
~T~t~RROE~N$~)M~zHEDDER\N1~-;~

1992

THE PARLIAMENT OF THE COMMONWEALTH
OF AUSTRALIA

HOUSEOF REPRESENTATiVES

QANTAS SALE BILL 1992

SUPPLEMENTARYEXPLANATORY MEMORANDUM

Amendmentsand New Clausesto be Movedon behalfof theGovernment

(Circulatedby authority of theMinister for Finance,
theHon RalphWillis, MP)

~1Lll~I~1UIMhILt1flh~
3738X/92 Cat. No. 92 6373 7 9 780644 412025



QANTAS SALE BILL 1992

SUPPLEMENTARYEXPLANATORY MEMORANDUM

AMENDMENTS TO CLAUSES 7 AND 9 OF THE QANTAS SALE BILL

OUTLINE

The amendmentsproposedby theGovernmentareof a technicalnature.

The national interestsafeguardsin clause7 of theQantasSaleBill which limit
ownershipandcontrol of Qantasby foreign personsoperateby referenceto the
conceptof “relevant interest”assetout in Division 5 of Part 1.2 of the
CorporationsLaw.

As explainedin paragraph25, page15 of theExplanatoryMemorandumfor the
QantasSaleBill, the intentionof the useof theterm “relevantinterest” is to
determinewhethera personhaspowerovervoting rightsor disposalof the shares
in question.

Without any limitation to thecurrentreferenceto the CorporationsLaw, the useof
the conceptof “relevant interest”could havethe unintendedeffectof deeming
sharesin Qantasheld by certain“associates”of Qantas(suchas,a Qantas
subsidiarythroughwhich an employeeshareownershipplan is operated)to be
sharesin which a foreign pesonhasa relevantinterest- regardlessof whetherthe
foreign personcontrolsthevoting rights attachingto, or the diposition of, the
sharesin question. Thoseunintendedeffectsariseby virtue of section33 of the
CorporationsLaw which is in Part 1.2 of that Law.

In practical terms,this unintendedeffect could ariseif Qantasconductedan
employeeshareownershipplan (ESOP)througha subsidiaryof Qantas. Section3
of the CorporationsLaw would havethe effect that if any foreign buyerheld more
than20% of the sharesin Qantas,it would be takento havea relevantinterestin
any sharesin Qantaswhich an associateof Qantasowned. As a subsidiaryof
Qantas,the ESOPcompanywould be an associateof Qantasand thereforeall of
the shareswhich it ownedwould be treatedassharesin which theforeign buyer
hasa relevantinterest. Theindividual foreign buyercouldpotentially exceedthe
25% limit whenthe ESOPsharesareaddedto its shares. This couldmeanthat a
foreign tradesalepurchaserwould be limited to somethingless than 25% in order
to accommodatea QanrasESOP. The overall 35% limit could also beexceeded
which couldrequirethe forceddisposalof shares.

Theproposedamendmentsensurethat in determiningwhethera foreignpersonhas
a relevantinterestin sharesin Qantas,section33 of the CorporationsLaw is not tc
be considered.The remainingprovisionsof Division 5 of Part 1.2 of the
CorporationsLaw - which focuson control over thevoting rights attachingto, and



the powerto dispose,of a share- would continueto be operativeandwould
achievethedesiredintentionof tracing foreignownershipandcontrol through
companychainsor shareholders’agreements.

FINANCIAL IMPACT STATEMENT

The amendmenthasno direct financialimpact. However,if it is not madeit could
eitherlimit the amountof equity which couldbe sold to foreignersat thetradesale
stageof the Qantassale below theproposedpercentagelimits orprohibit certain
forms of employeeshareownership.



NOTES ON CLAUSES

(I) This insertsa newdefinition of “relevant interest” into clause7 of the
QantasSaleBill. It excludesthe effectof section33 of the Corporations
Law which determineswhetherforeign personshaverelevantinterestsin
particularsharesfor the purposesof paragraphs7(1)(a), (b) and (c) of the
Bill.

(2) Deletesthepreviousdefinition of “relevantinterest”in clause7.

(3) This insertsa new definition of “relevant interest” into clause9 of the
QantasSaleBill. It excludesthe effectof section33 of the Corporations
Law in determiningwhich sharesin Qantasare requiredto be referredto in
theregisterof sharesin which a foreign personhas an interest.

(4) Deletesthe previousdefinition of “relevant interest” in clause9.
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