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Due Diligence Process Outline (DDPO)
Low Doc Accelerated Entitlement Offering
AFMA Standard Documentation – 12 February 2026
Disclaimer

The AFMA Due Diligence Process Outline (DDPO) is provided through AFMA for the convenience and ready reference of users as an industry guide to commonly followed practice in Australia as part of AFMA Standard Documentation. This DDPO is intended to be a guide for due diligence processes for an offer of ordinary shares in a ‘low doc’ accelerated entitlement offer under Australian law Corporations Act compliant cleansing notice disclosure (although this is drafted with an accelerated entitlement offer in mind, much of it will also be relevant for a standard entitlement offer). The document aims to assist issuers and their advisers by setting out a roadmap for the establishment of a due diligence committee and the implementation of a due diligence process for an offer. However: (i) ultimate responsibility rests with the issuer for the conduct of due diligence, sign-offs/reports and opinions provided by Reporting Persons, compliance with legal and regulatory disclosure requirements and the possible availability of defences; and (ii) AFMA acknowledges that there may be a range of approaches that are appropriate for such offers depending upon matters such as: the size and significance of the offer, the use of offer proceeds (including funding of ancillary transactions) and the need for other market disclosures (such as notices of meeting to approve the offer). Therefore, this document is designed to be a guide with less prescription that other AFMA Standard Documentation.
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	Offer Details

	Offer 
	[insert]

	Offer Structure 
	[insert]

	Purpose of Offer
	[insert]

	Offer Securities
	[insert]

	Offer Documents
	Notice prepared in compliance with section 708AA of the Corporations Act (Cleansing Notice).
Announcement in relation to the Offer [and the Acquisition] (ASX Announcement).
[Presentation pack for institutional investors and for release to ASX (Investor Presentation).]
Offer document setting out the terms of the Offer to be sent to eligible retail shareholders (Retail Offer Booklet).
Any other announcements in relation to the Offer.

	Issuer 
	[insert] (Company)



	Due Diligence Committee (DDC) members and representatives (including any alternate representatives)

	Member 
	Represented by
	Alternate

	Issuer
	
[insert], Director
[insert], Director
[insert], [eg, CEO, CFO, GC, etc]
[insert], [eg, CEO, CFO, GC, etc]
	[insert]

	Observers
	

	Directors of the Issuer
	All directors that are not already representatives are invited to attend DDC meetings at their option 
	N/A

	[insert] (Legal Advisor)
	[insert]
	[insert]

	[insert for each JLM] 
[Joint] Lead Manager[s] (JLM)
	[insert]
	[insert]

	[insert] (Accounting Advisor), where relevant]
	[insert]
	[insert]

	
	
	

	[Others]
	[insert]
	[insert]

	Others
	
	

	DDC Chair
	[insert] ([insert Legal Advisor])
	[insert]

	DDC Secretary
	[insert] ([insert Legal Advisor])
	[insert]

	Reports, sign-offs and other documentation 
	Recipients

	DDC

	DDC 

	DDC Report (Schedule 5 – “Form of the DDC Report”)
DDC Key Issues List
New Circumstances Certificate (Schedule 6)
DDC Minutes
	Issuer and its directors
DDC members 

JLMs and their respective representatives


	Reporting Persons

	Legal Advisor

	Legal advice – content & liability advice (Appendix 1 - “Content and Liability Advice”) 
Legal opinion – Offer Documents content & due diligence process
Verification guidelines
[Verification certificate (Legal)]
	Issuer and its directors, DDC members,
JLMs and their respective representatives 


	[Accounting Advisor, where relevant]

	[Materiality Guidance (Appendix 2 - “Materiality Guidance”)
Financial Due Diligence Report/Financial Information Report/Agreed Upon Procedures Report (in each case as defined in the Accounting Advisor Engagement Letter)]

	[Issuer and its directors, DDC members,
JLMs and their respective representatives] 


	[insert any other experts]
	[insert]
	[insert]

	Management 
[List management reporting persons]
	Management Questionnaire 
Management sign-offs  (Schedule 5 – “Form of the DDC Report”)
Verification certificates
 
	Issuer and its directors, DDC members


[bookmark: _Toc401616976][Drafting note: Consider the involvement in the Process of (and the need for any reports from):
· an Accounting Advisor: where third party professional accounting advice is appropriate: (i)  because of the likely need for material financial disclosure in the Offer Documents (eg material adjustments or reconciliations to historical audited accounts, a variation of previously adopted accounting standards, etc); (ii) for verification assistance under an agreed upon procedures engagement; (iii) for accounting due diligence (including on any associated acquisition); (iv) to prepare quantitative materiality guidelines, etc;
· an Acquisition Legal Advisor: where separate legal counsel has been engaged by the Issuer to negotiate and undertake due diligence on any material acquisition that is contemplated in connection with the offer; 
· other experts: where additional technical advice is required for matters associated with the offer.
[bookmark: _Toc221803689]Objectives of the due diligence process
[bookmark: _Ref401604529][bookmark: _Toc401616977][bookmark: _Toc221803690]Purpose of the Process
The due diligence process to be undertaken in relation to the Offer (Process) is intended, so far as is possible, to: 
facilitate the appropriate preparation of the Offer Documents; 
satisfy the board of directors of the Issuer (Board) and the DDC that the process involves reasonable and appropriate steps to identify and verify information which should be disclosed in the Offer Documents; 
assist the Board, the DDC members and their representatives to be satisfied that the Offer Documents:
comply with the requirements of the Corporations Act 2001 (Cth), as in force from time to time (Corporations Act) including the disclosure of all “excluded information” that exists at that time; and
does not contain any statement that is false, misleading or deceptive (including by omission) or likely to be misleading or deceptive (including by omission);
assist the Issuer and the Board in satisfying themselves that the Issuer is entitled to make the Offer without a disclosure document under Part 6D.2 in accordance with section 708AA of the Corporations Act as modified by ASIC Corporations (Non-Traditional Rights Issues) Instrument 2016/84;
assist persons who may be liable in connection with the Offer Documents in minimising, and establishing any defence to, liability if the Offer Documents are defective; 
assist the Board, DDC members and their representatives to ensure that any new matter arising after issue of the Offer Documents and before issue of the Offer Securities is dealt with in accordance with the Corporations Act; and
assist DDC members, as a committee, to be able to give the confirmations in the DDC Report to the Recipients.   
The Process and this DDPO apply solely to the Australian component of the Offer. They do not deal with the regulation or conduct of the Offer in other jurisdictions, nor the liabilities or defences that may apply under laws in those other jurisdictions.  In relation to other foreign jurisdictions in which the Offer is to be made, advice from legal advisors in the relevant foreign jurisdictions must be obtained as required, for the benefit of the DDC, the Board and the JLMs.
[bookmark: _Toc401616978][bookmark: _Toc221803691]Functions of the DDC
The DDC will oversee and coordinate the implementation of the Process, including to ensure that there is adequate supervision at all stages of the Process.  
The Board retains ultimate responsibility for determining whether to proceed with the Offer and to issue the Offer Documents (including to approve the content of the Offer Documents).  
[bookmark: _Ref401604535][bookmark: _Toc401616979][bookmark: _Toc221803692][Consideration of Acquisition
Since the Offer is proposed to be undertaken to fund (in part) the Acquisition, and information in relation to the Acquisition will also need to be included in the Offer Documents, the DDC will also need to have regard to the due diligence process being undertaken in relation to the Acquisition, as set out in section 4.6.
Members of management involved in the Acquisition due diligence will also be involved in the drafting of the Offer Documents.]
[Drafting note: Consider the need for and the manner of integrating any separate acquisition due diligence process. Alternatives could include ensuring that advisors and members of management that are involved in the acquisition: (i) are available to report to the DDC on key findings from the Acquisition due diligence; (ii) make key acquisition reports available to the DDC; (iii) review or verify the relevant disclosure in the Offer Documents; (iv) ensure that key findings and issues identified in acquisition due diligence reports are incorporated into responses to the Management Questionnaire.

[bookmark: _Ref483914936][bookmark: _Toc221803693]Relationship between DDC members 
[bookmark: _Toc221803694]References to membership
References in this section 2 to DDC members, or to membership of or participation in the DDC, include a reference to:
representatives of those members; and
Observers and their representatives (as to observation of, without further participation in, the DDC).
[bookmark: _Toc401616980][bookmark: _Toc221803695]DDC roles do not create additional duties 
DDC members:
are not, and expressly disclaim that they are, agents or fiduciaries of other DDC members; 
do not act or make representations on behalf of, or assume responsibility for, other DDC members;
do not have any authority to affect the legal obligations of other DDC members;
are not in any contractual arrangement with other DDC members;
who are specialist advisors, do not purport to advise on matters beyond their scope of engagement or expertise or their accepted responsibilities as referred to in this DDPO; and
do not cause the issue of any report or sign-off by any other DDC member, 
simply by virtue of performing their roles on the DDC.  
[bookmark: _Toc401616981][bookmark: _Ref457504292][bookmark: _Ref482280593][bookmark: _Toc221803696]No additional liabilities, rights or obligations
Each DDC member acknowledges (to the maximum extent permitted by law) that:
membership of the DDC;
participating in meetings, decisions and inquiries of the DDC;
participating in the drafting of the Offer Documents, or reviewing and commenting on drafts of the Offer Documents (as applicable); and
giving the DDC Report and signing any New Circumstances Certificate,
does not give rise to any liability between any DDC members, or affect the rights or obligations of any DDC member under any agreement between DDC members, notwithstanding any other part of this DDPO, except:
in respect of a matter the subject of a written report, presentation, sign-off or opinion which the DDC member has provided to the DDC (as applicable, and other than the DDC Report and any New Circumstances Certificate), to the extent specified by and subject to the terms on which that report, presentation, sign-off or opinion have been prepared (as considered by the DDC);
[bookmark: _Ref401604536][bookmark: _Toc401616982]to the extent specified in any written engagement or other written agreement between a DDC member and the Issuer, and only as applicable between that DDC member and the Issuer (and otherwise not applicable to the other DDC members); 
where a DDC member knowingly or recklessly misleads any other DDC member; or 
where a DDC member has no reasonable basis for a statement, representation or views communicated to any other DDC member (acknowledging that a DDC member may have a reasonable basis for a statement, representation or view where the DDC member has reasonably relied on another DDC member).  
For the avoidance of doubt, the acknowledgments above do not affect the extent to which DDC members may otherwise be entitled to rely on the information provided by other DDC members or any other Reporting Person, for the purposes of assisting in establishing a defence to liability.  
[bookmark: _Toc221803697]Responsibilities of DDC members
[bookmark: _Toc401616983][bookmark: _Ref201131211][bookmark: _Toc221803698]Responsibilities of DDC members
References in this section 3.1 to DDC members include a reference to representatives of those members.
Satisfaction with Process
DDC members must consider and be satisfied (in the context of their knowledge, expertise and agreed responsibilities) that the Process conducted is adequate to ensure (as far as could reasonably be expected) that the Process conducted is adequate to ensure (as far as could reasonably be expected) that the Offer Documents and the Offer comply with the requirements of the Corporations Act. 
Satisfaction with information
DDC members must consider and be satisfied (in the context of their knowledge and expertise) that the information provided to the DDC is adequate for them to reasonably rely on, and may reasonably request that:   
further enquiries be made or information be supplied to the DDC; or
changes be made to the Offer Documents.
Copies of DDC materials
Copies of all materials provided to, and produced by, the DDC will be made available to all DDC members. The Directors, the JLMs, the Legal Advisor [and the Accounting Adviser] and their respective representatives will be given access to all Offer Materials and all other documents distributed to Members and their ability to rely on such documents will be as provided for in those documents.
Assessment of the Offer Documents
[bookmark: _Hlk201083339]DDC members must be diligent and, having regard to their particular area of expertise and agreed responsibilities, use their respective knowledge and expertise in questioning and assessing the completeness, accuracy and reliability of the content of the Offer Documents and other matters brought to the attention of the DDC, subject always to section 3.4 and Schedule 3 ("Information Management Arrangements and Conflicts"). This should include statements of expectations, belief as to future events and evaluation of aspects of the Company’s business.  These obligations should have regard to the relevant DDC member’s particular area of expertise and their agreed responsibilities.
Particular obligations
DDC members must:  
0. raise with other members any matter that they believe requires investigation (or further investigation) as part of the Process;
0. review materials circulated to the DDC including drafts of the Offer Documents and reports from Reporting Persons;
apply an independent and enquiring mind to the Offer Documents and the Process;
raise any matter that the DDC member believes has not been adequately dealt with or any material departure from the methodology set out in this DDPO; 
consider and, as a committee, adopt quantitative and qualitative materiality thresholds to be applied in the Process having regard to Schedule 1; 
as a committee, ensure that a register is maintained of all key issues raised in the Process and how each matter has been resolved or addressed (Key Issues List);
satisfy themselves that:
all potentially material issues identified during the course of the Process are escalated to the Board and either appropriately disclosed in the Offer Documents or resolved as not being material, and that there are no outstanding issues at the end of the Process;
they have no outstanding questions concerning any statement included in, or any matter omitted from, the Offer Documents or the material generated in the course of implementing the Process;
an appropriate process of verification of the Offer Documents has been conducted; and
they are in a position to sign the DDC Report; 
following lodgement of the Offer Documents and until the last of the Offer Securities are issued under the Offer, monitor developments and consider whether supplementary or replacement Offer Documents should be issued, having regard to the materiality thresholds, the relevant requirements of the Corporations Act and section 4.8.
[bookmark: _Toc401616984][bookmark: _Ref483914943][bookmark: _Toc221803699]Responsibilities of Reporting Persons
Scope of work and reliance
Notwithstanding anything else in this DDPO, each Reporting Person will undertake their obligations under this DDPO, subject to and on the basis of the scope of work outlined in their respective terms of engagement as referred to or included in Schedule 2 ("Reporting Persons' scope of work"), relevant to each Reporting Person. 
All reports, advices and sign-offs to be given by a DDC member or a Reporting Person, as applicable, are to be addressed to and may be relied upon by the Recipients (as set out in the relevant Key Details of this DDPO) where permitted by, and subject to, the terms of engagement under which those reports, advices, opinions and sign-offs are prepared[, provided that any report of the Accounting Advisor to be included in the Offer Documents will be addressed to the Issuer only.]  DDC members, the Legal Adviser and the JLMs are to be consulted regarding those terms. 
For the purpose of that consultation, DDC members, the Legal Adviser and the JLMs must be provided with copies of those terms of engagement and have the opportunity to review and be satisfied with the descriptions of the proposed scopes of work, reports, advices, opinions, sign-offs or other deliverables to be provided to the DDC.   
Areas of expertise
DDC members and Reporting Persons will participate in the Process having regard to their particular areas of knowledge and expertise and agreed responsibilities.  
[bookmark: _Toc200963113][bookmark: _Toc200963154][bookmark: _Toc401616985]DDC members and Reporting Persons without particular expertise on a matter may rely on those DDC members or Reporting Persons with the appropriate expertise who have agreed in writing to report to the DDC on matters requiring that expertise. 
DDC members and Reporting Persons with expertise on a matter may rely on another DDC member or Reporting Person with expertise in respect of the same matter to the extent that matter has been specifically delegated to that person, with their agreement in writing.
[bookmark: _Ref160095881][bookmark: _Toc221803700]Joint Lead Managers
Not a Reporting Person
Neither the JLMs nor any of their representatives are a Reporting Person and they will not: 
have any responsibility for legal, financial, accounting, taxation, operational or regulatory matters;
make any enquiries on behalf of the DDC or be required to make any formal presentations to the DDC without their express consent;
have any reporting or sign-off obligations;
be expected to provide any statement for inclusion in the Offer Documents; 
be responsible for verification of any statements in the Offer Documents; or 
have any responsibility for the form and content of the Offer Documents (to the maximum extent permitted by law, other than where applicable to review and consent to references to their name in the form and context in which it appears).
No fiduciary relationship 
A JLM acts pursuant to a contractual relationship with the Issuer on an arm’s length and several basis.
In no event is it intended that a JLM acts or is responsible as a fiduciary to, or act as agent of, any member of the Issuer’s group, its members, creditors or any other person (including any DDC member, Reporting Person, Observer or their respective representatives). Each JLM expressly disclaims any fiduciary relationship with any of those persons. 
Despite any assistance provided by a JLM in the preparation of the Offer Documents, the Issuer will at all times be solely responsible for the form and content of the Offer Documents.
[bookmark: _Toc401616986][bookmark: _Toc221803701]Conflicts and information management arrangements
DDC members acknowledge and agree that the Reporting Persons and the JLMs are participating in the Process and the Offer on the basis of the relevant information management arrangements and conflicts disclosures set out in Schedule 3 ("Information Management Arrangements and Conflicts"), which the DDC members consider reasonable. 
[bookmark: _Toc401616987][bookmark: _Toc221803702]Due diligence process 
[bookmark: _Toc401616988][bookmark: _Toc221803703]DDC Meetings 
DDC meetings are to be held as agreed by the DDC members.  
Meetings may be held in person, by video conference or teleconference (or a combination of any of these).  
It is important that (in the absence of exceptional circumstances) all DDC members' representatives (or their alternates) attend all meetings held after their respective appointments.
An agenda will be circulated before each meeting.  Minutes of meetings will be prepared by the DDC Secretary and made available to all members' and Observers for comment following each meeting.  To the extent necessary action lists will be compiled after each meeting.
[bookmark: _Toc401616989][bookmark: _Ref160095973][bookmark: _Toc221803704]DDC Decisions 
Decisions of the DDC, including the determination of whether the Process adopted is adequate and whether the Offer Documents comply with the requirements of the Corporations Act, must be made unanimously.  Any minority or dissenting view (such that a unanimous decision cannot be reached) must be brought to the attention of the Board for resolution.  
[bookmark: _Toc401616990][bookmark: _Toc221803705]DDC Chair and DDC Secretary
The DDC Chair will be responsible for ensuring that meetings of the DDC are properly conducted.
The DDC Secretary will be responsible for preparing and circulating agendas for, and the minutes of, the DDC meetings, maintaining the Key Issues List and collating the records referred to in section 5.1 below. 
[bookmark: _Toc221803706]Due diligence work programme
The Process will be guided by a four-phase work programme which is issues-driven rather than checklist-driven.  
Phase 1:	Scoping and review
Phase 2:	Investigations
Phase 3:	Verification and sign-offs
Phase 4:	Ongoing due diligence after lodgement
[bookmark: _Toc397095861][bookmark: _Toc397095862][bookmark: _Toc397095863][bookmark: _Toc397095864][bookmark: _Toc397095865][bookmark: _Toc397095866][bookmark: _Toc397095867][bookmark: _Toc397095868][bookmark: _Toc397095869][bookmark: _Toc397095870][bookmark: _Toc397095871][bookmark: _Toc401616991][bookmark: _Ref160095957][bookmark: _Ref160095964][bookmark: _Toc221803707]Phase 1 - Scoping and review 

	Establish – form the DDC and consider the scopes of work with Reporting Persons and advisors.
Due diligence review – commencement of due diligence reviews or other tasks, in each case as considered by the DDC and agreed with the appropriate persons in writing.
Key Issues identification - identification of initial key issues (eg from [Management presentations,] early stages of due diligence reviews) and of investigations or actions to be undertaken for those key issues.
Reporting and sign-offs – identifying the reports and sign-offs to be obtained from Reporting Persons (with their agreement), and in relation to relevant key issues. 


[bookmark: _Ref457504326][bookmark: _Toc221803708]Phase 2 - Investigations 

	Key issues analysis – consideration and investigation of key issues, including material issues for disclosure in the Offer Documents [(including information and risks in connection with the Acquisitions).] 
 [Internal reporting systems – where appropriate, reports from Management, drawing on internal reporting systems, may be provided to the DDC for consideration.]
Due diligence reviews – results of due diligence reviews by, and the written reports of, Reporting Persons (as outlined in the Key Details section) will be presented to the DDC for consideration including the responses to the Management Questionnaire.
[Acquisition due diligence – the Issuer and its advisors will carry out due diligence investigations in relation to the Acquisition separately to the Process.  Management involved in the Acquisition, and the Issuer’s advisers on that Acquisition (where agreed to in writing) will: 
a) report to the DDC on the framework for and the progress of those investigations as required by the DDC;
b) disclose any material issues identified as part of the Acquisition due diligence investigations; 
c) provide the DDC with all relevant financial and commercial information as may be requested by the DDC for the purposes of determining what details of the Acquisition should be included in the Offer Documents; 
d) respond to specific questions on the Acquisition in the Management Questionnaire; 
e) [provide copies of all Acquisition due diligence reports to the Legal Adviser and JLMs and their respective representatives on a non-reliance basis].
With the benefit of the above information, the DDC will consider (A) whether presentations to the DDC from any of the report authors would be beneficial; and (b) what matters relating to the Acquisition may require disclosure in the Offer Documents and incorporate those issues into the Key Issues List.]
Offer Documents preparation – the Offer Documents disclosure will be considered (and drafted) in light of the review and analysis of the findings of these investigations.


[bookmark: _Toc401616993][bookmark: _Toc221803709]Phase 3 – Verification and sign-offs

	Offer Document verification – involves checking all material statements, information and data in the Offer Documents (whether presented by text or graphically) (Statements):
f) The Issuer, with coordination assistance from the Legal Advisor, will be responsible for collecting and collating materials for the verification of the Offer Documents.  The JLMs will not be responsible for verification.
g) Where possible, each material Statement should be checked against an independent source.  
h) Where material Statements have been made as to an opinion, a future matter or are based on a matter of analysis, evidence will be gathered to demonstrate the basis on which that Statement has been made with a view to establishing that the Statements are reasonably based, and these Statements will be specifically reviewed and approved by the Board.
i) Verification guidelines will be circulated by the Legal Advisor to parties who have accepted responsibility for verifying certain statements (verifying parties) and the DDC to guide the verification procedures and the giving of verification certificates.
j) The Legal Advisor will review the verification allocations to check that each statement is signed off by the relevant verifying party, perform the other verification functions described in Schedule 2 ("Reporting Persons' scope of work") and verbally report to the DDC on the outcome of its reviews
Sign offs from Reporting Persons (external) – the final form of any reports, sign-offs and opinions prepared for the DDC by the external Reporting Persons as set out in the Key Details, or as otherwise considered by the DDC and agreed in writing between those Reporting Persons and the Issuer, will be delivered to the DDC.
Management sign-offs – the final form of sign-offs from Management will be delivered to the DDC.
Key Issues List – the Key Issues List will be finalised and provided to the DDC so that there are no issues which remain outstanding.  
DDC Report – upon the DDC members being satisfied with the form and content of the Offer Documents and the outcome of the Process, the DDC will finalise and sign the DDC Report.
Documents for the Board – the final form of this DDPO and all reports, consents and sign-offs will be provided to the Board.
Board meeting – the Board will consider approval of the Offer and the Offer Documents.



[bookmark: _Ref458761733][bookmark: _Toc401616994][bookmark: _Ref457505864][bookmark: _Toc221803710]Phase 4 – Ongoing due diligence 
	Notification of new circumstances – DDC members, Reporting Persons and persons involved in the verification process must notify the DDC of any new or emerging circumstances of which they become aware before the issue of Offer Securities that may affect the Offer Documents disclosure (having regard to the factors set out in the New Circumstances Certificate in  Schedule 5 (“Form of the DDC Report”)).  In these circumstances, the DDC will be recalled to consider the materiality of the issue and determine what (if any) additional diligence needs to be undertaken, sign-offs are required and disclosure needs to be made.  In those circumstances, each DDC member and Reporting Person and person involved in the verification process must give the Issuer reasonable assistance (having regard to the nature of the new or emerging circumstance and the person’s role and expertise and agreed responsibilities).
New Circumstances Certificates – DDC members will provide the New Circumstances Certificates [at each DDC meeting] immediately prior to each settlement for the issue of Offer Securities. [There will also be a ‘bring-down’ call, or circulating confirmatory email, ahead of each settlement to confirm whether there are any new circumstances requiring additional action.] 


[bookmark: _Ref401604519][bookmark: _Toc401616995][bookmark: _Toc221803711]Record keeping, access and confidentiality
[bookmark: _Toc401616996][bookmark: _Ref201129659][bookmark: _Ref201130768][bookmark: _Ref201131502][bookmark: _Toc221803712]Maintaining due diligence files
Records
Each Reporting Person and any person with accepted responsibility for verifying statements in the Offer Documents must keep detailed, ordered records of their enquiries or verification and copies of all relevant documents. 
DDC materials
The DDC Secretary will collate in files:
final versions of reports, sign-offs and other documents distributed to the DDC;
copies of the verification guidelines and verification certificates, annotated verified Offer Documents, supporting material provided to the DDC and any reports produced for the verification process; and
agendas and minutes of all DDC meetings.
The DDC materials will be retained by the Legal Advisor or by the Issuer.
[bookmark: _Toc401616997][bookmark: _Ref201130068][bookmark: _Toc221803713]Period for maintaining files
The records and DDC materials are to be retained until the time limit for a possible cause of action has expired and any proceeding, action, claim, investigation or inquiry commenced during the period has been finally resolved (including any appeal proceedings).
[bookmark: _Toc401616998][bookmark: _Toc221803714]Access to files
[bookmark: _Toc401616999]All DDC members, the Directors, the JLMs, the Legal Advisor [,the Accounting Adviser] and their respective representatives will, at their request, have reasonable access to (and the right to make copies of) the DDC materials referred to in section 5.1 at any time during the Process or in the future in connection with any actual or potential proceeding, action, claim, investigation or inquiry directly or indirectly involving them relating to the Offer (until the expiry of the time limit referred to above in section 5.2).  
[bookmark: _Ref201130861][bookmark: _Toc221803715]Confidentiality
Subject to section 3.4 and the Information Management Arrangements and Conflicts acknowledgements in Schedule 3 (“Information Management Arrangements and Conflicts”), any matters which are material to the preparation of the Offer Documents or the Offer should be disclosed to the DDC (where appropriate having regard to the objectives of the DDC), notwithstanding that they are commercially sensitive or confidential. Each matter will be addressed on a case by case basis in conjunction with the disclosure requirements for the Offer.  
All documents circulated to or produced by the DDC (including to Observers) and statements made to the DDC must be regarded as strictly confidential (Confidential Information), other than the final Offer Documents that have been approved by the Issuer and the DDC (as applicable).
Confidential Information must not be distributed, reproduced or used by any person, except: 
(consent) with the consent of the DDC or the person who prepared the material or report or made the statement (as the case may be) and on the terms of that consent; 
[bookmark: _Ref201131641](ordinary course) where provided on a confidential and non-reliance basis to: 
a related body corporate (as defined in the Corporations Act) of a DDC member or Observer for the purposes of obtaining necessary confirmations and approvals in connection with the Offer or meeting regulatory obligations; or
a person who, in the ordinary course of business, has access to the papers and records of the authorised recipient,
in either case on the basis that the party or person agrees that they may not rely on it and will make no further disclosure of it provided that each DDC member (or Observer) seeking to rely on this section 5.4(b) is liable for any act or omission by a person who receives Confidential Information in reliance on this section 5.4(b) that would, if done by the DDC member (or Observer), be a breach of this DDPO;
(legal requirements) if required or directed to be produced by a court, by a regulatory or self-regulating authority, by the requirements of law or regulation, or by the rules of any stock exchange; 
(claims) if needed by a DDC member, Observer or their respective representatives or related bodies corporate in relation to an actual or potential action, claim or proceeding made against, or by, or involving that person in connection with the Offer, the Offer Documents or the Process;
(investigations) if needed by a DDC member, Observer or their respective representatives or related bodies corporate in relation to any actual or potential regulatory investigation, enquiry or hearing in relation to the Offer, the Offer Documents or the Process;
(legal advisors) to a DDC member's, Observer's or their respective representatives' legal advisors to obtain legal advice in relation to the Offer, the Offer Documents or the Process, in each case on a confidential and non-reliance basis; 
(possession) to the extent the information has been developed by that DDC member or Observer independently of, and without reference to, the Offer, the Offer Documents or the Process, or is already lawfully in, or lawfully comes into the possession of, the DDC member or Observer; or
(public information) where the information is or has become publicly available other than by a breach of this section 5.4, or any other obligation of confidentiality agreed to by the DDC member or Observer seeking to rely on this section 5.4.  
Each DDC member (and Observer) is responsible for ensuring that any person attending a DDC meeting who is invited by them will comply with the confidentiality obligations set out in this section 5.4.
The obligations under this section 5.4 will terminate on the earlier of the date the relevant information is no longer confidential (in accordance with the above) and the date that is two years after the date of adoption of this DDPO.  
[bookmark: _Toc221803716]Adoption
[bookmark: _Ref291848159][bookmark: _Ref291848140]This DDPO (including all Schedules and Appendices) has been read and adopted by the members of the DDC (and their representatives) and will be referred to and recommended to the Board for approval by the Board.
	Member
	Representative of
	Signed
	Dated

	[insert], Director
	
Board
	
	

	[insert], Director
	
Board
	
	

	[insert], [eg, CEO, CFO, GC, etc]
	
Management
	
	

	[insert], [eg, CEO, CFO, GC, etc]
	
Management
	
	




[bookmark: _Ref457507565]
[bookmark: _Toc492383498][bookmark: _Toc497205867][bookmark: _Toc221803717]Materiality Thresholds
The Process requires materiality guidelines for efficient operation, and both qualitative and quantitative materiality must be considered.
[bookmark: _Toc401617004]
[bookmark: _Toc497205868]Qualitative thresholds
The test for qualitative materiality will be to assess whether there is a reasonable likelihood that a reasonable investor would consider the matter important in making an informed assessment of the assets and liabilities, financial position and performance, profits and losses and prospects of the Issuer or the rights and liabilities attaching to the Offer Securities (that is, would it influence the investment decision?).  
From a qualitative viewpoint, issues should be identified if, for example, they: 
(a) affect the reputation or prospects of the Issuer;
(b) involve a breach of any law or regulation or duty; 
(c) are outside the ordinary course of business;
(d) could seriously affect the Issuer’s ability to carry on business; or
(e) on an individual or cumulative basis, are of such a nature as to give rise to any liability or obligation exceeding the quantitative materiality thresholds identified below.
Accordingly, issues which may not have a financial impact at the levels identified in the quantitative materiality guidance noted below may nevertheless be qualitatively material.
[bookmark: _Toc401617005]
[bookmark: _Toc497205869]Quantitative thresholds
A quantitative assessment of materiality may be undertaken in respect of financial matters in addition to, but not in substitution for, the qualitative assessment.
[See the materiality guidance provided by the Accounting Advisor at Appendix 2 (“Materiality Guidance”).]
The DDC members have considered and adopted the Materiality Guidance in Appendix 2 (“Materiality Guidance”).

[bookmark: _Ref160096634][bookmark: _Toc401617006][bookmark: _Ref304541828]These quantitative guidelines should be treated as indicative only and the qualitative test referred to above is the overriding requirement.


[bookmark: _Ref401604682][bookmark: _Ref489926976]
[bookmark: _Toc492383501][bookmark: _Toc497205870][bookmark: _Toc221803718]Reporting Persons' Scope of Work
[bookmark: _Toc492383502][bookmark: _Toc401617007]
[bookmark: _Toc497205871]Issuer's Management 
The primary responsibility for making business, commercial, financial, risk, industry and market enquiries and providing business, commercial, financial, risk, industry and market information to the DDC rests with the Management and the Directors.  
Management will: 
participate in presentations and interviews where considered necessary by the DDC and complete a Management Questionnaire regarding the ongoing business and operations of the Issuer and the impact of the Offer [and the Acquisition] on that business and those operations;
participate in drafting of the Offer Documents circulated to them for review (including the final version to be lodged with ASX); 
review all reports provided to, or presented at, the DDC and bring any matter they consider material to the attention of the DDC;  
verify information in the Offer Documents allocated to them and within their area of experience and responsibility; [and]
provide the Management sign-off in the form set out in Schedule 4 ("Management sign-off") if they are identified in the Key Details section as Reporting Persons; [and
undertake and report to the DDC on commercial due diligence in relation to the Acquisition (as described in section 4.6).
PART 2
LEGAL ADVISOR
The Legal Advisor will have responsibility for Australian legal matters concerning the Offer Documents, the Process and the Offer generally. The Legal Advisor will:
assist with the design and implementation of the Process; 
provide Australian legal advice on the Australian legal requirements in relation to the Offer Documents and in connection with the Process and the Offer generally, including advice, copies of which are to be made available to the DDC on a reliance basis, on the content and liability for the Offer Documents; 
attend all meetings of the DDC and provide the [DDC Chair and DDC Secretary]; 
provide guidance to the Issuer on ASIC/ASX relief (if any) required in relation to the Offer; 
carry out a review of the Australian legal issues relevant to the Offer and report to the DDC in relation to those issues, in accordance with an agreed scope and in a form agreed with the DDC;
perform the other functions and tasks set out in this DDPO or delegated to it by the DDC (with their agreement);
review and comment on drafts of the Offer Documents (including the final versions to be lodged with ASX) circulated to it for review;
to the extent required, review and comment on the form of any report or sign-off provided to the DDC;
prepare verification guidelines and assist in coordinating verification of the Offer Documents, including checking that all statements included in the verification process are signed off by the relevant verifying party;
verify legal statements in the Offer Documents for which the Australian Legal Advisor agrees to be, and is, allocated responsibility;
conduct a verification review of an agreed number of Statements in accordance with the verification guidelines (and being no less than 20 statements); 
if requested, coordinate the obtaining of foreign legal advice in relation to the permitted foreign jurisdictions;
provide legal sign-off in relation to the Offer Documents and the Process to the Recipients (in the form agreed with the DDC); and 
otherwise undertake the work set out in the relevant work plan. 
References above to Australian legal and regulatory matters, and to the legal sign-off, exclude taxation, stamp duty, financial, accounting and other non-legal matters.  
[PART 3
[bookmark: _Toc401617009][ACCOUNTING ADVISOR
The Accounting Advisor will perform the scope of work set out in the engagement letter between the Accounting Advisor and the Issuer entitled [insert] and dated [insert], a copy of which is attached at Appendix 3 (“[Accounting Advisor’s Engagement Letter]”).  This scope of work will include reviewing the Offer Documents and delivery of the reports and sign-offs in relation to the Accounting Advisor referred to in the Key Details section. 
[PART 4
[OTHER REPORTING PERSON(S) 
[Note: To be included on a case-by-case basis]
[bookmark: _Ref492645757]
[bookmark: _Toc492383507][bookmark: _Toc497205876][bookmark: _Toc221803719]Information Management Arrangements and Conflicts
[Note: To be updated by the Legal Advisor, Accounting Advisor and the JLMs, as appropriate]
Information Management Arrangements
Each of the Legal Advisor[, Accounting Advisor] and the JLMs have in place information management arrangements designed to protect confidential information and ensure that the information of one client is not made available to, or used for the benefit of, other clients.  As such, the Legal Advisor[, Accounting Advisor], and the JLMs, as the case may be, may have access to information of its clients which cannot be accessed, disclosed or taken into account for the purpose of the Process or the Offer.

All DDC members and Observers acknowledge and agree that, notwithstanding any other provision of this DDPO, participation in the Process, and any information, reports, opinions or sign-offs given, by any DDC member, Observer or their respective representatives, as the case may be, is on the basis of the actual knowledge of the DDC member's or Observer's representatives who have been directly involved in the Process.  
These limitations are considered appropriate on the basis that investors could not reasonably expect confidential information of other clients of the Legal Advisor[, Accounting Advisor] and the JLMs (as the case may be) to be included in the Offer Documents.  
Conflicts of Interest Disclosure
Without limiting the above, each JLM, together with its affiliates and/or related bodies corporate (JLM Group), is a full service financial institution.  The JLM Group is engaged in various activities, which may include (but not be limited to) underwriting, corporate and financial advisory services, lending, hedging, principal investing, securities trading, investment management, research, commercial banking, financing and brokerage activities and financial planning and benefits counselling for a wide variety of clients, customers and counterparties including (without limitation) companies, governments, institutions and individuals.  
In the ordinary course of these activities, the JLM Group and its officers and employees may at any time for their own account, or for the account of their clients or customers, make or hold long or short positions and investments, as well as actively trade or otherwise effect transactions in the debt and equity securities (or related derivative securities) or other financial products (including bank loans and other obligations) of the Issuer and its related bodies corporate, shareholders, associates and third parties as well as those of other entities and persons and their affiliates which may or may not be involved in or affected by the transaction arising from or relating to the Offer or otherwise have relationships with the Issuer, may finance the acquisition of those securities and/or financial products or take or enforce security over those securities and/or financial products.  The JLM Group may receive fees for, or profits and other financial benefits from, those activities.


[bookmark: _Ref483914371][bookmark: _Ref401604673][bookmark: _Ref160095774][bookmark: _Toc401617013][bookmark: _Ref337021357][bookmark: _Ref291848149]

[bookmark: _Toc492383508][bookmark: _Toc497205877][bookmark: _Toc221803720]Management Sign-off

To: 	[insert] (Issuer) and its directors
DDC members and their representatives
Dear Sir/Madam  
Offer Documents
I, ____________ [insert role] of the Issuer, have been involved in the Process relating to the Offer. I have been provided with, and have read, a copy of each of: 
the draft Offer Documents; 
the due diligence planning outline in relation to the Offer (DDPO); and 
the Legal Advisor's content and liability advice on the Offer Documents. 
I understand the Offer Documents will be lodged with ASX. 
Capitalised terms used, but not otherwise defined in this sign-off, have the same meaning given to them in the DDPO. 
Due diligence process
[bookmark: _Ref291848335]I confirm that:
I have answered all questions and requests for information put to me in the course of the Process to the best of my knowledge and ability and after due enquiry and I believe that such answers do not omit material information and are not misleading or deceptive;
I am satisfied that all matters which I consider to be material relating to my knowledge of the Issuer’s business, its assets and operations and the effect of the Offer on the Issuer’s group have been identified to the DDC;
I am the appropriate person to provide this certificate for matters in respect of my area of responsibility and that, as far as I am aware, the sign-offs being sought from Management are being sought from persons who would be expected to have, between them, knowledge and responsibility for all the material business operations and risks of the Issuer [and the Acquisition/Target]; and
for the purposes of answering such questions and requests for information I have discussed the questions and answers with those persons reporting to me whom I considered to have relevant knowledge and have satisfied myself as to the accuracy of the information provided by them or otherwise I confirm that I am the person with the appropriate knowledge.  
False, misleading or deceptive statements and omissions
[bookmark: _Ref291848418]Having regard to my particular area of responsibility, I confirm that nothing has come to my attention that causes me to believe, and I do not believe that:
any statement in the Offer Documents is false, misleading or deceptive or likely to mislead or deceive (including by omission); 
there is an omission from the Offer Documents of information that is required by the Corporations Act 2001 (Cth) (Corporations Act) to be included in them; 
where there is a forecast or forward looking statements included in the Offer Documents, there is no reasonable basis for including such information; or
the Cleansing Notice is otherwise defective within the meaning of the Corporations Act as described in the Content and Liability Advice. 
Ongoing due diligence 
I confirm that I will inform the Issuer and the DDC Chair promptly if, after the Offer Documents have been lodged with ASX and before the final issue of Offer Securities, I become aware that any of the confirmations in section 3.1 above cease to be true.
Additional confirmations and acknowledgment
I confirm that:
the opinions and confirmations in this document are given solely for the benefit of, and may be relied upon by, the Recipients referred to in the Key Details section of the DDPO.

	
	

	Signed	
	

	
	

	Print name	
	

	
	

	Dated	
	


[bookmark: _Ref489926174]
[bookmark: _Ref201128627]
[bookmark: _Toc307470018][bookmark: _Toc401617014][bookmark: _Toc492383509][bookmark: _Toc497205878][bookmark: _Ref206162352][bookmark: _Toc221803721]Form of the DDC Report
To: 	[insert] (Issuer) and its directors
DDC members and the JLMs, and their respective representatives
1. INTRODUCTION
It is noted that:
0. the DDC was established:
0. by the Board of the Issuer to oversee and coordinate the Process for the Offer and facilitate the preparation of the Offer Documents for release to the ASX; 
0. on the basis and terms set out in the DDPO; and
0. the DDC comprised the members (and their representatives) set out in the Key Details section of the DDPO in relation to the Offer (which is attached as Annex A).   
Capitalised terms used, but not otherwise defined, in this report have the meanings given to them in the DDPO.  
1. CONFIRMATIONS
[bookmark: _Ref291848477]The Process
DDC members confirm that: 
0. they have reviewed in detail the final draft of the Offer Documents and each of the sign-offs and reports annexed to this DDC Report;
0. the DDC minutes, the Key Issues List and reports annexed to this DDC Report are, together, an accurate record of the proceedings and conclusions of the DDC, and of the enquiries made by or on behalf of the DDC; 
0. nothing has come to their attention which causes them to believe, and they do not believe that: 
2. the Process has not been conducted in accordance with the DDPO and the verification guidelines; 
2. all potentially material issues identified during the course of the Process have not been: (A) appropriately disclosed in the Offer Documents; (B) resolved as not being material; or (C) otherwise dealt with so that they no longer remain outstanding; and
2. the establishment and supervision of the Process and the enquiries made do not constitute the taking of reasonable steps and the making of all reasonable enquiries in the circumstances; and
0. they are aware of and will comply with the ongoing notification obligations contemplated by section 4.8 of the DDPO.
[bookmark: _Ref291848481]Compliance with Corporations Act
DDC members confirm that nothing has come to their attention that causes them to believe, and they do not believe, that the Offer Documents do not comply with the content requirements of the Corporations Act, and, in particular, that:
any statement is false, misleading or deceptive (including by omission) or is likely to mislead or deceive (including by omission);
there are omissions from the Offer Documents of information required by the Corporations Act;
where there is a forecast or forward looking statements included in the Offer Documents, there is no reasonable basis for including such information; and
the Cleansing Notice is otherwise defective within the meaning of the Corporations Act as described in the Content and Liability Advice. 
BASIS FOR CONFIRMATIONS
It is noted that DDC members have reasonably relied, in the case of matters falling outside a DDC member’s expertise, on those DDC members and Reporting Persons with the appropriate expertise in accordance with the DDPO.
Reliance 
These confirmations are given as at the date of this DDC Report and may be relied upon by the Recipients referred to in the Key Details section of the DDPO.  
The confidentiality restrictions referred to in section 5.4 of the DDPO apply to this Report.
Counterparts
The DDC members agree that this DDC Report may be executed in any number of counterparts, all of which when taken together shall be treated as a single document.
SIGNATURES


	Member
	Representative of
	Signed
	Dated

	[insert], Director
	
Board
	
	

	[insert], Director
	
Board
	
	

	[insert], [eg, CEO, CFO, GC, etc]
	
Management
	
	

	[insert], [eg, CEO, CFO, GC, etc]
	
Management
	
	


[Note: Annexures to the DDC Report:
Report Annex A: DDPO;
Report Annex B: Agenda and Minutes of DDC meetings;
Report Annex C: Sign-offs, Reporting Person engagement letters and work plans, certificates, reports and other documents;
Report Annex D: Key Issues List;
Report Annex E: Verification Certificates and Verification Table.]
1. [bookmark: _Ref160094221]
[bookmark: _Toc221803722]New Circumstances Certificate
To: 	[insert] (Issuer) and its directors 
DDC members and the JLMs, and their respective representatives
[bookmark: _Ref457507396]New circumstances: Offer Documents dated [insert] for the [Note: insert description of offer] (Offer)
Capitalised terms used, but not defined in this certificate, have the meanings given to them in the DDPO.  
[I/We] confirm having regard to the contents of the Offer Documents and the disclosure obligations relating to the Offer Documents under the Corporations Act, that nothing has come to [my/our] attention that causes [me/us] to believe, and [I/we] do not believe, that: 
any statement in the Offer Documents is false, misleading or deceptive (including by omission) or is likely to mislead or deceive (including by omission);
there is an omission from the Offer Documents of material that is required by the Corporations Act to be included in them; or
a new circumstance has arisen since the Offer Documents were released which would have required disclosure in the Offer Documents if it had arisen before that time; 
a material change has occurred to the potential effect the Offer will have on the control of the Company or the consequences of that effect; or
the Cleansing Notice has become defective within the meaning of the Corporations Act as described in the Content and Liability Advice. 
These confirmations are given subject to and on the basis set out in the DDPO.
	
	

	Signed	
	

	
	

	Print name 	
	

	
	

	Dated	
	



[bookmark: _Ref291848215][bookmark: _Ref291848154]

[bookmark: _Ref160095792]
[bookmark: _Toc221803723]Content and Liability Advice


[bookmark: _Ref160095801]
[bookmark: _Toc221803724]Materiality Guidance


[bookmark: _Ref193402267]
[bookmark: _Toc221803725][Accounting Advisor’s Engagement Letter]
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