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"(2) The notice must contain statements or information to the 
following effect: 
"(a) a description of the securities to which the notice 

relates; and 
"(b) a description of the manner in which the issuer has 

contravened section 37(1); and 
"(c) a summary of the effect of section 37(4) and (6) if a 

relief order is not made; and 
"(d) a summary, if appropriate, of the effect of section 37(5) 

if a relief order is not made; and 
" ( e) that the Court has the power to make an order that 

grants relief from the application of section 37(4) to (6); 
and 

"(f) that the issuer is seeking, or may seek, a relief order; 
and 

"(g) that the subscriber may consent to the making of a relief 
order by notifying the issuer in writing that the sub
scriber consents to the making of the relief order; and 

"(h) that the subscriber may object to the making of a relief 
order by notifying the issuer in writing within 30 work
ing days after the day on which the notice is given that 
the subscriber objects to the making of the relief order; 
and 

"(i) that, if the subscriber objects to the making of the relief 
order, then the subscriber must include in the sub
scriber's objection a description as to how the contra
vention has materially prejudiced the interests of the 
subscriber; and 

"(j) that the Court must make a relief order if the subscriber 
does not object to the making of the relief order in the 
manner referred to in paragraphs (h) and (i); and 

"(k) the address of the issuer to which objections must be 
sent; and 

"(l) that the notice affects the subscriber's legal rights and 
that, if there is anything about the subscriber's legal 
rights that the subscriber does not understand, then the 
subscriber should seek legal advice immediately; and 

"(m) any further information and explanation as may be 
necessary to enable a reasonable person to understand 
the nature and implications of an application for a relief 
order and the notice. 

"(3) The notice may contain statements and information in connec
tion with 1 or more subscribers. 

"(4) The form of the notice must be approved by the Court before 
the notice is given to any subscriber. 

"(5) The Court can grant its approval subject to any terms and 
conditions concerning the form and content of the notice that 
it thinks fit. 
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"37AH When Court may make relief order in respect of 
section 37 

"(1) The Court may, on the application of the issuer, make a relief 
order in respect of the application of section 37 to the allot
ment of a security if the Court considers that it is just and 
equitable to do so. 

"(2) An order may be made under this section regardless of 
whether or not the contravention of section 37(1) occurred 
before or after this section comes into force. 

"(3) In determining whether to make a relief order under this 
section, the Court must have regard to-
" ( a) all of the circumstances relating to the allotment of the 

security; and 
"(b) the nature and seriousness of the contravention of 

section 37(1); and 
"(c) whether the contravention has materially prejudiced the 

interests of the subscriber; and 
"(d) whether the subscriber has disposed of the security to 

any other person; and 
"(e) any other matters that the Court thinks fit. 

"(4) This section does not prevent an application being made for a 
relief order under section 37 AC or section 37 Al. 

"37 AI Transitional provision for relief orders in respect of 
section 37 

"(l) This section applies to a contravention of section 37(1) in 
connection with the allotment of a security if that contraven
tion is as a result solely of a failure to comply, before this 
section comes into force, with-
" ( a) any of the requirements in paragraph (d) of the defini

tion of Australian prospectus in clause 3 of the Securi
ties Act (Australian Unit Trusts) Exemption Notice 
1995 (SR 1995/105); or 

"(b) any of the requirements in paragraph (d) of the defini
tion of Australian prospectus in clause 4 of the Securi
ties Act (Australian Unit Trusts) Exemption Notice 
1996 (SR 1996/74); or 

"(c) any of the conditions in clause 5(b) to (h) of the Securi
ties Act (Australian Unit Trusts) Exemption Notice 
1997 (SR 1997/216); or 

"(d) any of the conditions in clause 5(b) to (g) of the Securi
ties Act (Australian Registered Managed Investment 
Schemes) Exemption Notice 1999 (SR 1999/119); or 

"(e) any of the conditions in clause 6(b) to (f) of the Securi
ties Act (Great Britain Collective Investment Schemes) 
Exemption Notice 1999 (SR 1999/420). 
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"(4) The Commission, the issuer, the subscriber, and the security 
holder each have the right to adduce evidence and the right to 
cross-examine witnesses if the Commission, the issuer, the 
subscriber, or the security holder appears under this section, 
unless the proceedings are by way of appeal. 

"(5) This section does not limit the rights of any person, under any 
other enactment or rule of law, to appear and be heard or to 
adduce evidence. 

"37AL Costs in respect of sections 37AA to 37AJ 
"(1) In any proceedings under sections 37AA to 37AJ, the Court may 

make an order for the payment by any party to the proceedings 
of the whole or any part of the full costs incurred in connec
tion with the proceedings by any other party to the proceed
ings whether or not a relief order in respect of the application 
of section 37 to the allotment of a security is made. 

"(2) The costs so awarded are recoverable as a debt due by the 
party against whom they have been awarded to the party in 
whose favour they have been awarded. 

"(3) In this section, full costs includes reasonable costs incurred 
between solicitor and client, fees, and other expenses. 

"37 AM Other proceedings for relief in respect of section 37 
"(1) This section applies-

"(a) to all proceedings commenced after this section comes 
into force that relate to an allotment of a security made 
in contravention of section 37(1); and 

"(b) to all proceedings that have not been finally disposed of 
by the Court of first instance before this section comes 
into force that relate to an allotment of a security made 
in contravention of section 37(1). 

"(2) The Court must not, in respect of an allotment of a security 
made in contravention of section 37(1), make any order or 
declaration, including an order or declaration in respect of 
moneys payable, relief, validation, restitution, compensation, 
variation of a contract, or relief of a contract in whole or part 
or for any particular purpose, other than in accordance with 
sections 37AA to 37AJ. 

"(3) This section does not limit the right of a person
"(a) to discontinue any proceedings; or 
"(b) to commence proceedings in accordance with sections 

37AA to 37AJ. 

"(4) Nothing in this section applies to an appeal against a final 
judgment given or made before this section comes into force." 

New clause 94A 
To insert, after clause 94 (after line 9 on page 33), the following clause: 
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Explanatory note 
This Supplementary Order Paper inserts further amendments into the Securi
ties Act 1978 to empower the High Court to make relief orders in connection 
with contraventions of sections 37(1) and 37A. 

Section 37(1) provides that no allotment of a security offered to the public for 
subscription may be made unless at the time of the subscription for the security 
there was a registered prospectus relating to the security. Section 37(4) adds 
that any allotment made in contravention of the provisions of section 37(1) is 
invalid and of no effect. Section 37(5) and (6) provide for the repayment of 
subscriptions with interest. 

New section 37AB provides that section 37(4) to (6) does not apply to an 
allotment if the Court has made a relief order. 

New section 37AC provides that the Court must make a relief order if-

• the application for the order is made by the subscriber or the current 
security holder; or 

• the application is made by the issuer in circumstances where-

• the subscriber or the current security holder consents in writing to 
the making of the order; or 

• the issuer has given a notice to the subscriber that describes the 
contravention and the subscriber has not objected to the making 
of the order within 30 working days of the day on which the 
notice is given. The form of the notice must be approved by the 
Court and the Court may grant its approval subject to any terms 
and conditions that it thinks fit. 

New section 37AG permits a subscriber to apply to the Court for compensation 
for any loss or damage suffered that is caused by the contravention of section 
37(1). New section 37AG applies only if-

• an application has been made for a relief order under new section 
37AC(l)(b) to (e); or 

• the Court has made a relief order under new section 37AC(l)(b) to (e). 

An application cannot be made under new section 37AG if a relief order is 
made under new section 37 AC on the application of the subscriber. 

New section 37AH provides that the Court has a discretion to make a relief 
order if it considers that it is just and equitable to do so having regard to all of 
the circumstances (including the interests of the current security holder), the 
nature and seriousness of the contravention, and whether the interests of the 
subscriber have been materially prejudiced. 

New section 37AI contains a transitional provision that relates to contraven
tions of section 37(1) that occur before the new provisions come into force in 
connection with a failure to comply with certain terms or conditions in the 
Securities Act (Australian Registered Managed Investment Schemes) Exemp
tion Notice 1999, certain corresponding previous notices, or the Securities Act 
(Great Britain Collective Investment Schemes) Exemption Notice 1999. These 
notices exempt certain persons from section 37 subject to certain terms or 
conditions. One of the terms or conditions relates to the provision of copies of 
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