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Securities Act (Macquarie Media
Group) Exemption Notice 2009

Pursuant to the Securities Act 1978, the Securities Commission gives
the following notice (to which is appended a statement of reasons of
the Securities Commission).
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Notice
1 Title

This notice is the Securities Act (Macquarie Media Group)
Exemption Notice 2009.

2 Commencement
This notice comes into force on the day after the date of its
notification in the Gazette.

3 Expiry
This notice expires on the close of 31 December 2010.

4 Interpretation
(1) In this notice, unless the context otherwise requires,—

Act means the Securities Act 1978
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corporatisationmeans the proposed restructuring of theMac-
quarie Media Group under which—
(a) all units in the trust will be exchanged for specified

shares; and
(b) all specified shares will then be exchanged for shares in

Macquarie Media Holdings; and
(c) all shares in Macquarie Media International will be ex-

changed for shares in Macquarie Media Holdings
Macquarie Media Group means the trust, Macquarie Media
Holdings, and Macquarie Media International
Macquarie Media Holdings means Macquarie Media Hold-
ings Limited, a company incorporated in Australia
Macquarie Media International means Macquarie Media
International Limited, a company incorporated in Bermuda
Macquarie Media Management means Macquarie Media
Management Limited, a company incorporated in Australia
Regulations means the Securities Regulations 2009
Southern Crossmeans Southern Cross Media No. 3 Limited,
a company incorporated in Australia
specified companies means—
(a) Macquarie Media Holdings; and
(b) Macquarie Media International; and
(c) Southern Cross; and
(d) Macquarie Media Management in its capacity as re-

sponsible entity of the trust
specified shares means shares in Southern Cross that are to
be issued to holders of units in the trust in exchange for their
units in the trust
stapled securities means stapled securities that consist of a
unit in the trust, a share in Macquarie Media Holdings, and a
share in Macquarie Media International
trust means the Macquarie Media Trust, being a trust estab-
lished by a trust deed dated 7 September 2005 and registered
with the Australian Securities and Investments Commission
as a managed investment scheme under section 601EB of the
Corporations Act 2001 (Aust) on 20 September 2005.
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(2) Any term or expression that is defined in the Act or the Regu-
lations and used, but not defined, in this notice has the same
meaning as in the Act or the Regulations.

5 Exemptions
The specified companies and every person acting on behalf
of any or all of them are exempted from sections 37, 37A,
38A, and 51 to 54B of the Act and the Regulations (except
regulation 23) in respect of any securities that are—
(a) issued by any of the specified companies; and
(b) offered to the public in New Zealand under the corpo-

ratisation.

6 Conditions of exemptions
The exemptions in clause 5 are subject to the conditions that—
(a) the securities offered under the corporatisation must be

offered only to—
(i) holders of stapled securities; or
(ii) holders of the specified shares; and

(b) at the time of the offers of securities to the public in New
Zealand under the corporatisation, the shares of Mac-
quarie Media Holdings must be of a class of securities
that are quoted on the Australian Securities Exchange;
and

(c) the offers of securities to the public in New Zealand
under the corporatisation must be made in compliance
with—
(i) the laws of the Commonwealth of Australia (as

varied, modified, or exempted from time to time
by relevant regulatory authorities); and

(ii) any code, rules, or other requirements relating to
the offer of securities under the corporatisation
applying in the Commonwealth of Australia (as
varied, modified, or exempted from time to time
by relevant regulatory authorities); and

(d) the securities offered to the public in New Zealand
under the corporatisation must be offered in exchange
for all or any of the securities of which any of the
specified companies is an issuer; and
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(e) it is a term of the offer of the specified shares that
upon the issue of the specified shares, the specified
shares must be immediately exchanged for shares in
Macquarie Media Holdings.

Dated at Wellington this 7th day of December 2009.

The Common Seal of the Securities Commission was affixed in the
presence of:

[Seal]

C A N Beyer,
Member.

Statement of reasons
This notice, which comes into force on the day after the date of its
notification in the Gazette and expires on 31 December 2010, con-
tains exemptions, subject to conditions, from requirements of the Se-
curities Act 1978 (the Act) and the Securities Regulations 2009 (the
Regulations) that apply in connection with a corporatisation of the
Macquarie Media Group (the group).
Security holders of the group currently hold a unit in Macquarie
Media Trust, a share in Macquarie Media Holdings Limited, and a
share in Macquarie Media International Limited. These 3 securities
are stapled together pursuant to a stapling deed and cannot be traded
independently.
Under the corporatisation of the group—
• the 3 securities will be de-stapled; and
• all units in Macquarie Media Trust will be exchanged for

shares in Southern Cross Media No. 3 Limited, which will
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then all be exchanged for shares inMacquarieMedia Holdings
Limited; and

• all shares in Macquarie Media International Limited will be
exchanged for shares in Macquarie Media Holdings Limited;
and

• all shares in Macquarie Media Holdings Limited will be con-
solidated so that it has the same number of shares on issue as
before the corporatisation.

The effect of the corporatisation will be that security holders will then
only hold shares in Macquarie Media Holdings Limited, which will
continue to be quoted on the Australian Securities Exchange. Mac-
quarie Media Trust and Macquarie Media International Limited will
become wholly owned (directly or indirectly) by Macquarie Media
Holdings Limited.
The exemptions granted by the notice apply only in respect of se-
curities allotted to security holders of the group and Southern Cross
Media No. 3 Limited in order to implement this corporatisation.
The Securities Commission considers that it is appropriate to grant
the exemptions because—
• the exemptions accord with the policy behind the Securities

Act (Overseas Companies) Exemption Notice 2002. The ex-
emptions recognise that persons who already hold securities of
an overseas issuer have taken on the risk associated with those
securities and can, to a degree, be assumed to have familiar-
ity with them. The exemptions enable New Zealand investors
who are security holders of the group to participate in a re-
construction that might otherwise not be extended to security
holders in New Zealand owing to the cost of complying with
the full disclosure obligations of the Act and Regulations; and

• although the proposed offers of securities to be made under
the corporatisation do not meet the precise terms of the Secur-
ities Act (Overseas Companies) Exemption Notice 2002, the
policy underlying that notice is equally applicable and the ex-
emptions granted are consistent with that notice; and

• the conditions of the exemptions require that the offers must be
made in compliance with Australian law and Australian regu-
latory requirements. This means that New Zealand security
holders must receive an explanatory memorandum, prepared

5

http://www.legislation.govt.nz/pdflink.aspx?id=DLM159788
http://www.legislation.govt.nz/pdflink.aspx?id=DLM159788


Securities Act (Macquarie Media Group)
Exemption Notice 2009 2009/381

under Australian law and subject to Australian regulatory re-
quirements, that will provide sufficient information and dis-
closure to allow investors to make an informed decision re-
garding the proposed corporatisation and the proposed offers
of securities.

Issued under the authority of the Acts and Regulations Publication Act 1989.
Date of notification in Gazette: 10 December 2009.
This notice is administered by the Securities Commission.
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Wellington, New Zealand:
Published under the authority of the New Zealand Government—2009
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