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Introduction 
The listing of a Company on the Australian Securities Exchange (“ASX”) generally involves undertaking an Initial Public 
Offering (“IPO”), resulting in the securities in that Company becoming quoted and traded on the ASX. 
 
ASX listings and related IPOs are undertaken by companies for a number of reasons including: 

• ongoing access to capital and generating the capital required to fund growth through organic expansion 
and/or acquisition; 

• providing an exit mechanism for founders and longer standing investors; 
• increased liquidity for existing shareholders; 
• improving the ability to align employee, management and corporate goals through equity based incentive 

schemes; 
• creating greater corporate profile; and 
• improving market awareness and public status of the company. 

 
The intention of this publication is to provide an outline of and guidance as to the process of listing a company on the 
ASX. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Disclaimer:  
While we endeavour to take care in preparing this publication, this is a broad guide written in general terms to regulation in Australia as at its date of publication, January  
2021. It is not and is not intended to be legal advice. This publication should not be relied upon as a substitute for seeking professional legal advice specific to your 
circumstances. You should not act, or refrain from acting, upon the information contained within this publication without first seeking specific professional advice. This 
publication may not reflect latest developments and is not exhaustive to its subject matter. 
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1. The Australian Securities 
Exchange (“ASX”) Overview 
The ASX is a financial market exchange, offering a suite of services for a range of asset classes. This includes the 
following: 

• listing; 
• trading; and 
• clearing and settlement. 

The ASX’s significance as an equity market is reflected in the broader strength of the Australian economy, which is 
characterised as a relatively high-growth and low-inflation economy with robust political and economic institutions, and 
an internationally competitive business sector.  
 
The Australian economy is ranked as having the world’s 4th largest pension pool, set to grow to $10 trillion by mid 
2030s, it is also the 14th largest economy in the world by GDP and 5th in the Asia-Pacific region. As of June 2020, 
Australia had over $3.8 trillion in total managed funds. Furthermore, the ASX is a significantly liquid exchange with a 
trading turnover of $1.75 trillion in 2019 and average annual capital raised of over $10 billion during 2014 to 2019. The 
ASX has over 2,000 listed companies across a range of industry sectors and geographical regions.  

BENEFITS OF LISTING 
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2. Should you list your company? 
The decision to list is a significant step and should take into account the pros and cons of both the process of listing 
as well as being listed.  

 

 
  CONS PROS 

Ready access to fund organic growth, 
acquisitions, or pay down outstanding 
debt. 

Mechanism for existing shareholders to 
exit or realise part of their investment. 

Improve market awareness of the 
company and its products / services. 

Attract institutional and professional 
investors. 

Increase the company’s shareholder base 
and improve liquidity in the company’s 
shares. 

Facilitate equity (share or option) incentive 
schemes to incentivise management and 
employees. 

Ability to use company shares as 
consideration for acquisitions or as 
collateral security. 

Disclosure of financial and commercial 
information including full year and half year 
financial statements plus continuous 
public disclosure of material information to 
the market. 

The listing process is time consuming and 
costly. 

Increased compliance costs (listing fees, 
legal, external audit, etc.) 

Demands of a larger and more diversified 
shareholder base. 

Shares are often issued at a discount 
relative to the expected trading price of 
shares to make them more attractive to 
new investors. 

The existing shareholders may lose 
control of the company to new 
shareholders. 
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3. ASX Listing Requirements 
ADMISSION CATEGORIES 

Companies that are admitted to the ASX official list will come within one of the following categories: 
 

• ASX Listing (general admission) – a company seeking full ASX listing must meet the ASX’s admission criteria 
including financial thresholds and shareholder spreads outlined below. Under this category, companies will be 
subject to all of the ASX Listing Rules and related disclosure obligations, except when the ASX has waived the 
application on certain Listing Rules. 

• ASX Foreign Exempt Listing – only available to companies which have a primary listing on another stock 
exchange. An ASX Foreign Exempt Listing must comply primarily with the rules of its home exchange and is 
exempt from some of the ASX's Listing Rules. 

• ASX Debt Listing – a company seeking to quote its debt securities is subject to different requirements, 
including minimum net tangible assets and rated “investment grade” by rating agencies. 

This guide focuses on ASX Listing admissions rather than ASX Debt Listings. 

ADMISSION CONDITIONS – GENERAL REQUIREMENTS 

Companies seeking to list on the ASX need to meet a series of admission criteria summarised in the table below. This 
list of requirements is not exhaustive and meeting these criteria in isolation is not a guarantee of a successful listing 
application.  

 
 

  
ADMISSION CRITERIA REQUIREMENT 

Number of shareholders At least 300 non-affiliated shareholders with 
holdings of at least $2,000 each  

Free float 20% 

Company size 

Profit test 

OR 

Assets test 

$1 million aggregated profit from continuing 
operations over past 3 years, plus $500,000 

consolidated profit from continuing 
operations over the last 12 months 

$4 million net tangible assets 
OR 

$15 million market capitalisation 
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ADDITIONAL REQUIREMENTS 
 

• The listing company is required to have a constitution that is consistent with the ASX Listing Rules. 
• The ASX requires a company to provide a statement disclosing the extent to which it has heeded the 

recommendations of the ASX Corporate Governance Council regarding corporate governance. 
• The ASX needs to be satisfied with the existing and proposed directors’ good fame and character. 
• A company seeking to be admitted to the ASX is required to prepare a prospectus, and issue it to the 

Australian Securities & Investments Commission (“ASIC”) for approval prior to issuing it to the public, if it is 
raising capital. 

• The issue price or sale price of all the securities in which a company is seeking quotation must be at least 
$0.20 per share. 

• Securities issued under an employee incentive scheme may still be quoted even though they are issued or 
sold at less than $0.20. 
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4. The Role of the Australian 
Securities & Investments Commission 
(“ASIC”) 
One of ASIC’s roles is to regulate the offer of securities by companies in Australia. It should be noted that ASIC does 
not pre-vet prospectuses before lodgement, therefore, the onus falls on the lodging company and their advisors to 
ensure that the prospectus meets the requirements of the Corporations Act 2001(Cth) (“Corporations Act”). 
 
ASIC will only review the prospectus once it has been registered, during the 7-day exposure period. Companies are 
prohibited from accepting applications for shares under an Initial Public Offering (“IPO”) until the expiry of the exposure 
period. However, the prospectus may be made available to the public during the 7-day exposure period. (Please note 
ASIC may extend the exposure period to 14 days.) 
 
If ASIC considers that the prospectus is deficient or defective in one or more areas, it can issue a stop order to prevent 
the company from issuing or selling shares under the prospectus. ASIC may also require the company to issue a 
supplementary or replacement prospectus to address these issues. 
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5. The ASX Listing Process 
The time it takes to list a company is impacted by multiple factors.  Key considerations include completion of any 
required corporate restructuring, the amount raised and any requirements for pre IPO funding as well as the size and 
the intricacies of the capital raise. Ensuring that the company has been appropriately prepared to commence the IPO 
process is critical. This includes having suitable historical and forecast financial information, including for recent 
acquisitions or those intended as part of the IPO. Other considerations include key contracts, HR, protection of 
intellectual property and resolution of any significant legal issues, claims or disputes. The indicative timetable below 
sets out a general guide as to the steps involved and the number of weeks for each step.
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STEP 2: PREPARING THE PROSPECTUS AND 
DUE DILIGENCE 
 
Prospectus preparation and running the due diligence 
process are usually conducted at the same time. The 
Corporations Act governs the content of the 
prospectus, which requires that the prospectus must 
contain all information to be disclosed to investors and 
their professional advisors that will allow them to 
reasonably make an informed assessment about the 
company, including: 

• the rights and liabilities attached to the 
securities offered; and 

• the assets and liabilities, financial position and 
performance, profits and losses and prospects 
of the issuer. 
 

The general disclosure test of the Corporations Act is a 
general guide to the prospectus content requirements. 
However, in practice a prospectus will usually include 
the following: 

• key information about the company’s business 
model; 

• risks; 
• details of key management & directors; 
• financial information; and 
• details of the offer itself. 

 
The due diligence committee (“DDC”) leads the due 
diligence process, and typically consists of 
representatives of the company and the professional 
advisors listed above. The due diligence process is 
required to ensure that information contained in the 
prospectus is accurate and meets legal requirements. 
Conducting an effective due diligence process will allow 
the directors and the DDC members to avail 
themselves of the due diligence defence in the event 
that there is an error or omission in the prospectus.  
 

STEP 1: FINALISING THE BUSINESS PLAN AND 
APPOINTMENT OF ADVISORS 
 
Business Plan 
A company wishing to embark on an ASX listing 
process should be well prepared and have a business 
plan setting out its strategic objectives over the course 
of the next 2 to 5 years. 
 
The ASX listing should be seen as an integral part of 
that strategic plan in funding the activities during that 
period. 
 
A sound, well prepared business plan is an important 
element in satisfying brokers, underwriters and 
investors as to the preparedness of the company for 
the ASX listing and any associated IPO. 
 
Appointment of Advisors 
To ensure a smooth transition onto the ASX, the 
appointment of an experienced team of advisors is 
essential. 
Professional advisors typically include: 

• a lead manager and/or corporate advisor; 
• investment bank and/or stockbroker; 
• lawyers; 
• accountants; and  
• any technical experts, if necessary (e.g. 

geologists, property valuer, etc.) 
 
The above professional advisors are responsible for the 
preparation of the prospectus, the due diligence 
process, the pricing of the offer, the marketing of the 
offer, and to provide other advice throughout the IPO 
process. 
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STEP 3: INSTITUTIONAL MARKETING AND 
ROADSHOWS 
 

 
Under the Corporations Act, marketing of the offer is 
prohibited prior to the lodgment of the prospectus with 
ASIC. However, some marketing activities can be 
undertaken to institutional investors through 
roadshows, which are a series of meetings between the 
company, investment bankers and institutional 
investors. 
 
Further detail regarding marketing are included in 
Section 12. 
 

STEP 5: LODGING THE LISTING APPLICATION 
WITH THE ASX 
 
The formal ASX listing lodgment occurs after the 
lodgment of the prospectus with ASIC. The ASX will 
review and approve the application typically within a 
few weeks. 

STEP 4: LODGE PROSPECTUS WITH ASIC 
 

Once the prospectus is lodged with ASIC, an exposure 
period of 7 days commences. This is when the 
prospectus is made available to be reviewed and 
commented on by ASIC. No offers shall be accepted 
during this period. 
 
ASIC has the flexibility to extend the exposure period to 
14 days if more time is required for review purposes. 
 
Once the exposure period ends, applications from 
investors can be processed. However, ASIC has the 
power to command an interim and/or final stop order to 
the offer, should they have concerns about the 
prospectus’ disclosures. 

STEP 6: MARKETING THE ISSUE 
 
This step involves the marketing of the offer to retail 
investors, which starts after the exposure period and 
usually is open for a period of three to five weeks. 

STEP 7: OFFER CLOSES, SHARES ALLOCATED 
AND TRADING COMMENCES 
 
This step involves the shares being allocated, the 
company being inaugurated as a publicly listed company 
on the ASX and trading commencing. 
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6. The Listing Team 
It is extremely important to engage advisors who are experienced with IPOs and listings. Accordingly, meeting with 
professional advisors at an early stage will ensure a smooth transition into the public market. 

The listing process will typically involve a team of experts including the following: 
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LEAD MANAGER / CORPORATE ADVISOR 

The lead manager/corporate advisor is primarily 
responsible for the management of the IPO process 
and the co-ordination of other advisors. Its role includes 
advising on: 

• the structure of the offer – the required 
quantum and timing of capital; 

• the marketing of the offer through roadshows; 
• whether a bookbuild approach will be taken or 

the raising will be underwritten; 
• the selection of the broker; 
• the valuation (i.e., listing price); and 
• overall management of the IPO process. This 

may include managing the timetable, 
participation in the due diligence committee, 
co-ordination of deliverables from other 
advisors, co-ordination of the prospectus 
drafting and lodgment, coordinating with ASX 
and ASIC, and any other matters or issues 
which arise. 

Companies wishing to list may elect the underwriter or 
stockbroker to undertake some of the tasks listed above, 
instead of the lead manager. 

INDEPENDENT OR INVESTIGATING 
ACCOUNTANT 

The role of an independent accountant includes: 
• prepare a report to be included in the 

prospectus addressing the financial information 
disclosed; 

• financial due diligence; 
• reviewing forecasts for the prospectus (if 

forecasts are included);  
• advising regarding the financial information 

disclosure included in the prospectus; 
• advising on accounting and tax matters;  
• advising on the type of investment vehicle; and 
• advising on materiality guidelines for 

preparation of the prospectus. 

STOCKBROKERS / UNDERWRITERS 

An underwriter subscribes to the share issue and takes 
up those shares not taken up by the public. 
Underwriting fees are charged for this service. The 
benefits of having an issue underwritten include: 

• making sure all shares are taken up; 
• endorsing the listing; and 
• allowing the ability to more aggressively price 

the IPO as there is certainty that all the shares 
will be taken up. 

TAX ADVISORS 

The role of the tax advisor is to advise on all tax 
aspects of a listing including analysing the tax 
implications of any transaction involved in the listing and 
to clarify the tax position of the company, for the 
shareholders and directors. It is imperative to undergo 
an extensive tax due diligence process as tax 
implications may alter the structure of the listing and the 
tax consequences for the company. 

PUBLIC RELATIONS / COMMUNICATIONS 
ADVISORS 

An important aspect of the ASX listing will be the 
appointment of public relations consultants to manage 
the marketing campaign, build a communications 
strategy, and guide communications with stakeholders, 
media and the public.  

LAWYERS 

The lawyers are responsible for all legal aspects of 
preparing for listing including: 

• conducting legal due diligence on the 
company; 

• preparing corporate governance policies; 
• appointing and removing directors; 
• changing the company’s constitution; 
• verification of the prospectus content; 
• assisting in the negotiations with the 

underwriter; 
• signing off the prospectus content and 

determining whether due diligence defences 
exist; and 

• drafting other documents such as voluntary 
escrow agreements. 
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7. The Prospectus and Required Content 
A company seeking to list on the ASX will be required to prepare a Prospectus, there are some exceptions for example 
dual listings where capital is not raised. What is required to be disclosed in the Prospectus is governed by the 
Corporations Act and ASX listing rules. 

1. GENERAL PROSPECTUS CONTENT REQUIREMENTS 
 
The Corporations Act does not set out a checklist of what should be included in the prospectus. Section 710 of the 
Corporations Act states that the prospectus must contain all information that investors and their professional advisors 
would reasonably require to make an informed assessment of material information of the company, including: 

• the rights and liabilities attached to the securities offered; and 
• the assets and liabilities, financial position and performance, profits and losses and prospects of the issuer. 

 
In deciding what information should be included, the prospectus must have regard to: 

• the nature of the securities and of the body issuing the securities; 
• the size of the offer; and 
• the matters that may reasonably be expected to be known by: 

o investors; and 
o the investors’ professional advisors.  

 
In practice, the wording of Section 710 has resulted in prospectus issuers experiencing some uncertainty with respect 
to their prospectus content obligations. In order to limit this uncertainty, ASIC has sought to provide examples of 
information that, in its experience, investors and their professional advisors would expect to find in prospectus 
documents. This information includes: 

• a description of the business and its structure, strategy and plans; 
• relevant financial data; 
• the prospects of the business; 
• risks; 
• a description of important contracts; 
• the use of the proceeds of the relevant fundraising, as well as terms and conditions of the offer; 
• the background of senior managers and directors and details of their remuneration; 
• the dividend policy; 
• major shareholders and related party transactions; 
• taxation; 
• nature and extent of any person involved in the issuance of the prospectus; 
• disclosure of any material litigation; and 
• disclosure of any other material information. 

 
Importantly, ASIC has indicated that the above list of topics is by no means exhaustive. As such, ASIC has 
encouraged issuers to consider the information requirements of their target investors and to tailor the prospectus to 
their specific needs. 
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2. SPECIFIC PROSPECTUS INFORMATION REQUIREMENTS 
 
In addition to the above general information, the prospectus is required to contain the following specific information: 

• terms and conditions of the offer; 
• disclosure of interests and fees of certain people involved in the offer;  
• state that a copy of the prospectus has been lodged with ASIC and that ASIC takes no responsibility for the 

content of the prospectus;  
• set out the information required by the regulations (i.e. the Corporations Act);  
• state that no securities will be issued on the basis of the prospectus after the expiry date specified in the 

prospectus. The expiry date must not be later than 13 months after the date of the prospectus. The expiry 
date of a replacement prospectus must be the same as that of the original prospectus it replaces; and 

• must state that either: 
o the securities have been admitted to quotation on that financial market; or 
o an application for admission of the securities to quotation on that financial market has been made to 

the operator of that market; or 
o an application for admission of the securities to quotation on that financial market will be made to the 

operator of that market within 7 days after the date of the prospectus. 
 
In addition to the content guidance set out above, the Corporations Act requires that the prospectus: 

• be presented in a clear, concise and effective manner; 
• be dated as to when it was lodged with ASIC; and 
• obtain consent from third parties if their statements or information have been used. 

 
If prospective financial information is to be included, that information is to comply with the following: 

• must have reasonable grounds and not be misleading; 
• must disclose information a person would reasonably require to decide whether to make an investment or 

other informed decision on the shares; 
• must balance risk of misleading information (reliability) and the value of the information to investors (relevance); 
• must be reviewed together with its underlying assumptions by an independent accountant, and 
• prepared in accordance with relevant accounting and auditing standards. 
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3. SPECIFIC FINANCIAL INFORMATION REQUIREMENTS 
 

The financial information required to be disclosed in a prospectus differs depending on a number of factors. Such 
factors include age of the company listing, whether it has recently or is intending to make an acquisition, whether the 
listing company is a shell and will acquire other entities as part of the listing, etc. There are many different scenarios 
which may impact the financial information which will need to be disclosed, therefore rather than addressing the many 
variations, we have set out below the most common or straightforward scenario to provide an indication of what is 
required. 
 

A company is required to disclose either: 
• the last three financial years of information; or  
• the last half year with comparative information, plus  

o the last two full financial years of information if listing under the asset test, or  
o if applying under the profit test, then the last three financial years of information. 

 

The lodgement date of the prospectus dictates which is required to be complied with. The key dates are: 
• 90 days after year end – therefore assuming a 30 June financial year end, then this is 28 September; and 
• 6 months and 75 days after financial year end – therefore for 30 June financial year end this is either 15 or 16 

March, depending on whether it is a leap year. 
 

The graphic below sets out the timing for a company with a 30 June financial year end: 

 

PERIOD 1 – LESS THAN 90 DAYS AFTER YEAR END: 

• Audited income statements and cash flow statements, under the profit test it is the last three years being the 
years ended 30 June 20X1, 30 June 20X2 and 30 June 20X3, alternatively under the asset test it is the last 
two years being the years ended 30 June 20X2 and 30 June 20X3; 

• Audited or reviewed income statements and cash flow statements for the half years ended 31 December 
20X2 and 31 December 20X3;  

• Audited or reviewed balance sheet as at 31 December 20X3; and 
• Reviewed pro forma balance sheet.1 

• Audited income statements and cash flow statements for the years ended 30 June 20X2, 30 June 20X3 and 
30 June 20X4; 

• Audited balance sheet as at 30 June 20X4; and 
• Reviewed pro forma balance sheet.1 

 
 
 

 
1 It should be noted that although a pro forma balance sheet is required, it is common for pro forma income 
statements and cash flow statements also to be included, therefore the company should consider such inclusion.  
 
 
 

Period 1 Period 3

30 Jun 20X530 Jun 20X4

Period 1

15/16 Mar 20X528 Sep 20X4

Period 3Period 2
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PERIOD 3 – MORE THAN SIX MONTHS AND 75 DAYS AFTER YEAR END: 

• This is the same as Period 1, but everything is one year later. 

Should financial statements be available sooner than required by the above timelines, then the more up to date 
financial information should be included in the prospectus. 
 

As previously noted, the above sets out the most straightforward scenario and the information required to be disclosed 
accordingly. You should discuss the requirements for your specific situation with your advisors to ensure your 
prospectus includes the appropriate financial information.  
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8. Due Diligence 
All ASX listings involve an extensive due diligence process which is designed to ensure that the prospectus: 

• contains the information required by the Corporations Act; and 
• does not contain false, misleading or deceptive statements or omit material information. 

 
The due diligence process minimises and provides a defence against the potential liability which may arise under 
Australian law for all those involved in the preparation of the prospectus. 

THE DUE DILIGENCE COMMITTEE (“DDC”) 
 
The role of the DDC is to: 

• define the nature and scope of the due diligence process, as set out in the due diligence planning 
memorandum; 

• ensure that appropriate enquiries are made; 
• review reports on those enquiries; and 
• determine which matters arising during the due diligence process need to be disclosed in the prospectus. 

 
The DDC will usually comprise representatives from the board and management of the company, and representatives 
from the appointed professional team (e.g. lawyers, independent accountant, brokers/underwriters etc). 
 
The DDC will hold regular formal meetings throughout the IPO process. 

DDC DOCUMENTATION 
 

• The due diligence process and scope is usually documented in a due diligence planning memorandum. 
• Where required, specialist reports are prepared by relevant professionals and presented to the DDC. Typically, 

this will include legal and independent accountant reports. 
• All DDC meetings are carefully minuted. 
• Following completion of the due diligence process, a sign-off will be required to be provided to the DDC by 

each member of the DDC in respect of their area of expertise. 
• The DDC will then provide a final report to the board of the company which effectively informs the directors 

that the due diligence investigations undertaken have shown that the prospectus meets the requirements of 
the Corporations Act. 

 
DDC members are expected to conduct suitable due diligence procedures with respect to their area of expertise and 
responsibility (as outlined in the due diligence planning memorandum). DDC members are able to rely on the work 
conducted by other DDC members. 
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9. The Constitution and Corporate 
Governance 
THE CONSTITUTION 

An entity applying for an ASX Listing has the obligations under Listing Rule 1.1 Condition 2 to have a constitution which 
is consistent with the Listing Rules. 

Under the provisions of the Corporations Act, companies can either implement their own constitution, use the 
replaceable rules found in the Act, or have a combination of both, in regard to the rules that will guide the internal 
management of the company. 

Section 136(1) of the Corporations Act outlines the following ways in which a company can adopt a constitution: 
• a company may adopt a constitution on registration if each person specified in the application, who consents 

to being a member, agrees in writing to the terms of the constitution before the application is lodged; or 
• a company registered without a constitution, may adopt one upon the passing of a special resolution. 

Public listed companies that have a constitution are required to lodge a copy and any relevant special resolutions with 
ASIC within 14 days. 

CORPORATE GOVERNANCE 

It is required that corporate governance procedures, appropriate for the Company, are documented, disclosed and 
implemented. The procedures are to be relevant to the Company, having been tailored for the nature of its operations. 
It is common practice for a Board Charter to be established which sets out the board’s authority detailing what powers 
they may exercise as well as a review process.  

An Australian public company is required to have at least 3 directors at all times, two of which must ordinarily reside in 
Australia. There is no limit on the maximum number of directors which a public company may appoint under the 
Corporations Act or ASX Listing Rules, although it is common for a company’s constitution to set a maximum number. 

The Board would typically have sole authority on the following: 
• oversight of accounting and control systems; 
• appointment and removal of executives; 
• executive performance review; 
• approval of corporate strategy and performance objectives; 
• oversight of procedures and review of risk management; 
• resource allocation; 
• tracing capital expenditure, acquisitions, divestitures and share price performance; 
• financial reporting; and 
• establishment of corporate code of conduct, corporate social responsibility and Board performance criteria. 
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Boards of ASX listed companies are expected to establish a Board Committee, which would typically consist of a number 
of subcommittees to address key areas including the following: 

• Audit; 
• Risk Management; 
• Compliance; 
• Board Nomination; and 
• Remuneration. 

These Committees are expected to comply with the ASX Corporate Governance Principles and Recommendations in 
relation to the composition, operation and responsibility of those committees. This document can be found on the ASX 
website under Regulation and then Corporate Governance Council. 

CONTINUOUS DISCLOSURE 

Public listed companies are required to disclose to the ASX any material information, which would have a material effect 
on the price or value of the company’s securities, once the company is or becomes aware of the information. 

ASX does not accept that the release of such information is delayed until the release of the company’s financial report 
or release of the information has been considered by the board. It is deemed that the company is aware of the information 
if a director or executive officer has, or ought to reasonably have, come into possession of the information whilst 
performing their duties. Accordingly, it is vital that a public listed company establish policies and procedures to ensure 
that price sensitive information is immediately passed on to the directors and executive officers. It is recommended that 
the following policies and procedures should be addressed: 

• internal notification and decision-making in relation to disclosure obligations; 
• the roles and responsibilities of the directors, officers and employees be clearly stated; 
• the promotion of understanding of disclosure obligations; and 
• monitor compliance with disclosure obligation. 
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10. ASX Listing of Overseas 
(Foreign) Companies 
There are two ways a foreign entity may list equity securities on ASX: 
 

ASX FOREIGN EXEMPT LISTING TORY AUDIT   STANDARD ASX LISTING 

This category is for entities listed on another 
securities exchange which wish to have a 
secondary listing on ASX and which meet certain 
eligibility criteria. Entities in this category are 
expected to comply primarily with the Listing 
Rules of their home exchange and are exempt 
from complying with some of ASX’s Listing Rules. 

 This category is for entities which wish to have 
ASX as their primary listing venue or which do 
not meet the eligibility criteria to be admitted as 
an ASX Foreign Exempt Listing. Entities in this 
category are subject to ASX’s Listing Rules, 
even if they are listed on another securities 
exchange. 

   

ASX FOREIGN EXEMPT LISTINGS 

To be admitted as an ASX Foreign Exempt Listing, a foreign entity must meet the following requirements (please note 
there are special rules which apply to New Zealand entities listed on the NZX):  

• the entity must be a foreign entity and have as its overseas home exchange a stock exchange or market which 
is acceptable to ASX; 

• the entity must be subject to, and ASX must be satisfied that it complies with, the Listing Rules (or their 
equivalent) of its overseas home exchange; 

• the entity must have at least $200 million operating profit before tax for each of the last 3 years; alternatively it 
must have net tangible assets or a market capitalisation of at least $2,000 million; 

• if the entity is a company (or it is a trust with a foreign company responsible entity), it must be registered as a 
foreign company under the Corporations Act; 

• if the entity is a trust, it must have an exemption from ASIC from the requirement to be a registered scheme in 
Australia and no-one must be under an obligation to buy back units in the trust or to allow a security holder to 
withdraw from the trust; and 

• the entity must apply for and be granted quotation of securities in a class for which it seeks quotation (it may 
apply for quotation of all or a subset of securities in the class). 

The application form for admission also requires the entity to provide detailed information about itself (including a copy 
of its constitution) and a description of the regulatory regime or regimes to which it is subject on its overseas home 
exchange and in its jurisdiction of incorporation or establishment. 

STANDARD ASX LISTINGS 

A foreign entity seeking a standard ASX Listing is subject to the same admission requirements that apply to an Australian 
entity, irrespective of whether it is listed on another stock exchange. A foreign entity must be registered as a foreign 
company under the Corporations Act. 
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11. Understanding Taxation Issues 
THE COMPANY 

As part of the due diligence process the company’s tax history will be investigated. This due diligence is a comprehensive 
process that would include investigating things like the following: 

• General compliance history and positions taken in relation to contentious matters; 
• Whether there have been any previous audits or reviews by the Australian Tax Office (“ATO”) or other tax 

authorities; 
• Analytical review of key ratios to determine overall reasonableness of outcomes; 
• Review of ATO guidance (e.g. Taxpayer Alerts, Practical Compliance Guides, Public Rulings, risk review criteria) 

and assessment of the company’s compliance with the required criteria; 
• Whether the company has obtained tax advice and whether this advice has been followed in practice and any 

recommendations implemented;  
• Any pre-IPO restructuring which could include the formation of a tax consolidated group; and 
• international transactions or operations and the tax impact of those transactions or operations. 

Should a company have tax losses prior to listing, in order for these to be carried forward, either the Same/Similar 
Business Test or Continuity of Ownership Test should be complied with. However when a company lists it typically 
ceases to meet the Continuity of Ownership Test, therefore consideration should be given to ensure the Same/Similar 
Business Test in met. In addition, the impact of tax consolidation needs to be examined to determine the ability to transfer 
losses and any limitations on the rate of loss utilisation. Finally, imputation credits should also be assessed and the 
impact on being able to pay franked dividends after listing. 

A VENDOR 

A vendor is likely to be subject to capital gains tax (“CGT”) provisions. Vendors who are individuals, trusts or complying 
superannuation funds may be able to access a CGT discount where shares have been held for 12 months or more. 
Should the vendor maintain a shareholding in the company, a rollover relief may be required in order to defer tax liabilities 
otherwise arising, particularly where there is a pre-IPO restructure.  

For non-resident taxpayers different rules apply. In some cases, particularly where the assets of the underlying entity do 
not comprise more than 50% Australian real property, no CGT may arise for a foreign vendor. In addition, if CGT does 
apply, foreign residents can no longer access the CGT discount. 

INVESTORS 

Tax implications for investors are outlined within the prospectus. 
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12. Marketing the Issue 
The lead manager/corporate advisor and underwriter are typically responsible for the marketing of the share offer. 

There are some marketing restrictions imposed under the Corporations Act prior to the lodgement of the prospectus 
with ASIC. These restrictions are imposed to protect retail investors, ensuring that they are able to access the appropriate 
information before investing. Marketing of the offer is restricted but the following are permitted: 

• a pathfinder prospectus – this may be circulated to professional and sophisticated investors as defined in the 
Corporations Act, as well as underwriters and brokers; 

• roadshows – this involves meetings between the company and investment bankers and institutional investors 
to raise awareness and to generate interest. It also allows underwriters to assess potential interest in the 
company, which they will reflect in their fees for underwriting of the IPO;  

• market research – the company or an organisation specialising in conducting such market researcher may 
perform an assessment to gauge the level of interest; and 

• tombstone statements – advertising is to include a statement which addresses details of the offeror and the 
securities, that a prospectus will be available, that an application form will need to be completed in order to 
purchase shares and details on how to obtain a prospectus. 

Following the lodgement of a prospectus with ASIC, the Corporations Act permits the marketing campaign to retail 
investors to commence. This can be done through various means such as newspaper advertisements, brochures and 
through brokers. The marketing campaign must include the following: 

• details of the issuer;  
• details on how to obtain the prospectus; 
• that the offer is made in or accompanied by the prospectus; 
• that potential investors should consider the information included in the prospectus prior to investing;  
• that potential investors are to complete an application form (which forms part of the prospectus). 
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13. Trading the Securities and 
Escrow Provisions 
Once the prospectus has been lodged with ASIC, it is subject to an “exposure period” of 7 days (which may be extended 
up to 14 days). During this time, the prospectus can be distributed, either in printed form or in electronic form, to potential 
investors. However, no applications can be processed. Once the exposure period ends, the offer period commences, 
providing that the company is in compliance with the ASX Listing Rules and ASX grants the company conditional listing. 

ESCROW PROVISIONS 
 
A mandatory escrow period maybe applied by the ASX; this restricts, for a specified period, the transfer of shares issued 
prior to IPO and held by certain pre identified parties (such as directors and founders). Escrow provisions are common 
for companies with low or no profits, or when the related parties involved have substantial shareholdings. 

 
An entity must do one of the following in respect of restricted securities (“escrowed”): 

• issue certificates in respect of the securities; and 
• enter the securities on the issuer sponsored sub-register. A holding lock will then be placed over these shares 

preventing sale during the escrow period.  
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14. Ongoing Compliance 
Once the company has been listed on the ASX, it is under scrutiny of the ASX and ASIC. Set out below are the main 
requirements of ASX: 

• continuous disclosure; 
• specific disclosure; 
• general meetings; and 
• ASX communication officer. 

CONTINUOUS DISCLOSURE 

The Listing Rules require a listed entity to, on a timely basis, disclose information “concerning it” that “a reasonable 
person would expect to have a material effect on the price or value of the entity’s securities”. This type of information is 
referred to in this Guide as “market sensitive information”. 

Some examples of what can be market sensitive information are set out below: 
• a transaction that will lead to a significant change in the nature or scale of the entity’s activities; 
• a material mineral or oil/gas discovery; 
• a material acquisition or disposal; 
• the granting or withdrawal of a material licence; 
• the entry into, variation or termination of a material agreement; 
• becoming a plaintiff or defendant in a material law suit; 
• the fact that the entity’s earnings will be materially different from market expectations; 
• the appointment of a liquidator, administrator or receiver; 
• a default or other event allowing a financier to terminate a material financing facility; 
• giving or receiving a notice of intention to make a takeover; 
• any rating applied by a rating agency; or 
• dividend declared. 

Any information provided to the market is done through the ASX’s company announcement office. Market sensitive 
information must be disclosed to ASX immediately upon the entity becoming aware of the information. If not, there are 
potential criminal and/or civil penalties. 

The exception to disclosure applies when the information meets the three following criteria: 
• the information must be confidential and ASX has not formed the view that the information has ceased to be 

confidential;  
• that a reasonable person would not expect the information to be disclosed; and 
• at least one of the following: 

o it would be a breach of a law to disclose the information; 
o the information concerns an incomplete proposal or negotiation; 
o the information comprises matters of supposition or is insufficiently definite to warrant disclosure; 
o the information is generated for the internal management purposes of the entity; or 
o the information is a trade secret. 
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SPECIFIC DISCLOSURE 

Specific disclosure to the ASX is required when certain events occur or are planned to be implemented, this includes 
the following: 

• a takeover bid is made or received; 
• a buy-back is made; 
• capital is reorganised; 
• a call to be made on its shares; 
• issuing shares, the conversion of any convertible securities, equity securities under an employee incentive 

scheme or equity securities become fully paid; 
• an underwriter exercises a right to terminate or change an underwriting agreement  
• a dividend or distribution plan is established or adjusted; 
• releasing of securities from escrow; 
• options are changed or an underwriting agreement is entered for the exercise of options; 
• shares in a no liability company are forfeited; 
• holding a general meeting; 
• changes occurring in the company’s directors, secretaries and certain senior managers; 
• an entity proposes to cease operating an Australian register of its securities; 
• changes occurring in relation to the company’s auditors; 
• issuing notices to shareholders and results of voting at general meeting are notified; and 
• dividend declarations are made. 

In addition, ASX has periodic disclosure requirements such as the half year disclosure, annual disclosure, quarterly 
disclosure, and the monthly net tangible asset disclosures for certain entities (usually mining companies). Preliminary 
annual and half year reports must be provided within 2 months of the relevant reporting period ending. 

GENERAL MEETINGS 

A public company is required to hold an annual general meeting within 18 months of its registration under the 
Corporations Act. This is then continued each calendar year, within five months after the end of its financial year. 
Shareholder approval is obtained during a general meeting, and is required for events such as the following (as set out 
by the ASX Listing Rules): 

• when securities issued exceeds 15% of the company’s capital in any rolling 12-month period; 
• any transfer of ownership (i.e. acquisition or disposal) of any substantial asset, with a related party, subsidiary 

or holder of 10% or more of the shares in the company; 
• proposal to increase directors fees; or 
• where related party transactions are contemplated. 

ASX COMMUNICATION OFFICER 

Companies need to appoint a person who is responsible for communication with ASX regarding any Listing Rules 
matters. The role may be performed by the Company Secretary. 
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15. ASX Fees 
There are fees payable to ASX for admission and annual fees for remaining listed. They are dependent on the market 
capitalisation of the company and have been set out below. The annual fees are pro-rated for the first fiscal year of listing. 
 

MARKET CAPITALISATION  INITIAL FEE 

Up to $3 million $38,422 

$3,000,001 to $10m $38,422 + 0.55%2 on excess over $3m 

$10,000,001 to $50m $76,844 + 0.11%2 on excess over $10m 

$50,000,001 to $100m $120,755 + 0.08%2 on excess over $50m 

$100,000,001 to $500m $159,177 + 0.05%2 on excess over $100m 

$500,000,001 to $1,000m $345,799 + 0.04%2 on excess over $500m 

Over $1,000m $554,376 + 0.03%2 on excess over $1,000m 

The above initial fees apply as of 1 January 2020, annual fees apply as of 1 July 2019. 

 
2 The percentages have been rounded for the purposes of presentation here. Full details are available from the ASX 
website. 
 
 
 

MARKET CAPITALISATION ANNUAL FEE 

Up to $3 million $14,141 

$3,000,001 to $10m $14,141 + 0.18%2 on excess over $3m 

$10,000,001 to $100m $26,903 + 0.02%2 on excess over $10m 

$100,000,001 to $1,000m $45,901 + 0.004%2 on excess over $100m 

$1,000,000,001 to $10,000m $84,292 + 0.001%2 on excess over $1,000m 

Over $10,000 million 
 

$212,261 + 0.0004%2 on excess over $10,000m  
Capped at $475,000 
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16. About PKF Corporate Finance 
Your company can draw on our expertise in the following areas: 

 

 

 

 

 

 

 

 

 

 
 
 

Our advisors understand how to prepare and facilitate a successful IPO and will make the process as easy as possible 
for your business. 

Our team practices exclusively in the Corporate Finance space providing high quality commercial advice to assist 
companies who are looking to undertake business activities and set up operations in Australia. 

PKF Corporate Finance has acted as the lead advisor to a number of companies seeking to capitalise on the stable 
economic, legal and ethical values and regimes that exist in the Australian economy. Within the team we have extensive 
experience and technical skills across a number of industry specialties and combined with our national presence can 
provide a critical advantage in evaluating strategic options, new ventures, proposed transactions or enhancing any 
existing operations. 

PKF CORPORATE FINANCE HAS EXPERIENCE IN PROVIDING EXPERTISE IN THE FOLLOWING SERVICE 
AREAS: 

PKF Corporate Finance has experience in providing expertise in the following service areas: 
 

• Initial Public Offerings; 
• Acquisition Due Diligence; 
• Vendor Due Diligence; 
• Valuations; 
• Mergers and Acquisitions; 

 

Our integration with other PKF specialists ensures that if taxation, auditing, accounting or other issues arise, we have 
experts on our team to assist you, both locally and internationally.  
  

Independent 
Accountant’s 

Reports 

 

Reviewing 
financial 
forecasts 

 

Participating in 
due diligence 
committees 

 

Finance 
function 
support 

PKF Corporate Finance 

Acting as lead 
advisor to the 

company 

 

Assisting in 
determining the 

capital structure of a 
company for IPO, 
including valuation 

 

 

Negotiating with 
underwriters and 

stockbrokers 

 

Assisting with 
prospectus 
preparation 

 

 

Dealing with 
solicitors and 
other advisors 

   
 

Liaising with 
ASX and 

ASIC 
 

 

Assisting in the 
preparation and 

delivery of 
investor 

presentations 

 

• Sale of Business and Exit Strategy; 
• Management Buy-Outs/Buy-Ins; 
• Independent Experts Reports; 
• Debt advisory; and 
• Capital Transactions. 
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17. Our Team 
 

\ 

Steven Perri 
PARTNER 

Alastair Richards 
DIRECTOR 
 

Paul Lom 
DIRECTOR 

sperri@pkf.com.au 
+ 61 3 9679 2222 

plom@pkf.com.au 
+61 3 9679 2222 

arichards@pkf.com.au 
+61 3 9679 2371 
 

PKF Melbourne 

PKF Sydney 

PKF Newcastle 

ajones@pkf.com.au 
+61 2 8346 6000 

dcotton@pkf.com.au 
+61 2 8346 6000 

alans@pkf.com.au 
+61 2 8346 6000 

Andrew Jones 
PARTNER 

 

Dan Cotton 
PARTNER 
 

Alan Stevenson 
PARTNER 
 

Andrew Beattie 
PARTNER 
 

Simon Rutherford 
PARTNER 
 abeattie@pkf.com.au 

+61 2 4962 2688 
srutherford@pkf.com.au 

+61 2 4962 2688 

PKF Tax Specialists 

Timothy Bow 
MANAGING PARTNER 
 tbow@pkf.com.au 

+61 3 9679 2222 

Iain Spittal 
PARTNER 
 ispittal@pkf.com.au 

+61 2 8346 6000 

Stefan Galbo 
DIRECTOR 

sgalbo@pkf.com.au 
+61 3 9679 2345 



   

 

 

 

 

 

right people 
right size 
right solutions 

PKF Melbourne and PKF Sydney & Newcastle are a member firms of the PKF International Limited family of legally independent firms and do not accept any 
responsibility or liability for the actions or inactions of any individual member or correspondent firm or firms. 
 
While we endeavour to take care in preparing this publication, this is a broad guide written in general terms to regulation in Australia as at its date of publication, 
January 2021. It is not and is not intended to be legal advice. This publication should not be relied upon as a substitute for seeking professional legal advice 
specific to your circumstances. You should not act, or refrain from acting, upon the information contained within this publication without first seeking specific 
professional advice. This publication may not reflect latest developments and is not exhaustive to its subject matter 

www.pkf.com.au 
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