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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 

ASX ANNOUNCEMENT 

 

1 July 2022 

  

Retail Entitlement Offer – Retail Offer Booklet 

carsales.com Limited (CAR) advises the retail component of its fully underwritten 1 for 4.16 pro-rata accelerated 
non-renounceable entitlement offer that was announced to ASX on 27 June 2022 (Retail Entitlement Offer) 
opens today. 

Enclosed is a copy of the Retail Offer Booklet in respect of the Retail Entitlement Offer.  

 

For further information contact: 

Nicole Birman 
Company Secretary 
 
This announcement was authorised to be given to the ASX by the Company Secretary. 
 
 
 
 
 
 
 
 
 
 
 
Not for distribution or release in the United States 
 

This announcement does not constitute an offer to sell, or the solicitation of an offer to buy, securities in the United States. 
Neither the entitlements nor the new shares to be issued under the Entitlement Offer have been, or will be, registered under 
the U.S. Securities Act of 1933, as amended (US Securities Act) or the securities laws of any state or other jurisdiction of the 
United States. Accordingly, the entitlements may not be taken up or exercised by, and the new shares issued under the 
Entitlement Offer may not be offered or sold, directly or indirectly, to persons in the United States or to persons acting for the 
account or benefit of a person in the United States (to the extent such persons are acting for the account or benefit of persons 
in the United States). In the Retail Entitlement Offer, the entitlements may only be taken up or exercised, and the new shares 
may only be offered or sold outside the United States, in 'offshore transactions' (as defined in Rule 902(h) under the US 
Securities Act) in reliance on Regulation S under the US Securities Act. 
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Retail 
Entitlement 
Offer

1 for 4.16 accelerated non-renounceable entitlement 
offer of carsales.com Limited (CAR) ordinary shares  
at an offer price of $17.75 per New Share.

The Retail Entitlement Offer is fully underwritten.

Retail Entitlement Offer closes at 5.00pm  
(Melbourne time) on Wednesday, 13 July 2022.

This is an important document which is accompanied 
by a personalised Entitlement and Acceptance Form 
for you to subscribe for new ordinary shares in CAR. 
You should read this document carefully in its entirety. 
This document is not a prospectus under the 
Corporations Act and has not been lodged with the 
Australian Securities and Investments Commission. 
You should call your professional adviser or the  
Offer Information Line if you have any queries.

NOT FOR DISTRIBUTION OR RELEASE  
IN THE UNITED STATES

carsales.com Limited
ACN 074 444 018
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3Retail Entitlement Offercarsales.com Ltd 3Retail Entitlement Offercarsales.com Ltd

Important Notices

1.	 Registered to BPAY Pty Ltd ABN 69 079 137 518.

This Information Booklet is dated Friday, 1 July 2022. 

Defined terms used in these important notices have the meaning 
given in this Information Booklet.

The Retail Entitlement Offer is being made pursuant to section 708AA 
of the Corporations Act 2001 (Cth) (Corporations Act) (as notionally 
modified by ASIC Corporations (Non-Traditional Rights Issues) Instrument 
2016/84) and ASIC Corporations (Disregarding Technical Relief) Instrument 
2016/73 which allows entitlement offers to be offered without a 
prospectus. As a result, this offer is not being made under a prospectus 
and does not contain all of the information which would be required 
to be disclosed in a prospectus. It is important for Eligible Retail 
Shareholders to read and understand the information on carsales.com 
Limited ACN 074 444 018 (CAR) and the Retail Entitlement Offer 
made publicly available, before taking up all or part of their Entitlement, 
including without limitation, the ASX Announcement, the Investor 
Presentation and the Institutional Entitlement Offer results, CAR’s 
interim and annual reports and other announcements made  
by CAR which are available at www.asx.com.au (including 
announcements which may be made by CAR after the publication  
of this Information Booklet). 

This information is important and requires your  
immediate attention.

You should read this Information Booklet carefully in its entirety 
before deciding whether to participate in the Retail Entitlement Offer. 
It is important for you to read and understand the publicly available 
information on CAR and the Retail Entitlement Offer prior to deciding 
whether to accept your Entitlement. By returning an Entitlement and 
Acceptance Form or otherwise paying for your New Shares through 
BPAY®1 (or if you are based in New Zealand and unable to pay using 
BPAY®, by Electronic Funds Transfer in accordance with the instructions 
in Section 2.12(b) of this Information Booklet) you acknowledge that 
you have read this Information Booklet and you have acted in 
accordance with and agree to the terms of the Retail Entitlement 
Offer as set out in this Information Booklet. 

Future performance and forward-looking statements
This Information Booklet contains certain forward-looking statements 
with respect to the financial condition, results of operations, projects 
and business of CAR and certain plans and objectives of CAR. 
Forward-looking statements can generally be identified by the use  
of forward-looking words such as ‘expect’, ‘anticipate’, ‘likely’, ‘intend’, 
‘propose’, ‘should’, ‘could’, ‘may’, ‘will’, ‘predict’, ‘plan’, ‘believe’, ‘forecast’, 
‘estimate’, ‘target’, ‘continue’, ‘objectives’, ‘outlook’, ‘guidance’, ‘project’ 
and other similar expressions.

The forward-looking statements, opinions and estimates contained in 
this Information Booklet are based on assumptions and contingencies 
which are subject to change without notice, as are any statements 
about market and industry trends, which are based on interpretations 
of current market conditions. They involve known and unknown risks 

(including (without limitation) the risks and uncertainties associated 
with the ongoing impact of COVID-19 , the military conflicts in the 
Ukraine and its impacts on global fuel prices, and the impact of these 
events on global supply chains and economic conditions, and risks  
set out in the ‘Key Risks’ Section of the Investor Presentation) and 
uncertainties and other factors, many of which are beyond the  
control of CAR and its officers, employees, agents and associates,  
and may involve significant elements of subjective judgement and 
assumptions as to future events which may or may not be correct.

Any forward-looking statements are provided as a general guide only 
and should not be relied upon as an indication or guarantee of future 
performance. Readers are cautioned not to place undue reliance on 
forward-looking statements. There can be no assurance that actual 
outcomes will not differ materially from these forward-looking 
statements. A number of important factors could cause actual  
results or performance to differ materially from the forward-looking 
statements. Investors should consider the forward-looking statements 
contained in this Information Booklet in light of those disclosures.

You are strongly cautioned not to place undue reliance on 
forward-looking statements, particularly in light of the current 
economic climate and the significant volatility, uncertainty 
and disruption caused by the ongoing impact of COVID-19, as 
well as the military conflict in the Ukraine and its impact on 
global fuel prices, and the impact of these events on global 
supply chains and economic conditions.

CAR disclaims any responsibility for the accuracy or completeness  
of any forward-looking statements whether as a result of new 
information, future events or results or otherwise. CAR disclaims  
any responsibility to update or revise any forward-looking statement 
to reflect any change in CAR’s financial condition, status or affairs  
or any change in the events, conditions or circumstances on which  
a statement is based, except as required by Australian law  
(including the Listing Rules).

Past performance
Investors should note that past performance, including past share price 
performance, cannot be relied upon as an indicator of (and provides  
no guidance as to) future CAR performance including future share  
price performance.

Jurisdictions
This Information Booklet is intended for use only in connection with the 
Retail Entitlement Offer to Eligible Retail Shareholders with a registered 
address in Australia or New Zealand. This Information Booklet does not 
constitute an offer or invitation in any place in which, or to any person 
to whom, it would not be lawful to make such an offer or invitation.  
In particular, this Information Booklet does not constitute an offer  
to Ineligible Retail Shareholders.
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4 Retail Entitlement Offercarsales.com Ltd Retail Entitlement Offercarsales.com Ltd

Not for release or distribution in the United States of America 
This Information Booklet and any accompanying ASX Announcements 
or the Entitlement and Acceptance Form do not constitute an offer  
to sell, or a solicitation of an offer to buy, any securities in the  
United States. Neither this Information Booklet (or any part of it),  
the Entitlement and Acceptance Form nor any accompanying ASX 
Announcements, may be distributed or released in the United States 
or to any person acting for the account or benefit of any person in the 
United States. The entitlements to purchase new ordinary shares in 
CAR (New Shares) pursuant to the offer described in this Information 
Booklet (Entitlements) and the New Shares have not been, and will 
not be, registered under the US Securities Act of 1933, as amended 
(US Securities Act), or the securities laws of any state or other 
jurisdiction of the United States. Accordingly, the Entitlements may 
not be taken up or exercised by, and the New Shares may not be 
offered or sold, directly or indirectly to, persons in the United States 
or to persons acting for the account or benefit of a person in the 
United States (to the extent such persons are acting for the account 
or benefit of persons in the United States). In the Retail Entitlement 
Offer, the Entitlements may only be taken up or exercised, and the 
New Shares may only be offered or sold outside the United States,  
in ‘offshore transactions’ (as defined in Rule 902(h) under the US 
Securities Act) in reliance on Regulation S under the US Securities Act. 

Risks
An investment in New Shares is subject to investment and other known 
and unknown risks, uncertainties and assumptions, many of which are 
beyond the control of CAR and its board, including the risks described 
in the ‘Key Risks’ Section of the Investor Presentation, which could 
cause actual results, performance or achievements to differ materially 
from future results, performance or achievements expressed or 
implied by any forward-looking statements in this Information Booklet. 
Neither CAR, its officers, employees, agents, associates and advisers, 
nor any other person, warrants or guarantees the future performance 
of the New Shares, any return or any particular rate of return, the 
performance of CAR, the repayment of capital from CAR or any 
particular taxation treatment. In considering an investment in the 
New Shares, investors should have regard to (among other things)  
the risks and disclaimers outlined in this Information Booklet.

Refer to the ‘Key Risks’ Section of the Investor Presentation included 
in Section 3 of this Information Booklet for a summary of certain 
general and CAR specific risk factors that may affect CAR.

Not investment advice
Investors must note that the information provided in this Information 
Booklet and the accompanying Entitlement and Acceptance Form 
does not constitute financial product advice. All information has  
been prepared without taking into account your individual  
investment objectives, financial circumstances or particular needs. 
The information contained in this Information Booklet and the 
accompanying Entitlement and Acceptance Form should not be 
considered as comprehensive or to comprise all the information 
which a prospective investor may require in order to determine 
whether or not to subscribe for New Shares. If you have any 
questions, please consult your professional adviser before  
deciding whether or not to invest.

Taxation
There will be a tax implication associated with participating in the Retail 
Entitlement Offer and receiving New Shares or additional New Shares. 
Section 4 provides for a general guide to the Australian income tax, 
goods and services tax and stamp duty implications of the Retail 
Entitlement Offer for Eligible Retail Shareholders. The guide does not 
take account of the individual circumstances of particular Eligible Retail 
Shareholders and does not constitute tax advice. CAR recommends 
that you consult your professional tax adviser in connection with  
the Retail Entitlement Offer.

References to ‘you’, ‘your Entitlement’ and ‘your Retail 
Entitlement Offer’
In this Information Booklet, references to ‘you’ are references  
to Eligible Retail Shareholders and references to ‘your Entitlement’  
or ‘your Retail Entitlement Offer’ (or ‘your Entitlement and  
Acceptance Form’) are references to the Entitlement (or Entitlement 
and Acceptance Form) of Eligible Retail Shareholders, unless the 
context provides otherwise.

Times and dates
Times and dates in this Information Booklet are indicative only and 
subject to change. All times and dates refer to Melbourne, Australia 
time. Refer to the ‘Key Dates’ Section of this Information Booklet for 
more details.

Currency
Unless otherwise stated, all dollar values in this Information Booklet 
are in Australian dollars (A$).

Important Notices continued
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5Retail Entitlement Offercarsales.com Ltd

Friday, 1 July 2022

Dear Shareholder

As announced on Monday, 27 June 2022, carsales.com Limited (ASX: CAR) (CAR) has exercised its call option to acquire  
the remaining 51% in Trader Interactive LLC (Trader Interactive) for US$809 million (the Proposed Transaction).  
CAR acquired a 49% interest in Trader Interactive on 1 September 2021 (the 2021 Transaction). 

The Proposed Transaction continues CAR’s international growth strategy into large, fast-growing non-auto industries where 
CAR has market-leading positions. CAR has a strong track record of delivering value through building scale in international 
markets, and moving to 100% ownership of Trader Interactive accelerates CAR’s expansion in the US. The Proposed 
Transaction is expected to generate high single-digit to low double-digit EPS accretion in the first full year after completion.

Further information about the Proposed Transaction, including strategic and financial benefits, is detailed in CAR’s ASX 
Announcement and Investor Presentation lodged with ASX on Monday, 27 June 2022 (and included in this Information 
Booklet in Section 3).

Details of Entitlement Offer
The directors of CAR are pleased to invite you to participate in a fully underwritten accelerated non-renounceable entitlement 
offer to raise gross proceeds of approximately $1,207 million (Entitlement Offer). The structure is designed to deliver 
fairness to all Eligible Shareholders. 

As announced by CAR on Monday, 27 June 2022, the Entitlement Offer will comprise:

(a)	 an institutional entitlement offer (Institutional Entitlement Offer); and

(b)	 a retail entitlement offer (Retail Entitlement Offer).

The proceeds of the Entitlement Offer will be used to fund the Proposed Transaction and associated transaction costs. 

As announced on Wednesday, 29 June 2022, the Institutional Entitlement Offer successfully completed before trading 
commenced on Wednesday, 29 June 2022, resulting in the issuance of approximately 47.4 million New Shares in the capital 
of CAR and raising approximately $842 million. The Institutional Entitlement Offer had a take up rate of 90% by Eligible 
Institutional Shareholders.

Retail Entitlement Offer
This Information Booklet relates to the Retail Entitlement Offer. Under the Retail Entitlement Offer, Eligible Retail 
Shareholders are entitled to subscribe for 1 New Share for every 4.16 fully paid ordinary shares (Shares) held at 7.00pm 
(Melbourne time) on Wednesday, 29 June 2022 (Record Date), at an offer price of $17.75 per New Share (Offer Price).  
The Offer Price is the same price that was offered to Eligible Institutional Shareholders who participated in the Institutional 
Entitlement Offer.

The Offer Price represents a 14.5% discount to CAR’s last closing price prior to the announcement of the Proposed Transaction.

The number of New Shares for which you are entitled to subscribe for under the Retail Entitlement Offer (your Entitlement)  
is set out in your personalised Entitlement and Acceptance Form and can be accessed and downloaded at the Entitlement 
Offer Website: www.carsalesoffer.com.au. 

New Shares will be issued on a fully paid basis and will, from the date of issue, rank equally with Existing Shares.

The Retail Entitlement Offer is non-renounceable, and rights are not transferable and will not be traded on the ASX  
or other exchange. I encourage you to consider the Retail Entitlement Offer carefully and consider it alongside your 
professional adviser. 

Shareholders in the United States are not eligible to participate in the Retail Entitlement Offer. Similarly, shareholders 
(including custodians and nominees) who hold Shares on behalf of persons in the United States or are acting for the account 
or benefit of persons in the United States, are not eligible to participate in the Retail Entitlement Offer on behalf of those 
persons. Please refer to Section 1 of this Information Booklet to see whether you are eligible to participate in the Retail 
Entitlement Offer.

Letter from the Chairperson
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6 Retail Entitlement Offercarsales.com Ltd Retail Entitlement Offercarsales.com Ltd

The Retail Entitlement Offer is fully underwritten by Morgan Stanley Australia Securities Limited ABN 55 078 652 276, 
Goldman Sachs Australia Pty Ltd ABN 21 006 797 897 and UBS Securities Australia Ltd ABN 62 008 586 481 (the Underwriters). 
A summary of the key terms of the underwriting agreement between CAR and the Underwriters is provided in Section 5.16. 

Information Booklet
This Information Booklet contains important information, including:

•	 ASX Announcements relating to the Entitlement Offer, including the Investor Presentation, which provides information  
on CAR, the Entitlement Offer, the Proposed Transaction and key risks for you to consider;

•	 instructions on how to apply, detailing how to participate in the Retail Entitlement Offer if you choose to do so, and a 
timetable of key dates; and

•	 instructions on how to take up all or part of your Entitlement via BPAY® or, if you are a New Zealand Shareholder,  
by Electronic Funds Transfer.

How to apply
Your personalised Entitlement and Acceptance Form, which contains details of your Entitlement and instructions on how to 
take up your Entitlement, can be accessed and downloaded via the Entitlement Offer Website: www.carsalesoffer.com.au.  
The Retail Entitlement Offer closes at 5.00pm (Melbourne time) on Wednesday, 13 July 2022. To participate, you must ensure 
that you have completed your Application by paying the relevant Application Money by BPAY® before this time. If you are an 
Eligible Retail Shareholder in New Zealand, you must pay by Electronic Funds Transfer. Please refer to Section 2.12 of this 
Information Booklet for further information regarding payment. 

Detailed instructions on how to apply are set out in Section 2 of this Information Booklet and in your Entitlement and 
Acceptance Form. 

If you do not wish to take up any of your Entitlement, you do not have to take any action.

Further information
Please carefully read this Information Booklet in its entirety and consult your professional adviser before making your 
investment decisions. In particular, you should read and consider the ‘Key Risks’ sections of the Investor Presentation 
included in Section 3 of this Information Booklet, which contains a summary of some of the key risks associated with an 
investment in CAR.

For further information regarding the Retail Entitlement Offer, shareholders with a registered address in Australia or  
New Zealand can call the Offer Information Line on 1300 850 505 (within Australia) and +61 3 9415 4000 (outside Australia) 
between 8.30am to 5.00pm (Melbourne time) Monday to Friday during the Retail Entitlement Offer Period or visit the 
Entitlement Offer Website: www.carsalesoffer.com.au. 

I intend to take up my full Entitlement, as do my fellow directors.

On behalf of the board of CAR, I have pleasure in inviting you to consider this investment opportunity and thank you for your 
ongoing support of CAR.

Yours faithfully,

Pat O’Sullivan 
Chairperson 
carasales.com Limited

Letter from the Chairperson continued
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7Retail Entitlement Offercarsales.com Ltd

Summary of Entitlement Offer

Entitlement Offer

Ratio 1 for every 4.16 existing Shares

Offer Price $17.75 per New Share

Size (approx.) Approximately 47.4 million New Shares under the Institutional Entitlement Offer  
and approximately 20.6 million New Shares under the Retail Entitlement Offer

Gross Proceeds Approximately $1,207 million, comprising approximately $842 million under the Institutional 
Entitlement Offer and approximately $365 million under the Retail Entitlement Offer
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8 Retail Entitlement Offercarsales.com Ltd

Key Dates for Retail Entitlement Offer

Event Date

Trading halt and announcement of Proposed Transaction and Entitlement Offer Monday, 27 June 2022

Institutional Entitlement Offer open Monday, 27 June 2022

Institutional Entitlement Offer close Tuesday, 28 June 2022

Announcement of results of Institutional Entitlement Offer Wednesday, 29 June 2022

Trading resumes on an ‘ex-entitlement’ basis Wednesday, 29 June 2022

Record Date for the Entitlement Offer Wednesday, 29 June 2022

Despatch of Information Booklet and Entitlement and Acceptance Form to Eligible  
Retail Shareholders

Friday, 1 July 2022

Retail Entitlement Offer opens Friday, 1 July 2022

Allotment and trading of New Shares issued in connection with the Institutional 
Entitlement Offer

Wednesday, 6 July 2022

Retail Entitlement Offer closes 5.00pm Wednesday, 13 July 2022

Announcement of results of Retail Entitlement Offer Friday, 15 July 2022

Allotment of New Shares under the Retail Entitlement Offer Wednesday, 20 July 2022

Normal trading of New Shares issued under the Retail Entitlement Offer Thursday, 21 July 2022

Despatch of holding statements Thursday, 21 July 2022

The above timetable is indicative only and subject to change. Subject to the requirements of the Corporations Act 2001 (Cth), 
the ASX Listing Rules and other applicable rules, carsales reserves the right to amend this timetable at any time, including 
extending the period for the Entitlement Offer or accepting late applications, either generally or in particular cases,  
by lodging a revised timetable with ASX. 

The commencement of quotation of New Shares issued under the Retail Entitlement Offer is subject to confirmation from ASX. 

Cooling off rights do not apply to the Retail Entitlement Offer. You cannot withdraw your Application once it has been 
accepted. Eligible Retail Shareholders are encouraged to take up their Entitlement as soon as possible after the Retail 
Entitlement Offer opens.

Enquiries
For further information regarding the Retail Entitlement Offer, please call the Offer Information Line on 1300 850 505  
(within Australia) and +61 3 9415 4000 (outside Australia) between 8.30am to 5.00pm (Melbourne time) Monday to Friday 
during the Retail Entitlement Offer Period. If you have any questions, please consult your professional adviser.
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10 Retail Entitlement Offercarsales.com Ltd

1	 Summary of Options Available to You

If you are an Eligible Retail Shareholder, you may take any one of the following actions: 

•	 take up all of your Entitlement;

•	 take up part of your Entitlement and allow the balance to lapse; or

•	 do nothing, in which case your Entitlement will lapse and you will receive no value for those lapsed Entitlements.

“Eligible Retail Shareholders” are those Shareholders who:

(a)	� as at the Record Date, have a registered address in Australia or New Zealand recorded on CAR’s Share register;

(b)	� are not in the United States and are not acting for the account or benefit of a person in the United States (to the extent 
such Shareholders hold Shares for the account or benefit of such persons in the United States);

(c)	� were not invited to participate (other than as a nominee) or were otherwise ineligible to participate in the Institutional 
Entitlement Offer; and

(d)	� are eligible under all applicable securities laws to receive an offer under the Retail Entitlement Offer without any 
requirement for a prospectus, product disclosure document or offer document to be lodged or registered.

If you are a retail shareholder that is not an Eligible Retail Shareholder you are an “Ineligible Retail Shareholder”.  
Ineligible Retail Shareholders are not entitled to participate in the Retail Entitlement Offer.

If you have any doubt about how you should deal with your Entitlement, you should seek professional advice from an adviser 
who is licensed by ASIC to give that advice before making any investment decision.

Options available to you Key considerations

Relevant Section 
for further 
information

1. Take up all of your 
Entitlement

•	 You may elect to purchase New Shares at the Offer Price (see Section 2 
“How to Apply” for instructions on how to take up your Entitlement).

•	 The New Shares will rank equally in all respects with Existing Shares 
(including rights to dividends and distributions).

•	 The Retail Entitlement Offer closes at 5.00pm (Melbourne time)  
on Wednesday, 13 July 2022.

Section 2.7

2. Take up part of your 
Entitlement

•	 If you only take up part of your Entitlement, the part not taken up  
will lapse. 

•	 If you do not take up your Entitlement in full you will not receive  
any payment or value for those Entitlements not taken up.

•	 If you do not take up your Entitlement in full, you will have your 
percentage holding in CAR reduced as a result of the Retail 
Entitlement Offer.

Section 2.8

3. Do nothing, in which 
case your Entitlement 
will lapse and you will 
receive no value for 
those lapsed 
Entitlements

•	 If you do not take up your Entitlement, you will not be allocated  
New Shares and your Entitlements will lapse. Your Entitlement to 
participate in the Retail Entitlement Offer is non-renounceable, which 
means they are non-transferable and cannot be sold, or traded on 
ASX or any other exchange, nor can they be privately transferred.

•	 If you do not take up your Entitlement you will not receive any 
payment or value for your Entitlement not taken up.

•	 If you do not take up your Entitlement, you will have your percentage 
holding in CAR reduced as a result of the Retail Entitlement Offer.

Section 2.9

F
or

 p
er

so
na

l u
se

 o
nl

y



How to Apply

2

11Retail Entitlement Offercarsales.com Ltd

F
or

 p
er

so
na

l u
se

 o
nl

y



12 Retail Entitlement Offercarsales.com Ltd

2	 How to Apply

2.1	 Before making a decision
This Information Booklet (including the ASX Announcements and Investor Presentation set out in Section 3 and the  
Important Information set out in Section 5) should be read carefully and in its entirety before making any decision about  
your Entitlement. You should be aware that an investment in CAR involves risks. The key risks identified by CAR are set out  
in the ‘Key Risks’ Section of the Investor Presentation included in Section 3 of this Information Booklet.

2.2	 Overview of Entitlement Offer
CAR intends to raise approximately $1,207 million through the Entitlement Offer. As announced by CAR on Wednesday,  
29 June 2022, the Institutional Entitlement Offer raised approximately $842 million, with the remaining amount to be raised 
via the Retail Entitlement Offer.

The proceeds of the Entitlement Offer will be used to fund the Proposed Transaction and associated transaction costs. 

2.3	 Overview of Retail Entitlement Offer
Eligible Retail Shareholders are being offered the opportunity to purchase 1 New Share for every 4.16 Existing Shares held  
as at 7.00pm (Melbourne time) on Wednesday, 29 June 2022 (Record Date), at the Offer Price of $17.75 per New Share.

The Retail Entitlement Offer is non-renounceable. This means Entitlements do not trade on the ASX and cannot be dealt with, 
sold or transferred. The New Shares issued under the Institutional Entitlement Offer and Retail Entitlement Offer are all 
issued at the same Offer Price.

The Retail Entitlement Offer opens at 9.00am (Melbourne time) on Friday, 1 July 2022 and will close at 5.00pm (Melbourne time) 
on Wednesday, 13 July 2022. 

The Retail Entitlement Offer is fully underwritten.

2.4	 Institutional Entitlement Offer
CAR announced the results of the Institutional Entitlement Offer on Wednesday, 29 June 2022. A copy of CAR’s 
announcement to the ASX in relation to the completion of the Institutional Entitlement Offer is included in Section 3.

2.5	 Your Entitlement
Your Entitlement is set out in your personalised Entitlement and Acceptance Form and has been calculated as 1 New Share 
for every 4.16 Existing Shares you held as at the Record Date. If the result is not a whole number, your Entitlement will be 
rounded up to the nearest whole number of New Shares. 

Your personalised Entitlement and Acceptance Form can be accessed and downloaded via the Entitlement Offer Website: 
www.carsalesoffer.com.au. 

If you have more than one registered holding of Shares, you will be sent more than one personalised Entitlement and 
Acceptance Form and you will have a separate Entitlement for each separate holding.

The Entitlement stated on your personalised Entitlement and Acceptance Form may be in excess of the actual Entitlement 
you may be permitted to take up where, for example, you are holding Shares on behalf of a person in the United States. 
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13Retail Entitlement Offercarsales.com Ltd

2.6	� Consider the Retail Entitlement Offer carefully in light of your particular 
investment objectives and circumstances 

The Retail Entitlement Offer is being made pursuant to provisions of the Corporations Act which allow rights issues to be 
made without a prospectus. This Information Booklet does not contain all of the information which may be required in order 
to make an informed decision regarding an Application for New Shares offered under the Retail Entitlement Offer. As a result, 
it is important for you to read carefully and understand the publicly available information on CAR and the Retail Entitlement 
Offer prior to making any decision in respect of your Entitlement. In particular, you should refer to this Information Booklet 
and other announcements made available on the Entitlement Offer Website: www.carsalesoffer.com.au (including 
announcements which may be made by CAR after publication of this Information Booklet). You should also refer to the  
‘Key Risks’ Section of the Investor Presentation included in Section 3 of this Information Booklet.

You should consult with your professional adviser if you have any queries or are uncertain about any aspect of the Retail 
Entitlement Offer. 

2.7	 If you wish to take up all your Entitlement 
If you wish to take up all of your Entitlement, you must: 

(a)	� pay your Application Money via BPAY® by following the instructions set out on the personalised Entitlement and 
Acceptance Form; or

(b)	� if you are a New Zealand Shareholder, please contact the Offer Information Line on 1300 850 505 (within Australia) and 
+61 3 9415 4000 (outside Australia) between 8.30am to 5.00pm (Melbourne time) Monday to Friday for details on how  
to make payment by Electronic Funds Transfer,

in each case, by no later than 5.00pm (Melbourne time) on Wednesday, 13 July 2022.

CAR will pay any refund amounts in Australian dollars to you either by direct credit to your nominated bank account, or by 
cheque sent by ordinary post to your address as noted in the share register as at the Closing Date. No interest will be paid 
on any Application Money received or refunded.

2.8	 If you wish to take up part of your Entitlement and let the balance lapse
If you wish to take up part of your Entitlement, you must: 

(a)	� pay your Application Money for the relevant part via BPAY® by following the instructions set out on the personalised 
Entitlement and Acceptance Form; or

(b)	� if you are a New Zealand Shareholder, please contact the Offer Information Line on 1300 850 505 (within Australia)  
and +61 3 9415 4000 (outside Australia) between 8.30am to 5.00pm (Melbourne time) Monday to Friday for details  
on how to make payment by Electronic Funds Transfer,

in each case, by no later than 5.00pm (Melbourne time) on Wednesday, 13 July 2022.

Any of your Entitlement which you do not take up will lapse. Your percentage shareholding in CAR will be diluted accordingly.

If CAR receives an amount that is less than the Offer Price multiplied by your Entitlement, CAR may treat your payment as an 
Application for as many New Shares as your Application Money will pay in full and the balance of your Entitlement will lapse.
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2.9	 If you wish to do nothing and allow your Entitlement to lapse
If you do not wish to take up all or any part of your Entitlement, you do not need to take any further action. Your Entitlement 
will lapse and your percentage shareholding in CAR will be diluted accordingly.

2.10	Consequences when an Entitlement lapses
If you do not accept all or part of your Entitlement in accordance with the relevant instructions and all or part of your 
Entitlement lapses, the New Shares to which you would otherwise have been entitled under the Retail Entitlement Offer  
may be acquired by the Underwriters.

By allowing all or part of your Entitlement to lapse, you will forego any exposure to increases or decreases in the value of New 
Shares you would have received had you taken up your Entitlement and you will not receive any value for your Entitlement. 
Your percentage shareholding in CAR will be diluted accordingly.

2.11	 Ineligible Retail Shareholders
If you are a retail shareholder that is not an Eligible Retail Shareholder, you are an “Ineligible Retail Shareholder”.  
Ineligible Retail Shareholders are not entitled to participate in the Retail Entitlement Offer.

CAR has decided that it is unreasonable to make offers under the Retail Entitlement Offer to shareholders who have 
registered addresses outside Australia or New Zealand. In making this decision, CAR has had regard to the number of such 
holders, the number and value of the New Shares that they would be offered, and the cost of complying with the relevant 
legal and regulatory requirements in those places. 

Ineligible Retail Shareholders are not eligible to participate in the Retail Entitlement Offer due to securities laws restrictions 
on the offer of New Shares in certain jurisdictions.

CAR reserves the right to determine whether a shareholder is an Eligible Retail Shareholder or an Ineligible Retail Shareholder.

2.12	Payment 
You can pay in the following ways: 

•	 by BPAY®; or

•	 if you are a New Zealand Shareholder, by Electronic Funds Transfer.

Cash payments will not be accepted. Receipts for payment will not be issued.

CAR will treat you as applying for as many New Shares as your payment will pay for in full up to your Entitlement.

Any Application Money received for more than your final allocation of New Shares, provided that amount is more than $2,  
will be refunded as soon as practicable after the close of the Retail Entitlement Offer. No interest will be paid to applicants  
on any Application Money received or refunded.

2	 How to Apply continued
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(a)	Payment by BPAY®

To pay by BPAY®, follow the instructions on your personalised Entitlement and Acceptance Form. You can only pay via BPAY® 
if you are the holder of an account with an Australian financial institution that supports BPAY® transactions.

If you are paying by BPAY®, you must use the specific Biller Code and your unique Customer Reference Number (CRN) on 
your personalised Entitlement and Acceptance Form. If you have multiple holdings and consequently receive more than one 
personalised Entitlement and Acceptance Form, when taking up your Entitlement in respect of one of those holdings only  
use the CRN specific to that holding. If you do not use the correct CRN specific to that holding your application will not be 
recognised as valid.

If you pay by BPAY®:

•	 you do not need to submit your personalised Entitlement and Acceptance Form but are taken to make the declarations, 
representations and warranties on that Entitlement and Acceptance Form and in Section 2.13; and

•	 if you do not pay for your full Entitlement, you are deemed to have taken up your Entitlement in respect of such whole 
number of New Shares which is covered in full by your Application Money.

It is your responsibility to ensure that your BPAY® payment is received by CAR’s Share Registry by no later than 5.00pm 
(Melbourne time) on Wednesday, 13 July 2022. You should be aware that your financial institution may implement earlier 
cut-off times with regard to electronic payment, and you should therefore take this into consideration in the timing of when 
you make payment. CAR takes no responsibility for loss resulting from late payment.

(b)	Payment by Electronic Funds Transfer (New Zealand Shareholders)
To pay by Electronic Funds Transfer, Shareholders in New Zealand can visit the Entitlement Offer website:  
www.carsalesoffer.com.au to access your personalised Entitlement and Acceptance Form, or call the Offer Information Line  
on 1300 850 505 (within Australia) and +61 3 9415 4000 (outside Australia) between 8.30am to 5.00pm (Melbourne time) 
Monday to Friday. You must use your unique payment reference number as displayed on your personalised Entitlement  
and Acceptance Form when making your Electronic Funds Transfer payment. If you are not a shareholder in New Zealand 
and you wish to make an Electronic Funds Transfer payment, please contact the Offer Information Line using the phone 
numbers in Section 2.14 below.

Your Electronic Funds Transfer must be:

•	 for an amount equal to $17.75 multiplied by the number of New Shares that you are applying for; and

•	 in Australian dollars – payment cannot be made in New Zealand dollars.

You should ensure that sufficient funds are held in the relevant account to cover the Application Money as your Electronic 
Funds Transfer will be processed on the day of receipt. If the amount of your Electronic Funds Transfer is insufficient to  
pay in full for the number of New Shares you have applied for in your personalised Entitlement and Acceptance Form,  
you will be taken to have applied for such lower whole number of New Shares as your Application Money will pay for  
(and to have specified that number of New Shares on your personalised Entitlement and Acceptance Form) and to have 
provided the representations in Section 2.13. Alternatively, your application may not be accepted. 

If you make payment via Electronic Funds Transfer your Application Money must be received at CAR’s Share Registry  
no later than the close of the Retail Entitlement Offer, being 5.00pm (Melbourne time) on Wednesday, 13 July 2022.
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2.13	Representations by acceptance
By making a payment by BPAY® or Electronic Funds Transfer if you are a New Zealand Shareholder, you will be deemed  
to have represented to CAR that you are an Eligible Retail Shareholder and:

•	 acknowledge that you have read and understand this Information Booklet and your personalised Entitlement and 
Acceptance Form in their entirety;

•	 agree to be bound by the terms of the Retail Entitlement Offer, the provisions of this Information Booklet (including  
Section 5.6), and CAR’s constitution;

•	 authorise CAR to register you as the holder(s) of New Shares allotted to you;

•	 declare that all details and statements in the personalised Entitlement and Acceptance Form are complete and accurate;

•	 warrant that you are in compliance with any restriction that applies to your shareholdings in CAR (including restrictions 
arising under legislation, the requirements of a regulatory authority or under CAR’s constitution) and you will not cease  
to be in compliance with these restrictions (or any other applicable law or regulation) if you acquire New Shares allotted  
to you under the Entitlement Offer;

•	 declare you are over 18 years of age and have full legal capacity and power to perform all of your rights and obligations 
under the personalised Entitlement and Acceptance Form;

•	 acknowledge that once CAR receives your payment of Application Money via BPAY®, Electronic Funds Transfer or your 
personalised Entitlement and Acceptance Form you may not withdraw your Application or funds provided except as 
permitted by law;

•	 agree to apply for and be issued up to the number of New Shares for which you have submitted payment of any 
Application Money via BPAY®, Electronic Funds Transfer or have specified in the personalised Entitlement and Acceptance 
Form at the Offer Price per New Share;

•	 authorise CAR, the Underwriters, the Share Registry and their respective officers or agents to do anything on your behalf 
necessary for New Shares to be issued to you, including to act on instructions of the Share Registry and using the contact 
details set out in your personalised Entitlement and Acceptance Form;

•	 declare that you were the registered holder(s) at the Record Date of the Shares indicated on the personalised Entitlement 
and Acceptance Form as being held by you on the Record Date;

•	 acknowledge that the information contained in this Information Booklet and your personalised Entitlement and Acceptance 
Form is not investment advice nor a recommendation that the New Shares are suitable for you given your investment 
objectives, financial situation or particular needs;

•	 acknowledge that this Information Booklet is not a prospectus, does not contain all of the information that you may require 
in order to assess an investment in CAR and is given in the context of CAR’s past and ongoing continuous disclosure 
announcements to ASX;

•	 acknowledge the statement of risks in the ‘Key Risks’ Section of the Investor Presentation contained in Section 3 of this 
Information Booklet, and that investments in CAR are subject to risk;

•	 acknowledge that neither CAR nor the Underwriters, nor their respective related bodies corporate and affiliates and their 
respective directors, officers, partners, employees, representatives, agents, consultants or advisers, guarantee the 
performance of CAR, nor do they guarantee the repayment of capital;

•	 agree to provide (and direct your nominee or custodian to provide) any requested substantiation of your eligibility  
to participate in the Retail Entitlement Offer and of your holding of Shares on the Record Date;

•	 authorise CAR to correct any errors in your personalised Entitlement and Acceptance Form or any other form provided  
by you;

•	 represent and warrant (for the benefit of CAR, the Underwriters and their respective related bodies corporate and affiliates) 
that you did not receive an invitation to participate in the Institutional Entitlement Offer either directly or through a nominee, 
are not an Ineligible Retail Shareholder and are otherwise eligible to participate in the Retail Entitlement Offer; and

•	 represent and warrant that the law of any place does not prohibit you from being given this Information Booklet and the 
personalised Entitlement and Acceptance Form, nor does it prohibit you from making an Application for New Shares and 
that you are otherwise eligible to participate in the Retail Entitlement Offer.

2	 How to Apply continued

F
or

 p
er

so
na

l u
se

 o
nl

y



17Retail Entitlement Offercarsales.com Ltd

By making a payment by BPAY®, Electronic Funds Transfer or completing and returning your personalised Entitlement and 
Acceptance Form, you will also be deemed to have acknowledged, represented and warranted on behalf of yourself and each 
person on whose account you are acting that:

•	 you are not in the United States and you are not acting for the account or benefit of a person in the United States  
(or, in the event that you are acting for the account or benefit of a person in the United States, you are not participating  
in the Retail Entitlement Offer in respect of that person);

•	 you understand and acknowledge that the Entitlements and the New Shares have not been, and will not be, registered 
under the US Securities Act or the securities laws of any state or other jurisdiction in the United States and that, 
accordingly the Entitlements may not be taken up or exercised by, and the New Shares may not be offered or sold,  
directly or indirectly to, a person in the United States, or to persons acting for the account or benefit of a person in  
the United States (to the extent such persons are acting for the account or benefit of a person in the United States);

•	 you are subscribing for or purchasing the Entitlements or the New Shares outside the United States in an “offshore 
transaction” (as defined in Rule 902(h) under the US Securities Act) in reliance on Regulation S under the US Securities Act;

•	 you have not and you will not download and send this Information Booklet, the Entitlement and Acceptance Form or  
any other materials relating to the Retail Entitlement Offer to any person in the United States or to any person (including 
nominees or custodians) acting for the account or benefit of a person in the United States, or to any other country outside 
Australia and New Zealand; 

•	 if in the future you decide to sell or otherwise transfer the New Shares, you will only do so in transactions exempt from,  
or not subject to, the registration requirements of the US Securities Act, including in regular way transactions on ASX where 
neither you nor any person acting on your behalf knows, or has reason to know, that the sale has been pre-arranged with, 
or that the purchaser is, a person in the United States; and

•	 if you are acting as a nominee or custodian, each beneficial holder on whose behalf you are submitting the Entitlement  
and Acceptance Form is resident in Australia or New Zealand and is not in the United States and is not acting for the 
account or benefit of a person in the United States, and you have not downloaded and sent this Information Booklet,  
the Entitlement and Acceptance Form or any information relating to the Retail Entitlement Offer to any such person.

2.14	Enquiries
If you cannot access your personalised Entitlement and Acceptance Form, or have any questions about completing it,  
please contact the Offer Information Line on 1300 850 505 (within Australia) and +61 3 9415 4000 (outside Australia)  
or visit the Entitlement Offer Website: www.carsalesoffer.com.au. The Offer Information Line will be open from 8.30am  
to 5.00pm (Melbourne time) Monday to Friday during the Retail Entitlement Offer Period. If you have any further questions,  
you should contact your professional adviser. 
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3	 ASX Announcements

 

Page | 1 

 

 

ASX & Media Release 

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 

Monday, 27 June 2022 

carsales to acquire remaining 51% of Trader Interactive, a leading US digital 
marketplace business, and launch a c.AUD$1.207bn equity raising 

Key Highlights 

• carsales has exercised its call option to acquire the remaining 51% interest in Trader Interactive for 
USD$809m1, or approximately AUD$1,172m2 equivalent. 

• The Acquisition Price values Trader Interactive on a 100% EV basis at USD$1,897m, or approximately 
AUD$2,749m2 equivalent, representing an annualised Q4FY223 EV / adjusted EBITDA acquisition multiple 
of 21.3x4. 

• The Acquisition is expected to generate highly attractive financial returns for shareholders, with low 
double-digit EPS4 accretion expected in the first full year of ownership and further upside expected 
thereafter. 

• carsales believes that the Acquisition presents a significant opportunity for carsales to grow in the large 
and attractive US non-automotive verticals market that is 16x the size of the Australian non-automotive 
market, with significant opportunity for further product and technology adoption and monetisation. 

• Attractive financial profile of Trader Interactive with Adjusted Revenue5 of USD$125m and Adjusted 
EBITDA5 of USD$69m in FY21, supported by a strong business model with 84% recurring revenue6 and 
strong customer retention rates. Trader Interactive has delivered double-digit revenue and earnings 
CAGR over the last five years.7 

• Trader Interactive is a highly strategic fit with carsales’ existing operations and its international growth 
strategy. carsales has a strong track record of delivering shareholder value through international 
expansion with highly successful businesses in Korea and Brazil. 

• Under 100% ownership, carsales will focus on executing its long-term product and technology strategy 
for the Trader Interactive business, with significant upside expected to come from new product 
deployment and technology innovation.  

• The Acquisition is expected to unlock significant growth opportunities.  
• The Acquisition is to be funded via an approximately AUD$1,207m fully underwritten 1 for 4.16 pro-rata 

accelerated non-renounceable entitlement offer. 
• Upsizing of carsales debt facility from AUD$900m to AUD$1,400m to replace the existing AUD$562m 

debt facility at Trader Interactive. 
• The Acquisition remains subject to conditions, which are expected to be satisfied in late Q1 FY23. 

 

 

 
1  Acquisition price calculated as 100% EV less net debt and other adjustments of US$358m expected at completion, multiplied by 51% being the interest in Trader Interactive not owned 
by carsales and adjusted for payout of the management equity plan. The final Acquisition Price is subject to completion adjustments and may differ from the number reported in this 
announcement. 
2  Assumes an AUD / USD exchange rate of 0.69. 
3  Data has been derived from the Trader Interactive financials which have been prepared in accordance with US GAAP. Q4 FY22 annualised forecast prepared using the unaudited US 
GAAP results derived from TI for the period 1-Apr-22 – 30-Jun-22 and multiplying by 4. May not be representative of full year results.  
4  Based on Adjusted EPS before amortisation of intangibles and one-off transaction costs. The impact of purchase price accounting has not been completed and which will impact future 
amortisation charges. In accordance with AASB 133, carsales’ pre-transaction EPS has been restated based on an adjustment factor to take into account the New Shares to be issued in 
connection with the Entitlement Offer. 
5  Adjusted Revenue, Adjusted EBITDA and Adjusted NPAT stated above are post non-controlling interests, new ventures, pro forma and other non-recurring or non-cash normalisations. 
Refer to slide 3-5 of the Investor Presentation provided to ASX today for disclosure of non-IFRS information and Reported to Adjusted reconciliation and slides 41-42 for Reported to 
Adjusted reconciliation. The basis of preparation of financial information included in this announcement is set out in further detail on slides 3-5 of the Investor Presentation provided to 
ASX today. 
6  Revenue that is expected to continue in the future, are predictable, stable and can be counted on to occur at regular intervals going forward with a relatively high degree of certainty. 
7  FY17-FY22 forecast Revenue and Adjusted EBITDA CAGR. Refer to slide 3 of the Investor Presentation provided to ASX today for information concerning forward looking statements in 
connection with the Acquisition and Appendix B of the Investor Presentation for a summary of general and specific risk factors associated with the Acquisition, the Entitlement Offer and 
investing in carsales. 
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Group CEO of carsales, Cameron McIntyre, and CEO of Trader Interactive, Lori Stacy 
commented on the Acquisition: 

carsales Managing Director and CEO Cameron McIntyre says “During the course of the last 12 months we have 
become even more excited about the value of the Trader Interactive business and its growth potential. Culturally, there 
is strong alignment between the carsales and Trader Interactive teams and we are looking forward to working more 
closely together to unlock the significant potential in the business.  

The Acquisition is a natural evolution of our international growth strategy into large, attractive markets. We have 
demonstrated an excellent track record of delivering strong shareholder value by diversifying in international markets. 
Moving to 100% ownership will enable shareholders to capture the significant upside potential in that business. 

The Acquisition is expected to generate attractive financial returns for shareholders with low double-digit EPS accretion 
in year one. 

Trader Interactive CEO, Lori Stacy says, “We have thoroughly enjoyed working with Cameron and the carsales team 
over the last twelve months and we can see how compatible we are from a culture and strategy perspective. Trader 
Interactive is a great business with a proud history and we are incredibly excited about the value that we can generate 
by leveraging carsales’ product and technology capability. This will enable us to increase the immense value we 
already provide for our customers. We are thrilled to join the carsales Group and look forward to a strong future 
together.” 

 

Overview of the Acquisition 

carsales.com Ltd (“carsales”, ASX:CAR) today announced that it has exercised its call option to acquire the 
remaining 51% interest in Trader Interactive (“Trader Interactive” or “TI”) that it does not already own (the 
“Acquisition”), for USD$809m8, or approximately AUD$1,172m9 (“Acquisition Price”). Trader Interactive is a 
leading platform of branded marketplaces in the United States (“US”), providing digital marketing solutions and 
services across the recreational vehicle (“RV”), powersports, commercial truck and equipment industries.  

The Acquisition values Trader Interactive on a 100% Enterprise Value (“EV”) basis at USD$1,897m, or 
approximately AUD$2,749m equivalent10, representing a Q4FY2211 EV / Adjusted EBITDA acquisition multiple of 
21.3x12.  

The Acquisition together with the Entitlement Offer described below (“Transaction”) is expected to be Earnings 
per Share (“EPS”) positive immediately, with low double-digit EPS accretion in the first full year after completion 
of the Acquisition. 

Completion of the Acquisition under the Securities Purchase Agreement will be subject to various conditions, 
which are expected to be satisfied by Q1FY23.13 

 

Overview of Trader Interactive 

Founded in 2010 in Norfolk, Virginia, Trader Interactive is a leading, integrated platform of branded 
marketplaces in the US, providing digital marketing solutions and services across commercial truck, RV, 
powersports, and equipment industries. The business generated Adjusted Revenue14 of USD$125m and 
Adjusted EBITDA15 of USD$69m in FY2116. The business has a strong track record of delivering strong revenue 

 
8 Refer to footnote 1. 
9 Refer to footnote 2. 
10 Refer to footnote 2. 
11 Refer to footnote 3. 
12 Refer to footnote 3. 
13  The conditions include obtaining the necessary regulatory approval, no material adverse change occurring prior to completion and execution of the securities purchase agreement. 
Investors are referred to Appendix B of the Investor Presentation for a summary of general and specific risk factors associated with the Acquisition, the Entitlement Offer and investing in 
carsales. 
14 Refer to footnote 5. 
15 Refer to footnote 4. 
16  Year ending 30 June 2021. 
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and earnings growth with Adjusted Revenue and Adjusted EBITDA CAGR of 11% and 14% respectively over the 
last five years17.  

Trader Interactive offers marketplace services through dealer listings subscriptions, private party listings, brand 
advertising, listing enhancements, as well as offering software, dealer services and data insights to provide 
dealer and industry intelligence for customers. It has a diversified customer base of dealer and original 
equipment manufacturers (“OEMs”) with over 8,800 dealers and over 49 OEM relationships as at May 2022. 
Trader Interactive had approximately 1 million total listings in May 2022 and an average of over 22 million 
monthly visitors in 202118. It has approximately 350 employees.  

 

Strategic Rationale for Acquisition 

The Acquisition represents a strategically compelling transaction for carsales and its shareholders. The key 
strategic highlights include: 

• Market leading positions in attractive US non-automotive verticals which are 16x as large as the 
Australian non-automotive market. 

• Favourable structural trends through increasing participation in the RV and Powersports industries, 
combined with an increasing share of digital advertising spend.  

• Well positioned potential to increase customer penetration and yield, which is low compared to carsales 
Australia. 

• Significant future growth potential and expected synergies under 100% carsales ownership through 
enhanced product development and technology innovation.  
 

carsales FY22 Performance Update 

carsales business continues to perform strongly, as evidenced by the following estimate of the carsales’ Group’s 
FY22 results. The estimated results demonstrate the continued strength of our Australian and international 
businesses. Domestic business performance in the first five calendar months following H1 FY22 reflects 
continued healthy levels of demand in the Australian automotive and non-automotive markets as well as 
increased adoption in key growth products. Our international businesses are delivering strong financial results.  

All numbers referenced below in the carsales’ Group’s estimate of FY22 results are unaudited and will be subject 
to review as part of our year-end audit process. The result ranges are an estimate only to keep the market as 
well informed as possible. 

AUD$m 
FY21 

Actual 
FY22 

Estimate Growth  
FY22 Pro-
forma19 

Adjusted Revenue 438 507-509 16%  700-704 

Adjusted EBITDA 254 270-272 6%-7%  379-383 

Adjusted EBITDA Margin 58% 53%-54% n/a  54%-55% 

Adjusted NPAT 153 194-196 27%-28%   

      

Reported Revenue 427 506-508 19%   

Reported EBITDA 241 267-269 11%   

Reported NPAT 131 161-163 23%-25%   

 
17  FY17-FY22 forecast Adjusted Revenue and Adjusted EBITDA CAGR. Refer to slide 3 of the Investor Presentation provided to ASX today for information concerning forward looking 
statements in connection with the Acquisition and Appendix B of the Investor Presentation for a summary of general and specific risk factors associated with the Acquisition, the 
Entitlement Offer and investing in carsales. 
18  Based on figures provided to the company by Trader Interactive as at December 2021. 
19  Refer to slide 3 of the Investor Presentation provided to ASX today for information concerning forward looking statements in connection with the Acquisition and Appendix B of the 
Investor Presentation for a summary of general and specific risk factors associated with the Acquisition, the Entitlement Offer and investing in carsales. 
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The estimated results demonstrate the continued strength of our Australian and international businesses. 
Domestic business performance in the first five calendar months reflects continued healthy levels of demand in 
the Australian automotive and non-automotive markets as well as increased adoption in key growth products. 
Our international businesses are delivering strong financial results.  

 

Acquisition Funding 

The Acquisition Price will be funded by an AUD$1,207m fully underwritten 1 for 4.16 (“Offer Ratio”) pro-rata 
accelerated non-renounceable entitlement offer (the “Entitlement Offer”).  

carsales will concurrently be seeking to upsize its debt facilities from AUD$900m to AUD$1,400m to replace the 
existing AUD$562m debt facility at Trader Interactive. 

carsales is expected to maintain a strong balance sheet post Acquisition, with pro forma FY22 Net Debt / 
Adjusted EBITDA20 of ~2.7x21 which is expected to decrease to 2.0x within two years of acquisition. 

 

Equity Raising 

carsales has today launched a fully underwritten Entitlement Offer, pursuant to which eligible institutional and 
retail shareholders will be entitled to subscribe for 1 new carsales share (“New Share”) for every 4.16 shares 
held on the record date of 7:00pm (Melbourne Time) on Wednesday, 29 June 2022 (“Record Date”). 
Approximately 68 million new ordinary shares will be issued under the Entitlement Offer, equivalent to 
approximately 24% of current issued capital.22 

The Entitlement Offer will be conducted at AUD$17.75 per new share (“Offer Price”), which represents a: 

• 14.5% discount to the last closing price of AUD$20.76 on Friday, 24 June 2022; and 
• 12% discount to the Theoretical Ex-Rights Price (“TERP”)23 of AUD$20.18 

New Shares issued under the Entitlement Offer will rank equally with existing fully paid shares from the date of 
issue and will be eligible to participate in any final dividend announced by carsales. 
 
Eligible shareholders who do not take up their entitlement under the Entitlement Offer, in full or in part, will not 
receive any value in respect to those entitlements not taken up.  
 
carsales shares will be in trading halt until completion of the Institutional Entitlement Offer.  
 
Institutional Entitlement Offer 

The Institutional Entitlement Offer opens today and closes on Tuesday, 28 June 2022. Institutional Entitlements 
not taken up and those of ineligible institutional shareholders will be sold at the Offer Price.24 

 

Retail Entitlement Offer 

Eligible retail shareholders in Australia and New Zealand will be invited to participate in the Retail Entitlement 
Offer at the same Offer Price and Offer Ratio as under the Institutional Entitlement Offer. The Retail Entitlement 

 
20 Refer to footnote 6 
21  Based on carsales’ debt position as at 3 June 2022 including the pro-forma adjustments to reflect the impact of the Acquisition as outlined on slides 32-33 of the Investor Presentation 
provided to ASX today. 
22  Investors are referred to Appendix B of the Investor Presentation for a summary of general and specific risk factors associated with the Acquisition, the Entitlement Offer and investing 
in carsales. 
23  The TERP is the theoretical price at which carsales shares should trade immediately following the ex-date for the Entitlement Offer. TERP is calculated by reference to carsales’ closing 
price of $20.76 on Friday 24 June 2022, being the last trading day prior to the announcement of the Entitlement Offer. TERP is a theoretical calculation only and the actual price at which 
carsales shares trade immediately after the ex-date of the Entitlement Offer will depend on many factors and may not be equal to TERP. 
24 carsales has determined to extend the institutional Entitlement Offer to institutional shareholders registered in Australia, Canada (British Columbia, Ontario and Quebec provinces 
only), European Union (Denmark, France, Luxembourg and the Netherlands), Hong Kong, Japan, New Zealand,  Norway, Singapore, Switzerland, United Arab Emirates (excluding financial 
zones), United Kingdom and United States subject to the 'International Offer Restrictions' set out in Appendix C of the Investor Presentation lodged with ASX today. 
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Offer will open at 9:00am (Melbourne time) on Friday, 1 July 2022 and close at 5:00pm (Melbourne time) on 
Wednesday, 13 July 2022.  

Eligible retail shareholders under the Retail Entitlement Offer may: 

• elect to take up all or part of their pro rata entitlements prior to 5.00pm (Melbourne time) on 
Wednesday, 13 July 2022; or 

• do nothing and let their pro rata entitlements lapse. 

Eligible retail shareholders should read the Retail Entitlement Offer Booklet which contains full information on 
the Retail Entitlement Offer and application process. 

Shareholders in the United States are not eligible to participate in the Retail Entitlement Offer. Similarly, 
shareholders (including custodians and nominees) who hold Shares on behalf of persons in the United States or 
are acting for the account or benefit of persons in the United States, are not eligible to participate in the Retail 
Entitlement Offer on behalf of those persons.   

 

Investor Call 

carsales will hold a call at 11:00am Melbourne time today to discuss the Transaction.  

Attendees will need to pre-register using the following link: https://s1.c-conf.com/diamondpass/10023140-
x6yngr.html 

 

For further information please contact: 

Kane Hocking 
Investor Relations Officer 
+61 411 650 923 
kane.hocking@carsales.com.au 
 
 

Timetable 

Event T+ Date 

Trading halt and announcement of Entitlement Offer  0 Monday, 27-Jun-22 

Institutional Entitlement Offer opens 0 Monday, 27-Jun-22 

Institutional Entitlement Offer closes 1 Tuesday, 28-Jun-22 

Announcement of results of Institutional Entitlement Offer 2 Wednesday, 29-Jun-22 

Trading halt lifted and CAR shares recommence trading 2 Wednesday, 29-Jun-22 

Retail Entitlement Offer Record Date 2 7:00pm on Wednesday, 29-Jun-22 

Retail Entitlement Offer opens and Retail Offer Booklet made 
available 

4 Friday, 01-Jul-22 

Settlement of New Shares issued under the Institutional Entitlement 
Offer 

6 Tuesday, 05-Jul-22 

Allotment and normal trading of New Shares issued under the 
Institutional Entitlement Offer 

7 Wednesday, 06-Jul-22 

Retail Entitlement Offer closes  12 5:00pm on Wednesday, 13-Jul-22 

Announcement of results of Retail Entitlement Offer 14 Friday, 15-Jul-22 
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Settlement of New Shares issued under the Retail Entitlement Offer 16 Tuesday, 19-Jul-22 

Allotment of New Shares issued under the Retail Entitlement Offer 17 Wednesday, 20-Jul-22 

Normal trading of New Shares issued under the Retail Entitlement 
Offer 

18 Thursday, 21-Jul-22 

Holding statements in respect of New Shares issued under the Retail 
Entitlement Offer are dispatched  

18 Thursday, 21-Jul-22 

 

Additional Information 

Further details of the Acquisition and Entitlement Offer are set out in the accompanying Investor Presentation 
provided to the ASX today.  

Capitalised terms not otherwise defined in this Announcement have the same meaning given to them in the 
Investor Presentation.  

 

 

– ENDS –  

 

Release authorised by the carsales.com Ltd Board  

For media inquiries, please contact:       For shareholder inquiries, please contact: 

Cameron McIntyre         William Elliott  

Managing Director and CEO        CFO 

+61 3 9093 8667         +61 3 9093 4672 

cameron.mcintyre@carsales.com.au       william.elliott@carsales.com.au  

 
 
About carsales.com Ltd 
carsales.com Ltd (ASX: CAR) is the largest online automotive, motorcycle and marine classifieds business in 
Australia. Attracting more Australians interested in buying or selling cars, motorcycles, trucks, caravans and boats 
than any other classified group of websites. Together with its subsidiaries employing more than 670 people in 
Australia, carsales.com Ltd develops world leading technology and advertising solutions that drive its business 
around the world. The carsales.com Ltd network has operations across the Asia Pacific region and has interests 
in leading classified businesses in South Korea, the United States, Brazil, Mexico and Chile. 

 

IMPORTANCE NOTICE 

Forward looking statements 

This announcement contains forward looking statements and comments about future events, which reflect 
carsales’ intent, belief or expectation as at the date of this announcement. Such forward based on the information 
available to carsales as at the date of this announcement and should not be relied on as an indication, 
representation or guarantee of future performance. looking statements may include forecast financial and 
operating information about carsales and Trader Interactive, their projects and strategies and statements about 
the industries, locations in which they operate as well as statements about carsales and Trader Interactive 
following completion of the Acquisition. Forward looking statements can be identified by forward-looking 
terminology including, without limitation, “expect”, “anticipate”, “likely”, “intend”, “should”, “could”, “may”, “predict”, 
“plan”, “propose”, “will”, “believe”, “forecast”, “estimate”, “target”, “due to” and other similar expressions within the 
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meaning of securities laws of applicable jurisdictions. Indications of, and guidance or outlook on, future earnings 
or financial position or performance are also forward-looking statements. Forward looking statements involve 
inherent known and unknown risks, uncertainties and contingencies, both general and specific, many of which 
are beyond carsales’ control, and there is a risk that such predictions, forecasts, projections and other forward-
looking statements will not be achieved. Actual results may be materially different from those expressed or 
implied in forward-looking statements and any projections and assumptions upon which these statements are 
based. Forward looking statements are provided as a general guide only.   

You are strongly cautioned not to place undue reliance on forward-looking statements, particularly in light of the 
current economic climate and the significant volatility, uncertainty and disruption caused by the ongoing impact 
of COVID-19, as well as the military conflict in Ukraine and its impact on global fuel prices, and the impact of these 
events on global supply chains and economic conditions. To the maximum extent permitted by law, carsales, the 
Underwriters and each of their respective affiliates and related bodies corporate, and each of their respective 
directors, officers, partners, employees and agents (“Extended Parties”) disclaim any responsibility for the 
accuracy or completeness of any forward-looking statements whether as a result of new information, future 
events or results or otherwise. To the maximum extent permitted by law, each of carsales and the Underwriters 
and their respective Extended Parties disclaim any responsibility to update or revise any forward-looking 
statement to reflect any change in carsales’ financial condition, status or affairs or any change in the events, 
conditions or circumstances on which a statement is based, except as required by Australian law.  

Financial Information  

Investors should note that this announcement contains pro forma and forecast financial information in relation 
to Trader Interactive following the Acquisition and the Entitlement Offer. The pro forma financial information has 
been prepared on the basis explained in slides 32-33 of the Investor Presentation filed with ASX today and 
includes certain pro forma adjustments as described therein. The forecast financial information has been 
prepared on the basis set out on slide 8 (4Q FY22 Annualised) and slide 35 for carsales FY22 estimate. Pro forma 
adjustment refers to hypothetical amounts adjusted to present financials on a consistent basis for a period and 
normalisation adjustment refers to non-operating, non-recurring items and new ventures non-cash items. The 
pro forma financial and other information relating to the impact of the acquisition of Trader Interactive and 
Entitlement Offer has been prepared by carsales in reliance on information that was provided to carsales by 
Trader Interactive in connection with the Acquisition. The pro forma financial information has been subject to 
review in accordance with the Australian Accounting Standards. The pro forma and forecast financial information 
included in this announcement is for illustrative purposes only and is not represented as being indicative of 
carsales views on, nor anyone else’s, future financial position and/or performance or any scale benefits, synergies 
or opportunities that may be realised as a result of the Acquisition. In addition, the pro forma financial information 
in this announcement does not purport to be in compliance with Article 11 of Regulation S-X of the rules and 
regulations of the U.S. Securities and Exchange Commission.  

Investors should also be aware that throughout this announcement, carsales has included certain financial 
information that are "non-GAAP financial measures" within the meaning of Regulation G of the US Securities 
Exchange Act of 1934, as amended, and "non-IFRS financial information" under ASIC Regulatory Guide 230 
(Disclosing non-IFRS financial information). carsales believes that these non-IFRS/non-GAAP financial and 
operating measures provide useful information to recipients for measuring the underlying operating 
performance of carsales’ business. Non-IFRS/non-GAAP measures have not been subject to audit. The disclosure 
of such non-IFRS/non-GAAP financial measures in the manner included in the announcement may not be 
permissible in a registration statement under the US Securities Act. These non-IFRS /non-GAAP financial measures 
do not have a standardised meaning prescribed by IFRS and therefore may not be comparable to similarly titled 
measures presented by other entities and should not be construed as an alternative to other financial measures 
determined in accordance with IFRS. Although carsales believes that these non-IFRS /non-GAAP financial 
measures provide useful information to users in measuring the financial position of its business, investors are 
cautioned not to place undue reliance on any non-IFRS /non-GAAP financial measures included in this 
announcement.  

 

Not for distribution or release in the United States  
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This announcement does not constitute an offer to sell, or the solicitation of an offer to buy, securities in the 
United States. Neither the entitlements nor the New Shares have been, or will be, registered under the U.S. 
Securities Act of 1933, as amended (“US Securities Act”) or the securities laws of any state or other jurisdiction 
of the United States. Accordingly, the entitlements may not be taken up or exercised by, and the New Shares may 
not be offered or sold, directly or indirectly, to persons in the United States, except in transactions exempt from, 
or not subject to, the registration requirements of the US Securities Act and any other applicable securities laws 
of any state or other jurisdiction of the United States. 
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3	 ASX Announcements continued

NO
T 

FO
R 

RE
LE

AS
E 

OR
 D

IS
TR

IB
UT

IO
N 

IN
 T

HE
 U

NI
TE

D 
ST

AT
ES

Ta
bl

e 
of

 C
on

te
nt

s

Ti
tl

e
Pa

ge
s

Tr
an

sa
ct

io
n 

Su
m

m
ar

y
7 

–
10

St
ra

te
gi

c 
Ra

tio
na

le
 o

f A
cq

ui
si

tio
n

11
 –

22

Tr
ad

er
 In

te
ra

ct
iv

e 
O

ve
rv

ie
w

23
 –

29

Ac
qu

is
iti

on
 T

er
m

s,
 F

un
di

ng
 A

nd
 F

in
an

ci
al

 Im
pa

ct
30

 –
33

Tr
ad

in
g 

U
pd

at
e

34
 –

36

Eq
ui

ty
 R

ai
si

ng
37

 –
39

Ap
pe

nd
ic

es
40

 –
65

6

F
or

 p
er

so
na

l u
se

 o
nl

y



33Retail Entitlement Offercarsales.com Ltd

NO
T 

FO
R 

RE
LE

AS
E 

OR
 D

IS
TR

IB
UT

IO
N 

IN
 T

HE
 U

NI
TE

D 
ST

AT
ES

Tr
an

sa
ct

io
n

Su
m

m
ar

y

7

F
or

 p
er

so
na

l u
se

 o
nl

y



34 Retail Entitlement Offercarsales.com Ltd

3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued

NO
T 

FO
R 

RE
LE

AS
E 

OR
 D

IS
TR

IB
UT

IO
N 

IN
 T

HE
 U

NI
TE

D 
ST

AT
ES

15
. E

xp
ir

y 
or

 t
er

m
in

at
io

n 
of

 m
at

er
ia

l c
on

tr
ac

ts
ca

rs
al

es
 a

nd
 T

ra
de

r I
nt

er
ac

tiv
e 

re
ly

 o
n 

se
rv

ic
e 

pr
ov

id
er

s 
fo

r 
a 

nu
m

be
r o

f o
ng

oi
ng

 s
er

vi
ce

s,
 w

hi
ch

 if
 te

rm
in

at
ed

 m
ig

ht
 h

av
e 

si
gn

ifi
ca

nt
 fi

na
nc

ia
l a

nd
 o

pe
ra

tio
na

l i
m

pl
ic

at
io

ns
 fo

r 
th

ei
r 

re
sp

ec
tiv

e 
bu

si
ne

ss
es

. W
hi

ls
t e

ac
h 

pa
rt

y 
se

ek
s 

to
 m

an
ag

e 
th

es
e 

ar
ra

ng
em

en
ts

, f
ro

m
 ti

m
e 

to
 ti

m
e,

 in
 th

e 
or

di
na

ry
 c

ou
rs

e 
of

 b
us

in
es

s,
 m

at
er

ia
l c

on
tr

ac
ts

 w
ill

 b
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t c
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 m
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 m
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at
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 p
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 c
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 c
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at
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l r
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 b
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l p
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 c
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, c
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 c
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 c
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 p
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 c
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f c

ar
sa

le
s 

w
ill

 d
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 c
on

su
lta

nt
s.

 c
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 c
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 c
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t c
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 C
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 c
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 b
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e 

re
le

va
nt

 le
ga

l o
r 

re
gu

la
to

ry
 o

bl
ig

at
io

ns
 o

r 
fa

ilu
re

 to
 m

ee
t c

om
pl

ia
nc

e 
re

qu
ire

m
en

ts
 m

ay
 h

av
e 

an
 a

dv
er

se
 im

pa
ct

 o
n 

th
e 

fin
an

ci
al

 p
er

fo
rm

an
ce

 a
nd

 o
pe

ra
tin

g 
po

si
tio

n 
of

 th
e 

Co
m

bi
ne

d 
Bu

si
ne

ss
.

52

Ke
y 

Ri
sk

s
C.

 R
IS

KS
 R

EL
A

TE
D

 T
O

 IN
VE

ST
M

EN
T 

IN
 C

A
RS

A
LE

S,
 IN

CL
U

D
IN

G
 P

O
ST

 C
O

M
PL

ET
IO

N
 O

F 
TH

E 
TR

A
N

SA
CT

IO
N

 (C
O

N
TI

N
U

ED
)

F
or

 p
er

so
na

l u
se

 o
nl

y



79Retail Entitlement Offercarsales.com Ltd

NO
T 

FO
R 

RE
LE

AS
E 

OR
 D

IS
TR

IB
UT

IO
N 

IN
 T

HE
 U

NI
TE

D 
ST

AT
ES

1.
 D

iv
id

en
ds

Th
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f c
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 c
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 c
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 d
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’ b
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 d
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 c
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 p
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 d
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 c
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 re
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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3	 ASX Announcements continued
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Page | 1 

 

ASX & Media Release 

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 

Wednesday, 29 June 2022 

 

Completion of Institutional Component of Entitlement Offer  

carsales.com Ltd (“carsales”, ASX: CAR) is pleased to announce the successful completion of the institutional 
component (“Institutional Entitlement Offer”) of its fully underwritten 1 for 4.16 pro-rata accelerated non-
renounceable entitlement offer that was announced on Monday, 27 June 2022. 

The Institutional Entitlement Offer raised approximately A$842 million at the offer price of A$17.75 (“Offer 
Price”) per new share (“New Share”) and was well supported by institutional shareholders with take-up of 90% 
by eligible institutional shareholders.  

As announced on Monday, 27 June 2022, the proceeds from the capital raising will be used to acquire the 
remaining 51.0% interest in Trader Interactive for USD$809 million1, or approximately AUD$1,172 million2 
equivalent (“Acquisition”).  

carsales CEO Cameron McIntyre said “We are very pleased by the support demonstrated by institutional 
shareholders for the entitlement offer and their endorsement of the acquisition.  We look forward to working with 
the Trader Interactive team to capture growth potential and realise value for our shareholders.” 

carsales ordinary shares are expected to resume trading on Wednesday, 29 June 2022 on an “ex-entitlement” 
basis. 

New Shares to be issued under the Institutional Entitlement Offer will rank equally with existing CAR shares 
from the date of issue. Settlement of the New Shares under the Institutional Entitlement Offer is expected to 
occur on Tuesday, 5 July 2022, with the allotment expected to occur and ordinary trading of the New Shares 
expected to commence on Wednesday, 6 July 2022. 

 

Commencement of the Retail Entitlement Offer 

The retail component of the Entitlement Offer (“Retail Entitlement Offer”) is expected to raise approximately 
A$365 million, which in conjunction with the Institutional Entitlement Offer would result in carsales raising 
approximately A$1,207 million. The Retail Entitlement Offer will open on Friday, 1 July 2022 and close at 
5:00pm (Melbourne time) Wednesday, 13 July 2022.  
 
Under the fully underwritten Retail Entitlement Offer, eligible retail shareholders in Australia and New Zealand 
are being offered the opportunity to subscribe for 1 New Share for every 4.16 existing CAR ordinary shares 
held as at 7:00pm (Melbourne time) on Wednesday, 29 June 2022 (“Record Date”) at the Offer Price.  
 
Eligible retail shareholders wishing to participate in the Retail Entitlement Offer should carefully read the retail 
offer booklet (“Information Booklet”) and the accompanying personalised entitlement and acceptance form 
which are expected to be made available to eligible retail shareholders on Friday, 1 July 2022. Information 
Booklets and personalised entitlement and acceptance forms will be sent electronically to those eligible retail 
shareholders who have elected to receive electronic communications from carsales.  
 
 

 
1 Acquisition price calculated as 100% EV less net debt and other adjustments of US$358m expected at completion, multiplied by 51% being the interest in Trader Interactive not 
owned by carsales and adjusted for payout of the management equity plan. The final Acquisition Price is subject to completion adjustments and may differ from the number 
reported in this announcement. 
2 Assumes an AUD / USD exchange rate of 0.69. 

F
or

 p
er

so
na

l u
se

 o
nl

y



94 Retail Entitlement Offercarsales.com Ltd

3	 ASX Announcements continued

Page | 2 

 

“Eligible Retail Shareholders” are shareholders who:  
• have a registered address on the carsales register in Australia or New Zealand on the Record Date;  

• are not in the United States and are not a person acting for the account or benefit of a person in the 
United States (to the extent such person holds shares for the account or benefit of such person in the 
United States);  

• were not invited to participate (other than as nominee, in respect of other underlying holdings) under the 
Institutional Entitlement Offer and were not treated as an ineligible institutional shareholder under the 
Institutional Entitlement Offer; and  

• are eligible under all applicable securities laws to receive an offer under the Retail Entitlement Offer 
without any requirement for a prospectus, product disclosure document or offer document to be lodged 
or registered. 

 
 

Timetable 

Event  T+ Date 

Announcement of results of Institutional Entitlement Offer 2 Wednesday, 29 June 2022 

Trading halt lifts and trading resumes on an ‘ex-entitlement’ basis 2 Wednesday, 29 June 2022 

Record Date for the Retail Entitlement Offer 2 7:00pm on Wednesday, 29 June 2022 

Retail Entitlement Offer opens and despatch of Information 
Booklet  

4 Friday, 1 July 2022 

Settlement of New Shares issued under the Institutional 
Entitlement Offer 

6 Tuesday, 05 July 2022 

Allotment and normal trading of New Shares issued under the 
Institutional Entitlement Offer 

7 Wednesday, 6 July 2022 

Retail Entitlement Offer closes  12 5:00pm on Wednesday, 13 July 2022 

Announcement of results of Retail Entitlement Offer 14 Friday, 15 July 2022 

Settlement of New Shares issued under the Retail Entitlement 
Offer 

16 Tuesday, 19 July 2022 

Allotment of New Shares issued under the Retail Entitlement Offer 17 Wednesday, 20 July 2022 

Normal trading of New Shares issued under the Retail Entitlement 
Offer 

18 Thursday, 21 July 2022 

Holding statements in respect of New Shares issued under the 
Retail Entitlement Offer are dispatched 

18 Thursday, 21 July 2022 

 

Additional information 

Further details of the Acquisition and the Entitlement Offer are set out in the ASX announcement and Investor 
Presentation lodged with ASX on 27 June 2022.  

 

– ENDS –  

Release authorised by Nicole Birman, Company Secretary  
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For media inquiries, please contact:       For shareholder inquiries, please contact: 

Cameron McIntyre         William Elliott  

Managing Director and CEO        CFO 

+61 3 9093 8667         +61 3 9093 4672 

cameron.mcintyre@carsales.com.au       william.elliott@carsales.com.au  

 
 
About carsales.com Ltd 
Founded in 1997, carsales.com Ltd (ASX: CAR) operates the largest online automotive, motorcycle and marine 
classifieds business in Australia and Encar, the leading automotive business in South Korea. carsales wholly 
owns classifieds businesses in Mexico, Argentina and Chile and is a significant minority shareholder of 
webmotors in Brazil. carsales is regarded as one of Australia’s original disruptors and has expanded to include 
a large number of market-leading brands. The carsales network is Australia’s number one online destination 
for buying and selling cars, motorbikes, trucks, boats, caravans, and machinery equipment. carsales has 
world-leading technology and advertising solutions that can be leveraged across its businesses around the 
world. 

 
Not for distribution or release in the United States  

This announcement does not constitute an offer to sell, or the solicitation of an offer to buy, securities in the 
United States. Neither the entitlements nor the New Shares have been, or will be, registered under the U.S. 
Securities Act of 1933, as amended (“US Securities Act”) or the securities laws of any state or other jurisdiction 
of the United States. Accordingly, the entitlements may not be taken up or exercised by, and the New Shares 
may not be offered or sold, directly or indirectly, to persons in the United States, except in transactions exempt 
from, or not subject to, the registration requirements of the US Securities Act and any other applicable 
securities laws of any state or other jurisdiction of the United States. 
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4	 Australian Tax Considerations

This Section summarises certain Australian income tax, capital gains tax (CGT), goods and services tax (GST) and  
stamp duty implications of the Retail Entitlement Offer for Eligible Retail Shareholders who hold their Existing Shares, 
Entitlements and New Shares on capital account.

This section is general in nature and does not take account of the individual circumstances of particular Eligible  
Shareholders and does not constitute tax advice. For instance, this section does not consider the position of  
Eligible Retail Shareholders who:

•	 are not resident solely in Australia for Australian income tax purposes;

•	 are in the business of security trading, or who hold their Existing Shares on revenue account or as trading stock  
(including shareholders such as banks, insurance companies and shareholders carrying on a business of security trading);

•	 are exempt from Australian income tax;

•	 acquired their Existing Shares under an employee share or option plan, or in return for services provided; or

•	 are subject, or have elected to become subject, to the Division 230 “Taxation of Financial Arrangements” (TOFA)  
provisions contained in the Income Tax Assessment Act 1997 (Cth).

This Section does not purport to be a complete analysis of the potential tax consequences of the Retail Entitlement Offer  
and is intended only to provide a general guide to the Australian tax implications. Eligible Retail Shareholders (including those 
noted above) should seek advice from an appropriate professional advisor in relation to the tax implications (Australian  
and non-Australian, as applicable) of the Retail Entitlement Offer based on their own individual circumstances (including  
tax residency).

Neither CAR nor any of its officers or employees, nor its taxation and other advisers, accepts any liability or responsibility  
in respect of any statement concerning taxation consequences, or in respect of the taxation consequences.

The comments below are based on the Australian taxation legislation, case law and administrative practice adopted  
by the Australian Taxation Office (ATO) as it applies as at 9.00am (Melbourne time) on Friday, 1 July 2022. Other than as 
expressly discussed, the comments do not take into account or anticipate changes in Australian tax law or future judicial  
or administrative interpretations of tax law after this time unless otherwise specified.

4.1	 Issue of Entitlement
The issue of the Entitlement should not in itself result in any amount being included in the assessable income of an  
Eligible Retail Shareholder.

4.2	 Exercise of Entitlement 
New Shares will be acquired where the Eligible Retail Shareholder exercises (i.e. takes up) all or part of their Entitlement 
under the Retail Entitlement Offer. 

An Eligible Retail Shareholder should not derive any assessable income, or make any capital gain or capital loss, at the time  
of exercising their Entitlement under the Retail Entitlement Offer.

For Australian Capital Gains Tax purposes, New Shares should be taken to have been acquired on the day that an Eligible 
Retail Shareholder exercises their Entitlement.

The cost base of each New Share should include the Offer Price payable for each New Share (plus any non-deductible incidental 
costs the Eligible Retail Shareholder incurs in acquiring the New Shares). For CGT purposes, the Eligible Retail Shareholder 
should apportion the costs of acquiring each New Share over each of the Shares acquired on a reasonable basis.  
We recommend independent tax advice is obtained to determine the appropriate allocation.F
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4	 Australian Tax Considerations continued

4.3	 Lapse of Entitlement
If an Eligible Retail Shareholder does not accept all or part of their Entitlement in accordance with the instructions, that 
Entitlement will lapse and the Eligible Retail Shareholder will not receive any consideration for their Entitlement that is not 
taken up. There should be no tax implications for an Eligible Retail Shareholder from the lapse of the Entitlement.

4.4	 Distributions on New Shares
Any future dividends or other distributions made in respect of New Shares should generally be subject to the same income 
tax treatment as dividends or other distributions made on Existing Shares held in the same circumstances. 

4.5	 Disposal of New Shares 
As each share comprising the Retail Entitlement Offer is a separate CGT asset, the disposal of New Shares should constitute  
a disposal for CGT purposes. Accordingly, the capital proceeds referrable to the disposal of each individual Share should be 
determined by apportioning the total capital proceeds received from the disposal of the New Shares on a reasonable basis. 
We recommend independent tax advice is obtained to determine the appropriate allocation.

On disposal of a New Share, an Eligible Retail Shareholder should:

•	 make a net capital gain if the capital proceeds received on disposal exceed the total cost base of the New Share; or

•	 make a net capital loss if the capital proceeds are less than the total reduced cost base of the New Share.

Eligible Retail Shareholders that are individuals, trustees or complying superannuation entities and that have held their  
New Shares for at least 12 months prior to disposal should be entitled to apply the applicable CGT discount factor to reduce 
the capital gain (after offsetting available capital losses). The CGT discount factor is 50% for individuals and trustees and 
33.33% for complying superannuation entities. The CGT discount is not available to companies that are not trustees.  
Trustees should seek specific tax advice regarding the tax consequences arising as a result of discount capital gains.

For the purpose of determining whether the New Shares have been held for 12 months or more, Eligible Retail Shareholders 
should be taken to have acquired them when they exercised their Entitlement under the Retail Entitlement Offer. 

Eligible Retail Shareholders that make a capital loss can only use that loss to offset other capital gains from other sources  
(i.e. the capital loss cannot be used against taxable income on revenue account). However, if the capital loss cannot be used 
in a particular income year it may be carried forward for use in future income years, noting that depending on the tax profile 
of the relevant Eligible Retail Shareholder (e.g. a corporate shareholder that is not a trustee), certain loss utilisation tests  
may need to be satisfied prior to utilisation of the capital loss.

4.6	 Taxation of Financial Arrangements
The TOFA provisions operate to make assessable or deductible, gains or losses from certain ‘financial arrangements’ 
(importantly, the CGT discount is not available for any gain that is subject to the TOFA provisions). A right to receive a share  
is a ‘financial arrangement’, however, depending on the facts and circumstances of a particular Eligible Retail Shareholder,  
the TOFA provisions may not apply. Eligible Retail Shareholders should seek advice from an appropriate professional advisor 
in relation to the implications of the TOFA provisions.
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4.7	 Non-resident CGT withholding 
The Foreign Resident Capital Gains Withholding (FRCGW) rules can apply to the disposal of certain taxable Australian property, 
an indirect Australian real property interest or an option or right to acquire such property or interest, whereby a 12.5%  
non-final withholding tax may be applied. 

For Eligible Retail Shareholders who receive and/or dispose of their New Shares, the FRCGW rules generally should not apply. 
A Share in CAR, or option/right to acquire such a Share, generally should not be a relevant interest to which the FRCGW rules 
apply having regard to the nature of CAR’s business and assets (i.e. CAR’s value is not principally derived from Australian real 
property). In addition, the FRCGW rules should not apply to the disposal of New Shares on the ASX (in accordance with a 
specific exemption). 

It is recommended that Eligible Retail Shareholders and Ineligible Retail Shareholders consider the application of the FRCGW 
rules to their own individual circumstances (having regard to the circumstances of CAR and the Retail Entitlement Offer) in 
consultation with their professional advisor(s) and satisfy the requirements of the FRCGW rules where necessary.

4.8	 Withholding taxes
CAR may be required to withhold tax from Eligible Retail Shareholders on payments of dividends that are not fully franked  
at the specified rate (currently 47%), and remit such amounts to the ATO, unless the Eligible Retail Shareholder has provided 
an Australian Business Number (ABN), Tax File Number (TFN), or they have informed CAR that they are exempt from quoting 
their ABN or TFN.

Eligible Retail Shareholders are not required to provide their ABN or TFN to CAR, however they may choose to do so.  
If an Eligible Retail Shareholder has quoted their ABN or TFN to CAR, or an exemption from quoting their TFN exists and CAR  
has been informed, this quotation or exemption should also apply in respect to any New Shares acquired by that Eligible 
Retail Shareholder. 

Australian tax resident shareholders are able to provide their TFN or ABN online at www.computershare.com.au/easyupdate/car. 
When providing your details online, you will be required to enter your Securityholder Reference Number (SRN) or Holder 
Identification Number (HIN) as shown on your issuer sponsored holding statement or CHESS holding statement (as applicable) 
and other personal details. 

Eligible Retail Shareholders may be able to claim an income tax credit/refund (as applicable) in their income tax returns in 
respect of any tax withheld.

4.9	 Tax File Number
If an Eligible Retail Shareholder has quoted their Australian Business Number (ABN), Tax File Number (TFN) or an exemption 
from quoting their TFN exists, this quotation or exemption will also apply in respect to any New Shares acquired by that 
Eligible Retail Shareholder.

4.10	Goods and Services Tax (GST)
The taking up of the New Shares should be classified as a “financial supply” for Australian GST purposes. Accordingly, Australian 
GST should not be payable in respect of amounts paid for the purchase of the New Shares. Subject to certain requirements, 
there may be a restriction on the entitlement of Eligible Retail Shareholders to claim an input tax credit for any GST incurred  
on costs associated with the acquisition of New Shares.

4.11	Stamp duty
No stamp duty should be payable in respect of the taking up of New Shares.
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This Information Booklet (including the ASX Announcements in Section 3) and your personalised Entitlement and Acceptance 
Form have been prepared by CAR.

This Information Booklet is dated Friday, 1 July 2022 (other than the Investor Presentation, the announcement of the 
Entitlement Offer and completion of Institutional Entitlement Offer published on the ASX website on Monday, 27 June 2022 
and Wednesday, 29 June 2022, respectively). The information contained in this Information Booklet remains subject to 
change without notice and CAR is not responsible for updating this Information Booklet.

There may be additional announcements made by CAR after the date of this Information Booklet and throughout the Retail 
Entitlement Offer Period that may be relevant to your consideration of whether to take up or do nothing in respect of your 
Entitlement. Therefore, it is prudent that you check whether any further announcements have been made by CAR (by visiting 
the ASX website at www.asx.com.au) before submitting your Entitlement and Acceptance Form to take up your Entitlement  
or before making a decision to allow your Entitlement to lapse.

No party other than CAR has authorised or caused the issue of this Information Booklet, or takes any responsibility for,  
or makes, any statements, representations or undertakings in this Information Booklet.

This Information Booklet is important and requires your immediate attention.

You should read this Information Booklet carefully and in its entirety before deciding how to deal with your Entitlement.  
In particular, you should consider the risk factors outlined in the ‘Key Risks’ Section of the Investor Presentation included  
in Section 3 of this Information Booklet, any of which could affect the operating and financial performance of CAR or the  
value of an investment in CAR.

You should consult your professional adviser to evaluate whether or not to participate in the Retail Entitlement Offer.

CAR may (in its absolute discretion) extend the Retail Entitlement Offer to any institutional shareholder that was eligible  
to participate in the Institutional Entitlement Offer but was not invited to participate in the Institutional Entitlement Offer 
(subject to compliance with relevant laws).

5.1	 Trading of New Shares
It is the responsibility of each applicant to confirm their holding before trading in New Shares. Any applicant who sells  
New Shares before receiving written confirmation of their holding will do so at their own risk.

CAR and the Underwriters disclaim all liability whether in negligence or otherwise (to the maximum extent permitted by law) 
to persons who trade New Shares before receiving their holding statement, whether on the basis of confirmation of the 
allocation provided by CAR, the Share Registry or the Underwriters.

If you are in any doubt as to these matters, you should first consult with your professional adviser.

5.2	 Eligible Retail Shareholders 
This Information Booklet contains an offer of New Shares to Eligible Retail Shareholders with a registered address in Australia 
and New Zealand and has been prepared in accordance with section 708AA of the Corporations Act as notionally modified  
by ASIC Corporations (Non-Traditional Rights Issues) Instrument 2016/84. Accordingly, neither this Information Booklet nor the 
Entitlement and Acceptance Form are required to be lodged or registered with ASIC and no prospectus for the Entitlement 
Offer will be prepared. These documents do not contain, or purport to contain, all of the information that a prospective 
investor may require in evaluating a possible investment in CAR. They do not and are not required to contain all of the 
information which would be required to be disclosed in a prospectus.

Shareholders who are not Eligible Retail Shareholders are Ineligible Retail Shareholders. CAR reserves the right to determine 
whether a Shareholder is an Eligible Retail Shareholder or an Ineligible Retail Shareholder.

5	 Important Information
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5	 Important Information continued

5.3	 Ineligible Retail Shareholders
CAR has decided that it is unreasonable to make offers under the Retail Entitlement Offer to shareholders who have 
registered addresses outside Australia and New Zealand. CAR has had regard to the number of such holders in those places 
and the number and value of the New Shares that they would be offered, and the cost of complying with the relevant legal 
and regulatory requirements in those places. 

Ineligible Retail Shareholders are not eligible to participate in the Retail Entitlement Offer due to securities laws restrictions 
on the offer of New Shares in certain jurisdictions.

5.4	 Eligible Institutional Shareholders
Eligible Institutional Shareholders are institutional shareholder to whom the Underwriters made an offer on behalf of CAR 
under the Institutional Entitlement Offer.

5.5	 Ranking of New Shares
New Shares issued under the Retail Entitlement Offer will be fully paid and rank equally in all respects with Existing Shares 
from the date of issue. The rights and liabilities attaching to the New Shares are set out in CAR’s constitution, a copy of which 
is available online at CAR’s website: https://shareholder.carsales.com.au/charters/. 

5.6	 Risks
An investment in New Shares is subject to investment and other known and unknown risks, uncertainties and assumptions, 
many of which are beyond the control of CAR and its board, including the risks described in the Investor Presentation 
included in Section 3 of this Information Booklet, which could cause actual results, performance or achievements to differ 
materially from future results, performance or achievements expressed or implied by any forward-looking statements in this 
Information Booklet. Neither CAR, its officers, employees, agents, associates and advisers, nor any other person, warrants or 
guarantees the future performance of the New Shares, any particular rate of return, the performance of CAR, the repayment 
of capital from CAR or any particular taxation treatment. In considering an investment in the New Shares, you should have 
regard to (among other things) the risks and disclaimers outlined in this Information Booklet.

You should refer to the ‘Key Risks’ Section of the Investor Presentation (included in Section 3 of this Information Booklet) which 
details important factors and risks that could affect the financial and operating performance of CAR. You should consider these 
factors in light of your personal circumstances, including financial and taxation issues, before making a decision in relation to 
your Entitlement.

5.7	 Reconciliation and the rights of CAR and the Underwriters
The Retail Entitlement Offer is a complex process and in some instances investors may believe that they will own more 
Shares than they ultimately did as at the Record Date or are otherwise entitled to more New Shares than initially offered  
to them. These matters may result in a need for reconciliation. If reconciliation is required, it is possible that CAR may  
need to issue additional New Shares to ensure that the relevant investors receive their appropriate allocation of New Shares. 
These additional New Shares would be issued, if required, at the Offer Price.

CAR also reserves the right to reduce the size of an Entitlement or number of New Shares allocated to Eligible Institutional 
Shareholders or Eligible Retail Shareholders, or persons claiming to be Eligible Institutional Shareholders or Eligible Retail 
Shareholders or other applicable investors, if CAR believes in its complete discretion that their claims are overstated or if they 
or their nominees fail to provide information requested to substantiate their claims. In that case, CAR may, in its discretion, 
require the relevant shareholder to transfer excess New Shares to the Underwriters at the Offer Price per New Share.  
If necessary, the relevant Shareholder may need to transfer Existing Shares held by them or to purchase additional Shares 
on-market to meet this obligation. The relevant Shareholder will bear any and all losses caused by subscribing for New Shares  
in excess of their Entitlement and any actions they are required to take in this regard.

By applying under the Retail Entitlement Offer, those doing so irrevocably acknowledge and agree to do the above as required 
by CAR in its absolute discretion. Those applying acknowledge that there is no time limit on the ability of CAR nor the 
Underwriters to require any of the actions set out above.
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5.8	 No cooling off rights
Cooling off rights do not apply to an investment in New Shares. You cannot withdraw your Application once it has  
been submitted.

5.9	 Rounding of Entitlements
Where fractions arise in the calculation of an Entitlement, they will be rounded up to the nearest whole number of New Shares. 

5.10	Notice to nominees and custodians
The Retail Entitlement Offer is being made to all Eligible Retail Shareholders. Nominees and custodians with registered 
addresses in Australia and New Zealand, irrespective of whether they participate under the Institutional Entitlement Offer, 
may also be able to participate in the Retail Entitlement Offer in respect of some or all of the beneficiaries on whose behalf 
they hold Existing Shares, provided that the applicable beneficiary would satisfy the criteria for an Eligible Retail Shareholder. 
Where any holder is acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will need to assess 
whether indirect participation by the beneficiary in the Retail Entitlement Offer is compatible with applicable foreign laws, 
including as discussed in this Information Booklet.

If CAR believes that you hold Shares as a nominee or custodian you will have received, or will shortly receive, a letter in 
respect of the Retail Entitlement Offer. Nominees and custodians should consider carefully the contents of that letter and  
note in particular that the Retail Entitlement Offer is not available to Eligible Institutional Shareholders who were invited  
to participate in the Institutional Entitlement Offer (whether they accepted their Entitlement or not) and others who were 
treated as Ineligible Institutional Shareholders under the Institutional Entitlement Offer.

Persons acting as nominees or custodians for other persons must not take up any Entitlements on behalf of, or send this 
Information Booklet (or any part of it) or any other documents related to the Retail Entitlement Offer to, any person in the 
United States or any person that is acting for the account or benefit of a person in the United States. Persons in the United 
States and persons acting for the account or benefit of persons in the United States (to the extent such persons are acting 
for the account or benefit of persons in the United States) will not be able to take up any of their Entitlements and may 
receive no value for any such Entitlements held.

Nominees and custodians may not distribute any part of this Information Booklet, or take up Entitlements on behalf of 
persons, in the United States or in any other country outside Australia or New Zealand except to beneficial shareholders  
who are professional or institutional shareholders in other countries (other than the United States) where CAR may 
determine it is lawful and practical to make the Retail Entitlement Offer.

CAR is not required to determine whether or not any registered holder or investor is acting as a nominee or custodian  
or the identity or residence of any beneficial owners of Existing Shares or Entitlements. 

5.11	Not investment advice
This Information Booklet is not a prospectus under the Corporations Act and has not been lodged with ASIC. It is also not 
financial product advice and has been prepared without taking into account your investment objectives, financial circumstances 
or particular needs. CAR is not licensed to provide financial product advice in respect of the New Shares. This Information 
Booklet does not purport to contain all the information that you may require to evaluate a possible Application for New Shares, 
nor does it purport to contain all the information which would be required in a prospectus prepared in accordance with the 
requirements of the Corporations Act. It should be read in conjunction with CAR’s other periodic statements and continuous 
disclosure announcements lodged with ASX, which are available at www.asx.com.au. F
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Prospective investors should conduct their own independent investigation and assessment of the Retail Entitlement Offer 
and the information contained in, or referred to in, this Information Booklet. An investment in CAR is subject to investment 
risk including possible loss of income and principal invested. Before deciding whether to apply for New Shares, you should 
consider all materials sent to you in relation to the Retail Entitlement Offer and any relevant materials lodged with ASX, and 
whether the New Shares are a suitable investment for you in light of your own investment objectives, financial circumstances 
and investment needs (including financial and taxation issues) and having regard to the merits or risks involved (including  
the ‘Key Risks’ set out in the Investor Presentation included in Section 3 of this Information Booklet). If, after reading the 
Information Booklet, you have any questions about the Retail Entitlement Offer, you should contact your professional adviser 
or call the Offer Information Line on 1300 850 505 (within Australia) and +61 3 9415 4000 (outside Australia) between  
8.30am and 5.00pm (Melbourne time) Monday to Friday during the Retail Entitlement Offer Period. Alternatively, if you  
are located in Australia or New Zealand, you can also visit the Entitlement Offer Website: www.carsalesoffer.com.au.

5.12	Quotation and trading
CAR will apply to ASX for official quotation of the New Shares in accordance with the Listing Rule requirements. If ASX does 
not grant quotation of the New Shares, CAR will repay all Application Money (without interest).

Subject to quotation being granted, it is expected that normal trading of New Shares allotted under the Retail Entitlement 
Offer will commence on Thursday, 21 July 2022.

5.13	Continuous disclosure
CAR is a “disclosing entity” under the Corporations Act and is subject to regular reporting and disclosure obligations under 
the Corporations Act and the Listing Rules, including the preparation of annual reports and half yearly reports. 

CAR is required to notify ASX of information about specific events and matters as they arise for the purposes of ASX making  
that information available to the stock markets conducted by ASX. In particular, CAR has an obligation under the Listing Rules 
(subject to certain exceptions) to notify ASX immediately of any information of which it is or becomes aware which a reasonable 
person would expect to have a material effect on the price or value of CAR’s Shares. That information is available to the public 
from ASX.

Some documents are required to be lodged with ASIC in relation to CAR. These documents may be obtained from, or 
inspected at, an ASIC office.

5.14	 Information Booklet availability
If you are in Australia or New Zealand, you can call the Offer Information Line on 1300 850 505 (within Australia) and  
+61 3 9415 4000 (outside Australia) between 8.30am and 5.00pm (Melbourne time) Monday to Friday during the Retail 
Entitlement Offer Period to order a copy of this Information Booklet, or visit the Entitlement Offer Website:  
www.carsalesoffer.com.au.

If you access the electronic version of this Information Booklet, you should ensure that you download and read the entire 
Information Booklet.

5.15	Foreign jurisdictions 
This Information Booklet has been prepared to comply with the requirements of the securities laws of Australia. To the  
extent that you hold Shares or Entitlements on behalf of another person resident outside Australia, it is your responsibility  
to ensure that any participation (including for your own account or when you hold Shares or Entitlements beneficially for 
another person) complies with all applicable foreign laws and that each beneficial owner on whose behalf you are submitting 
the personalised Entitlement and Acceptance Form is not in the United States and not acting for the account or benefit of  
a person in the United States.

The New Shares are not being offered or sold to the public within New Zealand other than to existing Shareholders of CAR 
with registered addresses in New Zealand to whom the offer of New Shares is being made in reliance on the Financial Markets 
Conduct (Incidental Offers) Exemption Notice 2018 (New Zealand). 

5	 Important Information continued
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This document has been prepared in compliance with Australian law and has not been registered, filed with or approved  
by any New Zealand regulatory authority. This document is not an investment statement or prospectus under New Zealand 
law and is not required to, and may not, contain all the information that an investment statement or prospectus under  
New Zealand law is required to contain.

CAR has determined that it is unreasonable to extend the Retail Entitlement Offer to Ineligible Retail Shareholders because  
of the small number of such Shareholders, the number and value of Shares that they hold and the cost of complying with  
the applicable regulations in jurisdictions outside Australia and New Zealand.

This Information Booklet does not constitute an offer in any jurisdiction in which, or to any person to whom, it would not  
be lawful to make such an offer. No action has been taken to register or qualify the Retail Entitlement Offer, the Entitlements 
or the New Shares, or otherwise permit the public offering of the New Shares, in any jurisdiction other than Australia.

The distribution of this Information Booklet (including an electronic copy) outside Australia is restricted by law. If you come 
into possession of this Information Booklet, you should observe such restrictions. See the foreign selling restrictions set out 
in the “International Offer Restrictions” Section of the Investor Presentation included in Section 3 of this Information Booklet 
for more information.

Any non-compliance with these restrictions may contravene applicable securities laws. 

5.16	Underwriting of Entitlement Offer 
CAR has entered into an underwriting agreement (Underwriting Agreement) with Morgan Stanley Australia Securities 
Limited ABN 55 078 652 276, Goldman Sachs Australia Pty Ltd ABN 21 006 797 897 and UBS Securities Australia Ltd  
ABN 62 008 586 481 who have agreed to fully underwrite the Entitlement Offer, subject to the terms and conditions  
of the Underwriting Agreement.

The obligation on the Underwriters to underwrite the Entitlement Offer is conditional on certain customary matters,  
including CAR delivering certain certificates, sign-offs and opinions to the Underwriters. 

Additionally, an Underwriter may (in certain circumstances having regard to the materiality of the relevant event) terminate 
the Underwriting Agreement and be released from its obligations under it on the occurrence of certain events, which are  
set out in the “Summary of Underwriting Agreement” Section of the Investor Presentation included in Section 3 of this 
Information Booklet.

The Underwriters will be paid: 

(a)	 a 1.60% underwriting fee; and 

(b)	 a 0.40% management fee, 

on the proceeds of the Entitlement Offer. The Underwriters will also be reimbursed for certain expenses.

5.17	Governing Law
This Information Booklet, the Retail Entitlement Offer and the contracts formed on acceptance of the Retail Entitlement Offer 
pursuant to your personalised Entitlement and Acceptance Form are governed by the laws applicable in Victoria, Australia. 
Each applicant for New Shares submits to the non-exclusive jurisdiction of the courts of Victoria, Australia.

5.18	Disclaimer of representations
No person is authorised to give any information, or to make any representation, in connection with the Retail Entitlement 
Offer that is not contained in this Information Booklet.

Any information or representation that is not in this Information Booklet may not be relied on as having been authorised  
by CAR, or its related bodies corporate, in connection with the Retail Entitlement Offer. Except as required by law, and only  
to the extent so required, neither CAR, nor any other person, warrants or guarantees the future performance of CAR or  
any return on any investment made pursuant to this Information Booklet or its content.
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5.19	Withdrawal of the Retail Entitlement Offer
CAR reserves the right to withdraw all or part of the Retail Entitlement Offer and this Information Booklet at any time,  
subject to applicable laws, in which case CAR will refund Application Money in relation to New Shares not already issued  
in accordance with the Corporations Act and without payment of interest. In circumstances where allotment under the 
Institutional Entitlement Offer has occurred, CAR may only be able to withdraw the offer with respect to New Shares  
to be issued under the Retail Entitlement Offer.

To the fullest extent permitted by law, you agree that any Application Money paid by you to CAR will not entitle you  
to receive any interest and that any interest earned in respect of Application Money will belong to CAR.

5.20	Privacy
As a Shareholder, CAR and the Share Registry have already collected certain personal information from you (which includes 
your name, mailing address, details of your shareholding, number of Entitlements granted, and bank account details).  
If you apply for New Shares, CAR and the Share Registry may update that personal information or collect additional  
personal information for the purposes of:

•	 processing your Application and assessing your acceptance of the New Shares;

•	 servicing your needs as a Shareholder and providing facilities and services that you request; and

•	 carrying out appropriate administration.

This Retail Entitlement Offer is a rights issue in accordance with the Corporations Act, and CAR is required to collect personal 
information about you under the Corporations Act and Australian taxation laws as part of this offer. If you do not provide 
your personal information, CAR may be hindered in, or prevented from, processing your Application.

By accepting the Retail Entitlement Offer and submitting an Entitlement and Acceptance Form, you will be providing personal 
information to CAR (directly or through the Share Registry). CAR collects, holds and will use that information to assess your 
Application. CAR collects your personal information to process and administer your shareholding in CAR and to provide 
related services to you. CAR may disclose your personal information for purposes related to your shareholding in CAR, 
including to the Share Registry, CAR’s related bodies corporate, agents, contractors and third party service providers 
(including mailing houses and professional advisers) and to ASX and regulatory bodies. You can obtain access to personal 
information that CAR holds about you. 

Where personal information is disclosed, CAR will seek to ensure that the information is held, used or disclosed consistently 
with the Privacy Act 1988 (Cth) and any other applicable privacy laws and codes.

CAR’s privacy policy is available on its website: https://www.carsales.com.au/info/privacy-policy (Privacy Policy). CAR’s Privacy 
Policy provides more information on how CAR stores and uses your personal information, and how you may access and 
correct your personal information. CAR’s Privacy Policy also provides information on how you can lodge a complaint 
regarding CAR’s handling of your personal information and how CAR will handle any such complaint. 

To make a request for access to your personal information held by (or on behalf of) CAR, please contact CAR through  
the Share Registry.

5	 Important Information continued
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ABN means Australian Business Number.

Applicant means a person who has completed a valid Application.

Application means the payment of the relevant Application Money via BPAY® in accordance with the instructions 
on the Entitlement and Acceptance Form or the submission of a completed Entitlement and 
Acceptance Form accompanied by the relevant Application Money.

Application Money means the total amount payable for the New Shares applied for via BPAY® or a completed 
Entitlement and Acceptance Form.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited ABN 98 009 624 691, or the financial market operated by it, as the  
context requires.

ASX Announcement means the announcement released to ASX on Monday, 27 June 2022, included in Section 3  
of this Information Booklet.

ATO means the Australian Taxation Office.

BPAY® means BPAY Pty Limited ABN 69 079 137 518.

CAR means carsales.com Limited ACN 074 444 018.

CGT means capital gains tax.

Closing Date 5.00pm (Melbourne time) on Wednesday, 13 July 2022.

Corporations Act means the Corporations Act 2001 (Cth).

CRN means the unique Customer Reference Number on each personalised Entitlement and  
Acceptance Form.

Eligible 
Institutional 
Shareholder

means in accordance with sections 708(8) and 708(11) of the Corporations Act respectively, a 
sophisticated or professional Shareholder on the Record Date who has successfully received an 
invitation from the Underwriters to participate in the Institutional Entitlement Offer (either directly 
or through a nominee), provided that, if such person is in the United States, the person meets 
certain eligibility criteria determined by CAR and the Underwriters (and who, for the avoidance  
of doubt, is not an Ineligible Institutional Shareholder under the Underwriting Agreement).

Eligible Retail 
Shareholder

means a person who on the Record Date:

•	 has a registered address on the CAR share register in Australia or New Zealand;

•	 is not in the United States and is not acting for the account or benefit of a person in the United 
States (to the extent such person holds Shares for the account or benefit of such person in  
the United States);

•	 was not invited to participate (other than as nominee, in respect of other underlying holdings) 
under the Institutional Entitlement Offer, and was not treated as an Ineligible Institutional 
Shareholder under the Institutional Entitlement Offer; and

•	 is eligible under all applicable securities laws to receive an offer under the Retail Entitlement 
Offer without any requirement for a prospectus, product disclosure document or offer  
document to be lodged or registered.

Eligible 
Shareholders

means Eligible Institutional Shareholders and Eligible Retail Shareholders.

Entitlement means the right to apply for 1 New Share for every 4.16 Existing Shares held as at the Record Date, 
at the Offer Price of $17.75 per New Share, pursuant to the Retail Entitlement Offer.

Entitlement and 
Acceptance Form

means the entitlement and acceptance form which can be accessed and downloaded at the 
Entitlement Offer Website. 

Entitlement Offer means the Institutional Entitlement Offer and the Retail Entitlement Offer.

6	 Glossary
F

or
 p

er
so

na
l u

se
 o

nl
y



109Retail Entitlement Offercarsales.com Ltd

Entitlement Offer 
Website

means www.carsalesoffer.com.au. 

Existing Shares means the Shares already on issue on the Record Date.

FRCGW means Foreign Resident Capital Gains Withholding.

GST means goods and services tax.

Ineligible 
Institutional 
Shareholder

means a Shareholder who is not an Eligible Institutional Shareholder.

Ineligible Retail 
Shareholder

means a Shareholder who is not an Eligible Retail Shareholder.

Information 
Booklet

means this information booklet.

Institutional 
Entitlement Offer

means the accelerated non-renounceable entitlement offer to Eligible Institutional Shareholders.

Investor 
Presentation

means the presentation to investors released to ASX on Monday, 27 June 2022, included in  
Section 3 of this Information Booklet.

Listing Rules means the listing rules of ASX.

New Shares means the Shares to be issued and allotted under the Entitlement Offer, including (if the context 
requires) to the Underwriters.

Offer Information 
Line

means 1300 850 505 (within Australia) and +61 3 9415 4000 (outside Australia), which is open 
between 8.30am to 5.00pm (Melbourne time) Monday to Friday during the Retail Entitlement  
Offer Period.

Offer Price means $17.75 per New Share.

Proposed 
Transaction

means the proposed acquisition by CAR of the remaining 51% interest in Trader Interactive 
pursuant to the exercise of CAR’s call option.

Record Date means 7.00pm (Melbourne time) on Wednesday, 29 June 2022.

Retail Entitlement 
Offer

means the accelerated non-renounceable entitlement offer to Eligible Retail Shareholders  
to apply for 1 New Share for every 4.16 Existing Shares held as at the Record Date at the  
Offer Price of $17.75 per New Share.

Retail Entitlement 
Offer Period

means Friday, 1 July 2022 until the Closing Date.

Share means a fully paid ordinary share in the capital of CAR.

Share Registry means Computershare Investor Services Pty Limited.

Shareholder means a registered holder of Shares.

TFN means Tax File Number.

TOFA means the Taxation of Financial Arrangements provisions of the Australian income tax law.

Underwriters means Morgan Stanley Australia Securities Limited ABN 55 078 652 276, Goldman Sachs  
Australia Pty Ltd ABN 21 006 797 897 and UBS Securities Australia Ltd ABN 62 008 586 481. 

Underwriting 
Agreement

means the underwriting agreement between CAR and the Underwriters dated Monday,  
27 June 2022.

US Securities Act means the US Securities Act of 1933, as amended.
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carsales.com Limited
ACN 074 444 018

Registered Office
Level 4, 499 Punt Road 
Richmond VIC 3121

Website
www.carsalesoffer.com.au  
or http://www.carsales.com.au/

Offer Information Line
1300 850 505 (within Australia) and +61 3 9415 4000 
(outside Australia) 

Open between 8.30am to 5.00pm (Melbourne time)  
Monday to Friday during the Retail Entitlement  
Offer Period 

Share Registry
Computershare Investor Services Pty Limited 
Yarra Falls, 452 Johnston Street 
Abbotsford VIC 3067

Australian Legal adviser
Arnold Bloch Leibler 
Level 21, 333 Collins Street 
Melbourne VIC 3000

www.abl.com.au

Lead Managers and Underwriters  
to the Entitlement Offer
Morgan Stanley Australia Securities Limited  
ABN 55 078 652 176 
Level 39, Chifley Tower 
2 Chifley Square 
Sydney NSW 2000

Goldman Sachs Australia Pty Ltd  
ABN 21 006 797 897 
Level 46, Governor Phillip Tower 
1 Farrer Place 
Sydney NSW 2000

UBS Securities Australia Ltd  
ABN 62 008 856 481 
Level 16, Chifley Tower 
2 Chifley Square 
Sydney NSW 2000

Corporate Directory
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