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Sample Document

Information Memorandum (Outline Form)

	What is this sample document usually called?
	Information Memorandum.

	What group of documents does it belong to?
	Bond Documents.
See What other documents are closely related to it? below.

	Whose document is it?
	Issuer of the Social Benefit Bonds (“Bonds”), which is usually the Proponent and who will ordinarily accept responsibility for the information it contains – you should consult with your advisers on who may be liable for this document and its content and what licensing requirements apply to its issue.

	When is it used?
	All Social Benefit Bond transactions.

	What does it do?
	Used for the Bonds to “wholesale” Australian bond market investors – you should consult with your advisers on who these investors are.

	What areas does it cover?
	· General disclosure for investors on the Issuer, the Bonds, the relevant social project, the organisation(s) performing the project and key risk factors relating to an investment in the Bonds.
· Sets out the Bond Conditions (once finalised).

	What drafting options does it include?
	Standard Provisions that are to apply generally.

Secured Transaction Provisions for any funding model that requires the State to take security, or where it is agreed with Bond investors that security is to be given to them, over particular assets.
SPE Proponent Transaction Provisions where a special purpose entity is the counterparty for the Implementation Agreement.

Drafting instructions are included in the sample document to assist in drafting for the inclusion (or removal) of these and other optional features.

	What other documents are closely related to it?
	All SBB transactions
· Bond Conditions – the terms on which the Bonds are issued.
· Bond Issue Confirmation (form included in the SBB Deed Poll) – will complete these Conditions by confirming the issue of the Bonds and certain variable details.
· SBB Deed Poll – sets out binding promises from the Issuer relating the Bonds, as well as standard terms and rules applicable to them.
· SBB Purchase Agreement – relates to the issue and sale of Bonds to one or more initial purchasers.

Also related will be any agency services agreement that is agreed between the Issuer and a registrar or other agent. 

	What should we do before we use this sample document?
	This sample document provides an outline form for an information memorandum. It is intended to be illustrative of the type of information that can be provided in connection with an issuance of SBBs in the Australian wholesale capital market. The content for this document should be customised for, and made entirely consistent with, the terms of the relevant SBB arrangement to which it relates.  This includes that all legal and other disclaimers, conditions and restrictions set out in this sample document should be checked and confirmed for their suitability and accuracy for the relevant SBB arrangement.  

Before using this sample document, you should:

· carefully consider and make your own assessment of whether it is appropriate for the SBB arrangement or other transaction that you are considering;

· perform your own independent investigation and analysis of the suitability and appropriateness of this sample document for any SBB arrangement or other transaction that you are considering;

· consult your own legal, tax and other professional advisers as part of your assessment of this sample document and its suitability for your transaction; and

· satisfy yourself that cross references in the sample document to other provisions of the sample document, or to any provisions or the names of other documents, are correct.

	Why is this sample document available?
	This sample document is intended to provide a guide for, and to streamline the development of, the documentation (and specific provisions) that is used for an SBB arrangement.  This sample document can be freely used for such a purpose.  Use of this sample document may help to make the legal process more efficient and reduce costs.  

The State (as defined below) is not making the use of the sample document mandatory but the State would expect to take into account in any evaluation of a proposed SBB arrangement the non-use of the sample document and the reasons for the non-use, any material departures from the sample document and the reasons for the departures and the possible implications for time, cost and efficiency.  

The acceptance of the final form of this document by the Queensland Government and the State of Queensland (including all departments, agencies and other State bodies and personnel) (together, the “State”) will be a condition precedent to the terms of the SBB arrangement.  However, it may not be suitable in all circumstances and the State reserves the right to require a departure from this sample document in order to address the specifics of a particular SBB arrangement, to address then current market practice and conditions and otherwise as necessary to protect the interests of the relevant department, agency or other State body and the State.

	Where can I get further information?
	If you have any questions in relation to this sample document, or any specific provision or other related information, queries can be directed to socialbenefitbonds@treasury.qld.gov.au.



Legal matters

This sample document has been prepared by King & Wood Mallesons at the request of, and in consultation with, Queensland Treasury and its advisers.  It forms part of a suite of sample transaction documents that has been developed by Queensland Treasury for use in connection with SBB arrangements involving private investors in the Australian wholesale capital market.
This sample document has been derived in part from the Information Memorandum of the NSW Office of Social Impact Investment (“Reference Work”), prepared by King & Wood Mallesons in consultation with Trevor Danos AM, the use of which for the purposes of preparing this document is gratefully acknowledged. Users of this sample document are directed to the copyright notices and acknowledgments on its cover page. A summary of the differences between this sample document and the Reference Work is available by request made to socialbenefitbonds@treasury.qld.gov.au.
No reliance may be placed for any purposes whatsoever on the provisions and other information contained in this sample document (or any other communications or materials separately provided or discussed verbally in connection with this sample document) or on its completeness, accuracy or fairness. No representation or warranty, expressed or implied, is given by, or on behalf of, the State, King & Wood Mallesons or any other person as to the provisions and other information included in this sample document being acceptable to the State in all circumstances, that it is suitable for any particular SBB arrangement or as to the accuracy or completeness of the provisions or other information contained in this sample document and no liability whatsoever is accepted by the State or King & Wood Mallesons for any loss howsoever arising, directly or indirectly, from any use of such provisions or other information or otherwise arising in connection with it. The provisions and other information in this sample document are subject to negotiation, verification, completion and change.

Sample form of Information Memorandum
[This sample form document provides a sample of the type of information that an Issuer may provide to investors in connection with an issuance of SBBs in the Australian wholesale capital market.  It should be prepared in consultation with your legal, tax and other professional advisers.  In particular, the disclaimers and other legal notices and provisions included in this sample form document are provided for illustration only and do no take into consideration the specific circumstances of each SBB arrangement and they may not be, and no representation is made as to whether they are, suitable, complete or adequate for your transaction.]  
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Important Notices
This Information Memorandum

This Information Memorandum relates to the issue of the Bonds by the Issuer.  It has been prepared by, and is issued with the authority of, the Issuer. 
Terms used in this Information Memorandum but not otherwise defined have the meanings given to them in Section 10 (Glossary) and/or will otherwise be interpreted as provided in the Conditions.
Responsibility

The Issuer accepts responsibility for the information contained in this Information Memorandum, other than for the details of the other persons named in the “Directory” section. 
The Queensland Government is not responsible for the issue of this Information Memorandum and takes no responsibility for and does not guarantee the performance of any Bonds, the interest rate, the return of capital to investors, any particular rate of return or any taxation consequences of any investment made in any Bonds.

No disclosure

This Information Memorandum is not a prospectus or other disclosure document for the purposes of the Corporations Act.  Neither this Information Memorandum nor any other disclosure document in relation to the Bonds has been, or will be, lodged with ASIC. The offering of the Bonds has not been, nor will be, examined or approved by ASIC.
[Option 2 Disclosure (SPE Proponent Transactions).  Where the Issuer is a special purpose entity that is a trust, insert: 

The Issuer is not registered with, or regulated by, ASIC. 

End Option 2 Disclosure]

The Bonds are only being offered for issue to Australian residents who are not acquiring the Bonds through a permanent establishment outside Australia and in circumstances where disclosure to investors under Part 6D.2 or 7.9 of the Corporations Act is not required to be made.  In particular, investors should be aware that the offer and issue of the Bonds by the Issuer will not be subject to any requirement that (1) a prospectus, product disclosure statement or other disclosure document is prepared by the Issuer or any other person and registered with ASIC or (2) the Issuer enters into a trust deed. 
The distribution and use of this Information Memorandum, including any related advertisement or other offering material, and the offer or sale of Bonds may be restricted by law and intending purchasers and other investors should inform themselves about them and observe any such restrictions.  In particular, no action has been taken by any Transaction Party which would permit a public offering of any Bonds or distribution of this Information Memorandum in any jurisdiction.
A person may not (directly or indirectly) offer for issue, subscription or sale or issue an invitation to subscribe for or purchase any Bonds, nor distribute or publish this Information Memorandum or any other offering material or advertisement relating to the Bonds except if the offer or invitation complies with all applicable laws and directives.
Intending purchasers to make independent investment decision and obtain professional advice

This Information Memorandum contains only summary information concerning the Issuer, [insert name of SBB arrangement] and the Bonds. It should be read in conjunction with the documents which are expressed to be incorporated by reference in it, the Conditions, the Bond Issue Confirmation and the SBB Deed Poll.  The information contained in this Information Memorandum (1) is not intended to provide the basis of any credit or other evaluation in respect of the Issuer or any Bonds and (2) should not be considered or relied on as a recommendation or a statement of opinion (or a report of either of those things) by any Transaction Party that any recipient of this Information Memorandum should subscribe for, purchase or otherwise deal in any Bonds or any rights in respect of any Bonds.

An investment in the Bonds is designed for investors for whom the charitable purposes of [insert name of SBB arrangement] are a component of their investment decisions.  Investors should be aware that, in some scenarios, no interest will be payable on the Bonds and repayment of principal on the Bonds may be at risk (see further Sections 2 (Summary of the Bonds), 5 (Transaction Structure & Key Documents) and 6 (Risk Factors)). This Information Memorandum is not investment advice and has been prepared without taking into account the investment objectives, financial situation or particular needs (including financial and taxation issues) of any investor.  Each investor contemplating subscribing for, purchasing or otherwise dealing in any Bonds or any rights in respect of any Bonds should:

· make and rely upon (and shall be taken to have made and relied upon) its own independent investigation of the financial condition and affairs of, and its own appraisal of the creditworthiness of, the Issuer and the Bonds; 

· determine for themselves the relevance of the information contained in this Information Memorandum (including all information incorporated by reference and forming part of this Information Memorandum), and must base their investment decision solely upon their independent assessment and such investigations as they consider necessary; and

· consult their own financial, legal, tax and other professional advisers about risks associated with an investment in any Bonds and the suitability of investing in the Bonds in light of their particular circumstances (including on the application of any tax or duty (including stamp and transactions duty) laws applicable to their particular situation).

No accounting, regulatory, investment, legal, tax or other professional advice is given in connection with an investment in any Bonds or rights in respect of them.

1.
[The SBB Arrangement]
What is a social benefit bond (SBB)?

SBBs are financial investments that pay a return based on the performance of a social service provider in addressing a social problem or seeking a particular outcome or solution to a social issue. Under a SBB structure, a government engages the private sector to identify how savings can be made with respect to a particular program being provided.  The SBB is structured such that private sector funds (paid up front) are used to establish and fund a social program to deliver benefits that, if realised, are intended to:

· cover the costs of the social service provider;

· enable payment of a success dividend to investors; and

· deliver net savings to the government after the above payments.

A SBB is ordinarily structured so that the returns to investors are linked to the results achieved by the social program in which they invested (as determined by a measurement framework agreed between the parties). 

[The SBB Arrangement]

[Describe the SBB Arrangements, including:
· a description of the Project, Services and Outcomes; and
· measurement framework(s).]

A detailed description of the transaction structure for [the SBB Arrangement] is set out in Section 5 (Transaction Structure & Key Documents).  
2.
Summary of the Bonds

The following is a brief summary only and should be read in conjunction with the rest of this Information Memorandum and, in particular, the Conditions, the SBB Deed Poll and the Bond Issue Confirmation.  A term used below but not otherwise defined has the meaning given to it in the Conditions or in the Section 10 (Glossary). 
	Parties involved in the Bonds

	Issuer
	[insert name and ABN].

	[Service Provider]
	[insert name and ABN].

	[Joint] Lead Manager[s]
	[insert name(s) and ABN(s)].

	Registrar
	Initially, [the Issuer / [insert name and ABN]] or, subsequently, such other person appointed by the Issuer under an agency agreement to perform registry functions and establish and maintain a Register (as defined below) on the Issuer’s behalf from time to time.  

	[Issuing & Paying Agent]
	[Initially, [the Issuer / [insert name and ABN]] or, subsequently, such other person appointed by the Issuer under an agency agreement to act as issuing or paying agent on the Issuer’s behalf from time to time.]   

	[Manager]
	[insert name and ABN].

	[Bond Security Trustee]
	[insert name and ABN].

	The Bonds

	Terms and conditions of issue
	The Bonds will be issued in a single series (or class) and will be constituted by, and owing under, the SBB Deed Poll.
The Conditions applicable to the Bonds are included in this Information Memorandum in Section 8 (Conditions of the Bonds).
A single Bond Issue Confirmation will be issued by the Issuer on or around the issue date for the Bonds.  The Bond Issue Confirmation will contain details completing variables set out in the Conditions (and may amend the Conditions) and that are applicable to the Bonds.  The form of the Bond Issue Confirmation is set out in Section 9 (Form of Bond Issue Confirmation).

	Form of Bonds
	The Bonds will be issued in registered form and will be debt obligations of the Issuer which are constituted by, and owing under, the SBB Deed Poll. 
The Bonds take the form of entries in the Register, which is maintained by the Registrar. No certificates will be issued to Bondholders unless the Issuer determines that certificates should be available or if certificates are required by any applicable law or directive.

	Status and ranking
	[Insert summary of Condition 1.3 (Status and ranking)].

	[Security]
	[Insert summary (if applicable)].

	[Limited recourse]
	[Insert summary (if applicable)].

	Denomination
	Bonds will be issued in the single denomination of A$[insert face value amount from Condition 1.2 (Currency and denomination)] per Bond. 

Investors should note the issue and transfer restrictions for the Bonds, including, without limitation, those set out under clause 4.3 (Transfer restrictions) of the SBB Deed Poll.  

	Expected aggregate issue amount
	A$[insert expected aggregate face value amount of Bonds to be issued] (subject to the terms of the Bond Issue Confirmation).

	Expected Issue Date
	[Insert expected Issue Date] (subject to the terms of the Bond Issue Confirmation).

	Expected Redemption Date
	[insert scheduled redemption date] (subject to the terms of the Bond Issue Confirmation and to early redemption in certain circumstances following an Early Termination Event).

	Interest
	[Insert description of interest provisions from Condition 2 (Interest)].

	Principal repayment on redemption
	 [Insert description].

	Early Termination Events
	An “Early Termination Event” shall occur at any time that the Implementation Agreement is terminated prior to its scheduled term.

All of the Bonds will be redeemed in circumstances where an Early Termination Event has occurred. There are no other circumstances in which the Bonds are to be redeemed early by the Issuer and no other default events apply to the Bonds.

In summary, the Implementation Agreement may be terminated prior to its scheduled term:

· by the Department, at any time, for convenience and without cause (“Termination for Convenience”);

· by the Department, at any time with immediate effect, for cause:

· [insert summary of Department termination for cause events]


(each a “Termination for Cause”); 

· [insert summary of Issuer termination rights for Department default (if any)] (“Termination for Department Default”);

· [insert summary of termination rights upon the occurrence of a force majeure event] (“Termination upon Intervening Event”); or

[insert summary of other termination rights if any],
all as more particularly described and defined in the Implementation Agreement [and the Services Subcontract] (including as to applicable grace and notice periods).

	Machinery of Government Changes
	The assignment of the Implementation Agreement, the Direct Agreement and the First Security Deed by the State to another Queensland Government department or agency or Queensland Government Body as a consequence of a Machinery of Government Change does not require the consent of the Issuer.

	Implementation Agreement proceeds to term
	[Insert description of payment outcomes based upon Implementation Agreement terms].

	Termination for Convenience
	[Insert description of payment outcomes based upon Implementation Agreement terms].

	Termination for Cause
	[Insert description of payment outcomes based upon Implementation Agreement terms].

	Termination for Department Default
	[Insert description of payment outcomes based upon Implementation Agreement terms].

	Termination upon Intervening Event [or [other termination event(s)]]
	[Insert description of payment outcomes based upon Implementation Agreement terms].

	Meetings and variations
	The Conditions contemplate calling meetings of Bondholders to consider matters affecting their interests generally.  Rules for calling and conducting meetings (or for obtaining approval by circulating written resolution) are set out in the SBB Deed Poll.  These provisions permit defined majorities to bind all Bondholders of a class, including Bondholders who did not attend and vote at the relevant meeting and Bondholders who voted in a manner contrary to the majority.
In addition, in accordance with clause [8] of the SBB Deed Poll, certain variations, amendments and modifications may be effected without the consent of Bondholders. [Insert description of clause 8.3 of the SBB Deed Poll if that optional provision is included in that document]. 

	Selling and transfer restrictions
	Certain restrictions on the offer, sale, delivery or transfer of Bonds are set out in the Conditions and the SBB Deed Poll. 

	Title
	Title to Bonds passes when details of the transfer are entered in the Register. 

	Transfer procedure
	The Bonds may only be transferred in whole and in accordance with the Conditions.   [Transfers of Bonds held in the Austraclear System will be made in accordance with the rules and regulations of the Austraclear System.]

	Clearing and settlement
	[The Bonds are intended to be traded in the Austraclear System.  Bonds which are held in the Austraclear System will be registered in the name of Austraclear.] 

	Taxes and stamp duty
	The Bonds do not provide for any additional amounts to be paid in respect of any withholdings or deductions from amounts payable on the Bonds that may be required by law.  

Investors should obtain their own taxation, stamp duty and other revenue advice regarding an investment in any Bonds.

	Listing
	[The Bonds will not be listed or quoted on any stock or securities exchange.]

	Ratings
	[The Issuer and the Bonds are not rated by any credit ratings agency.]

	Governing law
	The Bonds, the SBB Deed Poll and all related documentation will be governed by the laws in force in Queensland, Australia. 


3.
Worked Examples

The worked examples presented below are for illustrative purposes only and are in no way representative of actual amounts that may be payable in connection with the Bonds. The worked examples are intended to demonstrate how amounts payable under the Bonds are calculated under a variety of scenarios.  The actual amounts payable (if any) will be calculated in accordance with the Conditions (as set out in Section 8 (Conditions of the Bonds)), as completed by the Bond Issue Confirmation (which will set out details of variables that complete the Conditions), and the SBB Deed Poll.
[Describe amounts payable under the Bonds (including interest and early and scheduled redemption payments) and how they are calculated]  
	Worked example:
[Include worked examples (as appropriate)]


4.
[The Service Provider]

The information in this section is a brief summary only of [the Service Provider (or Subcontractor)] and its operations and does not purport to be, nor is it, complete.  Investors should review, among other things, this Information Memorandum, the documents which are deemed to be incorporated in this Information Memorandum by reference and the documents available for inspection in connection with it when deciding whether to purchase any Bonds.

[Describe the Service Provider (or Subcontractor) and where information relating to it can be obtained.]
5.
Transaction Structure & Key Documents

Structure overview

The diagram below provides an overview of the transaction structure for [the SBB Arrangement].  
[Insert structure diagram]
Key documents

The main transaction documents under [the SBB Arrangement] are as follows:

	Implementation Agreement
	Deed of Implementation Agreement dated [insert date] between the Department and the Issuer, including the Operations Manual, providing the framework for the SBB Arrangement as further described in Section 1 ([The SBB Arrangement]).

	Information Memorandum
	This Information Memorandum, which sets out the Conditions for the Bonds.

	SBB Deed Poll
	SBB Deed Poll (Queensland Government Social Benefit Bonds) dated [insert date] made by the Issuer, constituting the Bonds and setting out certain procedural and administrative provisions, meetings provisions and relevant forms.

	Bond Issue Confirmation
	Bond Issue Confirmation to be confirmed by the Issuer in the form set out in the Section 9 (Form of Bond Issue Confirmation). 

	[Charitable Trust Deed]
	[Charitable Trust Deed (Queensland Government Social Benefit Bonds) dated [insert date] executed by (among others) the [insert name and ABN of trustee], establishing the Issuer.]

	[Management Deed]
	[Management Deed (Charitable Trust for Queensland Government Social Benefit Bonds) dated [insert date] between the Issuer and the Manager, relating to the management of the Issuer.]

	[Services Subcontract]
	[Services Subcontract for Social Benefit Bond Transaction dated [insert date] between the Issuer and the Service Provider, relating to the provision of the Services by the Service Provider to the Issuer.]

	[Direct Agreement]
	[Deed of Direct Agreement dated [insert date] between the Department and the Service Provider, providing for certain direct rights and obligations of the Department and the Service Provider as between themselves.]

	[First Security Deed]
	[First Security Deed (Queensland Government Social Benefit Bonds) dated [insert date] between the Issuer and the Department, granting a first ranking security interest in favour of the Department.]

	[Second Security Deed]
	[Second Security Deed (Queensland Government Social Benefit Bonds) dated [insert date] between the Issuer and the Bond Security Trustee, granting a second ranking security interest in favour of the Bond Security Trustee (on behalf of Bondholders).]

	[Priority & Co-ordination Deed]
	[Priority and Co-ordination Deed (Queensland Government Social Benefit Bonds) dated [insert date] between the Issuer, the Department and the Bond Security Trustee, regulating the priority of enforcements and other related matters as between the First Security Deed and the Second Security Deed.]

	[Deposit Agreement]
	[The deposit agreement between the Issuer and [insert Account Bank] relating to [insert description].]

	SBB Purchase Agreement
	SBB Purchase Agreement to be dated on or about the date of the Bond Issue Confirmation between the Issuer and the [Joint] Lead Manager[s] in respect of the offer and initial subscription and purchase of the Bonds.



Copies of the above documents (other than [the Deposit Agreement and] the SBB Purchase Agreement) are available upon request made to the Issuer during normal business hours.  Certain commercial-in-confidence information will be redacted from the copy of the Implementation Agreement that will be available from the Issuer. 
[Describe other key features of the transaction, including payment flows.]

6.
Risk Factors

Prospective investors should carefully consider the risks and uncertainties described below and the other information contained in this Information Memorandum before making an investment in the Bonds. They are not an exhaustive description of all the risks associated with an investment in any Bonds and the Issuer may be unable to fulfil its payment or other obligations under or in connection with the Bonds due to a factor which the Issuer did not consider to be a material or significant risk based on information currently available to it or which it may not currently be able to anticipate.  

If any of the risks described below (or an unlisted risk) actually occurs, the value and liquidity of the Bonds could decline, and an investor could lose all or part of their investment.  These factors are contingencies which may or may not occur and the Issuer is not in a position to express a view on the likelihood of any such contingency occurring. 

[Describe key risks relating to the Issuer, Service Provider (or Subcontractor) and the SBB Arrangement.]
[Set out below is a limited number of example risk factors relating to the Bonds. Additional or modified risk factors may need to be set out, depending upon the terms of the Bonds. ]
Early redemption risk
The Bonds are required to be redeemed by the Issuer where an Early Termination Event has occurred.  At those times, an investor may not be able to reinvest the redemption proceeds at an effective interest rate that the Bondholder expects will be the interest rate on the Bonds being redeemed and may only be able to do so at a significantly lower rate or may not be able to do so at all.  Potential investors should consider reinvestment risk in light of other investments available at that time.

Modifications and waivers

The Conditions contain provisions for calling meetings of Bondholders to consider matters affecting their interests generally.  These provisions permit defined majorities to bind all Bondholders of a class, including Bondholders who did not attend and vote at the relevant meeting and Bondholders who voted in a manner contrary to the majority. 

Change of law

The Conditions are based on the relevant law in effect as at the date of the issue of the Bonds.  No assurance can be given as to the impact of any possible judicial decision, change to law (including by an action of the Queensland Government or the Australian Commonwealth Government) or administrative practice after the date of issue of the Bonds.
The secondary market generally

The Bonds will have no established trading market when issued, and one may never develop.  If a market does develop, it may not be liquid.  

Investors may not be able to sell their Bonds easily or at prices that will provide them with a yield comparable to similar investments that have a developed secondary market.  Illiquidity may have a severely adverse effect on the market value of the Bonds. No assurance of a secondary market or a market price for the Bonds is provided by the Issuer or by any other person.
In addition, investors should be aware of the risk that global credit market conditions may result in a general lack of liquidity in the secondary market for instruments similar to the Bonds.  Such lack of liquidity may result in investors suffering losses on the Bonds in secondary resales even if there is no decline in the performance of the assets of the Issuer.  

Comparable investments
Bondholders may suffer unforeseen losses (including opportunity costs) due to fluctuations in market values or by the determination of the applicable interest rate making the rate of return on comparable securities or investments more favourable than the rate of return under the Bonds. 

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and directives, or review or regulation by certain authorities.  Each potential investor should consult its legal advisers to determine whether and to what extent (1) the Bonds are legal investments for it, (2) the Bonds can be used as collateral for various types of borrowing, and (3) other restrictions apply to its purchase or pledge of any Bonds.  

Investors should obtain tax advice

This Information Memorandum does not include any information in respect of the taxation treatment of an investment in the Bonds. Investors or purchasers should, in connection with an investment or other dealing in any Bonds (including their transfer), consult their own professional advisers.




7.
Legal notices

Selling and distribution restrictions

Under the SBB Purchase Agreement and subject to the conditions contained in this Information Memorandum, the Bonds will be offered by the Issuer for issue through the [Joint] Lead Manager[s].  The Issuer has the sole right to accept any offer to purchase Bonds and may reject that offer in whole or (subject to the terms of the offer) in part.  [The / Each Joint] Lead Manager has the right to reject any offer to purchase Bonds made to it in whole or (subject to the terms of such offer) in part.  

[The / Each Joint] Lead Manager will agree to comply with any applicable law or directive in any jurisdiction in which it may subscribe for, offer, place, sell or transfer Bonds and that it will not, directly or indirectly, offer, sell or transfer Bonds or distribute any Information Memorandum or other offering material in relation to the Bonds outside Australia and otherwise within Australia except in accordance with the SBB Purchase Agreement, these selling restrictions and under circumstances that will result in compliance by [the / each Joint] Lead Manager with any applicable law or directive of that jurisdiction. 

No Transaction Party has represented that any Bonds may at any time lawfully be sold in compliance with any applicable disclosure, registration or other requirements in any jurisdiction, or in accordance with any available exemption, or assumes any responsibility for facilitating that sale.
The following selling restrictions apply.
Australia

The Bonds may only be issued or transferred to Australian residents who are not acquiring the Bonds through a permanent establishment outside Australia.

No document relating to the Bonds that includes disclosure to investors for the purposes of Part 6D.2 or 7.9 of the Corporations Act has been, or will be, lodged with ASIC.  
A person (including the Issuer) may not make or invite an offer of the Bonds for issue or sale in Australia (including an offer or invitation which is received by a person in Australia) or distribute or publish this Information Memorandum or any other offering material or advertisement relating to the Bonds in Australia unless the offer or invitation (1) does not require disclosure to investors under Parts 6D.2 or 7.9 of the Corporations Act, (2) does not constitute an offer or invitation to a “retail client” as defined for the purposes of Chapter 7 of the Corporations Act, (3) complies with all other applicable laws and directives in the jurisdiction in which the offer, invitation or issue takes place and (4) does not require any document to be lodged with ASIC or any other regulatory body in Australia. 

Each investor subscribing for, purchasing or otherwise dealing in any Bonds is deemed to have represented and warranted that it is (1) a person to whom it is lawful to make an offer of the Bonds, (2) a person to whom an offer or invitation for the issue, sale or transfer of the Bonds may be made without disclosure under Part 6D.2 or 7.9 of the Corporations Act, (3) not a “retail client” as defined for the purposes of Chapter 7 of the Corporations Act and (4) an Australian resident who is not acquiring the Bonds through a permanent establishment outside Australia.

In particular, each non-institutional investor must be able to demonstrate that they are either:
· a “sophisticated investor” for the purposes of section 708(8)(c) of the Corporations Act by providing a certificate given by a qualified accountant dated no more than 6 months before the offer is made confirming that the investor has (1) net assets of at least A$2.5 million or (2) has a gross income for each of the last 2 financial years of at least A$250,000 a year; or

· a “professional investor” for the purpose of section 708(11) of the Corporations Act by either being (1) a person covered by the definition of “professional investor” in section 9 of the Corporations Act (except a person mentioned in paragraph € of the definition) or (2) a person who controls gross assets of at least A$10 million in accordance with section 708(11)(b) of the Corporations Act.
In accordance with the above, any Bonds purchased by any person who wishes to offer such Bonds for sale or resale may not be offered in Australia in circumstances which would result in the Issuer being obliged to lodge a prospectus or other disclosure document (as defined in the Corporations Act) in relation to any Bonds with ASIC or any other regulatory body in Australia.

General

The Bonds have not been, and will not be, registered under the U.S. Securities Act.  The Bonds may not be offered, sold, delivered or transferred, at any time, within the United States of America, its territories or possessions or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the U.S. Securities Act).

No action has been taken in any jurisdiction that would permit a public offering of any of the Bonds, or possession or distribution of the Information Memorandum or any other offering material in any country or jurisdiction.
Persons into whose hands this Information Memorandum comes are required by the Transaction Parties to comply with all applicable laws and directives in each jurisdiction in which they purchase, offer, sell, resell, reoffer or deliver Bonds or have in their possession or distribute or publish the Information Memorandum or other offering material.

Agency and distribution arrangements

The Issuer may agree to pay fees to any trustee or agent for undertaking its respective role and reimburse them for certain of their expenses properly incurred in connection with the Bonds.  

The Issuer may also agree to pay fees to the [Joint] Lead Manager[s] and may indemnify the [Joint] Lead Manager[s] against certain liabilities in connection with the offer and sale of Bonds.

Persons involved in the offer, issue and sale of the Bonds, and their respective related entities, directors, officers and employees, may have pecuniary or other interests in the Bonds and may also have interests pursuant to other arrangements and may act as a principal in dealing in, or as a custodian or nominee in holding, any Bonds.

No offer
This Information Memorandum does not, and is not intended to, constitute an offer or invitation by or on behalf of any Transaction Party to any person to subscribe for, purchase or otherwise deal in any Bonds.

No authorisation
No person has been authorised to give any information or make any representations not contained in or  inconsistent with this Information Memorandum in connection with the Issuer or the issue or sale of the Bonds and, if given or made, such information or representation must not be relied on as having been authorised by any Transaction Party. 

No independent verification
Other than to confirm the accuracy of its details as set out in this Information Memorandum, no Transaction Party (other than the Issuer) has independently verified the information contained in this Information Memorandum. Accordingly, no representation, warranty or undertaking, express or implied, is made, and no responsibility is accepted, by any of them, as to the accuracy or completeness of this Information Memorandum or any further information supplied by the Issuer in connection with the Bonds.  
No person named in this Information Memorandum has undertaken to review the financial condition or affairs of the Issuer at any time or to advise any Bondholder of any information coming to their attention with respect to the Issuer and make no representations as to the ability of the Issuer to comply with its obligations under the Bonds.  

Currency of information
The information contained in this Information Memorandum is prepared as of its Preparation Date.   Neither the delivery of this Information Memorandum nor any offer, issue or sale made in connection with this Information Memorandum at any time implies that the information contained in it is correct, that any other information supplied in connection with the Bonds is correct or that there has not been any change (adverse or otherwise) in the financial conditions or affairs of the Issuer at any time subsequent to the Preparation Date.   In particular, the Issuer is under no obligation to any person to update this Information Memorandum at any time after an issue of Bonds.

Documents incorporated by reference

This Information Memorandum shall be read and construed on the basis that the following documents are incorporated by reference in and form part of this Information Memorandum and investors should review, among other things, those when deciding whether to purchase any Bonds:
· [describe any documents (or parts thereof) to be incorporated by reference];
· the SBB Deed Poll;

· the Bond Issue Confirmation; and
· all other documents issued by the Issuer and stated to be incorporated in this Information Memorandum by reference.

Any statement contained in this Information Memorandum shall be modified or superseded in this Information Memorandum to the extent that a statement contained in any document subsequently incorporated by reference into this Information Memorandum modifies or supersedes such statement (including whether expressly or by implication).
The Bond Issue Confirmation or another supplement to this Information Memorandum may also supplement, amend, modify or replace any statement or information incorporated by reference in this Information Memorandum or a supplement to this Information Memorandum.

Copies of documents which are incorporated by reference in this Information Memorandum may also be obtained from the offices of the Issuer on request.  

Any internet site addresses provided in this Information Memorandum are for reference only and the content of any such internet site is not incorporated by reference into, and does not form part of, this Information Memorandum.

8.
Conditions of the Bonds
The following are the terms and conditions of the Bonds, as may be amended, supplemented, modified, completed or varied by an applicable Bond Issue Confirmation.  The SBB Deed Poll also includes standard provisions that are incorporated by reference into these Conditions.

[To be inserted]
9.
Form of Bond Issue Confirmation

The following is the form of the Bond Issue Confirmation to be completed and confirmed by the Issuer in connection with the issue of the Bonds. 
[Form from schedule 2 to the SBB Deed Poll to be inserted]
10.
Glossary

The following terms have these terms when used in this Information Memorandum, but subject to the meanings and interpretation as provided in the Implementation Agreement or the final Operations Manual (as applicable):

[Other defined terms to be inserted (in alphabetical order) as required]
	$, A$ or Australian dollars
	The lawful currency of the Commonwealth of Australia.

	ABN
	Australian Business Number.

	AFSL
	Australian financial services licence.

	Agents
	Each Registrar, Issuing & Paying Agent, Calculation Agent and any other person appointed by the Issuer to perform other agency functions with respect to the Bonds (details of such appointment may be set out in the Bond Issue Confirmation).

	ASIC
	Australian Securities and Investments Commission.

	Austraclear
	Austraclear Ltd (ABN 94 002 060 773).

	Austraclear System
	The clearing and settlement system operated by Austraclear in Australia for holding securities and electronic recording and settling of transactions in those securities between participants of that system.

	Bond Issue Confirmation
	The Bond Issue Confirmation to be confirmed by the Issuer in the form set out in the Section 9 (Form of Bond Issue Confirmation).

	[Bond Security Trustee]
	[The person specified in Section 2 (Summary of the Bonds).]

	Bondholder
	For a Bond, each person whose name is entered in the Register as the holder of that Bond.

	Bonds
	[Insert description of Bonds], and includes an interest in them.

	Calculation Agent
	Each person specified in the Conditions.

	[Charitable Trust Deed]
	[As detailed in Section 5 (Transaction Structure & Key Documents).]

	Conditions
	The terms and conditions applicable to the Bonds, as set out in Section 8 (Conditions of the Bonds), which may be supplemented, amended, modified or replaced by the Bond Issue Confirmation.

	Corporations Act
	Corporations Act 2001 (Cth).

	Department
	The State of Queensland acting through [Department’s name].

	[Deposit Agreement]
	[As detailed in Section 5 (Transaction Structure & Key Documents).]

	[Direct Agreement]
	[As detailed in Section 5 (Transaction Structure & Key Documents).]

	Early Termination Event
	As specified in Section 2 (Summary of the Bonds). 

	[First Security Deed]
	[As detailed in Section 5 (Transaction Structure & Key Documents).]

	Implementation Agreement 
	As detailed in Section 5 (Transaction Structure & Key Documents).

	Information Memorandum
	This information memorandum, and any other document incorporated by reference in it, and any of them individually.

	Issuer
	[Insert legal name and ABN of Issuer]

	Issuing & Paying Agent
	Each person specified in Section 2 (Summary of the Bonds).

	[Joint] Lead Manager
	Each person specified in Section 2 (Summary of the Bonds).

	Machinery of Government Change
	A transfer of responsibility, function or operations, in whole or in part, from a Queensland Government department or agency or Queensland Government Body to another Queensland Government department or agency or Queensland Government Body.

	[Management Deed]
	[As detailed in Section 5 (Transaction Structure & Key Documents).]

	[Manager]
	[The person specified in Section 2 (Summary of the Bonds).]

	Preparation Date
	In relation to (1) this Information Memorandum, the date indicated on its face or, if this Information Memorandum has been amended or supplemented, the date indicated on the face of that amendment or supplement, (2) annual reports and any financial statements incorporated in this Information Memorandum, the date up to, or as at, the date on which such annual reports and financial statements relate, and (3) any other item of information which is to be read in conjunction with this Information Memorandum, the date indicated on its face as being its date of release or effectiveness.

	[Priority & Co-ordination Deed]
	[As detailed in Section 5 (Transaction Structure & Key Documents).]

	Queensland Government
	Queensland Government and the State of Queensland (including all departments, agencies and other State bodies and personnel).

	Queensland Government Body
	any of: 

(a) 
a body corporate or an unincorporated body established or constituted 
for a public purpose by the State of Queensland legislation, or an 
instrument made under that legislation (including a local authority); 

(b)

a body established by the State of Queensland through the Governor or 
a Minister; or 
(c)   
an incorporated or unincorporated body over which the State of 
Queensland exercises control.

	Register
	The register, including any branch register, of Noteholders established and maintained by the Issuer, or by a Registrar on its behalf.

	Registrar
	Each person specified in section 2 (Summary of the Bonds).

	SBB
	A social benefit bond.

	SBB Purchase Agreement
	As detailed in Section 5 (Transaction Structure & Key Documents).

	SBB Deed Poll
	As detailed in Section 5 (Transaction Structure & Key Documents).

	[Second Security Deed]
	[As detailed in Section 5 (Transaction Structure & Key Documents).]

	[Service Provider]
	[The person specified in section 2 (Summary of the Bonds).]

	[Services Subcontract]
	[As detailed in Section 5 (Transaction Structure & Key Documents).]

	Termination

· for Cause

· for Convenience

· for  Department Default

· upon Inability Event
	Each as specified in Section 2 (Summary of the Bonds).

	Termination for 
	As specified in Section 2 (Summary of the Bonds).

	Termination 
	As specified in Section 2 (Summary of the Bonds).

	Transaction Parties
	The Issuer, [each Joint] Lead Manager, [the Manager,] [the Bond Security Trustee] and any person other than the Issuer acting as an Agent from time to time, or any of them as the context admits.

	United States 
	The United States of America and its territories and possessions.

	U.S. Securities Act
	United States Securities Act of 1933 (as amended).
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Issuer

[insert legal name]

[ABN]
[Address]
Telephone: 
[insert (including area code)]
Facsimile: 
[insert (including area code)]




	[Joint] Lead Manager[s]

[insert legal name(s)]

[ABN(s) and AFSL No.(s)]

[Address]
Telephone: 
[insert (including area code)]
Facsimile: 
[insert (including area code)]



	Registrar and Issuing & Paying Agent

[insert legal name]

[ABN]
[Address]
Telephone: 
[insert (including area code)]
Facsimile: 
[insert (including area code)]



	[Manager]

[insert legal name]

[ABN]
[Address]
Telephone: 
[insert (including area code)]
Facsimile: 
[insert (including area code)]




	[Bond Security Trustee]

[insert legal name]

[ABN]
[Address]
Telephone: 
[insert (including area code)]
Facsimile: 
[insert (including area code)]
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This document has been derived in part from the Information Memorandum (Outline Form) of the NSW Office of Social Impact Investment, prepared by King & Wood Mallesons in consultation with Trevor Danos AM, which is available at http://www.dpc.nsw.gov.au/programs_and_services/social_impact_investment/social_benefit_bonds.  That work, (apart from any State arms, symbols or trademarks or third party material) is licensed under the Creative Commons Attribution-NonCommercial-ShareAlike 3.0 Australia Licence https://creativecommons.org/licenses/by-nc-sa/3.0/au/legalcode.

This document has been prepared by the State of Queensland in consultation with Trevor Danos AM and King & Wood Mallesons (and its preparation should be so attributed). To the extent that this document is a Derivative Work of the Information Memorandum (Outline Form), the document is made available by the State of New South Wales to you under clause 9 of the Attribution - Non-Commercial - ShareAlike 3.0 Australia Creative Commons Licence (CC-BY-NC-SA 3.0 AU) granted by the State of New South Wales to the State of Queensland which may be sighted on Office of Social Impact Investment https://www.treasury.qld.qov.au/budqet-finance/fiscal-projects/social-benefitbonds.php. To the extent that this document is not a Derivative Work, this document is licensed by the State of Queensland to you under an Attribution - Non-Commercial - ShareAlike 3.0 Australia Creative Commons Licence (CC-BY-NC-SA 3.0 AU) (see http://creativecommons.org/licenses/by-nc-sa/3.0/au/legalcode).  
If you participate in the request for proposal phase of the Queensland Social Bond Pilot Program, your conduct will constitute acceptance by conduct of the offer of the relevant licence and you will be bound by the terms of such licence. 
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