 
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Weighted average sale price of SoftLaw 
Shares during the 5 ASX trading days prior 
to 4 December 2004 

Conversion Ratio 

Less than $2.50 1 SoftLaw CP Share will convert to the 
number of SoftLaw Shares that $2.50 will 
buy based on a 10% discount to the 
weighted average sale price of SoftLaw 
Shares during the 5 ASX trading days 
prior to 4 December 2004. 

The maximum number of SoftLaw 
Shares arising on conversion of each 
SoftLaw CP Share will not exceed 2. 

 

Equal to or greater than $2.50 1 SoftLaw CP Share to 1 SoftLaw 
Ordinary Share. 

 
Prior to that date, SoftLaw CP Shares can be converted to SoftLaw Shares at the option of 
SoftLaw CP Shareholders.   
 
For every 2 SoftLaw CP Shares converted before 3 December 2002, an option (with an 
exercise price of $3.00) to purchase 1 SoftLaw Ordinary Share was issued to SoftLaw CP 
Shareholders  
 
For every 5 SoftLaw CP Shares converted on or after 3 December 2002 but before 3 
December 2003, 1 SoftLaw Option (with an exercise price of $3.00) is issued to SoftLaw CP 
Shareholders. 
 
No options are issued for conversion on or after 3 December 2003. SoftLaw Options issued 
on conversion of SoftLaw CP Shares expire on 4 December 2005 and are only exercisable at 
certain times.  
 
As at the date of this Bidder’s Statement, 118,625 SoftLaw CP Shares have been converted.   
 
There are 41,275 SoftLaw Options relating to the conversion of SoftLaw CP Shares 
outstanding as at the date of this Bidder’s Statement. 
 
5.11 SoftLaw Employee Share and Option Plans  
 
According to documents lodged by SoftLaw with ASX, SLC understands that as at the date 
of this Bidder’s Statement, SoftLaw currently has 2 employee plans in operation, being: 
 
(a) the Employee Option Scheme; and 
 
(b) the Employee Share Scheme.  
 
5.12 SoftLaw Options issued to directors and executives 
 
So far as is known to SLC, SoftLaw Options held by the current directors of SoftLaw are as 
follows: 
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Directors Number of SoftLaw Options Granted 
David Mead 400
Peter Johnson 400
Howard Pender 400
Meredith Edwards -
Michael Costello -
 
So far as is known to SLC, SoftLaw Options held by selected executive officers of SoftLaw 
are as follows: 
 
Directors Number of SoftLaw Options Granted 
Keith Andrews 500,000
Suren Dayal 200,000
Raymond Brennan 200,000
Belinda Burgess 30,000
Andrew Gay 50,000
Phillip George 3,400
 
5.13 SoftLaw substantial shareholders 
 
So far as is known to SLC, SoftLaw Shares and SoftLaw CP Shares are held by the following 
parties: 
 
SoftLaw Shares 
 

Name of Holder Number of 
Securities held 

Voting Power 

David Mead 2,422,956 25.93%
Peter Johnson 3,864,890 41.36%
Frances Gleeson 1,441,934 15.43%
George Vangelatos 677,000 7.25%
Total 8,406,780 89.97%
 
SoftLaw CP Shares 
 

Name of Holder Number of 
Securities held 

Voting Power 

Permanent Trustee Australia Limited 240,000 12.76%
Darmal Pty Limited 100,700 5.35%
Total 340,700 18.11%
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6. SLC’s Intentions and Bid Funding 
 
6.1 General 
 
This Section 6 sets out SLC’s intention in relation to the: 
 
(a) continuation of the business of SoftLaw; 
 
(b) any major changes to be made to the business of SoftLaw, including any 

redeployment of the fixed assets of SoftLaw; and 
 
(c) the future employment of SoftLaw’s present employees. 
 
SLC’s intentions are based on the information known and the circumstances that exist at the 
date of this Bidder’s Statement.  They have been formed with the benefit of a review of 
certain limited information about SoftLaw’s business activities made available by SoftLaw 
during SLC’s due diligence review of SoftLaw prior to the Announcement Date.  This 
information is either in the public domain or is disclosed in this Bidder’s Statement (see 
Section 5.3) or in the Target’s Statement or is not material to the making of a decision by a 
SoftLaw Securityholder whether or not to accept the Offers.   
 
However, as SLC does not currently have access to all material information, facts and 
circumstances which are necessary to assess the operational, commercial, taxation and 
financial implications of its current intentions, final decisions on these matters have not been 
made.  After completion of the acquisition of SoftLaw, SLC will conduct a review of the 
strategy, operations, activities, assets and employees of SoftLaw in light of the information 
which then becomes available to it.  Final decisions will only be reached in light of all 
material facts and circumstances.   Accordingly, the statements set out in this section are 
statements of current intention only which may change as new information becomes 
available or circumstances change.   
 
6.2 SLC’s intentions upon acquisition of 90% or more of SoftLaw Shares 
 
If SLC becomes entitled to proceed to compulsory acquisition under the Corporations Act for 
the SoftLaw Shares, subject to the satisfaction or waiver of other conditions of the Offers 
(described in Section 7 of Appendices A and B), SLC intends to: 
 
(a) proceed to compulsory acquisition of the remaining SoftLaw Shares in accordance 

with the provisions of the Corporations Act;  
 
(b) proceed to compulsory acquisition of all SoftLaw CP Shares that are converted to 

SoftLaw Shares prior to and, to the extent permitted by the Corporations Act, after 
the Share Offer Period; and 

 
(c) arrange for SoftLaw to be removed from the official list of the ASX. 
 
SLC proposes to undertake these actions irrespective of whether or not it achieves a 
Relevant Interest in 90% of the SoftLaw CP Shares. 
 
6.3 SLC’s intentions upon acquisition of 90% or more of SoftLaw CP Shares 
 
If SLC becomes entitled to proceed to compulsory acquisition under the Corporations Act, 
subject to the satisfaction or waiver of other conditions of the Offers (described in Section 7 
of Appendices A and B), SLC intends to: 
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(a) proceed to compulsory acquisition of the remaining SoftLaw CP Shares that have not 
been converted to SoftLaw Shares in accordance with the provisions of the 
Corporations Act; and 

 
(b) arrange for SoftLaw to be removed from the official list of the ASX. 
 
SLC only intends to do so however, if it achieves a Relevant Interest in 90% or more of the 
issued SoftLaw Shares 
 
6.4 SLC’s specific intentions  
 
If the Offers are successful and SLC is able to undertake compulsory acquisition of SoftLaw 
Shares: 
 
(a) SoftLaw will become a Subsidiary of SLC; 
 
(b) SLC intends to reconstruct the board of SoftLaw to comprise the existing SLC 

directors (Messrs Walsh, Dixon, Dixon, Evans and Kinnear); 
 
(c) SLC will seek to retain core members of SoftLaw’s current management team, 

including the Chief Executive Officer and Chief Technology Officer.  SLC intends to 
enter into Service Agreements with selected key members of the current 
management team to ensure continuity upon SLC gaining control of SoftLaw; 

 
(d) SLC will also seek to undertake additional senior management appointments to 

augment the core existing management team and form an Executive Management 
Committee to drive the business forward; 

 
(e) The Board of SLC directly and through the Executive Management Committee, will 

immediately conduct a detailed review of the assets, strategies and operations of 
SoftLaw upon assuming control.  Out of this review, it is expected that a number of 
revenue enhancement and cost rationalisation initiatives will be implemented, 
including as follows: 

 
(i) Enhancing the level of engagement with existing clients and exploring 

opportunities to extend the range of products and services offered to these 
clients including by way of cross-selling of products and services to existing 
clients; 

 
(ii) Expanding the client base of SoftLaw, particularly in the United Kingdom 

through new marketing initiatives; 
 

(iii) Leveraging the technology of SoftLaw to develop and sell new products and 
offer new services; 

 
(iv) Continuation of a strong focus and commitment towards research and 

development; 
 

(v) Implementing cost reduction initiatives, including office rental, travel 
expenditure and some level of staff redundancies; and 

 
(vi) Introduction of a new staff remuneration policy to align their interests with that 

of shareholders of SLC. 
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6.5 Investment Strategy 
 
SLC’s primary objective is to maximise value for its securityholders by enhancing the value 
of its investment in SoftLaw.  It aims to do this by implementing the initiatives outlined above 
over at least a 3 year period in order to maximise the profitability of SoftLaw. In addition, 
SLC intends to explore, at the appropriate time, strategic opportunities that may further 
enhance the value of the investment in SoftLaw, including any merger or acquisition 
proposals and depending upon equity market conditions, a potential listing of shares in SLC 
or SoftLaw on ASX or another Approved Exchange. 
 
6.6 Funding of the Cash Alternative of the Offers 
 
If all SoftLaw Securityholders elect to receive the Cash Alternative for their entire 
securityholdings, the total offer consideration would be $14,417,349.  As at the date of this 
Bidder’s Statement SLC had cash at bank of $1,014,600 being the proceeds of issue of SLC 
Shares.   
 
Cash required to complete the acquisition of SoftLaw Securities under the Offers will be 
derived from a fully underwritten issue of up to 5,650,000 SLC CP Shares at an issue price 
of $2.60 to raise gross proceeds of up to $14,690,000.  The SLC Capital Raising is being 
undertaken by GMF on behalf of SLC by way of an offer to wholesale investors or otherwise 
in a manner that does not require the issue of a prospectus under Chapter 6D of the 
Corporations Act.   
 
The issue of 5,650,000 SLC CP Shares is fully underwritten by GMF.  See Section 9.3 for 
details.   
 
As at the date of this Bidder’s Statement, GMF has received firm sub underwriting 
commitments to subscribe for 5,650,000 SLC CP Shares under the SLC Capital Raising.  
SAI Private Investments Limited has undertaken to sub-underwrite the subscription for 
288,462 SLC CP Shares and Sophisticated Capital Limited has undertaken to sub-
underwrite the subscription for 288,462 SLC CP Shares. 
 
Dixon Advisory and Superannuation Services Pty Limited (Dixon) has sub-underwritten the 
issue of 5,073,076 SLC CP Shares to raise gross proceeds of $13,189,998.  In return for this 
commitment, Dixon will receive a fee of $263,800 representing 2% of its subunderwritten 
commitment.  These obligations have in turn been sub-subunderwritten by Daryl Dixon and 
Alan Dixon.  Daryl Dixon and Alan Dixon are directors of SLC.   Neither will receive a fee for 
acting as sub-sub-underwriter. 
 
The precise number of SLC CP Shares to be issued under the SLC Capital Raising will be 
reduced to reflect the number of SLC CP Shares to be issued to SoftLaw Securityholders 
who accept the Offers and elect to receive the Share Alternative prior to the issue of SLC CP 
Shares under the SLC Capital Raising.   
 
It is anticipated that this issue of SLC CP Shares will be completed immediately prior to SLC 
issuing a notice under section 650F(1) of the Corporations Act confirming that it considers all 
conditions to the Offers to be satisfied or waiving compliance with those conditions.   
 
6.7 Anticipated expenditure and application of proceeds of SLC Capital Raising  
 
Up to and including 5 October 2004, SLC had undertaken the issue of 6,630,000 SLC 
Shares to raise proceeds of $1,014,600.  SLC may, after it has achieved 100% control of 
SoftLaw, issue up to an additional 1,370,000 SLC Shares (such that the maximum number 
of SLC Shares on issue will be 8,000,000 in total) in order to raise further capital (if 
required), which will be deployed for working capital purposes. 
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The gross proceeds of the SLC Capital Raising will depend on the level of acceptance of the 
Offers and the extent to which SoftLaw Securityholders nominate to receive the Cash 
Alternative.   
 
SLC estimates that the total costs of the SLC Capital Raising and the Offers will be 
$1,020,000.   
 
SLC may also draw upon the existing cash reserves of SoftLaw to fund additional capital 
expenditure that may be required, including any restructuring costs. The audited 
consolidated statement of financial position of SoftLaw discloses that as at 30 June 2004 
cash held by SoftLaw was $5,998,415.   
 
On 29 September 2004 SoftLaw announced that it expects revenue for the 2005 financial 
year to be between $8.0 million and $12.0 million.  It also announced that it would struggle to 
make EBITDA breakeven at the lower end of the revenue outlook.   
 
SLC has not undertaken any discussions with any parties to whom SoftLaw proposes to 
undertake marketing, lodgment of tenders, development of proposals or contract 
negotiations.  SLC has not received a copy of the SoftLaw budget, is not aware of the timing 
of contracts and receipt of these revenues or the assumptions underlying the revenue 
outlook.  SLC has undertaken no independent verification of the data or calculations used in 
determining the revenue outlook.  SLC is not in a position to assess the reasonableness of 
the assumptions underlying this revenue outlook or the prospects of achieving it.  
 
Accordingly, SLC does not consider that it is in a position to make any statement regarding 
the financial prospects of SoftLaw or SLC in the 2005 financial year or subsequently.  Nor is 
SLC in a position to provide any statement regarding the working capital requirements of 
SoftLaw until after it has completed the Offer and has undertaken the review outlined in 
Section 6.4.   
 
Should further working capital be required by SoftLaw, SLC considers it has reasonable 
prospects for raising necessary funds by way of further issues of SLC CP Shares or SLC 
Shares.   
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7.  Risk Factors 
 
7.1 Risk factors associated with owning SLC CP Shares 
 
SoftLaw Securityholders who choose the Share Alternative will receive SLC CP Shares as all 
or part of their Offer Consideration. 
 
The business activities of SLC are subject to risks. These risks include those that apply 
specifically to SLC’s sole business, which will be its investment in SoftLaw. Some of the 
specific risks can be mitigated through the use of safeguards and contingency plans. 
However many risks are outside the control of the Company and its Directors and cannot be 
mitigated.  
 
The following matters and summary of material risk factors given below should be carefully 
considered in evaluating the prospects of an investment in SLC CP Shares.  
 
General risk factors in relation to SLC, SoftLaw and SLC CP Shares 
 
SLC’s sole business will be its investment in SoftLaw.  Hence, the operating and financial 
performance of SLC will reflect that of SoftLaw.  General risk factors in relation to SoftLaw 
include: 
 
Changes in Economic and Geopolitical Conditions 
 
SoftLaw may be affected by general economic conditions in its key markets of Australia, UK 
and the United States including the level of interest rates, foreign exchange rates, inflation 
and the level of fiscal spending by governments and other target markets, as well as 
changes in regulatory policies and other statutory changes.  While a recessionary economy 
will affect SoftLaw's business, SLC considers it unlikely a recession, whether domestic or 
international, would materially affect its prospects in target government markets.  A 
recessionary economy could affect spending in the legal and business markets. 
 
In addition, geopolitical upheaval and uncertainty due to terrorist activities, insurrection, war 
and general conflict may have an impact on SoftLaw’s business by virtue of its impact on 
general economic conditions. 
 
Reliance on Key Personnel 
 
SLC relies on key personnel employed in SoftLaw's business.  Loss of key personnel could 
adversely affect the Company's performance.  Where appropriate, SLC will have in place 
employment contracts and restrictive covenants on competition with selected executives and 
employees.  SoftLaw also has in place keyman insurances. 
 
Government Market 
 
SoftLaw relies heavily on sales to the government market and hence is dependent on 
decisions by executive government and the public sector on how best to deliver government 
services and implement legislation.  These decisions can be affected by budgetary 
allocations, procurement policies, public opinion and overall public sector priorities.  
Indeterminate future changes in any of these areas could expand or reduce the government 
market for SoftLaw's technology.   
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7.2  Specific risk factors in relation to SLC and SoftLaw 
 
There are specific risk factors in relation to SLC and SoftLaw.  
 
Delay in Contract Extensions, Contract Deliverables or Contract Payments 
 
SoftLaw's business has in the past been affected by delays in: 
 
* securing contract extensions from existing clients; 
 
* delivering items that are required to be delivered under contracts; and 
 
* payments being made in accordance with contract schedules. 
 
To date, SoftLaw has been able to successfully manage these risks.  Often the risk relates to 
timing rather than to the underlying business operations.  However, there is no guarantee 
these risks will not have a material, adverse affect on SoftLaw in the future. 
 
Delay or Failure to Win New Business 
 
SoftLaw's ongoing growth and international expansion will depend upon its ability to secure 
new business.  There is no guarantee that SoftLaw will be able to secure new business 
either domestically or internationally.  It is also the case, particularly in the government 
sector, that sales cycles for SoftLaw's technology can be lengthy.  While SoftLaw has 
anticipated lengthy sales cycles based on its experience to date, it is possible there will be 
significant delays in securing new business.  Such delays could have a material, adverse 
impact on SoftLaw's prospects 
 
Reliance on Key Customers 
 
In previous financial years, a significant proportion of SoftLaw's revenue was dependent on 
a number of key customers.  While relationships with these key customers tend to be strong 
and ongoing, there is a risk a key customer may not proceed with contracted or anticipated 
arrangements in any given year.  A customer may not proceed with contracted 
arrangements through the exercise of termination rights included in most of SoftLaw's 
contracts.  If a key customer does not proceed with contracted or anticipated arrangements, 
there will be a material and adverse affect on SoftLaw's business.  In part, SoftLaw's growth 
and international expansion strategy is a response to this risk. 
 
Less Complex Legislation and Rules 
 
SoftLaw's technology aims to reduce the complexity of applying legislation and other natural 
language rules to specific, factual situations.  SoftLaw's government market depends 
somewhat on the ongoing tendency of governments to continue to refine and target 
legislative programs.  Should governments start to replace programs targeting particular 
groups with programs universally available, then SoftLaw's market correspondingly reduces.  
For example, the age pension in Australia is available to people who meet certain and 
extensive criteria - age, income, assets etc.  If the age pension were simply made available 
to everyone at age 65 regardless of their circumstances, then there would be little value in 
implementing SoftLaw's technology for that pension. 
 
Competition and Technology 
 
SoftLaw competes in the information technology market.  This market is subject to rapid 
change.  SoftLaw may face increased competition in its market niche, particularly if 
government services are increasingly delivered on-line.  Any such increase in competition 
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could adversely affect SoftLaw's business, operating results and financial condition.  There 
is no guarantee that SoftLaw will be able to compete successfully against future competitors. 
 
7.3 Specific risk factors in relation to SLC CP Shares 
 
There are specific risks associated with investing in SLC CP Shares: 
 
This section summarises the areas the Directors regard as the major risks associated with 
an investment in SLC CP Shares.  Investors should be aware that an investment in SLC CP 
Shares involves many risks which may be greater than the risks associated with an 
investment in other companies or securities. The summary of risks below is not exhaustive.   
 
Ability to Pay Dividends 
 
SLC CP Shares are not debt instruments and dividends are not the same as interest 
payments. There is a risk that dividends may not be paid.  The payment of dividends is 
discretionary, not mandatory, and are subject to the availability of profits.  The dividends are 
non cumulative and hence any dividends not paid for any particular period do not need to be 
made up in subsequent periods. However, the Directors do have the right to discretionarily 
increase the dividend on any particular dividend payment date to compensate for any 
dividends not paid for prior dividend payment dates.  Whilst SLC expects to meet these 
conditions and pay dividends on the SLC CP Shares, there can be no guarantee that in 
certain years SLC and SoftLaw will have profits, either current or retained from which to pay 
a dividend.  
 
Franking 
 
Dividends are expected to be fully franked but they may not be.  If a dividend does not have 
attached to it the maximum franking credit allowed (i.e. not fully franked), the dividend will be 
increased to compensate for the unfranked amount. 
 
Lack of Liquidity 
 
The SLC CP Shares will be unlisted.  
 
Conversion into Ordinary Shares 
 
Upon the occurrence of certain events, SLC has the right to cause conversion of SLC CP 
Shares into SLC.  This may not suit the individual circumstances of an SLC CP Shareholder 
at that particular time and may crystallise capital gains tax consequences for SLC CP 
Shareholders. 
 
Exchange 
 
Upon the occurrence of certain events, SLC has the right (subject to all necessary approvals 
being obtained) to cancel or buy back SLC CP Shares for $2.60 per SLC CP Share.  This 
may not suit the individual circumstances of an SLC CP Shareholder at that particular time 
and may crystallise capital gains tax consequences for SLC CP Shareholders. 
 
Ranking 
 
SLC CP Shares are not debt instruments.  Consequently, on a windup of SLC, SLC CP 
Shares will rank behind creditors of SLC but in priority to SLC Shares up to the amount of 
the Issue Price of each SLC CP Share and the amount of any dividend entitlement for the 
period since the last dividend payment date together with the amount of any previous 
dividend which has been determined by the Directors to be paid and is due but unpaid. 
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Taxation Considerations 
 
The effects of taxation can be complex and may change over time.  A summary of the 
current Australian income tax implications associated with acceptance of the Offer is outlined 
in Section 8.  However, this summary is general in nature and, as the circumstances for 
each SLC CP Shareholder may vary, SLC CP Shareholders should seek professional 
taxation advice in relation to their own position. 
 
Changes to the taxation environment, including taxation laws and their commercial 
application may have a material adverse effect on a SLC CP Shareholder’s investment in 
SLC CP Shares or otherwise have a material adverse effect on SLC’s business and financial 
position. 
 
SLC CP Shareholders should note that a fully-franked dividend entities an Australian 
recipient of that dividend to claim an imputation credit under Australian taxation 
arrangements.  The imputation credit will be allowed as a tax offset to reduce tax payable on 
the dividend and in some circumstances on other taxable income.  SLC CP Shareholders 
should seek specialist tax advice about the implications for them of receiving fully-franked 
dividends. 
 
Future Securities Issues 
 
SLC may, without the approval of SLC CP Shareholders issue further SLC CP Shares or 
other securities that may rank equally or behind the SLC CP Shares already on issue for the 
purposes of dividends or repayments of capital or on a winding up of SLC.  Any such issue 
will dilute the interest an SLC CP Shareholder will have in SLC on conversion. 
 
SLC may, with the approval of holders of SLC CP Shares in general meeting by way of 
special resolution, issue other securities that rank ahead of SLC CP Shares for dividends, 
return of capital or on a winding up. 
 
Such further issues may affect the ability of SLC to pay dividends or the sufficiency of funds 
on a winding up with respect to holders of these securities. 
 
Borrowings 
 
The holders of SLC CP Shares have no right or ability to prevent SLC from incurring debt.  
SLC is free to issue debt securities that rank ahead of SLC CP Shares and SLC Shares for 
interest and prinicipal.  On a winding up, creditors of SLC will be entitled to payment on a 
winding up ahead of holders of both SLC CP Shares and SLC Shares.  There is no 
guarantee that you will receive a full return of capital or dividends. 
 
Regulatory Changes 
 
Changes to the regulatory environment, including the Corporations Act and ASIC policy and 
their commercial application may have a material adverse effect on a SLC CP Shareholder’s 
investment in SLC CP Shares or otherwise have a material adverse effect on SLC’s 
business and financial position. 
 
Accounting Treatment 
 
From 1 January 2005, the accounting standards that apply to reporting entities under the 
Corporations Act will be the standards issued by the International Accounting Standards 
Board (IASB). 
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Other changes to accounting standards by either the IASB or the Australian Accounting 
Standards Board may result in a material impact on the reported earnings and financial 
position of SLC and SoftLaw in future periods. 
 
7.4 Note on Risk Factors 
 
The above list of general and specific risk factors should not be taken as exhaustive of the 
risks faced by SLC and SoftLaw or by SLC CP Shareholders.  The above factors, and others 
not specifically referred to above, may in the future materially affect the financial 
performance of SLC and SoftLaw and the value of the SLC CP Shares.  Therefore, the SLC 
CP Shares carry no guarantee with respect to the payment of dividends or returns of capital.  
An investment in SLC CP Shares is regarded as speculative and neither SLC Capital nor 
any of its Directors guarantees that any specific objectives of SLC Capital and SoftLaw will 
be achieved or that any particular performance of SLC Capital, SoftLaw or of its Securities 
will be achieved. 
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8. Taxation Implications  
 
8.1 Introduction 
 
The following is a broad outline of the principal Australian income tax consequences for 
Australian resident individual and company SoftLaw Securityholders associated with 
acceptance of the Offer and either the receipt of Cash Alternative or the acquisition, 
ownership and disposal of SLC CP Shares and SLC Shares (collectively referred to in this 
section as SLC Securities). This outline is not exhaustive of all possible income tax 
considerations that could apply to particular SLC Securityholders.  There are a number of 
limitations to the outline including that: 

 
(a) it applies only to Australian resident individual and company taxpayers.  It does not 

cover the tax treatment for any other classes of taxpayers including individuals who 
are non-residents of Australia for tax purposes, insurance organisations, 
superannuation funds, trusts or employees of SoftLaw who acquired their SoftLaw 
Securities in respect of their employment; 

 
(b) it applies only where SoftLaw Securityholders hold their Securities on capital 

account.  It does not apply where the Securities are held on revenue account (eg. 
shares held by SoftLaw Securityholders who trade in Securities or hold SoftLaw 
Securities as trading stock); and 

 
(c) it is based on Australian tax law in effect at the date of this Bidder’s Statement.  It 

does not consider or anticipate any changes in the law (including changes to 
legislation, judicial authority or administrative practice). 

 
SLC and its advisers do not accept any liability or responsibility in respect of any statement 
concerning the taxation consequences of the Offer or in respect of the taxation 
consequences themselves.  All SoftLaw Securityholders, and particularly those shareholders 
whose situation is not addressed in this outline as noted above, should consult their own 
independent professional tax advisers regarding the tax consequences of disposing of 
SoftLaw Securities and acquiring SLC Securities. 
 
8.2  Acceptance of the Offer and disposal of SoftLaw Securities 
 
(a) Capital gain or loss 
 
The disposal of SoftLaw Securities by a SoftLaw Securityholder pursuant to the Offer 
constitutes a Capital Gains Tax (CGT) event for Australian income tax purposes. 
 
SoftLaw Securityholders may realise a capital gain or a capital loss in respect of the disposal 
of their SoftLaw Securities (refer to Section 8.2(b) below), subject to the availability of scrip 
for scrip roll-over relief (refer Section 8.2(c) below). 
 
In certain circumstances, SLC Securityholders may be eligible to apply the CGT discount to 
reduce their assessable capital gain (the eligibility requirements for the CGT discount are 
discussed in the following paragraphs).  The relevant rate of the CGT discount is 50% for 
individuals, and 33 1/3% for complying superannuation funds.  
 
(b)  Where roll-over relief is unavailable or not chosen 

 
To the extent that scrip for scrip roll-over relief is not accessed (eg: a SoftLaw Securityholder 
elects to receive cash consideration for the disposal of their SoftLaw Securities, the SoftLaw 
Securityholder is not a resident of Australia for taxation purposes, or the SoftLaw 
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Securityholder chooses not to access roll-over relief), the tax consequences will be as 
follows: 
 
• a capital gain will arise to the extent that the capital proceeds from the disposal of 

SoftLaw Securities (being either the cash consideration or the issue price of the SLC 
CP Securities) exceeds the cost base of the SoftLaw Securities (or, in some cases, 
the indexed cost base); or 

 
• a capital loss will be realised to the extent the capital proceeds received by a SoftLaw 

Securityholder are less than the reduced cost base of the SoftLaw Securities. 
 
Any capital gain realised in respect of the disposal of the SoftLaw Securities will be included 
in the SoftLaw Securityholder’s assessable income in the tax year in which the Offer is 
accepted (unless the resulting capital gains are offset against other capital losses of the 
SoftLaw Securityholder).  Capital losses may be applied against any other capital gains 
derived by the SoftLaw Securityholder in the same year.  Any unapplied capital losses may 
be carried forward to be applied against future capital gains. 
 
The availability of indexation or a CGT discount in calculating the amount of the capital gain 
included in assessable income depends on the date of acquisition of the SoftLaw Securities 
and the choice made by individual SoftLaw Securityholders (refer to Section 8(c) below). 
 
(i)  SoftLaw Securities acquired at or before 11.45am on 21 September 1999. 
 
The cost base of SoftLaw Securities is generally equal to the amount paid by the SoftLaw 
Securityholder for the Securities plus certain incidental costs incurred (for example, 
brokerage fees).  If SoftLaw Securities were acquired at or before 11.45am on 21 September 
1999, the cost base of the SoftLaw Securities may be adjusted to include indexation.  This is 
done by reference to changes in the Consumer Price Index from the quarter in which the 
SoftLaw Securities were acquired until the quarter ended 30 September 1999.  While 
indexation adjustments are taken into account for the purposes of calculating any capital 
gain, they are ignored when calculating the amount of any capital loss. 
 
Instead of applying indexation to the cost base of their SoftLaw Securities, individuals and 
complying superannuation funds may instead choose to apply the  CGT discount to the net 
capital gain resulting from the disposal of SoftLaw Securities (i.e. after any capital losses 
have been applied).  The CGT discount is only available to individuals and complying 
superannuation funds that have held their SoftLaw Securities for at least 12 months prior to 
the date the Offer is accepted. 
 
Whether it is better for a company or individual SoftLaw Securityholder to choose to include 
indexation or not will depend upon the particular SoftLaw Securityholder’s individual 
circumstances, including the cost base of the SoftLaw Securities and whether the SoftLaw 
Securityholder has any available capital losses.  SoftLaw Securityholders should consult 
their own tax advisers in this regard. 
 
(ii)  SoftLaw Securities acquired after 11.45am on 21 September 1999. 
 
If SoftLaw Securities are held by an individual and: 
 
• they were acquired after 11.45am on 21 September 1999; and 
 
• have been held for more than 12 months before the date on which the SoftLaw 

Securityholder accepted the Offer, 
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then the CGT discount referred to above should generally be available. 
 
There is no entitlement to indexation of the cost base for the SoftLaw Securityholder in these 
circumstances. 
 
It should be noted that the CGT discount is not available where SoftLaw Securities are held 
by a company. 
 
(c)  Scrip for scrip roll-over relief  
 
Subdivision 124-M of the Income Tax Assessment Act 1997 provides scrip for scrip roll-over 
relief where shareholders dispose of some or all of their shares in one company in exchange 
for shares in another company.  Roll-over relief may be available where: 
 
• A SoftLaw Securityholder receives SLC Securities in consideration for the disposal of 

some or all of their SoftLaw Securities under the Offer;  
 
• as a result of the Offer, SLC obtains 80% or more of the SoftLaw Shares; 
 
• the SoftLaw Securityholder acquired their SoftLaw Securities on or after 20 

September 1985 and, but for the roll-over, a capital gain would arise from the 
exchange (refer section 8.2(b) above); 

 
• the relevant SoftLaw Securityholder is an Australian resident; and 
 
• the relevant SoftLaw Securityholder chooses that the roll-over applies. 
 
It is a condition of the Offer that SLC has a Relevant Interest in at least 90% (by number) of 
all SoftLaw Shares.  SLC Capital reserves the right to waive this condition, but is not in a 
position to confirm that the 80% requirement will be satisfied for the purposes of determining 
whether roll-over relief will be available to the SoftLaw Securityholders.  Should this 80% 
requirement not be satisfied, scrip for scrip roll-over relief may not be available. 

 
Where scrip or scrip rollover relief is accessed, any capital gain resulting from the disposal 
by SoftLaw Securityholders of SoftLaw Securities pursuant to the Offer is disregarded.  
Furthermore, the SLC Capital Securities will be deemed to have the same cost base and 
acquisition date for CGT purposes as the corresponding SoftLaw Securities disposed. 

 
As a result of accessing scrip for scrip rollover relief, the CGT implications are effectively 
deferred until the relevant SoftLaw Securityholders dispose of the SLC Capital Securities 
acquired pursuant to the Offer. 

 
All SoftLaw Securityholders, and particularly those not covered by this outline as 
noted above, should obtain their own independent professional taxation advice as to 
whether and how a roll-over election should be made. 
 
8.3 Conversion of SLC CP Shares to SLC Ordinary Shares 
 
Generally, the conversion by a SoftLaw Securityholder of the SLC CP Shares to SLC 
Ordinary Shares should not give rise to a capital gain or a capital loss or any assessable 
dividend.  The cost base of the SLC Ordinary Shares will usually be equal to the cost base of 
the SLC CP Shares (see Sections 8.5 (a) and 8.5 (b) below). 
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8.4 Dividends in relation to SLC Securities 
 
During the period in which SoftLaw Securityholders hold the SLC Securities, they may 
receive dividends which may be either franked or unfranked.   Dividends are grossed up for 
any imputation (franking) credits and are included in the SoftLaw Securityholder’s 
assessable income.   A tax offset (rebate) equal to the imputation credit included in 
assessable income is available to reduce the tax payable on the dividend.    

There are rules that limit the availability of imputation credits in certain circumstances.  For 
example, Securityholders will generally be required to have held SLC Ordinary Securities for 
at least 45 days following the first ex-dividend date, while SLC CP Securities may have to be 
held for at least 90 days following the first ex-dividend date.  These rules are complex and 
you should consult your taxation adviser regarding their operation. 
 
In certain instances, to the extent that an individual taxpayer has excess imputation credits 
(i.e. over and above the taxpayer’s tax liability for the relevant tax year), he or she may be 
entitled to a refund of the excess amount.  Again, SoftLaw Securityholders should consult 
their own tax advisers in this regard. 
 
Where Securityholders elect to participate in a dividend reinvestment plan (DRP), the 
Securityholder’s assessable income will include the amount of the cash dividend (grossed up 
for any imputation credits) that was applied to acquire further SLC Securities.   
 
8.5 Disposal of SLC Securities 
 
The income tax consequences of any disposal by a SoftLaw Securityholder of SLC  
Securities will broadly be the same as for the disposal of SoftLaw Securities as described in 
Section 8.2, subject to the differences outlined below. 

 
(a) SLC Securities acquired where roll-over election was made 

 
Where a choice to apply scrip for scrip roll-over relief was made by a SoftLaw Securityholder 
in respect of the disposal of SoftLaw Securities, the cost base of the SLC CP Securities (and 
the SLC  Ordinary Shares, if applicable) issued to the SoftLaw Securityholder under the 
Offer is equal to the cost base of the SoftLaw Securities that were exchanged for the SLC 
Securities which will be apportioned across the SLC Securities on a reasonable basis.  
Accordingly, the cost base of the SLC Securities may include indexation to 30 September 
1999 if the SoftLaw Securities were acquired on or before 11.45am on 21 September 1999, 
unless the CGT discount is applied in relation to the disposal of the SLC Capital Securities. 

 
Individual SoftLaw Securityholders may determine whether the SLC Securities have been 
held for at least 12 months for the purpose of applying the CGT discount in relation to any 
capital gain as a result of disposing of the SLC Securities (see Section 8.2(b) above) by 
reference to the date that they acquired the SoftLaw Securities.  Therefore, if the combined 
period during which the SoftLaw Securityholder held the SoftLaw Securities and the SLC 
Securities is at least 12 months, the SoftLaw Securityholder may be entitled to apply the 
CGT discount in respect of the disposal of the SLC Securities. 
 
(b) SLC Capital Securities acquired where roll-over relief does not apply 

 
Where roll-over does not apply to the disposal of SoftLaw Securities, the cost base of the 
SLC Capital Securities which are received in exchange for those SoftLaw Securities is the 
market value of the SoftLaw Securities at the date of acceptance of the Offer. 
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8.6 Stamp duty and Goods and Services Tax (GST) 
 
All Australian States and Territories currently exempt the transfer of shares quoted on a 
recognised stock exchange from stamp duty.  Therefore, no stamp duty will be payable on  
the transfer of SoftLaw Securities pursuant to the Offer.   

SLC is incorporated in Victoria and will not be listed for quotation on a recognised stock 
exchange.  As Victoria does not impose stamp duty on transfers of unquoted Securities, no 
stamp duty will be payable on subsequent transfers of SLC Securities.   
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9. Additional Information  
 
9.1 Incorporation 
 
The Bidder was incorporated on 31 August 2004.   
 
9.2  Material Contracts 
 
Set out below is a brief summary of the more important provisions of the agreements which 
the Directors have identified as material to SoftLaw Securityholders for the purposes of this 
Bidder’s Statement: 
 
Underwriting Agreement 
 
SLC has entered into an underwriting agreement with GMF dated 1 October 2004. 
 
Under this agreement GMF has agreed to underwrite the offer of up to 5,650,000 SLC CP 
Shares to raise gross proceeds of $14,690,000 under the SLC Capital Raising.  GMF will 
receive an underwriting commission of $800,000 being approximately 5.4% of the aggregate 
gross proceeds from the SLC Capital Raising. From this gross underwriting commission, 
GMF will pay for sub-underwriting fees representing approximately 3.4% of the aggregate 
gross proceeds from the SLC Capital Raising. GMF will also receive payment of reasonable 
costs and expenses incurred in connection with the SLC Capital Raising.  SLC will also pay 
any GST applicable to any fee payable to GMF. 
 
GMF may terminate its obligations to satisfy a shortfall if any of the following occur: 
 
(a) Both: 
 

(i) any of the defeating conditions set out in Section 7.1 of the Share Offer and 
the CP Share Offer become incapable of being satisfied; and 

 
(ii) the requirement for that defeating condition to be satisfied has not been 

previously waived by SLC;  
 

(b) SLC notifies GMF that it has terminated the Share Offer and the CP Share Offer;  
 
(c) SLC withdraws the Share Offer and the CP Share Offer with the written consent of 

ASIC; or 
 
(d) SLC is precluded by law from proceeding with both the CP Share Offer and the Share 

Offer. 
 
GMF may only exercise its right to terminate its obligations under the underwriting agreement 
under paragraph (a) above with respect to a defeating condition if it does so by 5.00 pm on 
the day 1 Business Day after SLC notifies GMF that it proposes to declare the Offers free of 
that condition.   
 
SLC must notify GMF of its intention to declare the Offers free of a defeating condition before 
it makes that declaration.  This notice must be given no earlier than 3 Business Days before 
the time SLC proposes to issue a notice under Section 650F(1) of the Corporations Act of 
that declaration. 
 
GMF has expressly acknowledged that it may not terminate its obligations under the 
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underwriting agreement or otherwise be released from its obligations under the agreement 
except in the circumstances outlined above. 
 
SLC has agreed to indemnify GMF, its directors, employees and advisors (each an 
Indemnified Party) against each claim, judgement, damage, loss, expense (including 
without limitation or reasonable legal costs and disbursements of lawyers) or liability incurred 
or suffered by or brought or made or recovered against the Indemnified Parties in connection 
with: 
 
(a) the information memorandum issued by SLC to wholesale investors under the Capital 

Raising or any conduct in connection with the SLC Capital Raising, the information 
memorandum or any information, announcement, advertisement or publicity given or 
made by SLC or GMF with the consent of SLC; 

 
(b) any non-compliance by SLC with the Corporations Act or any other legal obligation in 

relation to the SLC Capital Raising or the information memorandum; or 
 
(c) any breach by SLC of any representation, warranty and undertaking in the 

underwriting agreement. 
 
The indemnity provided by SLC does not extend to any claim, judgement, damage, loss, 
expense or liability resulting from any breach of the underwriting agreement, fraud, negligent 
act or omission or wilful misconduct of the Indemnified Party. 
 
9.3 Date for determining holders of SoftLaw Securities 
 
For the purposes of section 633 of the Corporations Act, the date for determining the people 
to whom information is to be sent under items 6 and 12 of section 633(1) is  October 2004. 
 
9.4 SLC interests in SoftLaw 
 
As at the date of this Bidder's Statement and as at the date immediately before the first Offer 
is sent, SLC and its Associates have a Relevant Interests in 19,349 SoftLaw Shares and 
241,000 SoftLaw CP Shares.  The bases on which these Relevant Interests are held are set 
out below: 
 
Director   SoftLaw Shares SoftLaw CP Shares SoftLaw Options  
Max Walsh - 31,000 -
Daryl Dixon - 117,300 -
Alan Dixon  - 84,800 -
Tony Kinnear 19,349 7,900 -
  
As at the date of this Bidder’s Statement SLC had Voting Power in SoftLaw of 0.207% 
 
9.5 Dealings in SoftLaw Securities 
 
Neither the Bidder nor any Associate of the Bidder has provided, or agreed to provide, 
consideration for any SoftLaw Securities under a purchase or agreement during the 4 
months ending on the date immediately before the date of the Offer.   
 
Neither the Bidder nor any Associate of the Bidder has, during the period of 4 months ending 
on the day immediately before the date of Offer, given, or offered or agreed to give, a benefit 
to another person likely to induce the other person, or an Associate, to: 
 
(a) accept the Offer; or 
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(b) dispose of SoftLaw Securities,  
 
which benefit was not offered to all SoftLaw Securityholders under the Offer.   
 
Neither the Bidder nor any Associate of the Bidder has entered into any escalation 
agreement that is prohibited by section 622 of the Corporations Act.   
 
9.6 Dealings in SLC Securities 
 
Except for the subscription for SLC Securities referred to in Section 9.7(a), in the 4 months 
prior to the date of the Offer, there have been no dealings in SLC Securities by SLC’s 
directors or their related entities.  
 
9.7 Matters relevant to the Directors 
 
(a) Interests in Securities and Options 
 
There are no shareholding requirements for SLC Directors under the constitution of SLC.   
 
As at the Announcement Date the relevant interests of each SLC director in SLC Securities 
and SLC Options was as follows: 
 
Director Ordinary Shares CP Shares Options

Mr Max Walsh 333,333 - 85,000

Mr Daryl Dixon 833,333 1,602,355 -

Mr Alan Dixon 1,805,000 3,470,703 -

Mr Peter Evans 160,000 20,000 -

Mr Tony Kinnear 333,333 23,000 35,000
 
With respect to Daryl Dixon and Alan Dixon, their respective relevant interests in SLC CP 
Shares include SLC CP Shares to be issued pursuant to a firm sub underwriting commitment 
with GMF as well as a sub-sub-underwriting agreement for the SLC Capital Raising. Refer to 
Sections 9.7(c)(iii) and (iv) below. 
 
The SLC Options noted for Max Walsh and Tony Kinnear have not been granted as at the 
date of this Bidders Statement, but it is the intention of SLC to grant these SLC Options 
following successful completion of compulsory acquisition of all SoftLaw Shares and SoftLaw 
CP Shares.  
 
(b) Remuneration 
 
Under SLC’s constitution, each SLC director (other than a managing director or an executive 
director) may be paid remuneration for ordinary services performed as a director. 
 
The following table sets out the remuneration of SLC’s directors: 
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Director Salary and 
Superannuation

Other Benefits Total 
Remuneration

Mr Max Walsh $50,000 - $50,000

Mr Daryl Dixon $50,000 - $50,000

Mr Alan Dixon $50,000 - $50,000

Mr Peter Evans $20,000 - $20,000

Mr Tony Kinnear - - -
 
The SLC directors may be paid all travelling and other expenses properly incurred by them 
in attending meetings of the directors or any committee of directors or general meetings of 
SLC or otherwise in connection with the execution of their duties as directors. 
 
In addition, any director who is called to perform extra services or to make special exertions 
or to undertake any executive or other work for SLC beyond his ordinary duties or go or 
reside abroad or otherwise for the purposes of SLC may, subject to the law, be remunerated 
by a fixed sum or a salary as determined by the directors.  This sum may be either in 
addition to or in substitution for his remuneration for ordinary services. 
 
Tony Kinnear was a director and chief executive officer of SoftLaw until 28 June 2004.  
Under the Deed of Release between Tony Kinnear and SoftLaw executed on 28 June 2004, 
Mr Kinnear is entitled to a payment of $40,000 from SoftLaw if there is a change of control of 
SoftLaw.  It is the intention of SLC to procure that SoftLaw makes this payment to Mr 
Kinnear if it is successful completes the acquisition of SoftLaw. 
 
(c) Related Entity Transactions 
 
SLC is not aware of any related entity transactions requiring disclosure in this Bidder’s 
Statement other than as set out below: 
 
(i) Max Walsh, Tony Kinnear, Peter Evans, Daryl Dixon and Alan Dixon are non-

executive directors of SLC and will receive remuneration in respect of services 
rendered in that capacity; 

 
(ii) SLC has put in place a director protection deed in favour of each director.  The 

indemnity set out in this deed is subject to the restrictions prescribed in the 
Corporations Act.  Subject to the terms of the deed, it also gives each director a right 
of access to board papers and requires SLC to maintain insurance cover for the 
directors; 

 
(iii) Daryl Dixon and Alan Dixon are directors and beneficial owners of Dixon which has 

agreed to act as a sub-underwriter to the SLC Capital Raising with respect to 
5,073,076 SLC CP Shares.  For these services it will receive a sub underwriting fee 
of up to $263,800; 

 
(iv) Daryl Dixon and Alan Dixon have each agreed to act as a sub-sub-underwriter to the 

SLC Capital Raising with respect to 5,073,076 SLC CP Shares.  They will receive no 
fee for the provision of these services.   

 
Except as set out above, no amount has been paid or agreed to be paid and no benefit has 
been given or agreed to be given to a director or proposed director to induce them to 
become or to qualify as a director or for services provided in connection with the formation or 
promotion of SLC or the Offer. 
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Except as set out above or elsewhere in the Bidder’s Statement, no director or proposed 
director has, or in the last two years has had, an interest in the formation or promotion SLC, 
in property to be acquired by SLC in connection with its formation or promotion, or in the 
Offer. 
 
9.8 Litigation 
 
SLC is not involved in any legal or arbitration proceedings nor, so far as the SLC directors 
are aware, are any such proceedings pending or threatened against SLC or any of its 
Subsidiaries. 
 
9.9 ASIC modifications and exemptions 
 
ASIC has published various other Class Order instruments providing for modifications and 
exemptions that apply generally to all persons, including the Bidder. 
 
9.10 Other material information 
 
There is no other information material to the making of a decision by an offeree whether or 
not to accept an Offer (being information that is known to SLC and has not previously been 
disclosed to the holders of SoftLaw Securities) other than as disclosed in this Bidder’s 
Statement. 
 
9.11 Disclosure of adviser interests 
 
Watson Mangioni have acted as solicitors to the Offer.  SLC estimates that it will pay 
amounts totalling $100,000 (excluding disbursements and GST) to Watson Mangioni in 
respect of this work.   
 
9.12 Consents 
 
Watson Mangioni has given and before lodgement of this Bidder’s Statement has not 
withdrawn its written consent to be named as solicitors to the Offer in the form and context to 
which it is named.   
 
Global Mutual Funds Pty Limited has given and before lodgement of this Bidder’s Statement 
has not withdrawn its written consent to being named as underwriter to the SLC Capital 
Raising in the form in context in which it is named.   
 
Dixon Advisory and Superannuation Services Pty Limited has given and before lodgement of 
this Bidder’s Statement has not withdrawn its written consent to being named as sub-
underwriter to the SLC Capital Raising in the form in context in which it is named.   
 
Each of Alan Dixon and Daryl Dixon have given and before lodgement of this Bidder’s 
Statement has not withdrawn his written consent to being named as sub-subunderwriter to 
the SLC Capital Raising in the form in context in which he is named.   
 
SAI Private Investments Limited has given and before lodgement of this Bidder’s Statement 
has not withdrawn its written consent to being named as sub-subunderwriter to the SLC 
Capital Raising in the form in context in which it is named. 
 
Sophisticated Capital Limited has given and before lodgement of this Bidder’s Statement has 
not withdrawn its written consent to being named as sub-subunderwriter to the SLC Capital 
Raising in the form in context in which it is named. 
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Computershare Investor Services Pty Limited has given and before lodgement of this 
Bidder’s Statement has not withdrawn its written consent to being named as share registrar 
of SLC in the form in context in which it is named.   
 
None of Watson Mangioni, Global Mutual Funds Pty Limited, Dixon Advisory and 
Superannuation Services Pty Limited, Alan Dixon, Daryl Dixon, SAI Private Investments 
Limited, Sophisticated Capital Limited and Computershare Registry Services Pty Limited: 
 
(a) has authorised or caused the issue of the Bidder’s Statement; 
 
(b) has made, or purported to have made any statement in this Bidder’s Statement 

except in this Section; and 
 
(c) assumes any responsibility for any part of this Bidder’s Statement except for 

statements in this Section.  
 
Each of these entities to their maximum extent permitted by the law, disclaim any 
responsibility or liability for any part of this Bidder’s Statement other than statements 
included in this Section. 
 
In addition, this Bidder’s Statement includes statements which are made in, or based on 
statements made in documents lodged with ASIC or given to ASX.   Pursuant to ASIC Class 
Order 01/1543, the makers of those statements are not required to consent to, and have not 
consented to, inclusion of those statements in this Bidder’s Statement.  If you would like to 
receive a copy of any of those documents (free of charge) please contact SLC Capital 
Limited at 184 Victoria Street, Potts Point, NSW 2011, on facsimile number (02) 6162 5550 
or email to slccapital@mail.com. 
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10. Definitions and Interpretation 
 
10.1 Definitions 
 
The following defined terms are used throughout this Bidder’s Statement unless the context 
otherwise requires.  These terms are used throughout this Bidder’s Statement. 
 

$ Australian Dollars. 

AASB Australian Accounting Standards Board.   

AIFRP Australian International Financial Reporting Pronouncements. 

Announcement Date The date on which the Offer was announced to ASX, namely 1 
October 2004. 

Approved Exchange Any of the ASX, the London Stock Exchange, the Alternative 
Investment Market, the New York Stock Exchange, NASDAQ or 
any other stock exchange approved by SLC CP Shareholders by 
special resolution in general meeting. 

ASIC Australian Securities and Investments Commission. 

Associate Has the same meaning as given to that term in section 9 of the 
Corporations Act. 

ASX  Australian Stock Exchange Limited (ABN 98 008 624 691). 

ATO Australian Taxation Office. 

ASTC ASX Settlement and Transfer Corporation Pty Limited (ABN 49 
008 504 532). 

ASTC Settlement Rules The settlement rules of ASTC. 

Bidder SLC Capital Limited ABN (52 110 750 019). 

Bidder’s Statement The contents of this booklet. 

Board The board of Directors of SLC Capital Limited. 

Business Day Monday to Friday inclusive, except New Year’s Day, Good Friday, 
Easter Monday, Christmas Day, Boxing Day and any other day 
that ASX declares is not a business day. 

Cash Alternative With respect to: 

(a) the Share Offer - $2.20 in cash for every 2 SoftLaw 
 Shares; and 

(b) the CP Share Offer - $2.20 in cash for each SoftLaw 
 CP Share. 

CHESS Clearing House Electronic Subregistry System, this provides for 
electronic share transfers in Australia. 

Condition  A condition of an Offer being a condition set out in Clause 7.1 of 
Appendices A or B. 
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Controlling Participant The Broker Participant and Non-Broker Participant who is 
designated the controlling participant for SoftLaw Securities in 
CHESS Holding in accordance with ASTC Settlement Rules. 

Conversion The conversion of SLC CP Shares into SLC Shares. 

Corporations Act The Corporations Act 2001 (Cth). 

CP Share Acceptance 
Form 

The acceptance form for the CP Share Offer accompanying this 
Bidder’s Statement.   

CP Share Offer The offer to acquire SoftLaw CP Shares set out in Appendix A and 
CP Share Offers means offers in the same terms sent or to be 
sent to the holders of SoftLaw CP Shares (or persons entitled to 
receive those offers pursuant to the Corporations Act). 

CP Share Offer Period The period for which the CP Share Offers remain open as set out 
in Section 2 of Appendix A. 

Director A director of SLC Capital Limited. 

Dixon Dixon Advisory and Superannuation Services Pty Limited (ABN 
54 103 071 665) 

Encumbrance An interest or power: 
 
(a) reserved in or over an interest in any asset including, 

without limitation, any retention of title; or 
 

(b) created or otherwise arising in or over any interest in 
any asset under a bill of sale, mortgage, charge, lien, 
pledge, trust or power,  

 
by way of security for the payment of a debt, any other monetary 
obligation or the performance of any other obligation and includes, 
without limitation, any agreement to grant or create any of the 
above. 

Foreign Law A law of any jurisdiction other than an Australian jurisdiction. 

Foreign Securityholder Any SoftLaw Securityholder: 

(a) whose address shows in SoftLaw’s register of members is 
a place outside Australia and its external territories, or 

(b) who is a citizen or resident of a jurisdiction other than 
Australia and its external territories, 

to whom it is unlawful for the Bidder to make the Offer or for whom 
it is unlawful to accept the Offer. 

General Settlement 
Participant 

A general settlement participant under the ASTC Settlement 
Rules. 

GMF Global Mutual Funds Pty Limited (ABN 20 090 555 436) 

Governmental Agency Any government, semi-government, administrative, fiscal, judicial 
or regulatory body, department, commission, authority, tribunal, 
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agency or entity. 

GST  Goods and Services Tax. 

IASB International Accounting Standards Board. 

Insolvency Event In relation to a body corporate means: 

(a) an order is made or an application is made for the winding 
up of that body corporate and that order or application is 
not withdrawn or set aside within 10 Business Days; 

(b) a liquidator or provisional liquidator of that body corporate 
is made or appointed or an application is made for the 
appointment of a liquidator or provisional liquidator and 
that application is not withdrawn or set aside within 10 
Business Days; 

(c) an effective resolution is passed for the winding up of that 
body corporate or a meeting is convened for the purpose 
of considering any such resolution; 

(d) that body corporate is placed under any formal or informal 
kind of insolvency administration or a meeting is convened 
for the purpose of considering the appointment of an 
insolvency administrator; 

(e) a receiver, manager, receiver and manager or controller of 
the main undertaking, property or material assets of that 
body corporate is appointed or any step is taken for the 
appointment of such a receiver, manager, receiver and 
manager or controller or execution or distress or any other 
process is levied or attempted or imposed against any of 
the main undertaking, property or material assets of that 
body corporate; 

(f) that body corporate stops payment or ceases to carry on 
the whole or any material part of its business or threatens 
to do so; 

(g) an order for payment is made or judgement is entered or 
signed against that body corporate in an amount of not 
less than $10,000 and is not satisfied, stayed or set aside 
within 5 Business Days; 

(h) that body corporate becomes insolvent or unable to pay its 
debts; 

(i) a compromise, composition or arrangement is 
proposed with or becomes effective in relation to the 
creditors or any class of creditors of that body 
corporate or that body corporate proposes a 
reorganisation, moratorium or other administrative 
procedure involving its creditors or any class of its 
creditors; or 

(j) any action is commenced to strike that body corporate’s 
name off any register of companies. 
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Listing Rules The listing rules of the ASX. 

Offer Consideration Consideration offered by SLC for SoftLaw Securities. 

Offer Period The CP Share Offer Period or the Share Offer Period. 

Offers The CP Share Offer and the Share Offer. 

Relevant Interest Has the same meaning given to that term in sections 608 and 609 
of the Corporations Act. 

Rights All accretions, rights or benefits of whatever kind attaching to or 
arising from SoftLaw Securities directly or indirectly after the date 
of this Bidder’s Statement, including, without limitation, all 
dividends and other distributions, and all rights to receive 
dividends or other distributions or to receive or subscribe for 
Securities, stock units, notes, bonds, options or other securities, 
declared, paid or issued by SoftLaw or any of its controlled 
entities. 

Securities Has the meaning as given to the term in Section 92 of the 
Corporations Act. 

Share Acceptance Form The acceptance form for the Share Offer accompanying this 
Bidder’s Statement.   

Share Offer The offer to acquire SoftLaw Shares set out in Appendix B and 
Share Offers means offers in the same terms sent or to be sent to 
the holders of SoftLaw Shares (or persons entitled to receive 
those offers pursuant to the Corporations Act). 

Share Offer Period The period for which the Share Offers remain open as set out in 
Section 2 of Appendix B. 

SLC SLC Capital Limited (ABN 52 110 750 019). 

SLC Capital Raising The issue of SLC CP Shares being undertaken by GMF on behalf 
of SLC by way of an offer to wholesale investors or otherwise in a 
manner that does not require the issue of a prospectus under 
Chapter 6D of the Corporations Act. 

SLC CP Share A perpetual convertible non-cumulative preference share in SLC 
to be issued on the terms set out in Appendix C to this Bidder’s 
Statement. 

SLC CP Shareholders A holder of an SLC CP Share. 

SLC Options Options to acquire SLC Shares. 

SLC Securities SLC CP Shares, SLC Shares and SLC Options. 

SLC Shares An ordinary share in SLC. 

SoftLaw  SoftLaw Corporation Limited (ABN 67 008 651 223). 
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SoftLaw CP Shareholder Holders of SoftLaw CP Shares. 

SoftLaw CP Shares Converting preference shares in the capital of SoftLaw. 

SoftLaw Group SoftLaw and its Subsidiaries. 

SoftLaw Options An option to acquire one SoftLaw Share. 

SoftLaw Securities SoftLaw CP Shares and SoftLaw Shares. 

SoftLaw Securityholders Holders of SoftLaw’s Securities. 

SoftLaw Shareholders Holders of SoftLaw Shares. 

SoftLaw Shares Ordinary shares in the capital of SoftLaw. 

Subsidiary Has the meaning given to that word in the Corporations Act.   

Takeover Consideration 
Code 

In respect of each Offer Consideration alternative, the code 
specified for it on the Acceptance Form. 

Target SoftLaw. 

Target’s Statement The target’s statement issued by SoftLaw pursuant to section 638 
and 639 of the Corporations Act, in response to this Bidder’s 
Statement. 

Underwriting Agreement The underwriting agreement between SLC and GMF dated 
1 October 2004. 

Voting Power Has the same meaning given to that term in section 610 of the 
Corporations Act. 

 
10.2 Interpretation  
 
In this Bidder’s Statement, unless the context requires otherwise:  
 
(a) a reference to a word includes the singular and the plural of the word and vice versa;  

 
(b) a reference to a person in this Bidder’s Statement or any other document or 

agreement includes its successors and permitted assigns; 
 

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

(d) a reference to an item in a Section, Schedule, Annexure or Appendix is a reference to 
an item in the section of or schedule, annexure or appendix to this Bidder’s Statement 
and references to this Bidder’s Statement include its schedules and any annexures; 

 
(e) if a word or phrase is defined, then other parts of speech and grammatical forms of 

that word or phrase have a corresponding meaning;  
 
(f) a term which refers to a natural person includes a company, a partnership, an 

association, a corporation, a body corporate, a joint venture or a governmental 
agency;  
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(g) headings are included for convenience only and do not affect interpretation;  
 

(h) a reference to a document or agreement including this Bidder’s Statement, includes a 
reference to that document or agreement as amended, novated, supplemented, 
varied or replaced from time to time;  

 
(i) a reference to a thing includes a part of that thing and includes but is not limited to a 

right;  
 

(j) the terms “included”, “including” and similar expressions when introducing a list of 
items do not exclude a reference to other items of the same class or genus;  

 
(k) a reference to a statute or statutory provision includes but is not limited to:  

 
(i) a statute or statutory provision which amends, extends, consolidates or 

replaces the statute or statutory provision;  
 
(ii) a statute or statutory provision which has been amended, extended, 

consolidated or replaced by the statute or statutory provision; and  
 

(iii) subordinate legislation made under the statute or statutory provision including 
but not limited to an order, regulation, or instrument;  

 
(l) reference to “$”, “A$”, “Australian Dollars” or “dollars” is a reference to the lawful 

tender for the time being and from time to time of the Commonwealth of Australia;  
 

(m) a reference to an asset includes all property or title of any nature including but not 
limited to a business, a right, a revenue and a benefit, whether beneficial, legal or 
otherwise.  

 
11. Approval of Bidder’s Statement 
 
This Bidder’s Statement has been approved by a unanimous resolution of the directors of the 
Bidder. 
 
Dated: 6 October 2004 
 
Signed 
For and on behalf of SLC Capital Limited 
 
 

 
Max Walsh 
Chairman 
 



 

 
 

APPENDIX A 
TERMS OF CP SHARE OFFER 

 
1. CP SHARE OFFER 
 
1.1 SLC offers to acquire your SoftLaw CP Shares on the terms and conditions of this 

CP Share Offer.  You may accept this CP Share Offer in respect of all or any of your 
SoftLaw CP Shares. 

 
1.2 The consideration being offered by SLC may be taken by selecting one of the 

following alternatives: 
 

(a) $2.20 for each SoftLaw CP Share (Cash Alternative); or 
 
(b) one fully paid SLC CP Share for each SoftLaw CP Share (Share 

Alternative). 
 
1.3 If you accept this CP Share Offer but do not indicate a choice of which of the 

Consideration Alternatives you wish to receive, or you give conflicting indications, 
you will, subject to Clause 6.3, be taken to have chosen the Cash Alternative. 

 
1.4 If you accept this CP Share Offer and SLC acquires your SoftLaw CP Shares, SLC is 

also entitled to any Rights in respect of those SoftLaw CP Shares. 
 
1.5 The number of SoftLaw CP Shares that you hold may mean that, if you accept this 

CP Share Offer, you will be entitled to a number of SLC CP Shares that is not a 
whole number.  In this case, your entitlement to SLC CP Shares will be determined 
on the basis of the next closest whole number as follows: 

 
(a) a fraction greater than or equal to 0.5 will be rounded up to the next 

greater whole number; and 
 
(b) a fraction less than 0.5 will be rounded down to the next smaller whole 

number. 
 

However, in no case will your entitlement be less than one SLC CP Share. 
 

1.6 SLC will not apply to the ASX for quotation of the SLC CP Shares that will be issued 
to you. 

 
1.7 If you wish to accept this CP Share Offer and you are not resident in the 

Commonwealth of Australia or your acceptance is for any reason governed by a 
Foreign Law, then you should ensure you comply with any relevant Foreign Law.  It is 
your sole responsibility to satisfy yourself as to full compliance with the Foreign Law 
and to obtain any necessary governmental or other consents.  This CP Share Offer is 
not registered in any jurisdiction outside Australia (unless that registration is treated 
by a Foreign Law as occurring by reason of the lodgement of the Bidder’s Statement 
with the ASIC). 

 
2. CP SHARE OFFER PERIOD 
 
Unless withdrawn, this CP Share Offer remains open for acceptance during the period 
commencing on the date of this CP Share Offer and ending at 5.00pm on  November 2004 
Sydney time, subject to any extension of that period in accordance with sections 650C and 
650D of the Corporations Act. 
 



 
 

 
 
 
 

2

3. WHO MAY ACCEPT 
 
3.1 An offer in the form of this CP Share Offer is being made to:  
 

(a) each holder of SoftLaw CP Shares registered, or entitled to be registered, in 
the register of holders of SoftLaw CP Shares at 9.00am Sydney time on the 
date of this CP Share Offer; and 

 
(b) each other holder of SoftLaw CP Shares who becomes so registered before 

the end of the CP Share Offer Period. 
 

3.2 If at the time this CP Share Offer is made to you another person is, or at any time 
during the CP Share Offer Period and before this CP Share Offer is accepted 
becomes, the holder of, or entitled to be registered as the holder of, some or all of 
your SoftLaw CP Shares (transferred shares), SLC is deemed, in place of this CP 
Share Offer, to have made at that time a corresponding CP Share Offer: 

 
(a) to the other person, relating to the transferred shares; and 
 
(b) to you, relating to your SoftLaw CP Shares other than the transferred shares 

(if any). 
 

3.3 If at any time during the CP Share Offer Period and before this CP Share Offer is 
accepted, you hold your SoftLaw CP Shares in two or more distinct portions (for 
example, you hold some as trustee, nominee or otherwise on account of another 
person) within the meaning of section 653B of the Corporations Act: 

 
(a) this CP Share Offer is deemed to consist of a separate corresponding CP 

Share Offer to you in relation to each distinct portion of your SoftLaw CP 
Shares; 

 
(b) to accept any of those corresponding CP Share Offers, you must specify: 
 

(i) by written notice accompanying your CP Share Acceptance Form; or 
 
(ii) if the notice relates to SoftLaw CP Shares in a CHESS Holding, in an 

electronic form approved by the ASTC Settlement Rules, 
 
that your SoftLaw CP Shares consist of distinct portions and the number of 
the SoftLaw CP Shares to which the acceptance relates; and 
 

(c) otherwise, section 653B of the Corporations Act applies to this CP Share 
Offer in respect of your SoftLaw CP Shares and any acceptance of this CP 
Share Offer by you. 

 
4. HOW TO ACCEPT 
 
4.1 You may accept this CP Share Offer in respect of some or all of your SoftLaw CP 

Shares. 
 
4.2 You may only accept this CP Share Offer during the CP Share Offer Period. 
 
4.3 If your SoftLaw CP Shares are held in a CHESS Holding, you can only accept this 

CP Share Offer in accordance with the ASTC Settlement Rules. 
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4.4 To accept this CP Share Offer, you should proceed as follows: 
 
 (a) you may complete and sign the CP Share Acceptance Form in accordance 

with the instructions on the CP Share Acceptance Form and return it, so that 
the envelope in which they are sent is received by SLC in accordance with 
the CP Share Acceptance Form before the end of the CP Share Offer Period; 
and 

 
 (b) if your SoftLaw CP Shares are held in a CHESS Holding (as an alternative to 

completing the CP Share Acceptance Form) you may either: 
 
  (i) instruct your Controlling Participant to initiate acceptance of the CP 

Share Offer in accordance with Rule 14.14 of the ASTC Settlement 
Rules before the end of the CP Share Offer Period; or 

 
  (ii) if you are a General Settlement Participant, initiate acceptance of the 

CP Share Offer in accordance with Rule 14.14 of the ASTC 
Settlement Rules before the end of the CP Share Offer Period.   

 
4.5 To choose your Offer Consideration: 
 

(a) if you accept this CP Share Offer by returning the CP Share Acceptance 
Form (in accordance with Clause 4.4(a)), you must specify in the appropriate 
place on the CP Share Acceptance Form the Offer Consideration you want, in 
accordance with the instructions on the CP Share Acceptance Form; 

 
(b) if you accept this CP Share Offer by instructing your Controlling Participant to 

do so (in accordance with Clause 4.4(b)(i)) you must also instruct your 
Controlling Participant to specify the Offer Consideration that you want; and 

 
(c) if you are a General Settlement Participant and accept this CP Share Offer by 

yourself initiating acceptance (in accordance with Clause 4.4(b) (ii)), you must 
specify the Offer Consideration you want when you initiate acceptance. 

 
5. EFFECT OF ACCEPTANCE 
 
5.1 By accepting the CP Share Offer in accordance with Clause 4.4, you will have: 
 

(a) accepted this CP Share Offer in respect of all of your SoftLaw CP Shares (or, 
if you have inserted any smaller number in the appropriate space on the CP 
Share Acceptance Form, that smaller number of your SoftLaw CP Shares); 

 
(b) agreed to transfer your SoftLaw CP Shares to SLC (subject to this CP Share 

Offer and the contract resulting from your acceptance of it becoming 
unconditional); 

 
(c) represented and warranted to SLC that your SoftLaw CP Shares will at the 

time of acceptance of this CP Share Offer and at the time of their transfer to 
SLC be fully paid up and that SLC will acquire good title to and beneficial 
ownership of your SoftLaw CP Shares free from all Encumbrances and other 
adverse third party interests of any kind; 

 
(d) if you choose the Share Alternative, agree to accept the SLC CP Shares 

being offered by SLC, consented to the entry of your name in the register of 
members of SLC and agreed to abide by the constitution of the SLC from time 
to time; 
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(e) on the CP Share Offer or the contract resulting from your acceptance of the 

CP Share Offer becoming unconditional, irrevocably appointed SLC and each 
of its directors, secretaries and officers severally from time to time as your 
attorney to do all things which you could lawfully do in relation to your 
SoftLaw CP Shares or in exercise of any right derived from the holding of 
such SoftLaw CP Shares, including without limitation: 

 
(i) attending and voting at any general meeting of SoftLaw; 
 
(ii) notifying SoftLaw that your address in the records of SoftLaw for all 

purposes including the dispatch of notices of meeting, annual reports 
and dividends should be altered to an address nominated by SLC; and 

 
(iii) doing all things incidental and ancillary to any of the above. 
 
This appointment terminates on the registration of SLC as the registered 
holder of your SoftLaw CP Shares. 
 
SLC must indemnify you and keep you indemnified in respect of all costs, 
expenses and obligations which might otherwise be incurred or undertaken as 
a result of the exercise by an attorney of any powers under this Clause 5.1(e). 
 

(f) agreed that in exercising the powers conferred by the power of attorney under 
Clause 5.1(e) the attorney may act in the interests of SLC as the intended 
registered holder and beneficial holder of those SoftLaw CP Shares. 

 
(g) agreed not to attend or vote in person at any general meeting of SoftLaw or to 

exercise or purport to exercise any of the powers conferred on an attorney 
under Clause 5.1(e); 

 
(h) represented and warranted to SLC that the making of the CP Share Offer to 

you and your acceptance of this CP Share Offer is lawful under any Foreign 
Law which applies to you, to the making of this CP Share Offer or to your 
acceptance of this CP Share Offer;  

 
(i) agree to indemnify SLC and SoftLaw fully in respect of any claim, demand, 

action, suit or proceeding made or brought against SoftLaw and any loss, 
expense, damage or liability whatsoever suffered or incurred by SLC, in each 
case as a result of any representation or warranty made by you not being 
true; and 

 
(j) irrevocably authorised and directed SoftLaw to pay to SLC or to account to 

SLC for all dividends and other distributions and entitlements which are 
declared, paid or made or which arise or accrue after the date of this CP 
Share Offer in respect of the SoftLaw CP Shares which SLC acquires 
pursuant to this CP Share Offer, subject if your acceptance of this CP Share 
Offer is validly withdrawn pursuant to section 650E of the Corporations Act or 
the contract resulting from that acceptance becomes void, to SLC accounting 
to you for any such dividends, distributions and entitlements received by it. 

 
5.2 By completing, signing and returning the CP Share Acceptance Form, you will also 

have: 
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(a) authorised SLC and each of its directors, secretaries, officers, servants and 
agents severally to complete the CP Share Acceptance Form by correcting 
any errors in or omissions from the CP Share Acceptance Form as may be 
necessary for either or both of the following purposes: 

 
(i) to make the CP Share Acceptance Form an effectual acceptance 

of this CP Share Offer; and 
 

(ii) to enable registration of the transfer to SLC of your SoftLaw CP 
Shares; 

 
(b) authorised SLC and each of its directors, secretaries, officers, servants, and 

agents severally on your behalf to initiate acceptance or instruct your 
Controlling Participant to initiate acceptance in accordance with Rule 14.14 of 
the ASTC Settlement Rules.  

 
5.3 SLC may at any time in its absolute discretion: 
 

(a) treat the receipt by it of an CP Share Acceptance Form during the CP Share 
Offer Period as a valid acceptance although it does not any of the 
requirements for a valid acceptance have not been complied with; and 

 
(b) where you have satisfied the requirements for acceptance in respect of only 

some of your SoftLaw CP Shares, treat the acceptance as a valid acceptance 
only in respect of those SoftLaw CP Shares. 

 
In respect of any part of an acceptance treated by SLC as valid, SLC must provide 
you with the relevant consideration in accordance with Clause 6.1. 

6. PROVISION OF CONSIDERATION 
 
6.1 SLC must provide the consideration for your SoftLaw CP Shares no later than the 

following times: 
 

(a) if you give the necessary transfer documents with your acceptance under 
Clause 4.4 - no later than 1 month after this CP Share Offer is accepted or 
this CP Share Offer (or the contract resulting from its acceptance) becomes 
unconditional, whichever is the later, but in any event not later than 21 days 
after the end of the CP Share Offer Period; 

 
(b) if you have given the necessary transfer documents after delivery of your 

acceptance under Clause 4.4 but during the CP Share Offer Period - not later 
than 1 month after delivery of the necessary transfer documents; or 

 
(c) if you have given the necessary transfer documents after delivery of your 

acceptance under Clause 4.4 but after expiry of the CP Share Offer Period - 
not later than 21 days after the SLC receives the necessary transfer 
documents. 

 
6.2 If you accept this CP Share Offer, SLC is entitled to all Rights in respect of your 

SoftLaw CP Shares.  SLC may require you to give it any documents necessary or 
desirable to vest in it title to those Rights.  If you do not do so, or if you have received 
the benefit of those Rights before SLC has sent the consideration to you, SLC may 
deduct from the consideration otherwise due to you the amount (or value, as 
reasonably assessed by SLC) of those Rights. 
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6.3 If at the time of acceptance of this CP Share Offer you are resident in, or a resident 
of, a place outside Australia, you will not be entitled to receive any consideration 
pursuant to that acceptance until you obtain all requisite authorities or clearances (if 
any) from the Reserve Bank of Australia (whether under the Banking (Foreign 
Exchange) Regulations or otherwise) or from the Australian Taxation Office. 

 
6.4 Payment of any cash amount to which you become entitled by accepting this CP 

Share Offer will be made by cheque in Australian currency.  
 
6.5 SLC will send any relevant cheques by pre-paid mail (airmail in the case of overseas 

shareholders) to your address as shown in the CP Share Acceptance Form. 
 
7. CONDITIONS TO THE CP SHARE OFFER 
 
7.1 Subject to Clause 7.2 this CP Share Offer and the contract that results from 

acceptance of this CP Share Offer are each conditional on the following occurrences: 
 

(a) the number of SoftLaw Shares in which SLC and its Associates have a 
Relevant Interest at the expiry of the CP Share Offer Period is not less than 
90% of the SoftLaw Shares then on issue; 

 
(b) no person having, or being entitled to have, as a result of any change in 

control event in respect of a SoftLaw Group company, any right to: 
 

(i) terminate or alter any contractual relations between any person and 
any SoftLaw Group company; or 

 
(ii) require the sale of any Securities in a SoftLaw Group company, 
 
exercising that right during the period commencing on the Announcement 
Date and ending on the expiry of the CP Share Offer Period where the 
exercise of that right has an adverse impact on the business, financial or 
trading position, future profitability, condition of assets or liabilities of SoftLaw 
or a Subsidiary of SoftLaw in a manner which would be material in the context 
of SoftLaw’s operations as a whole; 

 
(c) during the period commencing on the Announcement Date and ending on the 

expiry of the CP Share Offer Period, no change occurs or is announced that 
would reasonably be expected to affect the capital structure, business, 
financial or trading position, future profitability, condition of assets or liabilities 
of SoftLaw or a Subsidiary of SoftLaw in a manner which would be material in 
the context of SoftLaw’s operations as a whole; 

 
 (d) during the period commencing on the Announcement Date and ending on the 

expiry of the CP Share Offer Period, no litigation or arbitration proceedings 
have been or are instituted or threatened against SoftLaw or a Subsidiary of 
SoftLaw which are material in the context of SoftLaw’s operations as a whole; 

 
(e) during the period commencing on the Announcement Date and ending on the 

expiry of the CP Share Offer Period, no Governmental Agency or any other 
person takes any action to: 

 
(i) prohibit, prevent or inhibit the acquisition of, or trading in, SoftLaw CP 

Shares;  
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(ii) impose conditions on the CP Share Offer which impose unduly 
onerous obligations upon SLC or would materially affect the business 
or capital structure of SoftLaw; 

 
(iii) require the divestiture by SLC of Securities or assets of any SoftLaw 

Group company, 
 
other than an application to or a decision or order of ASIC or the Takeovers 
Panel for the purpose of or in the exercise of the powers and discretions 
conferred on it by the Corporations Act; 
 

(f) none of the following happens during the period commencing on the 
Announcement Date and ending on the expiry of the CP Share Offer Period 
(each being a separate condition): 

 
(i) any one or more of the provisions of the constitution of SoftLaw or of a 

Subsidiary of SoftLaw is altered in any of the ways mentioned in 
subsection 254H of the Corporations Act; 

 
(ii) SoftLaw or a Subsidiary of SoftLaw resolves to reduce its share 

capital in any way; 
 
(iii) SoftLaw or a Subsidiary of SoftLaw: 
 

(A) enters into a buy-back agreement; or 
 
(B) resolves to approve the terms of a buy-back agreement under 

sections 257C or 257D of the Corporations Act; 
 

(iv) SoftLaw or a Subsidiary of SoftLaw makes an allotment of or grants 
an option to subscribe for any of its shares (other than: 

 
(A) an issue of SoftLaw Shares on exercise of an option to 

acquire SoftLaw Shares on issue at the Announcement 
Date; or 

 
(B) an issue of SoftLaw Shares as a result of conversion of 

SoftLaw CP Shares that were on issue at the Announcement 
Date in accordance with their terms) 

 
or agrees to make such an allotment or grant such an option; 

 
(v) SoftLaw or a Subsidiary of SoftLaw issues or agrees to issue 

convertible notes; 
 
(vi) SoftLaw or a Subsidiary of SoftLaw disposes or agrees to dispose of 

the whole or a substantial part of its business or property; 
 
(vii) SoftLaw or a Subsidiary of SoftLaw grants or agrees to grant an 

Encumbrance over the whole or a substantial part of its business or 
property; or 

 
(viii) an Insolvency Event occurs with respect to SoftLaw or a Subsidiary of 

SoftLaw; or 
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(g) without the prior written consent of SLC during the period commencing on the 
Announcement Date and ending at the expiration of the CP Share Offer 
Period, SoftLaw does not other than in the ordinary course of business: 

 
(i) acquire or agree to acquire a substantial business, asset, or 

undertaking, or is subjected to a substantial new liability; or 
 
(ii) dispose of or agree to dispose of a substantial business, asset or 

undertaking. 
 
7.2 The Conditions are conditions subsequent.  Subject to section 650G of the 

Corporations Act, the non-fulfilment of any of the Conditions does not prevent your 
acceptance of this CP Share Offer resulting in a contract to sell your SoftLaw CP 
Shares but entitles SLC by a notice given to SoftLaw to rescind that contract. 

 
7.3 Subject to the Corporations Act and Clause 7.4, SLC alone is entitled to the benefit of 

the Conditions or to rely on the non-fulfilment of any Condition. 
 
7.4 Subject to the Corporations Act and Clause 7.5, SLC may declare the CP Share 

Offer free from any of the Conditions by giving notice in writing to SoftLaw not more 
than 14 days before and not less than 7 days before the end of the CP Share Offer 
Period.  If at the end of the CP Share Offer Period, any of the Conditions has not 
been fulfilled and SLC has not declared the CP Share Offer (and they have not 
become) free from all the Conditions, all the contracts resulting from acceptance of 
the CP Share Offer are automatically void. 

 
7.5 The date for publication of the notice under section 630(1) of the Corporations Act is   

November 2004 (subject to extension in accordance with section 630(2) if the CP 
Share Offer Period is extended under section 650C of the Corporations Act). 

 
8. WITHDRAWAL OF CP SHARE OFFER 
 
8.1 This CP Share Offer may be withdrawn by SLC, but only with ASIC's written consent 

(which consent may be given subject to any conditions which may be imposed by 
ASIC). 

 
8.2 Subject to ASIC's consent (and any conditions imposed by ASIC), withdrawal of this 

CP Share Offer may be effected by written notice from SLC given to SoftLaw. 
 
8.3 Subject to any conditions imposed by ASIC on its consent, where SLC withdraws this 

CP Share Offer: 
 
 (a) this CP Share Offer, if not previously accepted, automatically becomes 

incapable of acceptance; and 
 
 (b) any contract resulting from an acceptance of this CP Share Offer before the 

withdrawal (and for this purpose this CP Share Offer is treated as having 
continued in existence notwithstanding that acceptance) is automatically void. 

 
9. VARIATION 
 
SLC may vary this CP Share Offer in accordance with the Corporations Act. 
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10. SLC’S RELEVANT INTERESTS 
 
At the date of this CP Share Offer, there are 1,881,375 SoftLaw CP Shares on issue.  
Immediately before this CP Share Offer was sent, SLC had a Relevant Interest in 19,349 
SoftLaw Shares and 241,000 SoftLaw CP Shares.   
 
11. NO STAMP DUTY 
 
SLC must pay all stamp duty payable on the transfer of your SoftLaw CP Shares to it if you 
accept this CP Share Offer. 
 
12. INTERPRETATION 
 
12.1 Terms defined in Section 10.1 of the Bidder’s Statement have the same meaning in 

this CP Share Offer. 
 
12.2 In this CP Share Offer and the CP Share Acceptance Form, the following principles 

of interpretation apply unless the context otherwise requires: 
 
 (a) words and phrases have the same meaning that is given to them in the 

Corporations Act (if any); 
 
 (b) a reference to any legislation or legislative provision includes any statutory 

modification or re-enactment of, or any legislative provision substituted for, 
and any subordinate legislation issued under, that legislation or legislative 
provision; 

 
 (c) the singular includes the plural and vice versa; 
 
 (d) a reference to an individual or person includes a corporation, partnership, 

joint venture, association, authority, trust, state or government, and vice 
versa; 

 
 (e) a reference to any gender includes both genders; 
 
 (f) a reference to a Clause, Schedule or Annexure is to a clause, schedule or 

annexure of or to this CP Share Offer; 
 
 (g) where an expression is defined, another part of speech or grammatical form 

of that expression has a corresponding meaning; 
 
 (h) a reference to "dollars" or "$" is to Australian currency; 
 
 (i) a reference to a time is to that time in Sydney, Australia; 
 
 (j) a reference to a period of time (including without limitation a year, a quarter, a 

month and a day) is to a calendar period; 
 
 (k) schedules and annexures to this CP Share Offer each form a part of it; 
 
 (l) a statement made in this CP Share Offer is made as at the date of this CP 

Share Offer; 
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 (m) a term referred to in this CP Share Offer that relates to CHESS and is not 
specifically defined in this CP Share Offer, has the meaning given to it in the 
Corporations Act or the ASTC Settlement Rules (if any) as the context 
requires; and 

 
 (n) a reference to the Corporations Act is a reference to the Corporations Act as 

modified in its application to this CP Share Offer or SLC by ASIC under 
section 655A of the Corporations Act. 

 
12.3 This CP Share Offer and any contract that results from an acceptance of it are 

governed by the laws of New South Wales. 
 
This CP Share Offer is dated     October 2004. 
 



 

 
 

APPENDIX B 
TERMS OF SHARE OFFER 

 
1. SHARE OFFER 
 
1.1 SLC offers to acquire your SoftLaw Shares on the terms and conditions of this Share 

Offer.  You may accept this Share Offer in respect of all or any of your SoftLaw 
Shares. 

 
1.2 The consideration being offered by SLC may be taken by selecting one of the 

following alternatives: 
 

(a) $1.10 for each SoftLaw Share (Cash Alternative); or 
 
(b) 1 fully paid SLC CP Share for every 2 SoftLaw Shares (Share Alternative). 

 
1.3 If you accept this Share Offer but do not indicate a choice of which of the 

Consideration Alternatives you wish to receive, or you give conflicting indications, 
you will, subject to Clause 6.3, be taken to have chosen the Cash Alternative. 

 
1.4 If you accept this Share Offer and SLC acquires your SoftLaw Shares, SLC is also 

entitled to any Rights in respect of those SoftLaw Shares. 
 
1.5 The number of SoftLaw Shares that you hold may mean that, if you accept this Share 

Offer, you will be entitled to a number of SLC CP Shares that is not a whole number.  
In this case, your entitlement to SLC CP Shares will be determined on the basis of 
the next closest whole number as follows: 
 
(a) a fraction greater than or equal to 0.5 will be rounded up to the next greater 

whole number; and 
 
(b) a fraction less than 0.5 will be rounded down to the next smaller whole 

number. 
 

However, in no case will your entitlement be less than one SLC CP Share. 
 

1.6 SLC will not apply to the ASX for quotation of the SLC CP Shares that will be issued 
to you. 

 
1.7 If you wish to accept this Share Offer and you are not resident in the Commonwealth 

of Australia or your acceptance is for any reason governed by a Foreign Law, then 
you should ensure you comply with any relevant Foreign Law.  It is your sole 
responsibility to satisfy yourself as to full compliance with the Foreign Law and to 
obtain any necessary governmental or other consents.  This Share Offer is not 
registered in any jurisdiction outside Australia (unless that registration is treated by a 
Foreign Law as occurring by reason of the lodgement of the Bidder’s Statement with 
the ASIC). 

 
2. SHARE OFFER PERIOD 
 
Unless withdrawn, this Share Offer remains open for acceptance during the period 
commencing on the date of this Share Offer and ending at 5.00pm on  November 2004 
Sydney time, subject to any extension of that period in accordance with sections 650C and 
650D of the Corporations Act. 
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3. WHO MAY ACCEPT 
 
3.1 An offer in the form of this Share Offer is being made to:  
 

(a) each holder of SoftLaw Shares registered, or entitled to be registered, in the 
register of holders of SoftLaw Shares at 9.00am Sydney time on the date of 
this Share Offer; and 

 
(b) each other holder of SoftLaw Shares who becomes so registered before the 

end of the Share Offer Period. 
 

3.2 If at the time this Share Offer is made to you another person is, or at any time during 
the Share Offer Period and before this Share Offer is accepted becomes, the holder 
of, or entitled to be registered as the holder of, some or all of your SoftLaw Shares 
(transferred shares), SLC is deemed, in place of this Share Offer, to have made at 
that time a corresponding Share Offer: 

 
(a) to the other person, relating to the transferred shares; and 
 
(b) to you, relating to your SoftLaw Shares other than the transferred shares (if 

any). 
 

3.3 If at any time during the Share Offer Period and before this Share Offer is accepted, 
you hold your SoftLaw Shares in two or more distinct portions (for example, you hold 
some as trustee, nominee or otherwise on account of another person) within the 
meaning of section 653B of the Corporations Act: 

 
(a) this Share Offer is deemed to consist of a separate corresponding Share 

Offer to you in relation to each distinct portion of your SoftLaw Shares; 
 
(b) to accept any of those corresponding Share Offers, you must specify: 
 

(i) by written notice accompanying your Share Acceptance Form; or 
 
(ii) if the notice relates to SoftLaw Shares in a CHESS Holding, in an 

electronic form approved by the ASTC Settlement Rules, 
 
that your SoftLaw Shares consist of distinct portions and the number of the 
SoftLaw Shares to which the acceptance relates; and 
 

(c) otherwise, section 653B of the Corporations Act applies to this Share Offer in 
respect of your SoftLaw Shares and any acceptance of this Share Offer by 
you. 

 
4. HOW TO ACCEPT 
 
4.1 You may accept this Share Offer in respect of some or all of your SoftLaw Shares. 
 
4.2 You may only accept this Share Offer during the Share Offer Period. 
 
4.3 If your SoftLaw Shares are held in a CHESS Holding, you can only accept this Share 

Offer in accordance with the ASTC Settlement Rules. 
 
4.4 To accept this Share Offer, you should proceed as follows: 
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 (a) you may complete and sign the Share Acceptance Form in accordance with 
the instructions on the Share Acceptance Form and return it, so that the 
envelope in which they are sent is received by SLC in accordance with the 
Share Acceptance Form before the end of the Share Offer Period; and 

 
 (b) if your SoftLaw Shares are held in a CHESS Holding (as an alternative to 

completing the Share Acceptance Form) you may either: 
 
  (i) instruct your Controlling Participant to initiate acceptance of the Share 

Offer in accordance with Rule 14.14 of the ASTC Settlement Rules 
before the end of the Share Offer Period; or 

 
  (ii) if you are a General Settlement Participant, initiate acceptance of the 

Share Offer in accordance with Rule 14.14 of the ASTC Settlement 
Rules before the end of the Share Offer Period.   

 
4.5 To choose your Offer Consideration: 
 

(a) if you accept this Share Offer by returning the Share Acceptance Form (in 
accordance with Clause 4.4(a)), you must specify in the appropriate place on 
the Share Acceptance Form the Offer Consideration you want, in accordance 
with the instructions on the Share Acceptance Form; 

 
(b) if you accept this Share Offer by instructing your Controlling Participant to do 

so (in accordance with Clause 4.4(b)(i)) you must also instruct your 
Controlling Participant to specify the for the Offer Consideration that you 
want; and 

 
(c) if you are a General Settlement Participant and accept this Share Offer by 

yourself initiating acceptance (in accordance with Clause 4.4(b)(ii)),  you must 
specify the Offer Consideration you want when you initiate acceptance. 

 
5. EFFECT OF ACCEPTANCE 
 
5.1 By accepting the Share Offer in accordance with Clause 4.4, you will have: 
 

(a) accepted this Share Offer in respect of all of your SoftLaw Shares (or, if you 
have inserted any smaller number in the appropriate space on the Share 
Acceptance Form, that smaller number of your SoftLaw Shares); 

 
(b) agreed to transfer your SoftLaw Shares to SLC (subject to this Share Offer 

and the contract resulting from your acceptance of it becoming unconditional); 
 
(c) represented and warranted to SLC that your SoftLaw Shares will at the time 

of acceptance of this Share Offer and at the time of their transfer to SLC be 
fully paid up and that SLC will acquire good title to and beneficial ownership 
of your SoftLaw Shares free from all Encumbrances  and other adverse third 
party interests of any kind; 

 
(d) if you choose the Share Alternative, agree to accept the SLC CP Shares 

being offered by SLC, consented to the entry of your name in the register of 
members of SLC and agreed to abide by the constitution of the SLC from time 
to time; 
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(e) on the Share Offer or the contract resulting from your acceptance of the 
Share Offer becoming unconditional, irrevocably appointed SLC and each of 
its directors, secretaries and officers severally from time to time as your 
attorney to do all things which you could lawfully do in relation to your 
SoftLaw Shares or in exercise of any right derived from the holding of such 
SoftLaw Shares, including without limitation: 

 
(i) attending and voting at any general meeting of SoftLaw; 
 
(ii) notifying SoftLaw that your address in the records of SoftLaw for all 

purposes including the dispatch of notices of meeting, annual reports 
and dividends should be altered to an address nominated by SLC; and 

 
(iii) doing all things incidental and ancillary to any of the above. 
 
This appointment terminates on the registration of SLC as the registered 
holder of your SoftLaw Shares. 
 
SLC must indemnify you and keep you indemnified in respect of all costs, 
expenses and obligations which might otherwise be incurred or undertaken as 
a result of the exercise by an attorney of any powers under this Clause 5.1(e). 
 

(f) agreed that in exercising the powers conferred by the power of attorney under 
Clause 5.1(e) the attorney may act in the interests of SLC as the intended 
registered holder and beneficial holder of those SoftLaw Shares. 

 
(g) agreed not to attend or vote in person at any general meeting of SoftLaw or to 

exercise or purport to exercise any of the powers conferred on an attorney 
under Clause 5.1(e); 

 
(h) represented and warranted to SLC that the making of the Share Offer to you 

and your acceptance of this Share Offer is lawful under any Foreign Law 
which applies to you, to the making of this Share Offer or to your acceptance 
of this Share Offer;  

 
(i) agree to indemnify SLC and SoftLaw fully in respect of any claim, demand, 

action, suit or proceeding made or brought against SoftLaw and any loss, 
expense, damage or liability whatsoever suffered or incurred by SLC, in each 
case as a result of any representation or warranty made by you not being 
true; and 

 
(j) irrevocably authorised and directed SoftLaw to pay to SLC or to account to 

SLC for all dividends and other distributions and entitlements which are 
declared, paid or made or which arise or accrue after the date of this Share 
Offer in respect of the SoftLaw Shares which SLC acquires pursuant to this 
Share Offer, subject if your acceptance of this Share Offer is validly 
withdrawn pursuant to section 650E of the Corporations Act or the contract 
resulting from that acceptance becomes void, to SLC accounting to you for 
any such dividends, distributions and entitlements received by it. 
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5.2 By completing, signing and returning the Share Acceptance Form, you will also have: 
 

(a) authorised SLC and each of its directors, secretaries, officers, servants and 
agents severally to complete the Share Acceptance Form by correcting any 
errors in or omissions from the Share Acceptance Form as may be necessary 
for either or both of the following purposes: 

 
(i) to make the Share Acceptance Form an effectual acceptance of this 

Share Offer; and 
 

(ii) to enable registration of the transfer to SLC of your SoftLaw Shares; 
 

(b) authorised SLC and each of its directors, secretaries, officers, servants, and 
agents severally on your behalf to initiate acceptance or instruct your 
Controlling Participant to initiate acceptance in accordance with Rule 14.14 of 
the ASTC Settlement Rules. 

 
5.3 SLC may at any time in its absolute discretion: 
 

(a) treat the receipt by it of an Share Acceptance Form during the Share Offer 
Period as a valid acceptance although it does not receive all or any of the 
requirements for a valid acceptance have not been complied with; and 

 
(b) where you have satisfied the requirements for acceptance in respect of only 

some of your SoftLaw Shares, treat the acceptance as a valid acceptance 
only in respect of those SoftLaw Shares. 

 
In respect of any part of an acceptance treated by SLC as valid, SLC must provide 
you with the relevant consideration in accordance with Clause 6.1. 

6. PROVISION OF CONSIDERATION 
 
6.1 SLC must provide the consideration for your SoftLaw Shares no later than the 

following times: 
 

(a) if you give the necessary transfer documents with your acceptance under 
Clause 4.4 - no later than 1 month after this Share Offer is accepted or this 
Share Offer (or the contract resulting from its acceptance) becomes 
unconditional, whichever is the later, but in any event not later than 21 days 
after the end of the Share Offer Period; 

 
(b) if you have given the necessary transfer documents after delivery of your 

acceptance under Clause 4.4 but during the Share Offer Period - not later 
than 1 month after delivery of the necessary transfer documents; or 

 
(c) if you have given the necessary transfer documents after delivery of your 

acceptance under Clause 4.4 but after expiry of the Share Offer Period - not 
later than 21 days after the SLC receives the necessary transfer documents. 

 
6.2 If you accept this Share Offer, SLC is entitled to all Rights in respect of your SoftLaw 

Shares.  SLC may require you to give it any documents necessary or desirable to 
vest in it title to those Rights.  If you do not do so, or if you have received the benefit 
of those Rights before SLC has sent the consideration to you, SLC may deduct from 
the consideration otherwise due to you the amount (or value, as reasonably 
assessed by SLC) of those Rights. 
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6.3 If at the time of acceptance of this Share Offer you are resident in, or a resident of, a 

place outside Australia, you will not be entitled to receive any consideration pursuant 
to that acceptance until you obtain all requisite authorities or clearances (if any) from 
the Reserve Bank of Australia (whether under the Banking (Foreign Exchange) 
Regulations or otherwise) or from the Australian Taxation Office. 

 
6.4 Payment of any cash amount to which you become entitled by accepting this Share 

Offer  will be made by cheque in Australian currency.  
 
6.5 SLC will send any relevant cheques by pre-paid mail (airmail in the case of overseas 

shareholders) to your address as shown in the Share Acceptance Form. 
 
7. CONDITIONS TO THE SHARE OFFER 
 
7.1 Subject to Clause 7.2 this Share Offer and the contract that results from acceptance 

of this Share Offer are each conditional on the following occurrences: 
 

(a) the number of SoftLaw Shares in which SLC and its Associates have a 
Relevant Interest at the expiry of the Share Offer Period is not less than 90% 
of the SoftLaw Shares then on issue; 

 
(b) no person having, or being entitled to have, as a result of any change in 

control event in respect of a SoftLaw Group company, any right to: 
 

(i) terminate or alter any contractual relations between any person and 
any SoftLaw Group company; or 

 
(ii) require the sale of any Securities in a SoftLaw Group company. 
 
exercising that right during the period commencing on the Announcement 
Date and ending on the expiry of the Share Offer Period where the exercise 
of that right has an adverse impact on the business, financial or trading 
position, future profitability, condition of assets or liabilities of SoftLaw or a 
Subsidiary of SoftLaw in a manner which would be material in the context of 
SoftLaw’s operations as a whole; 

 
(c) during the period commencing on the Announcement Date and ending on the 

expiry of the Share Offer Period, no change occurs or is announced that 
would reasonably be expected to affect the capital structure, business, 
financial or trading position, future profitability, condition of assets or liabilities 
of SoftLaw or a Subsidiary of SoftLaw in a manner which would be material in 
the context of SoftLaw’s operations as a whole; 

 
 (d) during the period commencing on the Announcement Date and ending on the 

expiry of the Share Offer Period, no litigation or arbitration proceedings have 
been or are instituted or threatened against SoftLaw or a Subsidiary of 
SoftLaw which are material in the context of SoftLaw’s operations as a whole; 

 
(e) during the period commencing on the Announcement Date and ending on the 

expiry of the Share Offer Period, no Governmental Agency or any other 
person takes any action to: 

 
(i) prohibit, prevent or inhibit the acquisition of, or trading in, SoftLaw 

Shares; or 
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(ii) impose conditions on the Share Offer which impose unduly onerous 

obligations upon SLC or would materially affect the business or capital 
structure of SoftLaw; or 

 
(iii) require the divestiture by SLC of Securities or assets of any SoftLaw 

Group company, 
 
other than an application to or a decision or order of ASIC or the Takeovers 
Panel for the purpose of or in the exercise of the powers and discretions 
conferred on it by the Corporations Act; 
 

(f) none of the following happens during the period commencing on the 
Announcement Date and ending on the expiry of the Share Offer Period (each 
being a separate condition): 

 
(i) any one or more of the provisions of the constitution of SoftLaw or of a 

Subsidiary of SoftLaw is altered in any of the ways mentioned in 
subsection 254H of the Corporations Act; 

 
(ii) SoftLaw or a Subsidiary of SoftLaw resolves to reduce its share 

capital in any way; 
 
(iii) SoftLaw or a Subsidiary of SoftLaw: 
 

(A) enters into a buy-back agreement; or 
 
(B) resolves to approve the terms of a buy-back agreement under 

sections 257C or 257D of the Corporations Act; 
 

(iv) SoftLaw or a Subsidiary of SoftLaw makes an allotment of or grants 
an option to subscribe for any of its shares (other than: 
 
(A) an issue of SoftLaw Shares on exercise of an option to acquire 

SoftLaw Shares on issue at the Announcement Date; or 
 
(B) an issue of SoftLaw Shares as a result of conversion of 

SoftLaw CP Shares that were on issue at the Announcement 
Date in accordance with their terms) 

 
or agrees to make such an allotment or grant such an option; 

 
(v) SoftLaw or a Subsidiary of SoftLaw issues or agrees to issue 

convertible notes; 
 
(vi) SoftLaw or a Subsidiary of SoftLaw disposes or agrees to dispose of 

the whole or a substantial part of its business or property; 
 
(vii) SoftLaw or a Subsidiary of SoftLaw grants or agrees to grant an 

Encumbrance over the whole or a substantial part of its business or 
property; or 

 
(viii) an Insolvency Event occurs with respect to SoftLaw or a Subsidiary of 

SoftLaw; or 
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(i) without the prior written consent of SLC during the period commencing on the 
Announcement Date and ending at the expiration of the Share Offer Period, 
SoftLaw does not other than in the ordinary course of business: 

 
(i) acquire or agree to acquire a substantial business, asset, or 

undertaking, or is subjected to a substantial new liability; or 
 
(ii) dispose of or agree to dispose of a substantial business, asset or 

undertaking. 
 
7.2 The Conditions are conditions subsequent.  Subject to section 650G of the 

Corporations Act, the non-fulfilment of any of the Conditions does not prevent your 
acceptance of this Share Offer resulting in a contract to sell your SoftLaw Shares but 
entitles SLC by a notice given to SoftLaw to rescind that contract. 

 
7.3 Subject to the Corporations Act and Clause 7.4, SLC alone is entitled to the benefit of 

the Conditions or to rely on the non-fulfilment of any Condition. 
 
7.4 Subject to the Corporations Act and Clause 7.5, SLC may declare the Share Offer 

free from any of the Conditions by giving notice in writing to SoftLaw not more than 
14 days before and not less than 7 days before the end of the Share Offer Period.  If 
at the end of the Share Offer Period, any of the Conditions has not been fulfilled and 
SLC has not declared the Share Offer (and they have not become) free from all the 
Conditions, all the contracts resulting from acceptance of the Share Offer are 
automatically void. 

 
7.5 The date for publication of the notice under section 630(1) of the Corporations Act is    

November 2004 (subject to extension in accordance with section 630(2) if the Share 
Offer Period is extended under section 650C of the Corporations Act). 

 
8. WITHDRAWAL OF SHARE OFFER 
 
8.1 This Share Offer may be withdrawn by SLC, but only with ASIC's written consent 

(which consent may be given subject to any conditions which may be imposed by 
ASIC). 

 
8.2 Subject to ASIC's consent (and any conditions imposed by ASIC), withdrawal of this 

Share Offer may be effected by written notice from SLC given to SoftLaw. 
 
8.3 Subject to any conditions imposed by ASIC on its consent, where SLC withdraws 

this Share Offer: 
 
 (a) this Share Offer, if not previously accepted, automatically becomes incapable 

of acceptance; and 
 
 (b) any contract resulting from an acceptance of this Share Offer before the 

withdrawal (and for this purpose this Share Offer is treated as having 
continued in existence notwithstanding that acceptance) is automatically void. 

 
9. VARIATION 
 
SLC may vary this Share Offer in accordance with the Corporations Act. 
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10. SLC’S RELEVANT INTERESTS 
 
At the date of this Share Offer, there are 9,343,931 SoftLaw Shares on issue.  Immediately 
before this Share Offer was sent, SLC had a Relevant Interest in 19,349 SoftLaw Shares 
and 241,000 SoftLaw CP Shares.   
 
11. NO STAMP DUTY 
 
SLC must pay all stamp duty payable on the transfer of your SoftLaw Shares to it if you 
accept this Share Offer. 
 
12. INTERPRETATION 
 
12.1 Terms defined in Section 10.1 of the Bidder’s Statement have the same meaning in 

this Share Offer and the Share Acceptance Form. 
 

12.2 In this Share Offer and the Share Acceptance Form, the following principles of 
interpretation apply unless the context otherwise requires: 

 
 (a) words and phrases have the same meaning that is given to them in the 

Corporations Act (if any); 
 
 (b) a reference to any legislation or legislative provision includes any statutory 

modification or re-enactment of, or any legislative provision substituted for, 
and any subordinate legislation issued under, that legislation or legislative 
provision; 

 
 (c) the singular includes the plural and vice versa; 
 
 (d) a reference to an individual or person includes a corporation, partnership, 

joint venture, association, authority, trust, state or government, and vice 
versa; 

 
 (e) a reference to any gender includes both genders; 
 
 (f) a reference to a Clause, Schedule or Annexure is to a clause, schedule or 

annexure of or to this Share Offer; 
 
 (g) where an expression is defined, another part of speech or grammatical form 

of that expression has a corresponding meaning; 
 
 (h) a reference to "dollars" or "$" is to Australian currency; 
 
 (i) a reference to a time is to that time in Sydney, Australia; 
 
 (j) a reference to a period of time (including without limitation a year, a quarter, a 

month and a day) is to a calendar period; 
 
 (k) schedules and annexures to this Share Offer each form a part of it; 
 
 (l) a statement made in this Share Offer is made as at the date of this Share 

Offer; 
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 (m) a term referred to in this Share Offer that relates to CHESS and is not 
specifically defined in this Share Offer, has the meaning given to it in the 
Corporations Act or the ASTC Settlement Rules (if any) as the context 
requires; and 

 
 (n) a reference to the Corporations Act is a reference to the Corporations Act as 

modified in its application to this Share Offer or SLC by ASIC under section 
655A of the Corporations Act. 

 
12.3 This Share Offer and any contract that results from an acceptance of it are governed 

by the laws of New South Wales. 
 
This Share Offer is dated      October 2004. 
 
 
 
 
 
 
 



 

 
 

 
 

Appendix C 
 

Rights attaching to SLC CP Shares 
 
1. Terms of Issue 
 
1.1 Issue Price  
 
The issue price of each SLC CP Share is $2.60 (Issue Price). 
 
2. Dividends 
 
2.1 Calculation of Dividends 
 
(a) Subject to the Corporations Act, the Tax Act and these Terms, the Holder on the 

relevant Record Date is entitled to receive on each relevant Dividend Payment Date 
a dividend (Dividend) in respect of each Dividend Period for each SLC CP Share 
(Dividend Entitlement) calculated at a rate of 9% per annum of the Issue Price. 

 
(b) The Dividend Entitlement for a Dividend Period will be calculated on the basis of a 

365 day year pro rata to the actual number of days elapsed in that Dividend Period. 
 
2.2 Dividend Period 
 
(a) The initial Dividend Period is the period from the date of issue of SLC CP Shares to 

30 June 2005.   
 
(b) Thereafter, subject to Clause 2.2(c), each Dividend Period is the period of 6 months 

until the next to occur of 31 December and 30 June.   
 
(c) The final Dividend Period is the period from the last day of the previous Dividend 

Period until the first to occur of the Conversion Date and the date SLC CP Shares 
are bought back or cancelled under Clause 4.8. 

 
2.3 Payment of Dividends 
 
The payment of Dividends is subject to: 
 
(a) the Directors, at their discretion, determining the Dividend to be payable; 
 
(b) the Corporations Act and any other law not prohibiting SLC from paying the Dividend; 

and 
 
(c) SLC having profits, either current or retained, available for the payment of the   

Dividend. 

 
2.4 Reinvestment of Dividends in DRP 
 
The Directors may, in their absolute discretion, determine to give Holders the choice of 
receiving the Dividend in cash or participating in a DRP in respect of that Dividend. 
 
2.5 Non Cumulative Dividends 
 
(a) Dividends are non cumulative.   
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(b) If and to the extent that all or any part of a Dividend is not paid because of the 

provisions of Clause 2.3, SLC has no liability to pay that Dividend and 
notwithstanding the Director's discretion to pay a Shortfall Dividend under Clause 
2.11, the Holder has no claim in respect of that non-payment. 

 
2.6 Rounding of Dividends 
 
All calculations of Dividends will be rounded down to 2 decimal places.  For the purposes of 
calculating a Holder’s aggregate Dividend Entitlement, any fraction of a cent will be 
disregarded. 
 
2.7 Dividend Payment Dates 
 
Subject to this Clause 2, Dividends will be payable in arrears within 30 Business Days of the 
end of the relevant Dividend Period. 
 
2.8 Franked Dividend 
 
(a) Subject to having sufficient franking credits, each Dividend must be a fully Franked 

Dividend. 
 
(b) If a Dividend, for any reason, cannot be a fully Franked Dividend, SLC must pay to 

the holder of the SLC CP Share an amount equal to the sum of the Dividend and the 
Gross Up on the unfranked portion of the Dividend. 

 
2.9 Record Dates 
 
(a) A Dividend is only payable to Holders on the Record Date for that Dividend. 
 
(b) A Shortfall Dividend is only payable to Holders on the Record Date in respect of the 

Shortfall Dividend. 
 
2.10 Deductions 
 
SLC may deduct from any Dividend payable to a Holder the amount of any withholding or 
other tax, duty or levy required by law to be deducted in respect of that amount. If any such 
deduction has been made and the amount of the deduction accounted for by SLC to the 
relevant revenue authority and the balance of the amount payable has been paid to the 
Holder concerned, then the full amount payable to such Holder shall be deemed to have 
been duly paid and satisfied by SLC. 
 
2.11 Restrictions in the case of Non Payment 
 
If, for any reason, a Dividend has not been paid within 30 Business Days after the end of the 
relevant Dividend Period, SLC must not, without the approval of a Special Resolution passed 
at a separate meeting of Holders: 
 
(a) pay any dividends on;  
 
(b) return any capital with respect to;  
 
(c) undertake a buyback or otherwise cancel; or 
 
(d) give effect to a redemption of; 
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any SLC Shares or any other share in SLC over which the SLC Shares rank in priority for 
participation of profits with respect to the Dividend Period for that Dividend, unless and until: 
 
(i)  a shortfall dividend (Shortfall Dividend) has been paid to Holders equal to the 

unpaid amount of that Dividend and all preceding unpaid Dividends; or 
 
(ii)  all SLC CP Shares have been Converted. 
 
Without derogating from Clauses 2.3 and 2.5, the Directors may in their absolute discretion 
determine that SLC pay a Shortfall Dividend from time to time. 
 
2.12 Undertakings 
 
SLC must apply its profits in each financial year towards payment of Dividends before any 
other distribution of profit. 
 
3. Conversion 
 
3.1 Conversion upon a Trigger Event 
 
SLC CP Shares convert into SLC Shares upon the occurrence of a Trigger Event.  SLC CP 
Shares do not convert into SLC Shares in any other circumstances.   

3.2 Trigger Event 
 
(a)  If a Trigger Event occurs, SLC must deliver a notice to Holders (Notice) in respect of 

their SLC CP Shares at any time after the Trigger Event occurs but no later than 20 
Business Days after the first publication by or on behalf of SLC of a Trigger Event 
notice under Clause 3.2(c). 

(b)  A Trigger Event means the occurrence of any of the following events: 

(i) A takeover bid is made to acquire all or some of the SLC Shares and the offer 
is or becomes unconditional and: 

(A) the bidder has at any time during the offer period, a relevant interest in 
more than 50% of the SLC Shares on issue; or 

 
(B) the Directors recommend that holders of SLC Shares accept the offer; 

 
(ii) SLC or SoftLaw completes the issue of shares or gives effect to or facilitates 

the sale of shares pursuant to a prospectus where the prospectus 
contemplates that the issuer will apply for admission to the official list of an 
Approved Exchange and the Approved Exchange has confirmed that the 
shares so issued and sold will be quoted on the Approved Exchange; 
 

(iii) A court approves a scheme of arrangement under section 411 of the 
Corporations Act which, when implemented, results in SLC becoming under 
the Control of a person who is not in Control of SLC prior to implementation of 
that scheme of arrangement; 

(iv) SLC enters into an agreement to sell all or substantially all of its business 
undertakings or assets (other than to effect a solvent reconstruction or where, 
after the sale, SLC will retain a beneficial or economic interest in at least 50% 
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of the business undertaking or assets sold); 

(v) SLC executes a deed of company arrangement under Division 10 of Part 
5.3A of the Corporations Act. 

(c)  SLC must notify Holders of the occurrence of a Trigger Event by publishing a notice 
in a newspaper which is generally available in each Australian state and territory 
which specifies the Trigger Event as soon as practicable after becoming aware of the 
applicable event. 

3.3 Notices 
 
(a)  A Notice given by SLC is irrevocable. 

(b) A Notice is taken to be given by SLC for the purposes of these Terms when it is 
mailed in a prepaid envelope to an address or sent to a fax number or electronic 
address, if permitted by the Constitution, irrespective on when it is actually received 
by the Holder. This Clause 3.3(b) does not limit the means by which SLC may give 
Notices to the Holder. 

3.4 Conversion 
 
(a) Each SLC CP Share confers all the rights attaching to 1 fully paid SLC Share but 

these rights do not take effect until the Conversion Date.  At that time: 

(i) all other rights or restrictions conferred upon the SLC CP Share under these  
Terms will no longer have effect (except for rights relating to any unpaid  
Dividend determined by the directors prior to delivery of a relevant Notice to 
be payable with respect to a Dividend Period ending on or before the 
Conversion Date which will subsist); and 

 
(ii) each SLC CP Share will rank equally with all other fully paid SLC Shares then 

on issue and SLC will issue a statement that the Holder of those shares holds 
a share so ranking. 

The taking effect of the rights of a SLC CP Share under this Clause 3.4 and any 
allotment of SLC Shares under Clause 3.5 is, for the purposes of these Terms, 
together termed Conversion (and Convert has a corresponding meaning). 
 

(b) Conversion does not constitute cancellation, redemption or termination of a SLC CP 
Share nor an issue, allotment or creation of a new share. 

(c) For the purposes of this Clause 3 Conversion Date is: 

(i) if the relevant Trigger Event is an event referred to in Clauses 3.2(b)(i) – (iv) – 
the date 5 Business Days after a delivery of a Notice in respect of that Trigger 
Event; and 

(ii) if the relevant Trigger Event is an event referred to in Clause 3.2(b)(v) – the 
date of delivery of the Notice with respect to that Trigger Event.   
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3.5 Conversion and additional SLC Shares 
 
(a) If SLC gives Notice under Clause 3.2(a) relating to a Trigger Event under Clauses 

3.2(b)(i), (ii), (iii) or (iv), then each SLC CP Share the subject of a Notice will convert 
to the number of SLC Shares on the Conversion Date determined in accordance with 
the following formula: 

 
NS  = (OS/CPS) x (1/RP – 1) 

 
Where: 

 
NS is the number of SLC Shares arising from Conversion of each Converting SLC 
CP Share; 

 
OS is the aggregate number of: 
 
(i) SLC Shares on issue on the Conversion Date; and  
 
(ii) options to acquire SLC Shares on issue on the Conversion Date. 

 
CPS is the number of SLC CP Shares on issue on the Conversion Date; 

 
RP is the Relevant Percentage as determined in accordance with Clause 3.5(b).   

 
(b) For the purposes of Clause 3.5(a) the Relevant Percentage is the amount 

determined as follows: 
 

(i) if the Net Proceeds deemed to be realised for the relevant Trigger Event is 
less than $16,950,000 – the Relevant Percentage is 0.0001 (being 0.01% 
expressed as a decimal); 

 
(ii) if the Net Proceeds deemed to be realised for the relevant Trigger Event is 

equal to or greater than $16,950,000 but less than $50,000,000, the Relevant 
Percentage is the amount determined in accordance with the following 
formula: 

 
 RP = 1 – [$16,950,000 + (NP - $16,950,000) x 0.0923] 

      NP 
 

Where: 
 

RP is the Relevant Percentage; and 
 

NP is the Net Proceeds; 
 

(iii) if the Net Proceeds deemed to be realised for the relevant Trigger Event is 
equal to $50,000,000, the Relevant Percentage is 0.6 (being 60% expressed 
as a decimal); and 

 
(iv) if the Net Proceeds deemed to be realised is greater than $50,000,000, the 

Relevant Percentage is 0.61 (being 61% represented as a decimal).   
 



 
 

 
 
 
 

6

(c) For the purposes of Clause 3.5(b) Net Proceeds for a Trigger Event is determined 
as follows: 

 
(i) if the relevant Trigger Event is an event set out in Clause 3.2(b)(i), the Net  

Proceeds is: 
 

(A) if the relevant takeover bid is a cash offer, the value of all of the issued 
share capital of SLC as at the Conversion Date attributed to those 
shares by the takeover bid offer price; and 

 
(B) if the consideration offered under that takeover bid includes non-cash 

consideration, the value attributed to the issued share capital of SLC 
by that takeover bid as determined by an independent expert engaged 
by SLC.  This valuation must be undertaken as at the date of delivery 
of the relevant Notice.  In undertaking the valuation, the independent 
expert acts as an expert and not as an arbitrator and may apply such 
methodology as it considers appropriate to undertake the valuation; 

 
(ii) if the relevant Trigger Event is the event set out in Clause 3.2(b)(ii) the Net 

Proceeds is the value attributed to all of the issued capital of SLC by 
reference to the market capitalisation of SLC or SoftLaw (as the case may be) 
at the highest of the issue price and sale price for the shares issued and sold 
under the relevant prospectus.  The market capitalisation will be determined 
as at the time of admission of SLC or SoftLaw (as the case may be) to the 
relevant Approved Exchange; 

 
(iii) if the relevant Trigger Event is an event referred to in Clause 3.2(b)(iii) – the 

value attributed to the issued share capital of SLC by that scheme of 
arrangement as determined by an independent expert engaged by SLC.  That 
value must be determined as at the date of the delivery of the relevant Notice.  
In undertaking the valuation, the independent expert acts as an expert and 
not as an arbitrator and may apply such methodology as it considers 
appropriate to undertake the valuation; 

 
(iv) if the relevant Trigger Event is an event referred to in Clause 3.2(b)(iv), the 

Net Proceeds is the net proceeds of sale of the relevant assets (deducting 
only transaction costs associated with the sale) irrespective of whether the 
consideration is received at or at some time after completion of the sale.  If 
the relevant consideration is not in the form of cash, the value will be the 
value determined by an independent expert engaged by SLC.  In undertaking 
a valuation the expert will act as an expert and not as an arbitrator and may 
apply such valuation methodologies as it considers appropriate.  

 
3.6 Conversion and additional SLC Shares – Deed of Company Arrangement 
  
If SLC gives a Notice under Clauses 3.2(a) relating to a Trigger Event under Clause 
3.2(b)(v), then each SLC CP Share the subject of a Notice will convert on the Conversion 
Date into 1 SLC Share. 
 
3.7 No Adjustments 

Unless otherwise approved by Special Resolution of Holders and holders of SLC Shares, no 
adjustment to the number of SLC Shares into which SLC CP Shares will be Converted will 
be made as a result of SLC undertaking: 
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(a) a pro rata bonus issue or rights issue of SLC Shares; 

(b) a return of capital;  

(c) an off-market buy-back of SLC Shares; 

(d) a distribution by way of special dividend to SLC Shareholders; or 

(e) a reconstruction, consolidation, division or reclassification into a lesser or greater 
number of SLC Shares.   

3.8 No Reduction of Capital 
 
SLC may not undertake a return of capital (other than by way of cancellation of capital no 
longer represented by assets of SLC) without the prior consent of Holders by way of Special 
Resolution. 

4. General Rights 
 
4.1 Ranking 
 
(a) SLC CP Shares rank equally amongst themselves in all respects. 

(b)   SLC CP Shares are subordinated to all creditors of SLC in respect of: 

(i) return of capital (subject to these Terms, not exceeding the Issue Price for 
each SLC CP Share); and 

(ii)  payment of any Dividends determined by the Directors to be paid and which 
are due but unpaid. 

4.2 Priority of Dividends 
 
(a)   If: 

(i) a Dividend for each SLC CP Share held in respect of a Dividend Period; or 

(ii) a Dividend entitlement on any other shares in SLC which rank equally with the 
SLC CP Shares as to dividends;  

 
has been determined by the Directors to be paid but has not been paid, or is not able 
to be paid in full, any Dividends and any dividends payable on those other shares 
must be paid pro rata. 

(b) Unless and until Conversion occurs, the SLC CP Shares rank in priority to SLC 
Shares for the payment of dividends. 

4.3 Return of Capital on a Winding Up 
 
Unless and until Conversion, if there is a return of capital on a winding up of SLC, Holders 
will be entitled to receive out of the assets of SLC available for distribution, in respect of 
each SLC CP Share held, a cash payment equal to the sum of: 
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(a) the amount of any Dividend Entitlement (calculated on a daily basis assuming a 365 
day year) throughout the period from and including the last day of the preceding 
Dividend Period to the date of commencement of the winding up together with the 
amount of any previous Dividend which has been determined by the Directors to be 
paid and is due but unpaid; and 

(b) the Issue Price, 

before any return of capital is made to holders of SLC Shares or any other class of shares 
ranking behind the SLC CP Shares. 

4.4 Shortfall on a Winding Up 
 
If, upon a winding up of SLC, there are insufficient funds to pay in full the amounts referred 
to in Clause 4.3 and the amounts payable in respect of any other shares in SLC ranking as 
to such distribution equally with the SLC CP Shares on a winding up of SLC, Holders and 
the holders of any such other shares will share in any distribution of assets of SLC in 
proportion to the amounts to which they are entitled respectively. 
 
4.5 Participation in Surplus Assets and Profits 
 
The SLC CP Shares do not confer on Holders any further right to participate in the surplus 
assets of SLC on a winding up or in the property or profits of SLC beyond the rights set out 
in these Terms. 
 
4.6 Restrictions on Other Issues 
 
(a)  The issue by SLC of any other preference shares which rank in priority to the SLC 

CP Shares in respect of dividends or return of capital on a winding up constitutes an 
alteration of the rights attached to the SLC CP Shares. Accordingly, unless and until 
all the SLC CP Shares have been Converted, SLC must not, without approval of a 
Special Resolution passed at a separate meeting of Holders, issue, or permit the 
conversion of any existing shares ranking in priority to the SLC CP Shares as to 
dividends or return of capital on winding up. 

(b) The Directors are at all times authorised to issue further SLC CP Shares or other 
securities ranking equally or behind any existing SLC CP Shares as to dividends or 
return of capital on winding up without approval of a Special Resolution passed at a 
separate meeting of Holders.  Such an issue does not constitute a variation or 
cancellation of the rights attached to the then existing SLC CP Shares. 

4.7 Non Redeemable 
 
The SLC CP Shares are non redeemable.  However, this does not prejudice SLC’s rights or 
power to Exchange SLC CP Shares pursuant to Clause 4.8, the Corporations Act or 
pursuant to law. 

4.8  Exchange and Exchange Events 
 
(a) SLC must notify Holders of the occurrence of an Exchange Event by publishing a 

notice in a newspaper which is generally available in each Australian state and 
territory which specifies the Exchange Event as soon as practicable after becoming 
aware of the applicable event. 
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(b) If an Exchange Event occurs, SLC may deliver a notice (Exchange Notice) to all 
Holders requiring the buyback or cancellation of their SLC CP Shares at any time 
after the Exchange Event occurs but no later than 20 Business Days after the first 
publication a notice relating to that Exchange Event under Clause 4.8(a). 

(c) Subject to Clause 4.8(f), an Exchange Notice is irrevocable.  An Exchange Notice is 
taken to be given by SLC when it is mailed in a prepaid envelope to an address or 
sent to a fax number or electronic address, if permitted by the Constitution, 
irrespective on when it is actually received by the Holder. This Clause 4.8(c) does not 
limit the means by which SLC may give Exchange Notices to the Holder. 

(d) If SLC gives an Exchange Notice it may, subject to receipt of all necessary Approvals 
being obtained, buyback or cancel the SLC CP Shares for the Repurchase Amount.  
The buyback or cancellation does not release SLC from its obligations to pay any 
Dividend determined by the directors of SLC prior to delivering the relevant 
Exchange Notice to be payable with respect to a Dividend Period ending on or before 
the date of buyback or cancellation. 

(e) The buyback or cancellation under this Clause 4.8 will take effect on the later of: 

(i) the date 5 Business Days after receipt of all necessary Approvals to give 
effect to the buyback or cancellation (if any); and 

(ii) the date 15 Business Days after delivery of the Exchange Notice. 

(f) If all necessary Approvals are not obtained within 60 days of delivery of an Exchange 
Notice, the Exchange Notice is taken to be withdrawn and the buyback or 
cancellation will not proceed with respect to that Exchange Event. 

(g) Subject to Clause 4.8(i), the Repurchase Amount is $2.60. 

(h) The Repurchase Amount must be adjusted in the following circumstances: 

(i) if SLC undertakes a consolidation or subdivision of SLC CP Shares, the 
Repurchase Amount will be reduced or increased in the same proportion to 
which SLC CP Shares are so consolidated or subdivided; 

(ii) if SLC undertakes a return of capital on SLC CP Shares, the Repurchase 
Amount will be reduced by the amount of the return of capital; 

(iii) if SLC undertakes a reduction of capital by cancellation of paid up capital on 
the SLC CP Shares that is lost or not represented by available assets where 
no SLC CP Shares are cancelled, the Repurchase Amount will not change; 
and 

(iv) if SLC undertakes a pro rata cancellation of SLC CP Shares, the Repurchase 
Amount will not change. 

(i) Each Holder must do all things required by SLC to give effect to a buyback or 
cancellation of SLC CP Shares under this Clause 4.8. 

5. Voting Rights 
 
5.1 Notice and Attendance 
 
Holders have the same rights as SLC Shareholders to receive accounts, reports and notices 
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of SLC (including notices of any general meetings) and to attend and speak at those 
meetings. 
 
5.2 Voting 
 
A CP Share confers upon its Holder the right to vote at any general meeting of SLC for all 
resolutions. 
 
5.3 Votes 
 
Each Holder has the same right to vote (both on a show of hands and on a poll) as the 
holder of 1 SLC Share for each CP Share held. 

6. Listing and Quotation 
 
The SLC CP Shares will not be listed on the ASX. 

7. Amendment to Terms 
 
7.1 Amendment 
 
Subject to complying with all applicable laws, SLC may amend or add to these Terms: 
 
(a)  without the authority, assent or approval of Holders, if such amendment or addition 

is, in the opinion of SLC: 
 

(i) of a formal, minor or technical nature; 
 
(ii) made to correct a manifest error; or 
 
(iii) not likely (taken as whole or in conjunction with all other modifications if any 

to be made contemporaneously with that modification) to be materially 
prejudicial to the interests of the Holders. 

 
(b) otherwise, with the approval of a Special Resolution passed at a separate meeting of 

Holders, 
 
and such amendment or addition will be taken to bind all Holders from the date of the 
amendment or addition, or from an effective date specified in connection with the 
amendment or addition. 
 
7.2 Procedures 
 
The provisions of SLC’s constitution relating to general meetings apply so far as they are 
capable of application, and with any necessary modifications, to every meeting of Holders. 
 
8.  Interpretation and Definitions 
 
8.1 Interpretation 
 
(a) Unless the context otherwise requires, if there is any inconsistency between the 

provisions of these Terms and the Constitution, then, to the maximum extent 
permitted by law, the provisions of these Terms will prevail. 
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(b) Unless otherwise specified, the Directors may exercise all powers of SLC under 
these Terms as are not by the Corporations Act or by the Constitution required to be 
exercised by SLC in a general meeting. 

(c) Except to the extent otherwise specified in these Terms, notices may be given by 
SLC to a Holder in the manner described by the Constitution for the giving of notices 
to members of SLC and the relevant provisions of the Constitution apply with all 
necessary modification to notices to Holders. 

(d) Unless otherwise specified, a reference to a Clause is a reference to a Clause of 
these Terms.  

(e) If a calculation is required under these Terms, unless the contrary intention is 
expressed, the calculation will be rounded down to 2 decimal places. 

(f) If an event under these Terms must occur, or anything must be done under these 
Terms, on or by a stipulated day which is not a Business Day, then the stipulated day 
will be taken to be the next Business Day. 

(g) Definitions and interpretations under the Constitution will also apply to these Terms, 
subject to Clause 8.1(a). 

(h) The terms “takeover bid”, “relevant interest” and “scheme of arrangement” when 
used in these Terms have the meaning given in the Corporations Act. 

(i) A reference to a statute, ordinance, code or other law includes regulations and other 
instruments under it and consolidations, amendments, re-enactments or 
replacements of any of them. 

8.2 Definitions 
 
In these Terms the following terms have the meaning set out below: 

Allotment Date the date on which SLC CP Shares are issued in 
accordance with these Terms. 

Approval approval, consent or waiver from a third party but 
does not include approval from Holders 

Approved Exchange any of the ASX, the London Stock Exchange, the 
Alternative Investment Market, the New York Stock 
Exchange, NASDAQ or any other stock exchange 
approved by Holders by special resolution in general 
meeting. 

ASX Australian Stock Exchange Limited. 

Business Day a day other than a Saturday, Sunday or public 
holiday on which banks are open for normal banking 
business in Sydney. 

Constitution the constitution of SLC. 

Control has the meaning given in Section 53AA of the 
Corporations Act 
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Conversion conversion of SLC CP Shares into the number of 
SLC Shares determined in accordance with Clauses 
3.5 and 3.6. 

Conversion Date has the meaning given in Clause 3.4(c).  

Corporations Act the Corporations Act 2001 (Commonwealth). 

Director a director of SLC. 

Dividend has the meaning given in clause 2.1(a). 

Dividend Entitlement has the meaning given in clause 2.1(a). 

Dividend Payment Date each date on which a Dividend is payable in 
accordance with Clause 2.7, whether or not a 
Dividend is paid on that date. 

Dividend Period has the meaning given in Clause 2.2 

Dividend Rate 9% per annum of the Issue Price 

DRP a dividend reinvestment plan that may be adopted by 
SLC under which Holders have the opportunity to 
reinvest a Dividend in additional securities of SLC. 

Exchange SLC at its option buying back or cancelling each SLC 
CP Share upon the occurrence of an Exchange 
Event in accordance with Clause 4.8. 

Exchange Event the occurrence of a Tax Event or a Regulatory 
Event. 

Exchange Notice a notice given by SLC under Clause 4.8(b) 

Franked Dividend has the same meaning as in section 160APA of the 
Tax Act. 

Franking Provisions the provisions of Part 3-6 of the Tax Act (or any 
provisions that revise or replace that Part). 

Gross Up in respect of a sum, the amount which is determined 
by multiplying that sum by (T/1-T) where T is the 
applicable company tax rate in Australia at the time 
of calculation 

Holder a person whose name is for the time being entered 
in the Register as the holder of a SLC CP Share. 

Issue Price $2.60. 

Marketable Parcel has the meaning given in the Business Rules of the 
ASX. 

Net Proceeds has the meaning given in Clause 3.5(c). 
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Notice means a notice given by SLC to a Holder under 
Clause 3.2(a). 

Record Date for payment of: 

(i) a Dividend- the date which is 11 Business 
Days before the Dividend Payment Date for 
that Dividend; and 

 
(ii) a Shortfall Dividend- the date prior to its 

payment that is determined by SLC. 

Register the register of SLC maintained by SLC. 

Regulatory Event the Directors resolving on reasonable grounds 
(having received an opinion from a reputable legal 
counsel or other accounting adviser) that: 
 
(i) Exchange would prevent or remedy an event 

of default or other contravention under a 
material financing arrangement affecting 
SLC; and 

 
(ii) a change has occurred under accounting 

standards (as defined in the Corporations 
Act) or Australian generally accepted 
accounting principles (including the way in 
which Australian companies apply or 
implement those principles) affecting the 
accounting for SLC CP Shares, including 
whether the SLC CP Shares are classified as 
debt or equity in the financial statements of 
SLC.  A change resulting from the application 
of IFRS to SLC from 1 January 2005 does 
not constitute a change in accounting 
standards in this definition. 

Repurchase Amount Has the meaning given in Clause 4.8 

Shortfall Dividend has the meaning given in Clause 2.11. 

SLC  SLC Capital Limited (ABN 52 110 750 019). 

SLC CP Share a convertible perpetual non-cumulative preference 
share in the capital of SLC issued in accordance with 
these Terms 

SLC Share an ordinary fully paid share in SLC. 

SLC Shareholder a holder of an SLC Share. 

Special Resolution has the meaning given in the Corporations Act. 

Tax Act the Income Tax Assessment Act 1936 (Cth) and the 
Income Tax Assessment Act 1997 (Cth) as 
amended. 
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Tax Event the Directors resolving on reasonable grounds 
(having received an opinion from a reputable legal 
counsel or other tax adviser) that a change in any 
taxation law, interpretation or ruling issued by any 
relevant governmental body has occurred (or has 
been announced) and that change may have a 
material adverse effect on the ability of SLC CP 
Shares to attach franking credits under the Franking 
Provisions to Dividends or may materially increase 
the payments, costs and expenses (including 
additional Dividend payments) incurred by SLC in 
relation to the SLC CP Shares. 

Terms these terms and conditions of issue of the SLC CP 
Shares. 

Trigger Event has the meaning given in Clause 3.2(b). 

 
 



 

 
 

Appendix D 
 

Rights attaching to SLC Shares 
 
1. General 
 
The following is a summary of key provisions in the Constitution in relation to rights attaching 
to SLC Ordinary Shares.  
 
2. Voting 
 
At a general meeting every member present in person or by proxy, attorney or 
representative has 1 vote on a show of hands and on a poll has 1 vote for each SLC 
Ordinary Share held.  The number of votes to which a holder of partly paid SLC Securities is 
entitled on a poll is equivalent to the proportion that the amount paid on the SLC Ordinary 
Share is of the issue price of the SLC Ordinary Share (ignoring amounts paid in advance). 
 
3. Dividends and reserves 
 
The profits of the Company which the Directors from time to time determine to distribute by 
way of dividend are divisible amongst the SLC Shareholders in proportion to the amounts 
paid up on the SLC Ordinary Shares held by them. 
 
4. Issue of further SLC Securities 
 
The Directors may (subject to the Constitution and the Corporations Act) allot or otherwise 
issue further Securities in the capital of SLC on such terms and conditions as they see fit. 
 
5. Transfer of SLC Securities 
 
A member may transfer SLC Securities by an instrument of transfer in writing in the form 
approved by the Directors.  The Directors may refuse to register a transfer if the transfer is 
not in registerable form, or under the conditions of issue of the SLC Securities, where the 
Company has a lien on the SLC Securities being transferred or where the registration of the 
transfer will result in a contravention of or failure to observe a law of a State or Territory of 
the Commonwealth. 
 
6. General meetings and notices 
 
General meetings may be convened in the manner provided for in the Constitution and the 
Corporations Act. 
 
7. Winding up 
 
Subject to any special or preferential rights attaching to any class or classes of SLC 
Securities, members will be entitled on a winding up to share in any surplus assets of the 
Company in proportion to the SLC Securities held by them less any amounts which remain 
unpaid on their SLC Securities at the time of distribution. 
 
8. Additional Relevant Positions 
 
Additional relevant provisions of the Constitution include: 
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(a) Number of Directors 
 
The number of Directors must be not less than 3 nor more than such number as the 
Directors may determine at any time. 
 
(b) Remuneration of Directors 
 
The remuneration of the managing director, or any other Director appointed to an executive 
office, is fixed by the Directors. 
 
Directors fees for ordinary services as a director must be approved by the Shareholders as 
prescribed by Rule 19 of the Constitution.  The effect of this Rule is that Shareholders 
determine the total of Directors fees payable not only by SLC but also by all or any of its 
wholly owned subsidiaries.  The sum fixed for payment of the total Non Directors fees is 
$170,000 until and unless the Shareholders, by an ordinary resolution, approve some other 
fixed sum. 
 
(c) Directors' indemnity 
 
SLC must, to the extent permitted by law, indemnify each officer of SLC and each officer of a 
Related Body Corporate of SLC, against any liability incurred by that person in that capacity. 
 
The Directors are also empowered to pay premiums in respect of a contract insuring a 
person who is an officer of SLC against a liability incurred by the person as such an officer, 
or as an officer of a Related Body Corporate of SLC.  However, the liability insured against 
must not include that which the law prohibits.  Any such premium in relation to a Director is 
in addition to, and not regarded as part of, the remuneration approved by members under 
the Constitution. 
 
Full details of the rights attaching to SLC Ordinary Shares are set out in SLC’s Constitution 
of the Company, a copy of which can be obtained through ASIC. 
 
This summary does not purport to be exhaustive or to constitute a definitive statement of the 
rights and liabilities of a holder of SLC Ordinary Shares. 
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