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5 September 2014 
 
The Manager 
Company Announcements Office 
ASX Limited 
Exchange Centre 
20 Bridge Street 
Sydney   NSW   2000 

 

 
By electronic lodgement 
 
 
 
Dear Sir/Madam 

Challenger Limited (ASX Code: CGF) 

Share Purchase Plan 

Please find attached a booklet providing details of the Share Purchase Plan (SPP) that was announced by 

Challenger Limited (Challenger) on 20 August 2014. 

 

The SPP provides eligible shareholders with an opportunity to invest up to A$15,000 each in new 

Challenger shares without paying any brokerage costs, commissions or other transaction costs. 

 

Eligible shareholders were those recorded on Challenger’s ordinary share register with an address on the 

share register in Australia or New Zealand as at the Record Date of 19 August 2014. 

 

The Issue Price of the shares will be the lower of: 

 A$7.53, which is the price paid by investors in the institutional placement undertaken on 20 August 

2014; and 

 a 2.5% discount to the five day volume weighted average price of Challenger shares up to and 

including the SPP closing date (26 September 2014). 

 

 

 

 

 

 

 



  

 

Disclaimer 
 
This announcement does not constitute an offer to sell, or a solicitation of an offer to buy, any securities in the United States. The new securities to be 
offered and sold in the Share Purchase Plan have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “U.S. 
Securities Act”), or the securities laws of any state or other jurisdiction of the United States and, accordingly, may not be offered or sold, directly or 
indirectly, in the United States unless they have been registered under the U.S Securities Act or are offered and sold in a transaction exempt from, or not 
subject to, the registration requirements of the U.S. Securities Act and any other applicable U.S. state securities laws.  
 
The forward looking statements, estimates and projections contained in this announcement are not representations as to future performance and nothing in 
this announcement should be relied upon as guarantees or representations of future performance.  
 

Key dates for the SPP are: 

 

Record Date 7.00pm (Sydney time), Tuesday, 19 August 2014 

Opening Date Monday, 8 September 2014 

Closing Date 5.00pm (Sydney time), Friday, 26 September 2014 

Issue Date for shares Wednesday, 8 October 2014 

Expected share trading date Thursday, 9 October 2014 

 

Mailing of the SPP booklet and a personalised Application Form to eligible shareholders will commence 

today.  A copy of the SPP booklet will be available on Challenger’s website (www.challenger.com.au/share). 

 

Yours sincerely 

 

 

 

 

Michael Vardanega 

Company Secretary 

 
 
 
 
 

http://www.challenger.com.au/


NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

This is an important document which provides each eligible shareholder with an opportunity 
to invest up to A$15,000 in Challenger shares without brokerage costs, commissions or 
transaction costs. If you are unsure about what to do, please contact your professional 
adviser without delay. If you have any questions about the Challenger Share Purchase Plan 
after reading this SPP booklet, please call Challenger’s share registry, Computershare Investor 
Services Pty Limited (Computershare), between 8.00am and 6.00pm (Sydney time) Monday 
to Friday on 1300 722 165 (from within Australia) or +61 3 9415 4816 (outside Australia). 
The distribution of this document (including electronic copies) outside Australia and New 
Zealand may be restricted by law.

Challenger
Share Purchase Plan (SPP)
Challenger Limited (ABN 85 106 842 371)



This SPP booklet has been prepared for publication in Australia and New Zealand only and may 
not be released or distributed in the United States. This SPP booklet does not constitute an 
offer to sell, or a solicitation of an offer to buy, securities in the United States or to, or for the 
account or benefit of, any person in the United States, or an offer to sell, or a solicitation of 
an offer to buy, securities in any other jurisdiction. The securities to be offered and sold in the 
SPP have not been, and will not be, registered under the US Securities Act of 1933, as amended 
(the US Securities Act), or the securities laws of any state or other jurisdiction of the United 
States and may not be offered or sold in the United States or to, or for the account or benefit 
of, any person in the United States except in transactions exempt from, or not subject to, the 
registration requirements of the US Securities Act and applicable US state securities laws, and 
accordingly will only be offered and sold to eligible shareholders in Australia and New Zealand 
that are not, and are not acting for the account or benefit of, a person in the United States, 
in ‘offshore transactions’ (as defined in Rule 902(h) under the US Securities Act) in reliance on 
Regulation S under the US Securities Act (Regulation S).

Important 
notice
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2 Challenger Share Purchase Plan

5 September 2014

CHALLENGER LIMITED SHARE PURCHASE PLAN

Dear Shareholder

On behalf of the Board of Challenger Limited (Challenger), I am pleased to offer you the 
opportunity to participate in the Challenger Share Purchase Plan (SPP).  

In conjunction with the announcement of our 2014 full year financial results on 20 August, 
Challenger successfully raised A$250 million via an underwritten placement of shares to 
institutional investors (Placement). One week later, on 27 August, we also launched a 
subordinated notes issue (the Challenger Capital Notes). 

As detailed in Challenger’s 2014 full year financial results announcement and accompanying 
investor presentation, our business is growing strongly, achieving record annuity sales of 
$3.38 billion.

The proceeds from the Placement, the SPP and Challenger Capital Notes will be used to fund 
future growth. 

The SPP provides you with the opportunity to invest up to A$15,000 (subject to any Scale 
Back at Challenger’s discretion) in new fully paid ordinary shares in Challenger (New Shares) 
without paying any brokerage costs, commissions or other transaction costs. The price you 
pay per New Share (Issue Price) will be the lower of $7.53 (the price paid by institutional 
investors under the Placement) and a 2.5% discount to the volume weighted average price 
of Challenger shares in the last five trading days of the SPP Offer Period. 

We expect the SPP to raise $30 million, however we may decide to accept oversubscriptions 
or to Scale Back applications. Should a Scale Back occur, affected applicants may be allocated 
New Shares to a value which is less than the parcel of New Shares for which they applied, and 
the difference will be refunded to them without interest.

Participation in the SPP is optional and is open to persons who were Challenger shareholders 
at 7.00pm (Sydney time) on Tuesday, 19 August 2014 with an address on the share register in 
either Australia or New Zealand. 

The SPP will open on Monday, 8 September 2014 and close at 5.00pm (Sydney time) on 
Friday, 26 September 2014 (SPP Offer Period). If you are eligible to participate in the SPP and 
choose to participate, the maximum amount you may apply for is A$15,000 per shareholder. 
You may apply to purchase parcels of A$1,000, A$2,500, A$5,000, A$7,500, A$10,000, 
A$12,500 or A$15,000 worth of New Shares.

Letter from the 
Chairman
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Once the Issue Price has been finalised and if there is no Scale Back, the cost of your 
New Shares may be slightly less than your application monies, however this residual amount 
would be less than the cost of another single New Share. In this event, we will donate the 
small residual amount to charities nominated by Challenger.

Further information on the 2014 full year financial results, the Placement and SPP are available 
on Challenger’s website at www.challenger.com.au/share

We have included in this SPP booklet a Frequently Asked Questions section as well as the 
SPP Terms and Conditions. 

I encourage you to read this SPP booklet carefully and in its entirety before making a decision 
on whether to participate in the SPP. You should be aware that the future market price of 
Challenger shares is subject to market conditions and may rise or fall. This means the price you 
pay for shares under the SPP may be either higher or lower than the share price quoted on 
ASX at the time New Shares are issued to you under the SPP. 

If you have any questions in relation to the opportunity to participate in the SPP, please call 
Challenger’s share registry, Computershare, between 8.00am and 6.00pm (Sydney time) 
Monday to Friday on 1300 722 165 (from within Australia) or +61 3 9415 4816 
(outside Australia).

On behalf of the Board of Challenger, I thank you for your continued support.

Yours sincerely

Peter Polson 
Chairman
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1. What is the SPP?
The SPP provides each eligible shareholder with an opportunity to invest up to A$15,000 in 
New Shares (subject to any Scale Back at Challenger’s absolute discretion), without paying any 
brokerage fees, commissions or other transaction costs, at the Issue Price (being the lower of 
A$7.53 per share and a 2.5% discount to the volume weighted average price of Challenger 
shares in the last five trading days of the SPP Offer Period).

2. Who is an eligible shareholder?
You are eligible to participate in the SPP if you were a registered shareholder of Challenger 
shares as at 7.00pm (Sydney time) on Tuesday, 19 August 2014 with an address on the share 
register in Australia or New Zealand, and are not in the United States, and are not acting for 
the account or benefit of a person in the United States.

Shareholders who hold shares on behalf of persons who reside outside Australia or 
New Zealand, are in the United States, or are acting for the account or benefit of a person 
in the United States are not entitled to participate in the SPP.

3. How will custodians, trustees and nominees be treated 
under the SPP?
Please refer to Section 1 in the SPP Terms and Conditions for information on eligibility for 
custodian, trustee and nominee shareholders and their underlying beneficial owners.

4. What are the key dates? 
SPP Record Date 7.00pm (Sydney time), Tuesday, 19 August 2014

Opening Date Monday, 8 September 2014

VWAP Pricing Period Monday, 22 September – Friday, 26 September 2014

Closing Date 5.00pm (Sydney time), Friday, 26 September 2014

Announce SPP Offer results (including 
oversubscriptions or Scale Back, if any)

Friday, 3 October 2014

New Shares issued Wednesday, 8 October 2014

Expected commencement date for 
trading of New Shares on ASX

Thursday, 9 October 2014

Dispatch of written confirmation of 
the issue of New Shares 

Friday, 10 October 2014

In the event of a Scale Back, dispatch 
of refund cheques or payment of 
refunds by direct credit

Friday, 10 October 2014

SPP frequently  
asked questions
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This timetable is indicative only and subject to change. Challenger reserves the right to alter 
the above dates at its discretion and without notice to you, subject to ASX Listing Rules and 
the Corporations Act.

5. How much can I invest under the SPP?
You may invest up to a maximum of $15,000 in New Shares under the SPP. You may apply for 
parcels of A$1,000, A$2,500, A$5,000, A$7,500, A$10,000, A$12,500 or A$15,000 of New 
Shares. Challenger has the absolute discretion to Scale Back applications. Should this happen, 
the balance of any application monies that are not applied to acquire New Shares under the 
SPP will be refunded to you, without interest. See Section 6 of the SPP Terms and Conditions 
for an explanation of how and when any refunded amounts will be paid.

Challenger expects to raise $30 million via the SPP. Challenger may determine a higher 
amount to be raised or decide to Scale Back applications in its absolute discretion. 

6. What is the Issue Price?
The Issue Price will be the lower of A$7.53 per New Share (the price paid by institutional 
investors under the Placement) and a 2.5% discount to the volume weighted average price of 
Challenger shares in the last five trading days of the SPP Offer Period (VWAP Pricing Period). 
This means you will receive a discount of at least 3.6% to the closing price of Challenger 
shares on 19 August 2014, adjusting for the FY14 final dividend of $0.135.

7. How many shares will I receive?
The number of New Shares you receive will depend on the amount you apply to invest 
in New Shares and the price paid per share (subject to any Scale Back). For illustrative 
purposes, the following table summarises the number of New Shares for different parcel 
size applications assuming no Scale Back:

Number of New Shares (at different prices)

Parcel of shares If 2.5% discount to  
VWAP price is 

A$7.00

 At Placement price

(A$7.53 per share)

 If 2.5% discount to  
VWAP price is 

A$8.00

A$1,000     142     132 132

A$2,500     357     332 332

A$5,000     714     664 664

A$7,500    1,071     996 996

A$10,000    1,428    1,328 1,328

A$12,500    1,785    1,660   1,660

A$15,000    2,142    1,992  1,992
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SPP frequently  
asked questions

In the illustrative example above where you apply to invest A$10,000 in New Shares, if the 
2.5% discount to VWAP price of Challenger shares in the last five trading days of the SPP 
Offer Period is $8.00 (being higher than the Placement price), you will pay the Placement price 
for each New Share and receive 1,328 shares. However, if the 2.5% discount to VWAP price is 
$7.00 (being lower than the Placement price), you will pay the lower price of A$7.00 for each 
New Share and receive 1,428 shares. The actual number of shares acquired for a given parcel 
may differ depending on the actual 2.5% discount to VWAP price and any Scale Back which 
may apply.

8. What rights will the New Shares have?
New Shares will rank equally in all respects with existing Challenger shares traded on ASX, 
with the same voting rights and other entitlements from the Issue Date (expected to be 
Wednesday, 8 October 2014). New Shares will not be eligible for the final FY14 dividend of 
A$0.135 per share announced on 20 August 2014 and payable on Tuesday, 30 September 
2014.

9. What costs are associated with the SPP?
No brokerage, commissions or other transaction costs are payable by eligible shareholders 
in relation to the application for and the issue of New Shares.

10. Do I have to participate in the SPP?
Participation in the SPP is optional. If you do not wish to participate in the SPP, no action is 
required on your part. The offer under the SPP is non-renounceable. This means you cannot 
transfer your right to purchase New Shares under the SPP to anyone else.

11. What do I do if I receive more than one Application Form?
Eligible shareholders who receive more than one Application Form under the SPP or are 
offered the SPP as an underlying beneficial owner of an eligible custodian (for example, 
because they hold Challenger shares in more than one capacity), may apply on different 
Application Forms for New Shares but may only apply for New Shares within an aggregate 
dollar amount of A$15,000.

12. How are refunds paid?
Refunds of application monies pursuant to the SPP may be paid under various circumstances. 
For example, if applications are made incorrectly, or for an amount which does not equal one 
of the parcel sizes set out in clause 2(a) of the SPP Terms and Conditions, or allocations are 
Scaled Back, the entire payment or part of the payment may be refunded. If a refund is made, 
payment will be made (without interest) to the applicant in the same manner that Challenger’s 
cash dividends are paid to them. This may be either by direct deposit to a bank account or by 
cheque, according to your instructions held by Challenger’s share registry, Computershare, 
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at the time the payment is prepared. You can update your bank account details through 
www.computershare.com.au or by calling Computershare on 1300 722 165 (from within 
Australia) or +61 3 9415 4816 (outside Australia). Refunds of application monies will be made as 
soon as practical after the Closing Date and are expected on or around Friday, 10 October 2014. 

13. How do I apply? 

Option 1: Pay by Bpay® 
You can make payment by Bpay. To do this, you must use your unique Reference Number 
printed on your Application Form. If you make your payment with Bpay you do not need to 
return your Application Form. You will not be able to withdraw or revoke your application or 
Bpay payment once you have submitted it or made it, or reduce the number of New Shares you 
have applied for.

All Bpay payments must be made from an Australian dollar account of an Australian financial 
institution. You will need to check with your financial institution in relation to their Bpay closing 
times to ensure that your payment is received no later than 5.00pm (Sydney time) on Friday, 
26 September 2014.

Option 2: Use the accompanying Application Form
You can complete the Application Form, attach a cheque, bank draft or money order and 
submit your application in accordance with the instructions on the Application Form. Cheques, 
bank drafts and money orders should be made payable to ‘Challenger Share Purchase Plan’ 
and crossed ‘Not Negotiable’.

Do not forward cash. Receipts for payments will not be issued.

Payments must be made in Australian dollars.

Application Forms together with application monies equal to the parcel size of shares you wish 
to acquire should be submitted in the reply paid envelope enclosed to:

Computershare Investor Services Pty Limited 
GPO BOX 505 
Melbourne Victoria 3001 
Australia

All payments and applications must be received no later than 5.00pm (Sydney time) on Friday, 
26 September 2014.

® Registered to Bpay Pty Limited ABN 69 079 137 518.
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Important notice 
The offer to invest in New Shares is not a recommendation to acquire shares. The information 
in this SPP booklet does not take into account your investment objectives, financial situation 
or particular needs as an investor. You should carefully consider these factors in light of your 
personal circumstances (including financial and taxation issues).

If you do not understand any part of this SPP booklet, or are in any doubt as to whether to 
participate in the SPP Offer or not, it is recommended that you seek professional guidance 
from your stockbroker, solicitor, accountant or other independent and qualified professional 
adviser before deciding whether to invest in New Shares.

Nothing in these terms and conditions (SPP Terms and Conditions), the SPP application 
form (Application Form) or any other accompanying documentation constitutes investment 
or financial product advice or is intended to influence your decision on whether or not to 
participate in the SPP. If you apply to participate in the SPP, by making a Bpay payment or 
completing and returning the Application Form with a cheque, bank draft or money order, you 
are accepting the risk that the market price of Challenger shares may change. This means it is 
possible that, between the time you make your application and up to or after the Issue Date, 
you may be able to buy shares at a lower price than the Issue Price. No cooling-off regime 
applies in relation to the application and acquisition of New Shares under the SPP.

New Zealand
The New Shares are not being offered or sold to the public within New Zealand other than 
to existing shareholders of Challenger 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 not been registered, filed with or approved by any New Zealand regulatory 
authority under the Securities Act 1978 (New Zealand). This document is not an investment 
statement or prospectus under New Zealand law and is not required to, and may not, contain 
all the information that an investment statement or prospectus under New Zealand law is 
required to contain.

No offer in the United States
This document may not be released or distributed in the United States.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any shares 
in the United States or to, or for the account or benefit of, any person in the United States or 
any other jurisdiction in which such an offer would be illegal. The shares to be offered and sold 
in the SPP have not been, and will not be, registered under the US Securities Act or the securities 
laws of any state or other jurisdiction of the United States, and accordingly will only be offered 
and sold to eligible shareholders in Australia and New Zealand that are not, and are not acting 
for the account or benefit of, a person in the United States, in ‘offshore transactions’ (as defined 
in Rule 902(h) under the US Securities Act) in reliance on Regulation S.

SPP Terms and 
Conditions
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1. Eligible Shareholders
(a)  Subject to clauses 1(c) to 1(j), all persons registered as holders of fully paid ordinary shares 

in Challenger at 7.00pm (Sydney time) on Tuesday, 19 August 2014 (SPP Record Date), 
whose address on the share register is in Australia or New Zealand, provided such person 
is not in the United States and is not acting for the account or benefit of a person in the 
United States, may participate in the SPP (Eligible Shareholders).

  Challenger has determined that it is not practical for holders of shares with registered 
addresses in jurisdictions outside Australia or New Zealand or are in the United States to 
participate in the SPP.

(b) Directors and employees of Challenger who hold shares may be Eligible Shareholders.

(c)  Shareholders who hold shares on behalf of persons who reside outside Australia or New 
Zealand, or are acting for the account or benefit of a person in the United States are not 
entitled to participate in the SPP on behalf of those persons. A trustee, nominee or custodian 
must not participate in the SPP on behalf of, nor distribute this document or any other 
document relating to the SPP to, any person in the United States. The shares to be issued 
under this SPP have not been and will not be registered under the US Securities Act or the 
securities laws of any state or other jurisdiction of the United States and may not be offered 
or sold in the United States except in transactions exempt from, or not subject to, the 
registration requirements under the US Securities Act. Accordingly, Challenger Shareholders 
who are located in the United States or are acting for the account or benefit of a person in 
the United States are not Eligible Shareholders and are not entitled to participate in the SPP.

(d)  In accordance with relevant New Zealand securities law, a person who, on the SPP Record 
Date was registered as a holder of shares with a New Zealand address but who, as at 
the time of this offer no longer holds shares, is not eligible to participate in the SPP. This 
offer is being made to New Zealand resident shareholders pursuant to the New Zealand 
Securities Act (Overseas Companies) Exemption Notice 2013.

(e)  To the extent that you hold shares on behalf of another person resident outside Australia 
or New Zealand, it is your responsibility to ensure that any application complies with all 
applicable foreign laws. You must not distribute any documents relating to the SPP to 
any person in the United States. Consistent with the representations, warranties and 
acknowledgements contained in clause 3 and the Application Form included with these 
SPP Terms and Conditions, you may not submit any completed Application Forms for 
any person in the United States, or any person who is acting for the account or benefit 
of a person in the United States. Failure to comply with these restrictions may result in 
violations of applicable securities laws.

(f)  Shareholders who are joint holders of shares are taken to be a single registered holder of 
shares for the purposes of determining whether they are an Eligible Shareholder, and the 
certification under clause 3(a)(v) by one joint holder will be effective in respect of the other 
joint holder(s).
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SPP Terms and 
Conditions

(g)  If you are a custodian (as defined in ASIC Class Order [CO 09/425]), you may invest up to 
A$15,000 applying for New Shares for each underlying beneficial owner subject to you 
annexing to your Application Form a custodian certificate for the total of your application 
addressed to Challenger with the following information (Custodian Certificate):

 i. confirmation of either or both of the following:

  A.  that you hold shares on behalf of one or more other persons (each a Participating 
Beneficiary) that are not custodians; or

  B.  that another custodian (Downstream Custodian) holds beneficial interests in 
shares on behalf of a Participating Beneficiary, and you hold the shares to which 
those beneficial interests relate on behalf of the Downstream Custodian or 
another custodian;

 ii.  confirmation that each Participating Beneficiary has subsequently instructed the 
following persons:

  A. where paragraph 1(g)(i)(A) above applies – you; or

  B.  where paragraph 1(g)(i)(B) above applies – the Downstream Custodian, 

  to apply for New Shares on their behalf;

 iii. the number of Participating Beneficiaries and their names and addresses;

 iv. in respect of each Participating Beneficiary:

  A.  where paragraph 1(g)(i)(A) above applies – the number of shares that you hold 
on their behalf; or

  B.  where paragraph 1(g)(i)(B) above applies – the number of shares to which the 
beneficial interests relate;

 v. in respect of each Participating Beneficiary:

  A.  where paragraph 1(g)(i)(A) above applies – the number or the dollar amount 
ofΩNew Shares they have instructed you to apply for on their behalf; or

  B.  where paragraph 1(g)(i)(B) above applies – the number or the dollar amount 
of New Shares they have instructed the Downstream Custodian to apply for on 
their behalf;

 vi.  confirming that there are no Participating Beneficiaries in respect of which the total 
of the application price for the following exceeds A$15,000:

  A.  the New Shares applied for by you in accordance with the instructions referred to 
in 1(g)(v) above; and

  B.  any other shares issued to you in the 12 months before the application as a result 
of an instruction given by them to you or the Downstream Custodian to apply for 
securities on their behalf under an arrangement similar to the SPP; 
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 vii.  confirmation that a copy of these SPP Terms and Conditions was given to each 
Participating Beneficiary; and

 viii.  where paragraph 1(g)(i)(B) above applies – the name and address of each custodian 
who holds beneficial interests in Challenger’s shares held by you in relation to each 
Participating Beneficiary.

(h)  If you hold shares as a trustee or nominee for another person, but are not a custodian as 
defined in ASIC Class Order [CO 09/425], you cannot participate for beneficiaries in the 
manner described above. In this case, the rules in clause 2(b) apply.

(i)  Custodians wishing to participate on behalf of a beneficiary or beneficiaries must provide 
the certifications required by ASIC Class Order [CO 09/425] and contact Computershare on 
1300 722 165 (from within Australia) or +61 3 9415 4816 (outside Australia) to request 
a Custodian Certificate that contains these certifications and other details required to be 
provided by the custodian.

(j)  If you are an Eligible Shareholder, your rights under this offer are personal to you and are 
non-renounceable, which means you cannot transfer your rights to another person.

2. Applying for shares
(a)  Participation in the SPP is optional. Eligible Shareholders who wish to participate in the SPP 

must apply for one of seven parcel sizes up to A$15,000.
 

Option Parcel

1 A$1,000

2 A$2,500

3 A$5,000

4 A$7,500

5 A$10,000

6 A$12,500

7 A$15,000

  The number of New Shares issued will be determined by dividing the application monies 
retained by Challenger by the Issue Price. If this calculation produces a fractional number, the 
number of New Shares issued will be rounded down to the nearest whole new share. If Scale 
Back occurs, Challenger at its discretion may reduce the amount you invest in New Shares.
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SPP Terms and 
Conditions

  If you are an Eligible Shareholder and wish to participate in the SPP, you must follow the 
instructions on your personalised Application Form and:

 i.  make payment by Bpay equivalent to the dollar amount of the parcel of shares you 
wish to apply for (including providing the unique Reference Number printed on your 
personalised Application Form provided to you for the purposes of the SPP only) 
(Electronic Application) by 5.00pm (Sydney time) on Friday, 26 September 2014 
(the Closing Date). All Bpay payments must be made from an Australian dollar account 
of an Australian financial institution; or

 ii.  complete the Application Form and provide a cheque, bank draft or money order 
made payable to ‘Challenger Share Purchase Plan’ and crossed ‘Not Negotiable’ 
(Written Application). Payments must be made in Australian dollars. Please ensure 
that sufficient cleared funds are held in your account as your cheque will be banked 
as soon as it is received. You should post your Written Application with sufficient time 
so that it is received by Computershare by no later than 5.00pm (Sydney time) on the 
Closing Date.

  If Challenger receives an amount that is not equal to A$1,000, A$2,500, A$5,000, 
A$7,500, A$10,000, A$12,500 or A$15,000, Challenger will round down the dollar 
amount of New Shares that you are applying for to the next lowest parcel. If Challenger 
receives less than A$1,000, Challenger will reject your application and refund your 
application monies without interest.

  If you make an Electronic Application, in applying for New Shares, you represent to 
Challenger that the total of the application price for the following does not exceed 
A$15,000 in respect of:

 i. the shares the subject of the application;

 ii.  any other shares in the class applied for under the SPP or any shares in the class issued 
under a similar arrangement in the 12 months before the application;

 iii.  any other shares in the class which you have instructed a custodian to acquire on your 
behalf under the SPP; and

 iv.  any other shares in the class issued to a custodian under an arrangement similar to the 
SPP in the 12 months before the application as a result of an instruction given by you 
to the custodian or another custodian and which resulted in you holding beneficial 
interests in the shares, noting that Challenger has not conducted a similar arrangement 
in the preceding 12 months.

(b)  Eligible Shareholders who receive more than one offer under the SPP (for example, 
because they hold shares in more than one capacity) may apply on different Application 
Forms for New Shares but may not apply for New Shares with an aggregate dollar amount 
of more than A$15,000.



Challenger Share Purchase Plan 13

(c)  Challenger may accept or reject your application for shares at its discretion. Challenger 
may reject your application in the following circumstances (among others):

 i.  your Application Form is incorrectly completed, incomplete or otherwise determined 
by Challenger to be invalid;

 ii. you have paid less than A$1,000 to apply for New Shares;

 iii.  your cheque is dishonoured or the cheque, bank draft or money order that you enclose 
with your Application Form is not made out for the amount corresponding to the value 
of the parcel of New Shares you have applied for;

 iv. your Bpay payment is incomplete or invalid;

 v.  it appears that you are applying to acquire New Shares with an aggregate application 
amount in excess of A$15,000;

 vi. you are a custodian and you have not provided the required Custodian Certificate;

 vii.  your Application Form or Bpay payment is received after 5.00pm (Sydney time) on the 
Closing Date. Late payments will be refunded or rejected, without interest, as soon as 
practicable following the issue of New Shares; or

 viii.  Challenger believes you are not an Eligible Shareholder (subject to compliance with 
any applicable ASIC or ASX requirements).

(d) References in this SPP booklet to $ should be read as AUD.

3. Effect of making an application
(a)  If you make an Electronic Application or Written Application, by making that Electronic 

Application or Written Application you will be deemed to confirm, agree, represent or 
warrant, as applicable, that:

 i.  you have read and accepted these SPP Terms and Conditions in full and you declare 
that all details and statements in your Application Form are true and complete and 
not misleading;

 ii.  you acknowledge that you are an Eligible Shareholder using the unique identifier 
provided to you for purposes of the SPP only;

 iii.  you irrevocably and unconditionally agree to these SPP Terms and Conditions and the 
terms of the Application Form and agree not to do any act or thing that would be 
contrary to the spirit, intention or purpose of the SPP;

 iv.  you acknowledge your application is irrevocable and unconditional and cannot 
be withdrawn;
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 v.  you certify that the total of the application monies for the following does not 
exceed A$15,000:

  A. the New Shares the subject of your application;

  B.  any other New Shares in the class you applied for or any securities in the class 
issued under a similar arrangement in the 12 months before the application;

  C.  any other New Shares in the class which you have instructed a custodian to acquire 
on your behalf; and

  D.  any other shares in the class issued to a custodian under an arrangement similar to 
the SPP in the 12 months before the application as a result of an instruction given 
by you to the custodian or another custodian and which resulted in you holding 
beneficial interests in the shares;

 vi.  you, and each person for whose account or benefit you are acting, are not in the 
United States and you are subscribing for or purchasing the new securities in an 
‘offshore transaction’ (as defined in Rule 902(h) under the US Securities Act) in reliance 
on Regulation S under the US Securities Act;

 vii.  you acknowledge that the New Shares have not, and will not be, registered under the 
US Securities Act or the securities laws of any state or other jurisdiction of the United 
States, and accordingly, the New Shares may not be offered, sold or resold in the 
United States except pursuant to an exemption from, or in a transaction not subject 
to, the registration requirements of the US Securities Act and applicable US state 
securities laws;

 viii.  you represent that you have not, and you agree that you will not, send, release or 
distribute any materials relating to the SPP in the United States;

 ix.  if you are within New Zealand, you represent that you hold shares in Challenger and 
acknowledge that this document has not been registered, filed with or approved by 
any New Zealand regulatory authority under the Securities Act 1978 (New Zealand), 
is not an investment statement or prospectus under New Zealand law and is not 
required to, and may not, contain all the information that an investment statement 
or prospectus under New Zealand law is required to contain;

 x.  if in the future you decide to sell or otherwise transfer the New Shares, you will 
only do so in regular way transactions on ASX or Chi-X where neither you nor any 
person acting on your behalf know, or has reason to know, that the sale has been 
pre-arranged with, or that the purchaser is, a person in the United States;

 xi.  if you are acting as a trustee, nominee or custodian, each beneficial holder on whose 
behalf you are participating is resident in Australia or New Zealand and is not in the 
United States and you have not sent this SPP booklet or any materials relating to the 
SPP to any person in the United States;



Challenger Share Purchase Plan 15

 xii.  you accept the risk associated with any refund that may be dispatched to your address 
or to your nominated bank account as shown on the Challenger register;

 xiii.  you are responsible for any dishonour fees or other costs Challenger may incur in 
presenting a cheque for payment that is dishonoured;

 xiv.  you acknowledge that no interest will be paid to applicants on any application monies held 
pending the issue of the New Shares or subsequently refunded to you for any reason;

 xv.  you acknowledge that you have not been provided with investment advice or financial 
product advice by Challenger or the share registry and that neither of them has any 
obligation to provide this advice in relation to your consideration as to whether or not 
to participate in the SPP; and

 xvi.  you acknowledge that Challenger is not liable for any exercise of its discretions referred 
to in these SPP Terms and Conditions.

(b)  In addition, if you make an Electronic Application or a Written Application, by making that 
application you:

 i.  authorise Challenger to correct minor errors in your Application Form and to complete 
the Application Form by inserting any missing minor detail; and

 ii.  acknowledge that Challenger may determine that your Application Form is valid, 
in accordance with these SPP Terms and Conditions, even if the Application Form 
is incomplete, contains errors or is otherwise defective; and use private information 
about you or the person you nominate to contact for the purposes of assessing your 
application, issuing New Shares or making a refund of application monies under the 
SPP Offer.

4. Price of New Shares
(a)  The issue price under the SPP Offer will be the lower of A$7.53 per New Share (the 

same price paid by institutional investors under the Placement announced on 20 August 
2014) and a 2.5% discount to the volume weighted average price of Challenger shares 
in the last five trading days of the SPP Offer Period including both ASX and Chi-X trading 
(VWAP Pricing Period) (Issue Price). The Placement price represents a discount of 3.6% 
to the closing price of Challenger shares on 19 August 2014, adjusting for the FY14 final 
dividend of $0.135. 

(b)  You agree to pay the Issue Price per New Share for the number of New Shares calculated 
under clause 2(a) or, if there is a Scale Back, the number of New Shares calculated under 
clause 6.

(c)  You acknowledge the risk that the market price of shares may change (i.e. rise or fall) 
between the date of this offer and the date the New Shares are issued to you (Issue Date) 
which may mean that the Issue Price you pay for the New Shares may exceed or be less 
than the market price of the shares on the Issue Date.
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5. Ranking of New Shares
New Shares will rank equally with existing Challenger shares traded on ASX, with the same 
voting rights and other entitlements from the Issue Date. New Shares will not be eligible for 
the final FY14 dividend of A$0.135 per share announced on 20 August 2014 and payable on 
Tuesday, 30 September 2014.

Challenger will apply for the New Shares to be quoted on ASX. The expected commencement 
date for trading of New Shares on ASX is Thursday, 9 October 2014.

6. Scale Back
(a)  Challenger may in its absolute discretion undertake a Scale Back to the extent and in the 

manner it sees fit, including scaling back total applications to below the expected amount 
of $30 million. Challenger may take into account, among other factors, the size of an 
applicant’s shareholding in determining the amount (if any) by which to Scale Back that 
applicant’s application.

(b)  If there is a Scale Back, you may receive less than the parcel of New Shares for which 
you applied. If a Scale Back produces a fractional number of shares when applied to your 
parcel, the number of New Shares you will be issued will be rounded down to the nearest 
whole number of New Shares.

(c)  In the event of a Scale Back, the difference between the application monies received and 
the number of New Shares issued to you multiplied by the Issue Price will be refunded 
to you (without interest) as an applicant as soon as practicable after the Closing Date 
(expected to be on Friday, 10 October 2014) and in the same manner as your Challenger 
dividends are paid to you.

7. Donation to charity
If no Scale Back is applied to your application, your allocation of Shares will be rounded down 
to the nearest whole number of New Shares and the residual amount will be donated to 
charities nominated by Challenger. The donated amount per application will always be less 
than the Issue Price for one Challenger share.

8. Costs of participation
No brokerage, commissions or other transaction costs will be payable by Eligible Shareholders 
in respect of the application for and the issue of New Shares.
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9. Timetable

SPP Record Date 7.00pm (Sydney time), Tuesday, 19 August 2014

Opening Date Monday, 8 September 2014

VWAP Pricing Period Monday, 22 September – Friday, 26 September 2014

Closing Date 5.00pm (Sydney time), Friday, 26 September 2014

Announce SPP Offer results (including 
oversubscriptions or Scale Back, if any)

Friday, 3 October 2014

New Shares issued Wednesday, 8 October 2014

Expected commencement date for 
trading of New Shares on ASX

Thursday, 9 October 2014

Dispatch of written confirmation of 
the issue of New Shares 

Friday, 10 October 2014

In the event of a Scale Back, dispatch 
of refund cheque or payment of 
refunds by direct credit

Friday, 10 October 2014

This timetable is indicative only and subject to change. Challenger reserves the right to alter 
the above dates at its discretion and without notice to you, subject to ASX Listing Rules and 
the Corporations Act.

10. Compliance
The offer of New Shares is made in accordance with the requirements of ASIC Class Orders 
[CO 05/26] (as amended), [CO 09/425] (as amended) and the New Zealand Securities Act 
(Overseas Companies) Exemption Notice 2013 (New Zealand).

11. Dispute resolution
Challenger may make determinations in any manner it thinks fit, in relation to any difficulties 
which may arise in connection with the SPP whether generally or in relation to any participant 
or application. Any determinations by Challenger will be conclusive and binding on all eligible 
shareholders and other persons to whom the determinations relate.

12. Waiver, amendment, suspension and withdrawal
Challenger may, at its discretion, waive compliance with any provision of these SPP Terms and 
Conditions, amend or vary these SPP Terms and Conditions, or suspend or withdraw the offer 
at any time. Any such waiver, amendment, variation, suspension or withdrawal will be binding 
on all Eligible Shareholders even where Challenger does not give notice of the event.
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13. No underwriting
The SPP will not be underwritten.

14. Governing law
These SPP Terms and Conditions are governed by the laws in force in New South Wales. Any 
dispute arising out of these SPP Terms and Conditions may be determined by the courts in 
New South Wales. By accepting the SPP Offer, you agree to submit to the exclusive jurisdiction 
of the courts in New South Wales.

15. Privacy policy 
(a)  Computershare has been engaged to maintain the register on behalf of Challenger. 

Protecting your privacy and your personal information is important to Computershare.

(b)  Computershare on behalf of Challenger collects your personal information to assess 
and process your Electronic Application or Written Application and register you as a 
holder of New Shares, to continue to communicate with you and service your needs as 
a shareholder of Challenger, and to continue to carry out appropriate administration of 
your investment including to implement the SPP, and to administer your shareholding and 
refunds of application monies in the event of a Scale Back.

(c)  The Corporations Act requires the collection of certain information and for that to 
be included in Challenger’s register of investors. This register is public and able to be 
inspected by any person. 

(d)  If you do not provide your personal information then it may not be possible to set up or 
administer your shareholding. 

(e)  Computershare may disclose your personal information to agents, contractors and service 
providers, including printers, mailing houses, call centres and general advisers who enable 
Computershare to provide its services to Challenger and Challenger activities applicable to 
you as a shareholder. 

(f)  Under the Privacy Act, a shareholder may request access to their personal information 
held on behalf of Challenger. To request access or correct your personal information, 
please contact Computershare between 9.00am and 5.00pm (Sydney time) Monday 
to Friday on 1300 722 165 (within Australia) or +61 3 9415 4816 (outside Australia). 
The Privacy Officer can be contacted by email at privacy@computershare.com.au or by 
writing to Privacy Officer, Computershare Investor Services, Yarra Falls, 452 Johnston 
Street, Abbotsford, VIC 3067, Australia. Computershare’s privacy policy contains further 
information on how you can access or correct your personal information as well as how 
to complain about the handling of your personal information. 
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(g)  Computershare’s privacy policy can be found at www.computershare.com.au. 
Computershare may also disclose your personal information to Challenger and Challenger 
will have access to the register. 

(h) Challenger’s privacy policy is available on its website: www.challenger.com.au 

16. FATCA
(a)  The Foreign Account Tax Compliance provisions of the Hiring Incentives to Restore 

Employment Act (FATCA) were enacted in March 2010 in an effort to assist the United 
States Internal Revenue Service (IRS) in enforcing US taxpayer compliance. 

(b)  The Australian Government and US Government signed an intergovernmental agreement 
with respect to FATCA (IGA) on 28 April 2014. The obligations imposed on Australian 
financial institutions under the IGA were implemented into Australian law on 30 June 
2014 under the Tax Laws Amendment (Implementation of the FATCA Agreement) Act 
2014 (Cth).  

(c)  Although due diligence and reporting obligations under the IGA in respect to listed 
shares may not apply until at least 1 January 2016, Challenger may be required to comply 
with certain other obligations under the IGA which may necessitate the collection and 
verification of required data earlier than this date.

17. Other terms and conditions
Shareholders will be bound by the constitution of Challenger and these SPP Terms and 
Conditions by accepting the offer to acquire New Shares.
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Application Form means the SPP application form that will be mailed to Eligible 
Shareholders.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited ABN 98 008 624 691, or the securities market operated by it, as the 
context requires.

Bpay means Bpay Pty Limited ABN 69 079 137 518.

Challenger means Challenger Limited ABN 85 106 842 371.

Chi-X means Chi-X Australia Pty Limited ABN 47 129 584 667.

Closing Date means the date on which the SPP Offer closes, being Friday, 26 September 2014.

Computershare means Challenger’s registry, Computershare Investor Services Pty Limited 
ABN 48 078 279 277.

Custodian Certificate means the certificate provided to a custodian under Section 1(g) of the 
SPP Terms and Conditions.

Downstream Custodian has the meaning given in Section 1(g)(i)(B) of the SPP Terms 
and Conditions.

Electronic Application means the Application Form completed by using Bpay to make 
electronic payment.

Eligible Shareholders means each person who meets the requirements set out in Section 1 
of the SPP Terms and Conditions.

Issue Date means the date the New Shares are issued, currently expected to be Wednesday, 
8 October 2014.

Issue Price means the price paid by participants for New Shares, being the lower of A$7.53 
per share and a 2.5% discount to the volume weighted average price of Challenger shares in 
the last five trading days of the SPP Offer Period (including both ASX and Chi-X trading).

New Shares means new fully paid ordinary shares in Challenger issued under the SPP.

Opening Date means the date on which the SPP Offer opens, being Monday, 
8 September 2014.

Participating Beneficiary has the meaning given in Section 1(g)(i)(A) of the SPP Terms 
and Conditions.

Placement means the institutional placement announced by Challenger on 20 August 2014 
to raise capital to fund future growth.

Reference Number means the unique reference number on the Application Form.

Scale Back means that Challenger may in its absolute discretion issue to applicants less 
than the number of New Shares they apply for.

SPP or SPP Offer means the Share Purchase Plan being offered by Challenger.

Glossary of 
key terms



SPP Offer Period means the period between the Opening Date and 5.00pm (Sydney time) 
on the Closing Date.

SPP Record Date means 7.00pm (Sydney time) on Tuesday, 19 August 2014. 

SPP Terms and Conditions means the terms and conditions of the SPP.

US Securities Act means the United States Securities Act of 1933, as amended.

VWAP means the volume weighted average trading price of Challenger shares.

VWAP Pricing Period means the last five trading days of the SPP Offer Period, being Monday, 
22 September 2014 until Friday, 26 September 2014, inclusive.

Written Application means the Application Form completed by mailing a cheque, bank draft 
or money order.

For information on the SPP
Contact Computershare Investor Services on 1300 722 165 (from within Australia) or 
+61 3 9415 4816 (outside Australia)

Mailing address for SPP Application Forms
Computershare Investor Services Pty Limited
GPO Box 505  
Melbourne Victoria 3001 
Australia

All payments and applications must be received no later than 5.00pm (Sydney time) on Friday, 
26 September 2014.
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