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Federal Court of Australia 

District Registry: New South Wales 

Division: General  No: NSD1260/2018 

 

J.P. MORGAN OPERATIONS AUSTRALIA LIMITED ACN 006 344 341 and others 

named in the schedule 

Plaintiff 

 

J.P. MORGAN AUSTRALIA GROUP PTY LIMITED ACN 104 888 155 and others 

named in the schedule 

Defendant 

 

ORDER 
 

JUDGE: JUSTICE FARRELL 

DATE OF ORDER: 07 August 2018 

WHERE MADE: Sydney 

 

THE COURT ORDERS THAT: 

1. Pursuant to section 411(4)(b) of the Corporations Act 2001 (Cth) (Act), the schemes 

of arrangement (collectively, "Scheme") the subject of the scheme document, a copy 

of which is Annexure A to these orders (Scheme Document), be approved. 

2. Pursuant to section 411(12) of the Act, the plaintiffs be exempted from compliance 

with the requirements of section 411(11) of the Act. 

3. Orders 5 to 11 below are made pursuant to section 413 of the Act for the purpose of 

facilitating the Scheme and are subject to, and in accordance with, the terms of the 

Scheme Document.  In the orders below, capitalised nouns and acronyms not defined 

in order 1 have the meanings given to them by the Scheme Document. 

4. Pursuant to section 413(1)(g) of the Act, orders 5 to 11 below have effect:  

a) in respect of orders 5, 6 and 7, sequentially in the order set out below at and 

following the JPMAL, JPMIAPL and JPMMAPL Implementation Time;  

b) subject to completion of orders 5, 6 and 7, in respect of order 8 only, at the 

JPMIAPL and JPMMAPL Deregistration Time; 

c) subject to completion of orders 5, 6 and 7 and subject to the satisfaction of the 

JPMOAL Condition, in respect of order 9, sequentially in the order set out 

below at and following the JPMOAL Implementation Time;  
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d) subject to completion of orders 5, 6, 7 and 9 and subject to the satisfaction of 

the JPMOAL Condition, in respect of order 10 only, at the JPMOAL 

Deregistration Time; and 

e) in respect of order 11, immediately upon the making of these orders by the 

Court. 

The JPMMAPL Share Transfer Scheme 

5. Pursuant to section 413(1)(a) and (b) of the Act, from the JPMAL, JPMIAPL and 

JPMMAPL Implementation Time, all of the shares in JPMMAPL held by JPMOAL 

be transferred to JPMASAL in consideration for the issue by JPMASAL of 

190,000,000 of its ordinary shares to JPMOAL.  

The JPMAL, JPMIAPL and JPMMAPL Share Transfer Schemes 

6. Pursuant to section 413(1)(a) and (b) of the Act, subject to the completion of the steps 

in order 5, from the JPMAL, JPMIAPL and JPMMAPL Implementation Time: 

a) all of the shares in JPMAL held by JPMASAL be transferred to JPMSAL in 

consideration for the issue by JPMSAL of 150,000,000 of its ordinary shares 

to JPMASAL for a value of $150,000,000; 

b) all of the shares in JPMIAPL held by JPMASAL be transferred to JPMSAL in 

consideration for the issue by JPMSAL of 755,000 of its ordinary shares to 

JPMASAL for a value of $5,000,000; and 

c) all of the shares in JPMMAPL held by JPMASAL be transferred to JPMSAL 

in consideration for the issue by JPMSAL of 190,000,000 of its ordinary 

shares to JPMASAL for a value of $194,869,633. 

The JPMAL, JPMIAPL and JPMMAPL Schemes 

7. Subject to the completion of the steps in order 6, from the JPMAL, JPMIAPL and 

JPMMAPL Implementation Time: 

a) pursuant to section 413(1)(a) of the Act, all Assets of JPMAL excluding the 

JPMAL Remaining Asset be transferred to, and vested in, JPMSAL, including 

crediting the retained earnings and reserve accounts of JPMSAL with the 

balances of the retained earnings and reserve accounts held by JPMAL 

immediately before the Implementation Time, without the need for any further 

act or deed; 

b) pursuant to section 413(1)(g) of the Act, all Powers of Attorney granted by 

JPMAL as principal be transferred to, and vested in, and constitute Powers of 

Attorney of, JPMSAL as principal, including all Powers of Attorney granted 

by JPMAL as principal which are subsisting and unrevoked immediately 

before the Implementation Time, without the need for any further act or deed; 
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c) pursuant to section 413(1)(a) of the Act, all Liabilities of JPMAL be 

transferred to, and become Liabilities of, JPMSAL without the need for any 

further act or deed; 

d) pursuant to section 413(1)(c) of the Act, all legal proceedings pending by or 

against JPMAL be continued by or against JPMSAL without the need for any 

further act or deed, other than an amendment of the record of the relevant 

court or tribunal; 

e) pursuant to section 413(1)(a) of the Act, all Assets of JPMIAPL be transferred 

to, and vested in, JPMSAL, including crediting the retained earnings and 

reserve and share capital accounts of JPMSAL with the balances of the 

retained earnings and reserve and share capital accounts held by JPMIAPL 

immediately before the Implementation Time, without the need for any further 

act or deed; 

f) pursuant to section 413(1)(g) of the Act, all Powers of Attorney granted by 

JPMIAPL as principal be transferred to, and vested in, and constitute Powers 

of Attorney of, JPMSAL as principal, including all Powers of Attorney 

granted by JPMIAPL as principal which are subsisting and unrevoked 

immediately before the Implementation Time, without the need for any further 

act or deed; 

g) pursuant to section 413(1)(a) of the Act, all Liabilities of JPMIAPL be 

transferred to, and become Liabilities of, JPMSAL without the need for any 

further act or deed; 

h) pursuant to section 413(1)(c) of the Act, all legal proceedings pending by or 

against JPMIAPL be continued by or against JPMSAL without the need for 

any further act or deed, other than an amendment of the record of the relevant 

court or tribunal; 

i) pursuant to section 413(1)(a) of the Act, all Assets of JPMMAPL be 

transferred to, and vested in, JPMSAL, including crediting the retained 

earnings and reserve and share capital accounts of JPMSAL with the balances 

of the retained earnings and reserve and share capital accounts held by 

JPMMAPL immediately before the Implementation Time, without the need 

for any further act or deed; 

j) pursuant to section 413(1)(a) and (g) of the Act, all Client Money, and all 

rights, powers, duties and obligations relating to Client Money, held by 

JPMMAPL (including all Client Money, and all rights, powers, duties and 

obligations relating to Client Money, held by JPMMAPL immediately before 

the Implementation Time), be transferred to and vested in, and held for and on 

behalf of, the relevant Client by JPMSAL, without the need for any further act 

or deed; 
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k) pursuant to section 413(1)(g) of the Act, all Powers of Attorney granted by 

JPMMAPL as principal be transferred to, and vested in, and constitute Powers 

of Attorney of, JPMSAL as principal, including all Powers of Attorney 

granted by JPMMAPL as principal which are subsisting and unrevoked 

immediately before the Implementation Time, without the need for any further 

act or deed; 

l) pursuant to section 413(1)(a) of the Act, all Liabilities of JPMMAPL be 

transferred to, and become Liabilities of, JPMSAL without the need for any 

further act or deed; and 

m) pursuant to section 413(1)(c) of the Act, all legal proceedings pending by or 

against JPMMAPL be continued by or against JPMSAL without the need for 

any further act or deed, other than an amendment of the record of the relevant 

court or tribunal. 

8. Pursuant to section 413(1)(d) of the Act, subject to the completion of the steps in 

order 7, at the JPMIAPL and JPMMAPL Deregistration Time, each of JPMIAPL and 

JPMMAPL be deregistered by ASIC without winding up. 

The JPMOAL Schemes 

9. Subject to completion of the steps in order 7 and satisfaction of the JPMOAL 

Condition, from the JPMOAL Implementation Time:  

a) pursuant to section 413(1)(a) and (b) of the Act, 1,093,551,751 ordinary shares 

in JPMASAL be issued to JPM Australia for a value of $1,093,551,520; 

b) pursuant to sections 413(1)(g) and 259A(c) of the Act, all of the ordinary 

shares in JPMASAL issued to JPMOAL be acquired by JPMASAL; 

c) pursuant to section 413(1)(g), the shares acquired by JPMASAL under 

order 9(b) be cancelled; 

d) pursuant to section 413(1)(a) of the Act, all Assets of JPMOAL be transferred 

to, and vested in, JPMASAL, including crediting the retained earnings and 

reserve and share capital accounts of JPMASAL with the balances of the 

retained earnings and reserve and share capital balances held by JPMOAL 

immediately before the Implementation Time, without the need for any further 

act or deed; 

e) pursuant to section 413(1)(g) of the Act, all Powers of Attorney granted by 

JPMOAL as principal be transferred to, and vested in, and constitute Powers 

of Attorney of, JPMASAL as principal, including all Powers of Attorney 

granted by JPMOAL as principal which are subsisting and unrevoked 

immediately before the Implementation Time, without the need for any further 

act or deed; 
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f) pursuant to section 413(1)(a) of the Act, all Liabilities of JPMOAL be 

transferred to, and become Liabilities of, JPMASAL without the need for any 

further act or deed; and 

g) pursuant to section 413(1)(c) of the Act, all legal proceedings pending by or 

against JPMOAL be continued by or against JPMASAL without the need for 

any further act or deed, other than an amendment of the record of the relevant 

court or tribunal. 

10. Pursuant to section 413(1)(d) of the Act, subject to the completion of the steps in 

order 9 and satisfaction of the JPMOAL Condition, at the JPMOAL Deregistration 

Time, JPMOAL be deregistered by ASIC without winding up. 

11. These orders be entered forthwith. 

12. Liberty be granted to any party to apply for any further orders pursuant to section 413 

of the Act as to the Court seems necessary or desirable. 

 

Date that entry is stamped: 7 August 2018 
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Schedule 

 

No: NSD1260/2018 

Federal Court of Australia 

District Registry: New South Wales 

Division: General 

 

Second Plaintiff J.P. MORGAN ADMINISTRATIVE SERVICES AUSTRALIA 

LIMITED ACN 001 531 586 

Third Plaintiff J.P. MORGAN AUSTRALIA LIMITED ACN 002 888 011 

Fourth Plaintiff J.P. MORGAN MARKETS AUSTRALIA PTY LIMITED ACN 

004 384 687 

Fifth Plaintiff JPMORGAN INVESTMENTS AUSTRALIA PTY LIMITED 

ACN 056 751 716 

Second Defendant J.P. MORGAN SECURITIES AUSTRALIA LIMITED ACN 003 

245 234 

Third Defendant J.P. MORGAN ADMINISTRATIVE SERVICES AUSTRALIA 

LIMITED ACN 001 531 586 
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ANNEXURE A TO ORDERS MADE ON 7 AUGUST 2018
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