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This is an important document which is accompanied by a personalised Entitlement and Acceptance Form for
you to subscribe for new ordinary shares in TPI Enterprises Limited. You should read this document carefully
in its entirety. This document is not a prospectus under the Corporations Act and has not been lodged with
Australian Securities and Investments Commission. You should call your professional adviser if you have any
queries.
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

IMPORTANT NOTICES
This Information Booklet is dated 27 March 2017.
Defined terms used in these important notices have the
meaning given in this Information Booklet.
The Retail Entitlement Offer is being made pursuant to
section 708AA of the Corporations Act (as modified by ASIC
Corporations (Non-Traditional Rights Issues) Instrument
2016/84) which allows entitlement issues to be offered
without a prospectus. As a result, this offer is not being made
under a prospectus and it is important for Eligible Retail
Shareholders to read and understand the information on TPI
Enterprises Limited ACN 107 872 453 (TPI) and the Retail
Entitlement Offer made publicly available, before taking up all
or part of their Entitlement. This information is important
and requires your immediate attention.
You should read this Information Booklet carefully in its
entirety before deciding whether to participate in the Retail
Entitlement Offer. By returning an Entitlement and
Acceptance Form or otherwise paying for your New Shares
through BPAY®1 in accordance with the instructions on the
Entitlement and Acceptance Form, you acknowledge that you
have read this Information Booklet and you have acted in
accordance with and agree to the terms of the Retail
Entitlement Offer in this Information Booklet.
Future performance and forward looking statements
This Information Booklet contains certain forward looking
statements with respect to the financial condition, results of
operations, projects and business of TPI and certain plans
and objectives of TPI. Forward looking statements can
generally be identified by the use of forward looking words
such as 'expect', 'anticipate', 'likely', 'intend', 'propose',
'should', 'could', 'may', ‘will’, 'predict', 'plan', 'believe',
'forecast', 'estimate', 'target', ‘continue’, ‘objectives’, ‘outlook’,
‘guidance’ and other similar expressions.

Shareholders with a registered address in Australia and New
Zealand. This Information Booklet does not constitute an offer
or invitation in any place in which, or to any person to whom,
it would not be lawful to make such an offer or invitation.
Not for release or distribution in the United States of
America
This Information Booklet, or any accompanying ASX
announcements or the Entitlement and Acceptance Form,
does not constitute an offer to sell, or a solicitation of an offer
to buy, any securities in the United States. Neither this
Information Booklet nor the Entitlement and Acceptance
Form may be distributed or released in the United States.
Neither the entitlements to purchase new ordinary shares in
TPI (New Shares) pursuant to the offer described in this
Information Booklet (Entitlements) nor the New Shares have
been, nor will be, registered under the US Securities Act of
1933, as amended (US Securities Act), or the securities
laws of any state or other jurisdiction of the United States.
Neither the Entitlements nor the New Shares may be offered,
sold or resold in the United States or to persons acting for the
account or benefit of a person in the United States except in
a transaction exempt from, or not subject to, the registration
requirements of the US Securities Act and applicable US
State securities laws. In the Retail Entitlement Offer, the
Entitlements and the New Shares will only be sold in 'offshore
transactions' (as defined in Rule 902(h) under the US
Securities Act) in compliance with Regulation S under the US
Securities Act.
Risks
Refer to the 'Key Risks' section of the TPI Investor
Presentation included in Section 3 of this Information Booklet
for a summary of certain general and TPI specific risk factors
that may affect TPI.
Taxation

The forward looking statements, opinions and estimates
contained in this Information Booklet are based on
assumptions and contingencies which are subject to change
without notice, as are any statements about market and
industry trends, which are based on interpretations of current
market conditions. They involve known and unknown risks
and uncertainties and other factors, many of which are
beyond the control of TPI and its officers, employees, agents
and associates, and may involve significant elements of
subjective judgement and assumptions as to future events
which may or may not be correct.

There will be a tax implication associated with participating in
the Retail Entitlement Offer and receiving New Shares or
additional New Shares. Section 5 provides for a general
guide to the Australian income tax, goods and services tax
and stamp duty implications of the Retail Entitlement Offer for
Eligible Retail Shareholders. The guide does not take
account of the individual circumstances of particular Eligible
Retail Shareholders and does not constitute tax advice. TPI
recommends that you consult your professional tax adviser in
connection with the Retail Entitlement Offer.

Any forward-looking statements are provided as a general
guide only and should not be relied upon as an indication or
guarantee of future performance. Readers are cautioned not
to place undue reliance on forward-looking statements.
There can be no assurance that actual outcomes will not
differ materially from these forward looking statements. A
number of important factors could cause actual results or
performance to differ materially from the forward looking
statements. Investors should consider the forward looking
statements contained in this Information Booklet in light of
those disclosures.

References to 'you', 'your Entitlement' and 'your Retail
Entitlement'

Past performance

Times and dates in this Information Booklet are indicative
only and subject to change. All times and dates refer to
Melbourne time. Refer to the 'Key Dates' section of this
Information Booklet for more details.

Investors should note that past performance, including past
share price performance, cannot be relied upon as an
indicator of (and provides no guidance as to) future TPI
performance including future share price performance.
Jurisdictions

In this Information Booklet, references to 'you' are references
to Eligible Retail Shareholders and references to 'your
Entitlement' or 'your Retail Entitlement' (or 'your Entitlement
and Acceptance Form') are references to the Entitlement (or
Entitlement and Acceptance Form) of Eligible Retail
Shareholders, unless the context provides otherwise.
Times and dates

Currency
Unless otherwise stated, all dollar values in this Information
Booklet are in Australian dollars (A$).

This Information Booklet is intended for use only in
connection with the Retail Entitlement Offer to Eligible Retail
1

Registered to BPAY Pty Ltd ABN 69 079 137 518
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LETTER FROM THE CHAIRMAN
27 March 2017
Dear Shareholder
On behalf of TPI, I am pleased to invite you to participate in a 1 for 5 fully underwritten
accelerated non-renounceable pro rata entitlement offer of New Shares at an offer price of $2.20
per New Share (Offer Price) to raise gross proceeds of approximately $23.24 million
(Entitlement Offer).
On 23 March 2017, TPI announced its intention to raise approximately $44.16 million through a
placement to institutional investors (Institutional Placement) of approximately $20.92 million
and the Entitlement Offer of approximately $23.24 million (together, the Capital Raising). The
institutional component of the Entitlement Offer (Institutional Entitlement Offer) and the
Institutional Placement (together, the Institutional Offer) were successfully completed before
trading in our shares recommenced on 27 March 2017.
This Information Booklet relates to the retail component of the Entitlement Offer (Retail
Entitlement Offer).
The proceeds of the Capital Raising will be used to partially repay an existing debt facility, fund
working capital requirements, invest in expansion opportunities and pay offer costs.
The Retail Entitlement Offer is fully underwritten by Petra Capital Pty Ltd and partially
sub-underwritten by one of TPI’s major shareholders, Washington H. Soul Pattinson & Company
Limited (see section 5.16 for further details).
Retail Entitlement Offer
Under the Retail Entitlement Offer, Eligible Retail Shareholders have the opportunity to invest at
the same price as the institutional investors who participated in the Institutional Offer. The
number of New Shares for which you are entitled to subscribe under the Retail Entitlement Offer
(Entitlement) is set out in your personalised Entitlement and Acceptance Form that
accompanies this Information Booklet. The Offer Price of $2.20 per New Share represents a
6.2% discount to Theoretical Ex-Rights Price and 8.3% discount to the closing price of TPI of
$2.40 per share on 20 March 2017.
If you take up your full Entitlement, you may also apply under the Top Up Facility for additional
New Shares in excess of your Entitlement, at the Offer Price. The allocation of additional New
Shares will be subject to the availability of New Shares under the Entitlement Offer. TPI retains
the flexibility to scale back applications for additional New Shares at its discretion (refer to
section 5 of this Information Booklet for more information).
The Entitlement Offer is non-renounceable and therefore your Entitlement will not be tradeable
on the ASX or otherwise transferable. I encourage you to consider this offer carefully.
Information Booklet
This Information Booklet contains important information, including:
•

ASX announcements relating to the Capital Raising, including the Investor Presentation,
which provides information on TPI, the Entitlement Offer and key risks for you to
consider;
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•

instructions on how to apply, detailing how to participate in the Retail Entitlement Offer if
you choose to do so, and a timetable of key dates;

•

information regarding the personalised Entitlement and Acceptance Form that
accompanies this Information Booklet, which details your Entitlement and instructions on
how to complete it; and

•

instructions on how to take up all or part of your Entitlement via BPAY® or by cheque.

If you decide to take this opportunity to increase your investment in TPI, you must:
•

pay your Application Money via BPAY®; or

•

return your completed personalised Entitlement and Acceptance Form together with a
cheque for your Application Money, to the Share Registry,

before 5.00pm (Melbourne time) on Monday, 10 April 2017.
Instructions on how to apply are set out in this Information Booklet and your Entitlement and
Acceptance Form. For further information regarding the Retail Entitlement Offer, call the TPI
Offer Information Line on 1300 794 935 (within Australia) or +61 1300 794 935 (from outside
Australia) between 8.30am to 5.30pm (Melbourne time), Monday to Friday during the Retail
Entitlement Offer Period.
The Retail Entitlement Offer closes at 5.00pm (Melbourne time) on Monday, 10 April 2017
If you do not wish to take up any of your Entitlement, you do not have to take any action.
If you are uncertain about taking up your Entitlement you should consult your stockbroker,
solicitor, accountant or other professional adviser to evaluate whether or not to participate in the
Retail Entitlement Offer.
On behalf of the board of TPI, I have pleasure in inviting you to consider this investment
opportunity and thank you for your ongoing support of TPI.
Yours faithfully,

Peter Robinson
Chairman
TPI Enterprises Limited
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SUMMARY OF CAPITAL RAISING
Institutional Placement
Offer Price

$2.20 per New Share

Size

9,509,175 million New Shares

Gross Proceeds

$20,920,185

Entitlement Offer
Entitlement Ratio

1 for every 5 existing TPI ordinary shares

Offer Price

$2.20 per New Share

Size

10,565,750 million New Shares

Gross Proceeds

$23,244,650 million, being $9,417,864 under
the Institutional Entitlement Offer and
$13,826,786 under the Retail Entitlement Offer

Total Gross Proceeds of Capital Raising

$44,164,835
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KEY DATES FOR RETAIL ENTITLEMENT OFFER
Event

Date

Announcement of Capital Raising and results
of Institutional Offer

Thursday, 23 March 2017

Record Date for the Entitlement Offer

Monday, 27 March 2017

Despatch of Information Booklet and
Entitlement and Acceptance Form to Eligible
Retail Shareholders

Thursday, 30 March 2017

Retail Entitlement Offer opens

Thursday, 30 March 2017

Settlement of Institutional Entitlement Offer
and Placement Shares

Thursday, 30 March 2017

Allotment and trading of Institutional
Entitlement Offer and Placement Shares

Friday, 31 March 2017

Retail Entitlement
Melbourne time)

(5.00pm

Monday, 10 April 2017

Retail

Thursday, 13 April 2017

Announcement
of
Entitlement Offer

Offer

closes

Results

of

Settlement of Retail Entitlement Offer

Tuesday, 18 April 2017

Allotment of New Shares under the Retail
Entitlement Offer

Wednesday, 19 April 2017

Normal trading of New Shares issued under
the Retail Entitlement Offer expected to
commence on ASX

Thursday, 20 April 2017

Despatch of holding statements

Friday, 21 April 2017

The timetable above is indicative only and may be subject to change without notice. TPI, with the consent of the
Underwriters, reserves the right, subject to the Corporations Act, ASX Listing Rules and other applicable laws to
amend or vary any or all of the dates and times without notice. In particular, TPI reserves the right to extend the
closing date of the Retail Entitlement Offer, accept late applications (either generally or in particular cases) and to
withdraw the Retail Entitlement Offer without prior notice.
The commencement of quotation of New Shares is subject to confirmation from ASX.
Cooling off rights do not apply to the Retail Entitlement Offer. You cannot withdraw your application once it has
been accepted. Eligible Retail Shareholders are encouraged to submit their Entitlement and Acceptance Form as
soon as possible after the Retail Entitlement Offer opens.

Enquiries
For further information regarding the Retail Entitlement Offer, call the TPI Offer Information Line
on 1300 794 935 (within Australia) or +61 1300 794 935 (from outside Australia) between
8.30am to 5.30pm (Melbourne time), Monday to Friday during the Retail Entitlement Offer Period.
If you have any questions, please consult your stockbroker, accountant or other independent
professional adviser.
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1

Summary of options available to you

If you are an Eligible Retail Shareholder, you may take any one of the following actions:
•

take up all of your Entitlement and also apply for additional New Shares under the Top
Up Facility;

•

take up all of your Entitlement but not apply for an additional New Shares under the Top
Up Facility;

•

take up part of your Entitlement and allow the balance to lapse; or

•

do nothing, in which case your Entitlement will lapse and you will receive no value for
those lapsed Entitlements.

If you are a retail shareholder that is not an Eligible Retail Shareholder you are an “Ineligible
Retail Shareholder”. Ineligible Retail Shareholders are not entitled to participate in the
Entitlement Offer.
Options available to you

Key considerations

1.

You may elect to purchase New Shares at the Offer Price (see
section 2 “How to Apply” for instructions on how to take up your
Entitlement).

2.

3.

Take up all of your Entitlement

•

The New Shares will rank equally in all respects with existing
Shares (including rights to dividends and distributions).

•

The Retail Entitlement Offer closes at 5.00pm (Melbourne
time) on Monday, 10 April 2017.

•

If you take up all of your Entitlement, you may also apply for
additional New Shares under the Top Up Facility. There is
no guarantee that you will be allocated any additional New
Shares under the Top Up Facility.

•

If you only take up part of your Entitlement, the part not taken
up will lapse. You will not be entitled to apply for additional
New Shares under the Top Up Facility.

•

If you do not take up your Entitlement in full you will not
receive any payment or value for those Entitlements not
taken up.

•

If you do not take up your Entitlement in full, you will have
your percentage holding in TPI reduced as a result of the
Entitlement Offer.

Do nothing, in which case your •
Entitlement will lapse and you will
receive no value for those lapsed
Entitlements

If you do not take up your Entitlement, you will not be
allocated New Shares and your Entitlements will lapse. Your
Entitlement to participate in the Retail Entitlement Offer is
non-renounceable, which means they are non-transferable
and cannot be sold, traded on ASX or any other exchange,
nor can they be privately transferred.

•

If you do not take up your Entitlement, you will have your
percentage holding in TPI reduced as a result of the
Entitlement Offer.

Take up part of your Entitlement
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2

How to apply

2.1

Before making a decision
This Information Booklet (including the ASX Announcements and Investor Presentation
set out in section 3 and the Additional Information set out in section 4) should be read
carefully and in its entirety before making any decision about your Entitlement. You
should be aware that an investment in TPI involves risks. The key risks identified by TPI
are set out in the “Key Risks” section of the Investor Presentation included in this
Information Booklet.

2.2

Overview of Capital Raising
TPI intends to raise approximately $44.16 million through the Capital Raising. This
includes an Institutional Placement of approximately $20.92 million and the Entitlement
Offer of approximately $23.24 million. The proceeds of the Capital Raising will be used
to repay an existing debt facility, fund working capital requirements, invest in expansion
opportunities and pay offer costs.

2.3

Overview of Entitlement Offer
Eligible shareholders are being offered the opportunity to purchase 1 New Share for
every 5 existing Shares held as at 7.00pm (Melbourne time) on Monday, 27 March 2017
(Record Date), at the Offer Price of $2.20 per New Share.
The Entitlement Offer has two components:
(a)

Institutional Entitlement Offer of approximately $9.4 million — Eligible
Institutional Shareholders were given the opportunity to take up all or part of their
Entitlement. Institutional Entitlements not taken up and Entitlements of ineligible
institutional shareholders were sold at the Offer Price through a bookbuild
process on 22 March 2017 (Institutional Shortfall Bookbuild).

(b)

Retail Entitlement Offer of approximately $13.8 million — Eligible Retail
Shareholders are given the opportunity to take up all or part of their Retail
Entitlements under the Retail Entitlement Offer. Eligible Retail Shareholders who
take up their full Entitlement may also participate in the Top Up Facility by
applying for additional New Shares in excess of their Entitlement at the Offer
Price.

Both the Institutional Entitlement Offer and the Retail Entitlement Offer are
non-renounceable and Entitlements are calculated under both offers based on the same
ratio. The New Shares issued under the Institutional Placement, Institutional Entitlement
Offer and Retail Entitlement Offer are all issued at the same Offer Price.
2.4

Institutional Offer
The Institutional Offer, comprising both the Institutional Entitlement Offer and the
Institutional Placement, was successfully completed by 23 March 2017. A copy of TPI’s
announcement to the ASX in relation to the completion of the Institutional Offer is set out
in Section 3.
TPI raised approximately $20.92 million under the Institutional Placement and
approximately $9.4 million under the Institutional Entitlement Offer, at $2.20, per New
Shares. New Shares are expected to be issued under the Institutional Offer on Friday,
31 March 2017.

2.5

The Retail Entitlement Offer
Under the Retail Entitlement Offer, Eligible Retail Shareholders are invited to apply for
1 New Share for every 5 existing Shares held as at the Record Date at the Offer Price of
$2.20 per New Share. New Shares issued under the Retail Entitlement Offer will be fully
paid and rank equally in all respects with existing Shares.
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The offer ratio and Offer Price under the Retail Entitlement Offer are the same as for the
Institutional Entitlement Offer. The Retail Entitlement Offer is non-renounceable. This
means Entitlements do not trade on the ASX and cannot be dealt with, sold or
transferred.
The Retail Entitlement Offer opens at 9.00am (Melbourne time) on Thursday, 30 March
2017 and will close at 5.00pm (Melbourne time) on Monday, 10 April 2017.
2.6

Your Entitlement
Your Entitlement is set out on the accompanying personalised Entitlement and
Acceptance Form and has been calculated as 1 New Share for every 5 existing Shares
you held as at the Record Date. If the result is not a whole number, your Entitlement will
be rounded up to the nearest whole number of New Shares.
If you have more than one registered holding of Shares, you will be sent more than one
personalised Entitlement and Acceptance Form and you will have a separate Entitlement
for each separate holding.
If you take up your Entitlement in full, you may also apply for additional New Shares
under the Top Up Facility. Any New Shares not taken up by the Closing Date may be
made available under the Top Up Facility to those Eligible Retail Shareholders who have
taken up their Entitlement in full and applied for additional New Shares. There is no
guarantee that you will receive the number of New Shares applied for, or any New
Shares, under the Top Up Facility. New Shares will only be allocated under the Top Up
Facility if available and if TPI so determines, in its absolute discretion.

2.7

Consider the Retail Entitlement Offer carefully in light of your particular investment
objectives and circumstances
The Retail Entitlement Offer is being made pursuant to provisions of the Corporations Act
which allow rights issues to be made without a prospectus. This Information Booklet does
not contain all of the information which may be required in order to make an informed
decision regarding an application for New Shares offered under the Retail Entitlement
Offer. As a result, it is important for you to read carefully and understand the information
on TPI and the Retail Entitlement Offer made publicly available, prior to making any
decision in respect of your Entitlement. In particular, you should refer to this Information
Booklet and other announcements made available at www.tpienterprises.com.au
(including announcements which may be made by TPI after publication of this
Information Booklet).
You should consult with your stockbroker, accountant or other professional adviser if you
have any queries or are uncertain about any aspect of the Retail Entitlement Offer. You
should also refer to the “Key Risks" section of the TPI Investor Presentation included in
Section 3 of this Information Booklet.

2.8

Options available to you
If you are an Eligible Retail Shareholder, you may:
•

take up all your Entitlement in full and, if you do so, you may also apply for
additional New Shares under the Top Up Facility (see Section 2.9); or

•

take up part of your Entitlement and the rest of your Entitlement will lapse (see
Section 2.10); or

•

do nothing and allow your Entitlement to lapse (see Section 2.11).
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2.9

If you wish to take up all your Entitlement or take up all your Entitlement and
participate in the Top Up Facility
If you wish to take up all of your Entitlement, you must:
(a)

pay your Application Money via BPAY® by following the instructions set out on
the personalised Entitlement and Acceptance Form; or

(b)

or, if you are unable to pay via BPAY®, complete and return the personalised
Entitlement and Acceptance Form with the requisite Application Money,

in each case, by no later than 5.00pm (Melbourne time) on Monday, 10 April 2017.
If you apply to take up all of your Entitlement, you may also apply for additional New
Shares under the Top Up Facility. TPI may treat amounts it receives in excess of the
Offer Price multiplied by your Entitlement as an Application to apply for as many
additional New Shares in the Top Up Facility as will be paid in full from the excess
amounts.
If your Application for New Shares under the Top Up Facility is accepted in whole or in
part, your New Shares will be issued to you at the same time that other New Shares are
issued under the Retail Entitlement Offer. There is no guarantee that you will be
allocated any additional New Shares.
TPI will pay any refund amounts in Australian dollars to you either by direct credit to your
nominated bank account, or by cheque sent by ordinary post to your address, as noted in
the share register as at the Closing Date. No interest will be paid on any Application
Money received or refunded.
2.10

If you wish to take up part of your Entitlement and let the balance lapse
If you wish to take up part of your Entitlement, you must:
(a)

pay your Application Money for the relevant part via BPAY® by following the
instructions set out on the personalised Entitlement and Acceptance Form; or

(b)

or, if you are unable to pay via BPAY® (for example, because you are a New
Zealand Shareholder who does not have an Australian bank account), complete
and return the personalised Entitlement and Acceptance Form with the requisite
Application Money,

in each case, by no later than 5.00pm (Melbourne time) on Monday, 10 April 2017.
Any of your Entitlement which you do not take up will lapse.
shareholding in TPI will be diluted accordingly.

Your percentage

If TPI receives an amount that is less than the Offer Price multiplied by your Entitlement,
TPI may treat your payment as an Application for as many New Shares as your
Application Money will pay in full and the balance of your Entitlement will lapse.
2.11

If you wish to do nothing and allow your Entitlement to lapse
If you do not wish to take up all or any part of your Entitlement, you do not need to take
any further action. Your Entitlement will lapse and your percentage shareholding in TPI
will be diluted accordingly.

2.12

Consequences when an Entitlement lapses
If you do not accept all or part of your Entitlement in accordance with the relevant
instructions and all or part of your Entitlement lapses, the New Shares to which you
would otherwise have been entitled under the Retail Entitlement Offer may be acquired
by the Underwriters or any sub-underwriters or by other Eligible Retail Shareholders
under the Top Up Facility.
By allowing all or part of your Entitlement to lapse, you will forego any exposure to
increases or decreases in the value of New Shares you would have received had you
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taken up your Entitlement and you will not receive any value for your Entitlement. Your
percentage shareholding in TPI will be diluted accordingly.
2.13

Payment
You can pay in the following ways:
•

by BPAY®; or

•

if you are unable to pay by BPAY® (for example, if you are a New Zealand
Shareholder who does not have and Australian bank account), by cheque.

Cash payments will not be accepted. Receipts for payment will not be issued.
TPI will treat you as applying for as many New Shares as your payment will pay for in full
up to your Entitlement.
Any Application Money received for more than your final allocation of New Shares will be
refunded as soon as practicable after the close of the Retail Entitlement Offer. No interest
will be paid to applicants on any Application Money received or refunded.
(a)

Payment by BPAY®
To pay by BPAY®, follow the instructions on the personalised Entitlement and
Acceptance Form. You can only pay via BPAY® if you are the holder of an
account with an Australian financial institution that supports BPAY® transactions.
If you are paying by BPAY®, you must use the specific Biller Code and your
unique Customer Reference Number (CRN) on your personalised Entitlement
and Acceptance Form. If you have multiple holdings and consequently receive
more than one personalised Entitlement and Acceptance Form, when taking up
your Entitlement in respect of one of those holdings only use the CRN specific to
that holding. If you do not use the correct CRN specific to that holding your
application will not be recognised as valid.
If you pay by BPAY®:
•

you do not need to submit your personalised Entitlement and Acceptance
Form but are taken to make the declarations, representations and
warranties on that Entitlement and Acceptance Form and in Section 2.14;
and

•

if you do not pay for your full Entitlement, you are deemed to have taken
up your Entitlement in respect of such whole number of New Shares
which is covered in full by your Application Money.

It is your responsibility to ensure that your BPAY® payment is received by the
TPI Share Registry by no later than 5.00pm (Melbourne time) on Monday,
10 April 2017. You should be aware that your financial institution may implement
earlier cut-off times with regard to electronic payment, and you should therefore
take this into consideration in the timing of when you make payment.
(b)

Payment by cheque
To pay by cheque, complete your personalised Entitlement and Acceptance Form
in accordance with the instructions on the form and return it accompanied by a
cheque in Australian currency for the amount of the Application Money, payable
to 'TPI Retail Offer' and crossed 'Not Negotiable'.
Your cheque must be:
•

for an amount equal to $2.20 multiplied by the number of New Shares
that you are applying for; and
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•

in Australian currency drawn on an Australian branch of a financial
institution. Payment cannot be made in New Zealand dollars.

You should ensure that sufficient funds are held in the relevant account to cover
the Application Money as your cheque will be processed on the day of receipt. If
the amount of your cheque for Application Money (or the amount for which the
cheque clears in time for allocation) is insufficient to pay in full for the number of
New Shares you have applied for in your personalised Entitlement and
Acceptance Form, you will be taken to have applied for such lower whole number
of New Shares as your cleared Application Money will pay for (and to have
specified that number of New Shares on your personalised Entitlement and
Acceptance Form) and in Section 2.14. Alternatively, your application will not be
accepted.
If you make payment via cheque, your completed personalised Entitlement and
Acceptance Form together with Application Money must be received at TPI’s
Share Registry no later than the close of the Retail Entitlement Offer, being
5.00pm (Melbourne time) on Monday, 10 April 2017.
2.14

Representations by acceptance
By making a payment by BPAY® or completing and returning your personalised
Entitlement and Acceptance Form, you will be deemed to have represented to TPI that
you are an Eligible Retail Shareholder and:
•

acknowledge that you have read and understand this Information Booklet and
your personalised Entitlement and Acceptance Form in their entirety;

•

agree to be bound by the terms of the Retail Entitlement Offer, the provisions of
this Information Booklet (including Section 5.6), and TPI’s constitution;

•

authorise TPI to register you as the holder(s) of New Shares allotted to you;

•

declare that all details and statements in the personalised Entitlement and
Acceptance Form are complete and accurate;

•

declare you are over 18 years of age and have full legal capacity and power to
perform all of your rights and obligations under the personalised Entitlement and
Acceptance Form;

•

acknowledge that once TPI receives your payment of Application Money via
BPAY® or your personalised Entitlement and Acceptance Form you may not
withdraw your application or funds provided except as allowed by law;

•

agree to apply for and be issued up to the number of New Shares for which you
have submitted payment of any Application Money via BPAY® or have specified
in the personalised Entitlement and Acceptance Form, at the Offer Price per New
Share;

•

authorise TPI, the Underwriters, the TPI Share Registry and their respective
officers or agents to do anything on your behalf necessary for New Shares to be
issued to you, including to act on instructions of the TPI Share Registry upon
using the contact details set out in your personalised Entitlement and Acceptance
Form;

•

declare that you were the registered holder(s) at the Record Date of the Shares
indicated on the personalised Entitlement and Acceptance Form as being held by
you on the Record Date;

Page | 12

•

acknowledge that the information contained in this Information Booklet and your
personalised Entitlement and Acceptance Form is not investment advice nor a
recommendation that New Shares are suitable for you given your investment
objectives, financial situation or particular needs;

•

acknowledge that this Information Booklet is not a prospectus, does not contain
all of the information that you may require in order to assess an investment in TPI
and is given in the context of TPI’s past and ongoing continuous disclosure
announcements to ASX;

•

acknowledge the statement of risks in the “Key Risks” section of the TPI Investor
Presentation contained in Section 3 of this Information Booklet, and that
investments in TPI are subject to risk;

•

acknowledge that neither TPI nor the Underwriters, nor their respective related
bodies corporate and affiliates and their respective directors, officers, partners,
employees, representatives, agents, consultants or advisers, guarantees the
performance of TPI, nor do they guarantee the repayment of capital;

•

agree to provide (and direct your nominee or custodian to provide) any requested
substantiation of your eligibility to participate in the Retail Entitlement Offer and of
your holding of Shares on the Record Date;

•

authorise TPI to correct any errors in your personalised Entitlement and
Acceptance Form or other form provided by you;

•

represent and warrant (for the benefit of TPI, the Underwriters and their
respective related bodies corporate and affiliates) that you did not receive an
invitation to participate in the Institutional Entitlement Offer either directly or
through a nominee, are not an Ineligible Retail Shareholder and are otherwise
eligible to participate in the Retail Entitlement Offer; and

•

represent and warrant that the law of any place does not prohibit you from being
given this Information Booklet and the personalised Entitlement and Acceptance
Form, nor does it prohibit you from making an application for New Shares and
that you are otherwise eligible to participate in the Retail Entitlement Offer.

By making a payment by BPAY® or completing and returning your personalised
Entitlement and Acceptance Form, you will also be deemed to have acknowledged,
represented and warranted on behalf of each person on whose account you are acting
that:
•

you are not in the United States and you are not acting for the account or benefit
of a person in the United States;

•

you understand and acknowledge that neither the Entitlements nor the New
Shares have been, or will be, registered under the US Securities Act or the
securities laws of any state or other jurisdiction in the United States;

•

you are subscribing for or purchasing the Entitlements or the New Shares outside
the United States in an “offshore transaction” (as defined in Rule 902(h) under
the US Securities Act) in compliance with reliance on Regulation S under the US
Securities Act;

•

you have not and will not send this Information Booklet, the Entitlement and
Acceptance Form or any other materials relating to the Retail Entitlement Offer to
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any person in the United States or any other country outside Australia and New
Zealand; and
•

2.15

if you are acting as a nominee or custodian, each beneficial holder on whose
behalf you are submitting the Entitlement and Acceptance Form is resident in
Australia or New Zealand and is not in the United States and is not acting for the
account or benefit of a person in the United States, and you have not sent this
Information Booklet, the Entitlement and Acceptance Form or any information
relating to the Retail Entitlement Offer to any such person.

Enquiries
If you have not received or you have lost your personalised Entitlement and Acceptance
Form, or have any questions about completing it, please contact the Share Registry on
1300 794 935 (within Australia) or +61 1300 794 935 (from outside Australia) between
8.30am to 5.30pm (Melbourne time), Monday to Friday during the Retail Entitlement Offer
Period. If you have any further questions, you should contact your stockbroker,
accountant or other professional adviser.
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4

Australian Tax considerations
This section summarises certain Australian income tax, capital gains tax (CGT), goods
and services tax (GST) and stamp duty implications of the Retail Entitlement Offer for
Eligible Retail Shareholders who hold their New Shares on capital account.
This section does not take account of the individual circumstances of particular Eligible
Retail Shareholders and does not constitute tax advice. For instance, this section does
not consider the position of Eligible Retail Shareholders who:
•

are not resident solely in Australia for Australian income tax purposes;

•

are in the business of security trading, or who hold their existing shares on
revenue account or as trading stock (including shareholders such as banks,
insurance companies and shareholders carrying on a business of security
trading);

•

are exempt from Australian income tax;

•

acquired their existing shares under an employee share or option plan, or in
return for services provided; or

•

are subject, or have elected to become subject, to the Taxation of Financial
Arrangements (TOFA) provisions of the Australian income tax law.

This section does not purport to be a complete analysis of the potential tax
consequences of the Retail Entitlement Offer and is intended only to provide a general
guide to the Australian tax implications. Eligible Retail Shareholders should seek advice
from an appropriate professional advisor in relation to the tax implications of the Retail
Entitlement Offer based on their own individual circumstances.
The comments below are based on the Australian tax law as it applies as at 9:00am
(Melbourne time) on 27 March 2017. Other than as expressly discussed, the comments
do not take into account or anticipate changes in Australian tax law or future judicial
interpretations of law after this time unless otherwise specified.
4.1

Issue of Entitlement
The issue of the Entitlement should not in itself result in any amount being included in the
assessable income of an Eligible Retail Shareholder.

4.2

Exercise of Entitlement and applying for additional New Shares
New Shares will be acquired where the Eligible Retail Shareholder exercises (i.e. takes
up) all or part of their Entitlement under the Retail Entitlement Offer. Additional New
Shares will be acquired where the Eligible Retail Shareholder elects to acquire additional
New Shares under the Top Up Facility.
An Eligible Retail Shareholder will not derive any assessable income, or make any capital
gain or capital loss, at the time of exercising their Entitlement under the Retail Entitlement
Offer or acquiring additional New Shares under the Top Up Facility.
For Australian CGT purposes, New Shares will be taken to have been acquired on the
day that an Eligible Retail Shareholder exercises their Entitlement and additional New
Shares will be taken to have been acquired on the date the additional New Shares were
issued to the Eligible Retail Shareholder. Each of the additional New Shares will
constitute a separate asset for CGT purposes.
The cost base of each New Share and additional New Share will be equal to the Offer
Price payable for each New Share and additional New Share respectively (plus any
non-deductible incidental costs the Eligible Retail Shareholder incurs in acquiring the
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New Shares and additional New Shares). For CGT purposes, the Eligible Retail
Shareholder will need to apportion the cost of each New Share and additional New Share
over the separate assets that comprise the Retail Entitlement Offer on a reasonable
basis.
4.3

Lapse of Entitlement
If an Eligible Retail Shareholder does not accept all or part of their Entitlement in
accordance with the instructions, that Entitlement will lapse and the Eligible Retail
Shareholder will not receive any consideration for their Entitlement that is not taken up.
There should be no tax implications for an Eligible Retail Shareholder from the lapse of
the Entitlement.

4.4

Taxation in respect of Dividends on New Shares
Where dividends on a New Share are paid by TPI, those dividends will constitute
assessable income of the relevant Australian resident Eligible Retail Shareholder.
An Australian tax resident Eligible Retail Shareholder who is an individual or complying
superannuation entity should include the dividend in their assessable income in the year
the dividend is paid, together with any franking credit attached to that dividend. Such
Eligible Retail Shareholder should be entitled to a tax offset equal to the franking credit
attached to the dividend subject to being a “qualified person” (refer to comments below).
The tax offset can be applied to reduce the tax payable on the Eligible Retail
Shareholder’s taxable income. Where the tax offset exceeds the tax payable on the
Eligible Retail Shareholder’s taxable income, such Eligible Retail Shareholder should be
entitled to a refund of the excess franking offsets.
A corporate Eligible Retail Shareholder is also required to include both the dividend and
the associated franking credit as assessable income arising from their holdings of New
Shares or additional New Shares. A tax offset is then available up to the amount of the
franking credit on the dividend. Excess franking credits received cannot give rise to a
refund, but may be converted into carried forward tax losses. Any future dividends or
distributions made in respect to the New Shares and the additional New Shares will
generally be subject to the same taxation treatment as dividends or distributions made on
existing shares held under the same conditions.
Where a dividend paid by TPI is unfranked, the Eligible Retail Shareholder will be
required to include the unfranked amount in their assessable income and there will be no
offset entitlement.

4.5

New Shares and additional New Shares held at risk
The benefit of franking credits can be denied where an Eligible Retail Shareholder is not
a “qualified person”, in which case the Eligible Retail Shareholder will not be able to
include an amount for the franking credits in their assessable income and will not be
entitled to a tax offset.
Broadly, to be a qualified person, an Eligible Retail Shareholder must satisfy the holding
period rule and, if necessary, the related payment rule. The holding period rule requires
an Eligible Retail Shareholder to hold the New Shares and additional New Shares “at
risk” for more than 45 days continuously, measured as the period commencing the day
after the Eligible Retail Shareholder acquires the New Shares and additional New Shares
(respectively) and ending on the 45th day after the New Share and additional New Shares
(respectively) become ex-dividend. The dates the New Shares and additional New
Shares are acquired and disposed of are ignored for the purposes of determining the
45 day period. Any day on which an Eligible Retail Shareholder has a materially
diminished risk of loss or opportunity for gain and respect of the New Shares or additional
New Shares (e.g. entering into a contract to sell the New Shares or additional New
Shares) will not be counted as a day on which the Eligible Retail Shareholder held the
New Shares or additional New Shares “at risk”. This holding period rule is subject to
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certain exceptions, including where the total franking offsets of an individual in a year of
income do not exceed AU$5,000.
Under the related payment rule, a different testing period applies where the Eligible Retail
Shareholder has made, or is under an obligation to make, a related payment in relation to
a dividend paid by TPI. The related payment rule requires the Eligible Retail Shareholder
to have held the New Shares and additional New Shares at risk for a period commencing
on the 45th day before, and ending on the 45th day after, the day the New Shares and
additional New Shares become ex-dividend. Practically, this should not impact an
Eligible Retail Shareholder who continues to hold New Shares and additional New
Shares and does not pass the benefit of the dividend to another person. Eligible Retail
Shareholders should obtain their own tax advice to determine if these requirements have
been satisfied.
Specific integrity rules prevent taxpayers from obtaining a tax benefit from additional
franking credits where dividends are received as a result of dividend washing. Eligible
Retail Shareholders should consider the impact of this measure given their own person
circumstances.
4.6

Disposal of New Shares or additional New Shares
As each share comprising the Retail Entitlement Offer is a separate CGT asset, the
disposal of New Shares or additional New Shares will constitute a disposal for CGT
purposes. Accordingly, the capital proceeds referrable to the disposal of each individual
share will need to be determined by apportioning the total capital proceeds received from
the disposal of the New Shares or additional New Shares on a reasonable basis.
On disposal of a New Share or an additional New Shares, an Eligible Retail Shareholder
will make a net capital gain if the capital proceeds received on disposal exceed the total
costs base of the New Share or additional New Share. An Eligible Retail Shareholder will
make a net capital loss if the capital proceeds are less than the total reduced cost base
of the New Share or additional New Share.
Eligible Retail Shareholders that are individuals or complying superannuation entities and
that have held their New Shares or additional New Shares for 12 months or more
(excluding the date of acquisition and the date of disposal) at the time of disposal should
be entitled to apply the applicable CGT discount factor to reduce the capital gain (after
offsetting capital losses). The CGT discount factor is 50% for individuals and trustees
and 33.33% for complying superannuation entities. The CGT discount is not available to
companies that are not trustees.
For the purpose of determining whether the New Shares have been held for 12 months
or more (excluding the date of acquisition and the date of disposal), Eligible Retail
Shareholders will be taken to have acquired them when they exercise their Entitlement
under the Retail Entitlement Offer. For the purpose of determining whether the additional
New Shares acquired under the Top Up Facility have been held for 12 months or more
(excluding the date of acquisition and the date of disposal), Eligible Retail Shareholders
will be taken to have acquired them at the date the additional New Shares were issued.
Eligible Retail Shareholders that make a capital loss can only use that loss to offset other
capital gains from other sources (i.e. the capital loss cannot be used against taxable
income on revenue account). However, if the capital loss cannot be used in a particular
income year it may be carried forward for use in future income years, provided certain
loss utilisation tests are satisfied and applicable.

4.7

Taxation of Financial Arrangements
The application of the TOFA provisions depends on the specific facts and circumstances
of the Eligible Retail Shareholder. Eligible Retail Shareholders should seek advice from
an appropriate professional advisor in relation to the implications of the TOFA provisions.
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4.8

Tax File Number
If an Eligible Retail Shareholder has quoted their Australian Business Number (ABN),
Tax File Number (TFN) or an exemption from quoting their TFN exists, this quotation or
exemption will also apply in respect to any New Shares or additional New Shares
acquired by that Eligible Retail Shareholder.

4.9

GST
The taking up of the New Shares and additional New Shares will be classified as a
“financial supply” for Australian GST purposes. Accordingly, Australian GST will not be
payable in respect of amounts paid for the acquisition of the New Shares or additional
New Shares. Subject to certain requirements, there may be a restriction on the
entitlement of Eligible Retail Shareholders to claim an input tax credit for any GST
incurred on costs associated with the acquisition of New Shares or additional New
Shares acquired under the Top Up Facility.

4.10

Stamp duty
Stamp duty will not be payable in respect of the taking up of New Shares or additional
New Shares on the assumption no shareholder and associated person will hold an
interest of 90% or more in TPI.
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5

Important information
This Information Booklet (including the ASX announcements in Section 3) and enclosed
personalised Entitlement and Acceptance Form (Information) have been prepared by
TPI.
This Information is dated 27 March 2017 (other than the TPI Investor Presentation and
the Capital Raising and completion of Institutional Offer Announcement published on the
ASX website on 23 March 2017. This Information remains subject to change without
notice and TPI is not responsible for updating this Information.
There may be additional announcements made by TPI after the date of this Information
Booklet and throughout the Retail Entitlement Offer Period that may be relevant to your
consideration of whether to take up or do nothing in respect of your Entitlement.
Therefore, you should check whether any further announcements have been made by
TPI (by visiting the ASX website at www.asx.com.au) before submitting your application
to take up your Entitlement.
No party other than TPI has authorised or caused the issue of this Information, or takes
any responsibility for, or makes, any statements, representations or undertakings in this
Information.
This Information is important and requires your immediate attention.
You should read this Information carefully and in its entirety before deciding how to deal
with your Entitlement. In particular, you should consider the risk factors outlined in the
'Key Risks' section of the TPI Investor Presentation included in Section 3 of this
Information Booklet, any of which could affect the operating and financial performance of
TPI or the value of an investment in TPI.
You should consult your stockbroker, accountant or other professional adviser to
evaluate whether or not to participate in the Retail Entitlement Offer.

5.1

Trading of New Shares
It is the responsibility of each applicant to confirm their holding before trading in New
Shares. Any applicant who sells New Shares before receiving written confirmation of their
holding will do so at their own risk.
TPI and the Underwriters disclaim all liability whether in negligence or otherwise (to the
maximum extent permitted by law) to persons who trade New Shares before receiving
their holding statement, whether on the basis of confirmation of the allocation provided by
TPI, the Registry or the Underwriters.
If you are in any doubt as to these matters, you should first consult with your stockbroker,
accountant or other independent professional adviser.

5.2

Eligible Retail Shareholders
This Information contains an offer of New Shares to Eligible Retail Shareholders in
Australia, and has been prepared in accordance with section 708AA of the Corporations
Act as modified by ASIC Corporations (Non-Traditional rights Issues) Instrument
2016/84. Accordingly, neither this Information Booklet nor the Entitlement and
Acceptance Form are required to be lodged or registered with ASIC and no prospectus
for the Entitlement Offer will be prepared. These documents do not contain, or purport to
contain, all of the information that a prospective investor may require in evaluating a
possible investment in TPI. They do not and are not required to contain all of the
information which would be required to be disclosed in a prospectus.
Retail Shareholders who are not Eligible Retail Shareholders are Ineligible Retail
Shareholders. TPI reserves the right to determine whether a shareholder is an Eligible
Retail Shareholder or an Ineligible Retail Shareholder.
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TPI may (in its absolute discretion) extend the Retail Entitlement Offer to any institutional
shareholder that was eligible to participate in the Institutional Entitlement Offer but was
not invited to participate in the Institutional Entitlement Offer (subject to compliance with
relevant laws).
5.3

Ineligible Retail Shareholders
TPI has decided that it is unreasonable to make offers under the Retail Entitlement Offer
to shareholders who have registered addresses outside Australia and New Zealand. TPI
has had regard to the number of such holders in those places and the number and value
of the New Shares that they would be offered, and the cost of complying with the relevant
legal and regulatory requirements in those places.
Ineligible Retail Shareholders are not eligible to participate in the Retail Entitlement Offer
due to securities laws restrictions on the offer of New Shares in certain jurisdictions.

5.4

Eligible Institutional Shareholders
Eligible Institutional Shareholders are institutional shareholders to whom the Underwriters
made an offer on behalf of TPI under the Institutional Entitlement Offer.

5.5

Ranking of New Shares
New Shares issued under the Retail Entitlement Offer will be fully paid and rank equally
in all respects with existing Shares. The rights and liabilities attaching to the New Shares
are set out in TPI’s constitution, a copy of which is available online at TPI’s website:
www.tpienterprises.com.au.

5.6

Risks
The Investor Presentation details important factors and risks that could affect the
financial and operating performance of TPI. You should refer to the 'Key Risks' section of
the Investor Presentation which is included in Section 3 of this Information Booklet. You
should consider these factors in light of your personal circumstances, including financial
and taxation issues, before making a decision in relation to your Entitlement.

5.7

Reconciliation, Top-Up Shares and the rights of TPI and the Underwriters
The Entitlement Offer is a complex process and in some instances investors may believe
that they will own more Shares than they ultimately did as at the Record Date or are
otherwise entitled to more New Shares than initially offered to them. These matters may
result in a need for reconciliation. If reconciliation is required, it is possible that TPI may
need to issue additional New Shares to ensure that the relevant investors receive their
appropriate allocation of New Shares. These additional New Shares would be issued, if
required, at the Offer Price.
TPI also reserves the right to reduce the size of an Entitlement or number of New Shares
allocated to Eligible Institutional Shareholders or Eligible Retail Shareholders, or persons
claiming to be Eligible Institutional Shareholders or Eligible Retail Shareholders or other
applicable investors, if TPI believes in its complete discretion that their claims are
overstated or if they or their nominees fail to provide information requested to
substantiate their claims. In that case, TPI may, in its discretion, require the relevant
shareholder to transfer excess New Shares to the Underwriters at the Offer Price per
New Share. If necessary, the relevant shareholder may need to transfer existing Shares
held by them or to purchase additional Shares on-market to meet this obligation. The
relevant shareholder will bear any and all losses caused by subscribing for New Shares
in excess of their Entitlement and any actions they are required to take in this regard.
By applying under the Entitlement Offer, those doing so irrevocably acknowledge and
agree to do the above as required by TPI in its absolute discretion. Those applying
acknowledge that there is no time limit on the ability of TPI nor the Underwriters to
require any of the actions set out above.
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5.8

No cooling off rights
Cooling off rights do not apply to an investment in New Shares. You cannot withdraw
your application once it has been accepted.

5.9

Rounding of Entitlements
Where fractions arise in the calculation of an Entitlement, they will be rounded up to the
nearest whole number of New Shares.

5.10

Notice to nominees and custodians
If TPI believes you hold Shares as a nominee or custodian you will have received, or will
shortly receive, a letter in respect of the Entitlement Offer. Nominees and custodians
should consider carefully the contents of that letter and note in particular that the Retail
Entitlement Offer is not available to Eligible Institutional Shareholders who were invited to
participate in the Institutional Entitlement Offer (whether they accepted their Entitlement
or not) and Institutional Shareholders who were treated as ineligible institutional
shareholders under the Institutional Entitlement Offer.
Persons acting as nominees for other persons must not take up any Entitlements on
behalf of, or send any documents related to the Retail Entitlement Offer to, any person in
the United States or any person that is acting for the account or benefit of a person in the
United States. Persons in the United States and persons acting for the account or benefit
of persons in the United States will not be able to take up any of their Entitlements and
may receive no value for any such Entitlements held.
Nominees and custodians may not distribute any part of this Information Booklet, or take
up Entitlements on behalf of persons, in the United States or in any other country outside
Australia and New Zealand except to beneficial shareholders who are professional or
institutional shareholders in other countries (other than the United States) where TPI may
determine it is lawful and practical to make the Retail Entitlement Offer.
TPI is not required to determine whether or not any registered holder or investor is acting
as a nominee or custodian or the identity or residence of any beneficial owners of
existing Shares or Entitlements.

5.11

Not investment advice
This Information Booklet is not a prospectus under the Corporations Act and has not
been lodged with ASIC. It is also not financial product advice and has been prepared
without taking into account your investment objectives, financial circumstances or
particular needs. TPI is not licensed to provide financial product advice in respect of the
New Shares. This Information does not purport to contain all the information that you may
require to evaluate a possible application for New Shares, nor does it purport to contain
all the information which would be required in a prospectus prepared in accordance with
the requirements of the Corporations Act. It should be read in conjunction with TPI’s
other periodic statements and continuous disclosure announcements lodged with ASX,
which are available at www.tpienterprises.com.au.
Prospective investors should conduct their own independent investigation and
assessment of the Retail Entitlement Offer and the information contained in, or referred
to in, this Information Booklet. An investment in TPI is subject to investment risk including
possible loss of income and principal invested. Before deciding whether to apply for New
Shares, you should consider all materials sent to you in relation to the Retail Entitlement
Offer and any relevant materials lodged with ASX, and whether the New Shares are a
suitable investment for you in light of your own investment objectives, financial
circumstances and investment needs (including financial and taxation issues) and having
regard to the merits or risks involved (including the ‘Key Risks’ set out in the Investor
Presentation). If, after reading the Information, you have any questions about the Retail
Entitlement Offer, you should contact your stockbroker, accountant or other professional
adviser or call the TPI Offer Information Line on 1300 794 935 (within Australia) or
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+61 1300 794 935 (from outside Australia) between 8.30am to 5.30pm (Melbourne time),
Monday to Friday during the Retail Entitlement Offer Period.
5.12

Quotation and trading
TPI has applied to the ASX for official quotation of the New Shares in accordance with
the ASX Listing Rule requirements. If ASX does not grant quotation of the New Shares,
TPI will repay all Application Money (without interest).
Subject to approval being granted, it is expected that normal trading of New Shares
allotted under the Retail Entitlement Offer will commence at 10.00am (Melbourne time)
on Thursday, 20 April 2017.

5.13

Continuous disclosure
TPI is a “disclosing entity” under the Corporations Act and is subject to regular reporting
and disclosure obligations under the Corporations Act and the ASX Listing Rules,
including the preparation of annual reports and half yearly reports.
TPI is required to notify ASX of information about specific events and matters as they
arise for the purposes of ASX making that information available to the stock markets
conducted by ASX. In particular, TPI has an obligation under the ASX Listing Rules
(subject to certain exceptions) to notify ASX immediately of any information of which it is
or becomes aware which a reasonable person would expect to have a material effect on
the price or value of TPI shares. That information is available to the public from ASX.
Some documents are required to be lodged with ASIC in relation to TPI. These
documents may be obtained from, or inspected at, an ASIC office.

5.14

Information availability
If you are in Australia, you can obtain a copy of this Information Booklet during the Retail
Entitlement Offer Period on TPI’s website at www.tpienterprises.com.au or by calling the
TPI Offer Information Line on 1300 794 935 (within Australia) or +61 1300 794 935 (from
outside Australia) between 8.30am to 5.30pm (Melbourne time), Monday to Friday during
the Retail Entitlement Offer Period.
A replacement Entitlement and Acceptance Form can also be requested by calling the
TPI Offer Information Line.
If you access the electronic version of this Information Booklet, you should ensure that
you download and read the entire Information Booklet. The electronic version of this
Information Booklet on the TPI Entitlement Offer website will not include an Entitlement
and Acceptance Form.

5.15

Foreign jurisdictions
This Information has been prepared to comply with the requirements of the securities
laws of Australia. To the extent that you hold Shares or Entitlements on behalf of another
person resident outside Australia, it is your responsibility to ensure that any participation
(including for your own account or when you hold Shares or Entitlements beneficially for
another person) complies with all applicable foreign laws and that each beneficial owner
on whose behalf you are submitting the personalised Entitlement and Acceptance Form
is not in the United States and not acting for the account or benefit of a person in the
United States.
The New Shares are not being offered or sold to the public within New Zealand other
than to existing Shareholders of TPI with registered addresses in New Zealand to whom
the offer of New Shares is being made in reliance on the Securities Act (Overseas
Companies) Exemption Notice 2013 (New Zealand).
This document has been prepared in compliance with Australian law and has not been
registered, filed with or approved by any New Zealand regulatory authority. This
document is not an investment statement or prospectus under New Zealand law and is
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not required to, and may not, contain all the information that an investment statement or
prospectus under New Zealand law is required to contain.
TPI has determined that it is unreasonable to extend the Retail Entitlement Offer to
Ineligible Retail Shareholders because of the small number of such Shareholders, the
number and value of Shares that they hold and the cost of complying with the applicable
regulations in jurisdictions outside Australia and New Zealand.
This Information Booklet does not constitute an offer in any jurisdiction in which, or to any
person to whom, it would not be lawful to make such an offer. No action has been taken
to register or qualify the Retail Entitlement Offer, the Entitlements or the New Shares, or
otherwise permit the public offering of the New Shares, in any jurisdiction other than
Australia.
The distribution of this Information (including an electronic copy) outside Australia is
restricted by law. If you come into possession of this Information, you should observe
such restrictions. Any non-compliance with these restrictions may contravene applicable
securities laws.
5.16

Underwriting of Capital Raising
(a)

Underwriting
TPI has entered into an underwriting agreement (Underwriting Agreement) with
Petra Capital Pty Ltd (the Underwriter) who has agreed to manage and fully
underwrite the Capital Raising.
As is customary with these types of
arrangements:
•

the obligations of the Underwriter to underwrite the Capital Raising are
subject to the satisfaction of certain conditions precedent in respect of the
Capital Raising including compliance with applicable law, satisfactory due
diligence and offer documentation;

•

TPI has agreed, subject to certain carve-outs, to indemnify the
Underwriter, their affiliates and related bodies corporate, and each of their
respective directors, officers, agents, employees, representatives or
advisers from and against all losses directly or indirectly suffered or
incurred in connection with the Capital Raising;

•

TPI has given certain representations, warranties and undertakings in
connection with (among other things) the Entitlement Offer including as to
TPI’s accounts, compliance with applicable law, due diligence and offer
documentation;

•

the Underwriter may terminate the Underwriting Agreement and be
released from its obligations under it on the occurrence of certain events
including, if any of the following events occurs:
o

TPI is removed from the official list of ASX, its Shares are
suspended from quotation, or approval for quotation of the New
Shares is not given by ASX;

o

the S&P/ASX 300 Index falls by 10% or more from the level as at
the close of trading on the date of the Underwriting Agreement
and remains at that level or below for a certain period;

o

TPI alters its share capital or its constitution;

o

there is an adverse change in the condition (financial or
otherwise), assets, earnings, business, affairs, results of
operations, management or prospects of TPI from the position
disclosed in the information publicly available or the offer
documents as at the date of the Underwriting Agreement;
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o

TPI contravenes any provision of its constitution, the Corporations
Act or any requirement order or request made by or on behalf of
ASX or ASIC or any other governmental agency or any other
applicable law;

o

the resignation (except as disclosed to the Underwriters prior to
the date of the Underwriting Agreement) or dismissal of the
managing director, chief financial officer or the board of directors
of TPI occurs; or

o

a director of TPI;
•

is charged with an indictable offence relating to any
financial or corporate matter or any regulatory body
commences any public action against the director in his or
her capacity as a director of TPI or announces that it
intends to take any such action; or

•

is disqualified from managing a corporation under section
206B, 206C, 206D, 206E, 206F or 206G of the
Corporations Act.

o

a person is appointed under legislation to investigate fraudulent
conduct in TPI’s or any related body corporate’s affairs or any of
their respective directors or officers, whether or not it is in
connection with the Entitlement Offer;

o

ASIC or any other regulatory body holds or gives notice of
intention to hold a hearing or investigation into TPI or any related
body corporate in relation to the Entitlement Offer or commences
or gives notice of an intention to prosecute TPI in relation to the
Offer;

o

trading of all securities quoted on key markets is suspended, or
there is a material limitation in trading of securities on any such
exchange, for more than one Business Day on which that
exchange is open for trading;

o

there are adverse changes or disruptions to the political or
economic conditions in financial markets, or hostilities commence
or escalate in certain key countries, or a significant terrorist act is
perpetrated in certain key countries or their diplomatic or political
establishments elsewhere in the world, or a national emergency is
declared by certain key countries;

o

there is a delay of more than one Business Day for any event
listed in the Underwriting Agreement timetable without the
Underwriters’ prior consent;

o

any information supplied (including any information supplied prior
to the date of the Underwriting Agreement by or on behalf of TPI
or any related body corporate to the Underwriters in respect of the
Entitlement Offer or the Group is, or is found to be, misleading or
deceptive, or likely to mislead or deceive (including, by omission);

o

a statement contained in the offer documents is or becomes
defective (within the meaning provided in sections 708AA(10) or
708A(10) of the Corporations Act);

o

TPI fails to perform or observe any of its obligations under the
Underwriting Agreement;

o

an insolvency event occurs;
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o

any representation or warranty given or made by TPI under the
Underwriting Agreement is or becomes untrue or incorrect in any
respect;

o

a general moratorium on commercial banking activities in certain
key countries is declared or there is a material disruption in
commercial banking, security settlement or clearance services in
those countries;

o

TPI is unable to issue the New Shares from the Retail Entitlement
Offer within the required time;

o

TPI fails to furnish any closing certificate required to be provided
under the Underwriting Agreement or a statement in that
certificate is untrue or incorrect;

o

TPI withdraws the Entitlement Offer; or

o

there is a change in relevant law or policy in certain key countries.

The ability of the Underwriter to terminate the Underwriting Agreement in respect
of some events will depend upon whether the event has, or is likely to have
(individually or in the aggregate), a material adverse effect on the success or
settlement of the Entitlement Offer; the business, financial position or prospects
of TPI; or whether it may give rise to a liability of the Underwriters.
The Underwriter will be paid, in aggregate 1% of the proceeds of the Institutional
Offer and $1.33 million in management, placement and underwriting fees for
providing these services and will be reimbursed for certain expenses.
Neither the Underwriters nor any of their related bodies corporate and affiliates,
nor any of their respective directors, officers, partners, employees,
representatives, advisers or agents have authorised or caused the issue of this
Information Booklet, or made or authorised the making of any statement that is
included in this Information Booklet or any statement on which a statement in this
Information is based, and they do not take any responsibility for this Information
Booklet or any action taken by you on the basis of such information. To the
maximum extent permitted by law, the Underwriters and each of their related
bodies corporate and affiliates and each of their respective directors, officers,
partners, employees, representatives, advisers or agents exclude and disclaim all
liability for any expenses, losses, damages or costs incurred by you (directly or
indirectly) as a result of your participation in the Entitlement Offer and this
Information Booklet being inaccurate or incomplete in any way for any reason,
whether by negligence or otherwise. Neither the Underwriters nor any of their
related bodies corporate and affiliates nor their respective directors, officers,
partners, employees, representatives, advisers or agents make any
recommendations as to whether you or your related parties should participate in
the Entitlement Offer nor do they make any representations or warranties to you
concerning this Entitlement Offer, or any such information and you represent,
warrant and agree that you have not relied on any statements made by the
Underwriters or any of their related bodies corporate and affiliates or any of their
respective directors, officers, partners, employees, representatives, advisers or
agents in relation to the New Shares or the Entitlement Offer generally.
(b)

Sub-underwriting of Retail Entitlement Offer
A major shareholder of TPI, Washington H. Soul Pattinson & Company Limited
(WHSP), has agreed to partially sub-underwrite the Retail Entitlement Offer up to
an amount of $4,758,776, being 2,163,080 New Shares. WHSP has also
participated in the Placement and fully taken up its Entitlement under the
Institutional Entitlement Offer.
As a result, if WHSP’s sub-underwriting
commitment is called in full, WHSP’s holding may increase from 18.9% of the
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shares on issue in TPI before the Capital Raising to 21.9% of the shares on issue
in TPI after the Capital Raising is completed.
WHSP’s obligations to partially sub-underwrite the Retail Entitlement Offer will
terminate if the Underwriter’s obligations to underwrite the Capital Raising
terminate.
WHSP will receive a sub-underwriting fee from the Underwriter of 1% of the
amount sub-underwritten.
Pitt Capital Partners Limited, a wholly owned subsidiary of WHSP, acted as
financial adviser to TPI and will receive a financial advisory fee of $585,000.
5.17

ASX Waiver
On 23 March 2017, ASX granted a waiver of Listing Rule 7.1 to TPI to the extent
necessary to permit TPI to calculate the number of New Shares which it could issue
without shareholder approval under the Placement as if the Entitlement Offer was
completed before the Placement. The waiver is subject to conditions, including that the
Entitlement Offer is fully underwritten. TPI has relied on this waiver in conducting the
Placement.

5.18

Governing Law
This Information, the Retail Entitlement Offer and the contracts formed on acceptance of
the Entitlement and Acceptance Forms are governed by the laws applicable in Victoria,
Australia. Each applicant for New Shares submits to the non-exclusive jurisdiction of the
courts of Victoria, Australia.

5.19

Disclaimer of representations
No person is authorised to give any information, or to make any representation, in
connection with the Retail Entitlement Offer that is not contained in this Information.
Any information or representation that is not in this Information may not be relied on as
having been authorised by TPI, or its related bodies corporate, in connection with the
Retail Entitlement Offer. Except as required by law, and only to the extent so required,
none of TPI, nor any other person, warrants or guarantees the future performance of TPI
or any return on any investment made pursuant to this Information or its content.

5.20

Withdrawal of the Entitlement Offer
TPI reserves the right to withdraw all or part of the Entitlement Offer and this Information
at any time, subject to applicable laws, in which case TPI will refund Application Money in
relation to New Shares not already issued in accordance with the Corporations Act and
without payment of interest. In circumstances where allotment under the Institutional
Entitlement Offer has occurred, TPI may only be able to withdraw the Entitlement Offer
with respect to New Shares to be issued under the Retail Entitlement Offer.
To the fullest extent permitted by law, you agree that any Application Money paid by you
to TPI will not entitle you to receive any interest and that any interest earned in respect of
Application Money will belong to TPI.

5.21

Privacy
TPI collects information about each Applicant provided on an Entitlement and
Acceptance Form for the purposes of processing the Application and, if the Application is
successful, to administer the Applicant’s shareholding in TPI.
By submitting an Entitlement and Acceptance Form, you will be providing personal
information to TPI (directly or through the Share Registry). TPI collects, holds and will
use that information to assess your Application. TPI collects your personal information to
process and administer your shareholding in TPI and to provide related services to you.
TPI may disclose your personal information for purposes related to your shareholding in
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TPI, including to the Share Registry, TPI’s related bodies corporate, agents, contractors
and third party service providers, including mailing houses and professional advisers, and
to ASX and regulatory bodies. You can obtain access to personal information that TPI
holds about you. To make a request for access to your personal information held by (or
on behalf of) TPI, please contact TPI through the Share Registry.
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6

Glossary

Application

the payment of the relevant Application Money via BPAY® in
accordance with the instructions on the Entitlement and
Acceptance Form or the submission of a completed Entitlement
and Acceptance Form accompanied by the relevant Application
Money

Application Money

the total amount payable for the New Shares applied for via
BPAY® or a completed Entitlement and Acceptance Form

ASIC

Australian Securities and Investments Commission

ASX

ASX Limited ABN 98 009 624 691, or the financial market
operated by it, as the context requires

AU

Australian Dollars

Capital Raising

the Institutional Placement and the Entitlement Offer

CGT

capital gains tax

Closing Date

5.00pm (Melbourne time) on Monday, 10 April 2017

Corporations Act

Corporations Act 2001 (Cth)

Eligible Institutional
Shareholder

in accordance with sections 708(8) and (11) of the Corporations
Act respectively, a sophisticated or professional Shareholder on
the Record Date who:

Eligible Retail
Shareholder

o

is not an Ineligible Institutional Shareholder; and

o

has successfully received an invitation from the
Underwriters to participate in the Institutional Offer (either
directly or through a nominee)

a person who:
o

is registered as a holder of Shares as at the Record Date;

o

has a registered address on the TPI share register in
Australia or New Zealand;

o

is not in the United States and is not acting for the account
or benefit of a person in the United States;

o

was not invited to participate (other than as nominee, in
respect of other underlying holdings) under the Institutional
Entitlement Offer, and was not treated as an ineligible
institutional shareholder under the Institutional Entitlement
Offer; and

o

is eligible under all applicable securities laws to receive an
offer under the Retail Entitlement Offer.

Entitlement

the right to apply for 1 New Share for every 5 Existing Shares held
as at the Record Date at the Offer Price of $2.20 per New Share
pursuant to the Entitlement Offer

Entitlement and
Acceptance Form

the entitlement and acceptance form which accompanies this
Information Booklet

Entitlement Offer

the Institutional Entitlement Offer and the Retail Entitlement Offer

Existing Shares

Shares already on issue on the Record Date

GST

goods and services tax
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Ineligible Institutional
Shareholder

a Shareholder who is an institutional Shareholders on the Record
Date with a registered address outside Australia and New Zealand
or any other jurisdiction that TPI and the Underwriters agree to
whom Listing Rule 7.7.1(a) applies

Ineligible Retail
Shareholder

a Shareholder (or beneficial owner of Shares) other than an
Eligible Institutional Shareholder or an Ineligible Institutional
Shareholder on the Record Date with a registered address outside
Australia and New Zealand or any other jurisdiction that TPI and
the Underwriters agree to whom Listing Rule 7.7.1(a) applies

Information Booklet

this information booklet

Institutional Entitlement
Offer

the accelerated non-renounceable pro rata entitlement offer to
Eligible Institutional Shareholders

Institutional Offer

the Institutional Entitlement Offer and the Institutional Placement

Institutional Placement

the placement of 9,509,175 million New Shares to sophisticated
and institutional investors to raise $20,920,185 million, as
announced on 23 March 2017

Investor Presentation

the presentation to investors released to ASX on 23 March 2017,
included in Section 3 of this Information Booklet

Listing Rules

the Listing Rules of ASX

New Shares

Shares to be issued and allotted under the Capital Raising,
including (if the context requires) the shortfall from the Entitlement
Offer issued under the Top Up Facility or to the Underwriters or
any sub-underwriters

Offer Price

$2.20 per New Share

Record Date

7.00pm (Melbourne time) on Monday, 27 March 2017

Retail Entitlement Offer

the non-renounceable pro rata entitlement offer to Eligible Retail
Shareholders to apply for 1 New Share for every 5 Existing Shares
held as at the Record Date at the Offer Price of $2.20 per New
Share.

Retail Entitlement Offer
Period

the period that the Retail Entitlement Offer is open

Share

a fully paid ordinary share in the capital of TPI

Share Registry

Link Market Services Limited

Shareholder

a registered holder of Shares

Theoretical Ex-Rights
Price

the theoretical ex-rights price calculated by reference to TPI’s
closing price on 20 March 2017 of $2.40 per Share being the last
trading day prior to the announcement of the Entitlement Offer.

TOFA

Taxation of Financial Arrangements

Top Up Facility

the top up facility under which Eligible Retail Shareholders may
apply for New Shares in excess of their Entitlement described in
section 2.9

TPI

TPI Enterprises Limited ACN 107 872 453

Underwriter

Petra Capital Pty Ltd ABN 95 110 952 782

Underwriting Agreement

the underwriting agreement between TPI and the Underwriter
dated 23 March 2017
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CORPORATE DIRECTORY
TPI Enterprises Limited
ACN 107 872 453
Registered Office
Tower 4
727 Collins Street
Melbourne Vic 3000
Website
www.tpienterprises.com.au
TPI Offer Information Line
1300 794 935 (within Australia
+61 1300 794 935 (from outside Australia)
open from 8.30am to 5.30pm (Melbourne time) Monday to Friday
during the Retail Entitlement Offer Period
TPI Share Registry
Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Legal Adviser
Arnold Bloch Leibler
Level 21, 333 Collins Street
Melbourne VIC 3000
www.abl.com.au
Financial Adviser
Pitt Capital Partners Limited
Level 2, 160 Pitt Street
Sydney NSW 2000
Lead Manager and Underwriter to the Entitlement Offer
Petra Capital Pty Ltd
Level 17, 14 Martin Place
Sydney NSW 2000
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