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Prospectus 

This prospectus ("Prospectus") contains an offer made to Eligible Employees to subscribe for Vesting 
Redeemable Convertible Shares ("VCR Shares") in Slater & Gordon Ltd ("Company") under the 
Employee Ownership Plan of the Company ("the Offer"). 

The Ordinary Shares issued on conversion of the VCR Shares will be in a class of securities that has 
been continuously quoted on ASX and thus subject to regular reporting requirements for the 12 months 
prior to the date of this Prospectus. 

In reliance on ASIC declaration number 11-0989 dated 4 October 2011 ("ASIC Declaration"), this 
Prospectus is a prospectus to which the special content rules under Section 713 of the Corporations 
Act apply. That provision allows the issue of a more concise document in relation to the issue of 
continuously quoted securities. The ASIC Declaration extends the operation of Section 713 of the 
Corporations Act to this Offer of VCR Shares which are convertible into continuously quoted securities 
in the Company. 

Copies of documents lodged by the Company with ASIC are available for inspection and may be 
obtained from an ASIC office. 

Investment decisions 

The information provided in this Prospectus is not financial product advice and has been prepared 
without taking into account your individual investment objectives, financial circumstances or particular 
needs. 

You should read the whole Prospectus, in particular the risk factors that could affect the performance of 
the VCR Shares and the Company which are outlined in Section 5, and seek independent financial and 
taxation advice from your financial or other professional adviser before deciding whether to apply for 
VCR Shares the subject of this Offer. 

Date of this Prospectus 

This Prospectus is dated 17 November 2011. A copy of this Prospectus was lodged with ASIC on that 
date. No issues of securities based on this Prospectus will occur later than 13 months after that date. 
Neither ASIC nor ASX nor any of their respective officers or employees takes any responsibility for the 
contents of this Prospectus. 

No representations other than as set out in this Prospectus 

No person is authorised to give any information or to make any representation in connection with the 
Offer which is not contained in this Prospectus. Any information or representation that is not in this 
Prospectus may not be relied on as having been authorised by the Company in connection with the 
Offer. 
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The Offer under this Prospectus does not constitute an offer in any jurisdiction other than 
Australia. 

This Prospectus does not constitute an offer to any person to whom, or an offer in any place in which, it 
would be unlawful to make such an offer. The distribution of this Prospectus in jurisdictions outside 
Australia may be restricted by local laws. Persons who come into possession of this Prospectus should 
seek advice on and observe any such restrictions. Any failure to comply with such restrictions may 
constitute a violation of applicable securities laws. 

Applying for VCR Shares 

Eligible Employees will only be entitled to accept the Offer to subscribe for the VCR Shares to which 
they are entitled by completing and lodging their personalized Offer Details Summary and Acceptance 
Form which accompanied the Prospectus provided to Eligible Employees. The number of VCR Shares 
to which an Eligible Employee is entitled is shown on their Offer Details Summary and Acceptance 
Form. 

Applications for VCR Shares by Eligible Employees under this Prospectus must be lodged by no later 
than 5.00pm (Melbourne time) on 29 December 2011 (subject to change). 

The Corporations Act prohibits the Company from processing Acceptance Forms until after 
the Exposure Period. 

The Exposure Period is the seven day period (excluding public holidays) from the date of this 
Prospectus and may be extended by ASIC by up to a further seven days. The purpose of the Exposure 
Period is to enable examination of this Prospectus by market participants prior to the offering of VCR 
Shares. That examination may result in the identification of deficiencies in this Prospectus, in which 
case any Acceptance Form received may need to be dealt with in accordance with section 724 of the 
Corporations Act. 

During the Exposure Period, this Prospectus will be made available in paper or electronic form on 
request to the Company Secretary. Acceptance Forms received during the Exposure Period will not be 
processed until after the expiry of the Exposure Period. No preference will be conferred on Acceptance 
Forms received during the Exposure Period. 

Notwithstanding when Acceptance Forms are received by the Company, Acceptance Forms will only be 
processed from when the Offer Period begins on 19 December 2011. Applicants are encouraged to 
wait until after notification of the Issue Price on the Pricing Date (16 December 2011) before submitting 
their Acceptance Form. 

Future performance 

Certain statements in (or incorporated by reference in) this Prospectus are about the future, including 
forward looking statements relating to the financial position and strategy of the Company. These 
forward looking statements are generally based on stated or implied assumptions. These assumptions 
may prove to be incorrect and involve known and unknown risks, uncertainties and other important 
factors (including general economic conditions, the regulatory environment, structural changes in the 
legal services industry and competitive pressures) that could cause the actual results, performance or 
achievements of the Company to be materially different from the future conduct, results, performance or 
achievements, expressed or implied by such statements. Deviations as to future conduct, results, 
performance and achievements are both normal and to be expected. 
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None of the Company, its officers, advisers, or any other person, gives any representation, assurance 
or guarantee that the occurrence of the events expressed or implied in any forward looking statements 
in this Prospectus will actually occur. You are cautioned about relying on these forward looking 
statements. 

The forward looking statements in this Prospectus reflect the views held only as at the date of this 
Prospectus. 

Privacy 

If you complete an Acceptance Form, you will provide personal information to the Company and the 
Share Registry. The Company and the Share Registry will collect, hold and use your personal 
information in order to consider your Acceptance Form, service your needs as an investor, provide 
facilities and services that you request and carry out appropriate administration. 

Information contained in the Company’s register of members is also used to facilitate dividend 
payments and corporate communications (including the Company’s financial results, annual reports and 
other information that the Company may wish to communicate to its Shareholders) and compliance by 
the Company with legal and regulatory requirements. 

If you become a Shareholder, the Corporations Act requires the Company to include information about 
you (including your name, address and details of the Shares held) in its public register of members. 
The information contained in the Company’s register of members remains in the register even after you 
cease to be a Shareholder. 

By submitting an Acceptance Form, you are agreeing that the Company and the Share Registry may 
use the information provided by you on an Acceptance Form for the purposes set out in this privacy 
disclosure statement and may disclose it for those purposes to the Company’s related bodies 
corporate, agents, contractors and third party service providers, including mailing houses and 
professional advisers, and to ASX and other regulatory authorities. 

If you do not provide the information required on the Acceptance Form, the Company and the Share 
Registry may not be able to process or accept the Acceptance Form or administer your shareholding 
appropriately. You have a right to gain access to the information that the Company and the Share 
Registry hold about you, subject to certain exemptions under law. 

Definitions and Abbreviations 

Defined terms and abbreviations used in this Prospectus are explained in the Glossary at the end of 
this Prospectus. 

Financial Amounts 

The financial amounts in this Prospectus are expressed in Australian dollars unless stated otherwise. 

This is not investment advice. You should seek your own financial advice. 

This Prospectus does not take into account your investment objectives, financial situation or taxation 
implications. It is important that you read the entire Prospectus before making any decision to invest in 
the Employee Ownership Plan. In particular, in considering the prospects of the Company, it is 
important that you consider the risk factors that could affect the financial performance of the Company. 
You should carefully consider whether investing in the Company at this time is in your best interests 
and seek professional advice from your accountant, financial adviser, stockbroker, lawyer or other 
professional advisor before deciding whether to invest. 
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I 	Offer Summary 

1.1 

1.2 

VCR Shares being Offered under this Prospectus 

The Company is offering up to 2,630,000 VCR Shares to specific employees of the Company 
who have been invited by the Board to participate in the Employee Ownership Plan. 

1,867,500 VCR Shares are offered to prospective employee shareholders who require 
disclosure under this Prospectus, and 762,500 VCR Shares are offered to Senior Managers 
within the definition of the Corporations Act who do not require disclosure under this 
Prospectus. 

Key dates 

Date of this Prospectus and the date this 
Prospectus was lodged with ASIC 

Exposure Period begins 

Exposure Period ends (1) 

VWAP Period begins 

VWAP Period ends 

Pricing Date 

Offer Period begins (2) 

Offer Period ends (3) 

Allotment of new VCR Shares 

17 November 2011 

17 November 2011 

24 November 2011 

17 November 2011 

15 December 2011 

16 December 2011 

19 December 2011 

29 December 2011 

30 December 2011 

(1) ASIC has the power to extend the Exposure Period for an additional 7 days. 

(2) The date the Offer Period Begins maybe amended if ASIC elects to extend the Exposure Period. 

(3) The Company reserves the right to extend or shorten the Offer Period. 

1.3 	Key Offer statistics 

Offer Price 

Entitlement 

Maximum number of VCR Shares to be 
issued under the offer (including shares 
to be issued to senior managers as 
described in section 1.1) 
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The volume weighted average 
price of the Company’s Ordinary 

Shares for the 20 trading days 
prior to the Pricing Date. 

As set out in each Eligible 
Employee’s personalised Offer 

Summary and Acceptance Form 

2,630,000 



2.1 	Issue of VCR Shares 

This Prospectus constitutes an offer by the Company, in accordance with the Employee 
Ownership Plan for Eligible Employees of the Company to subscribe for the number of VCR 
Shares listed in the personalised Offer Summary and Acceptance Form which accompanied the 
Prospectus provided by the Company to each Eligible Employee. 

VCR Shares are vesting convertible redeemable ordinary shares in the capital of the Company 
issued to Ownership Plan Participants in accordance with the Employee Ownership Plan. 

Initially, the VCR Shares carry no rights (this is discussed at paragraph 4.2) and will not be 
listed on the ASX. However, if certain Vesting Conditions are met and no Forfeiture Event has 
occurred, the VCR Shares will vest, and then automatically convert, into Ordinary Shares in the 
Company. Those Ordinary Shares will then rank equally with all other Ordinary Shares in the 
Company and will be listed on the ASX (but will be subject to Disposal restrictions). 

Each Eligible Employees’ personalised Offer Summary and Acceptance Form contains further 
information in relation to the number of VCR Shares that the Company is offering to issue to 
that Eligible Employee and the terms and conditions pursuant to which the VCR Shares may 
vest (and then convert into Ordinary Shares). 

2.2 	Issue Price 

The Board has determined that the Issue Price for each VCR Share issued under this 
Prospectus will be the volume weighted average price of the Company’s Ordinary Shares for 
the 20 trading days prior to the Pricing Date. 

The Company has made available and undertakes to continue to make available to recipients of 
this Offer the current market price of the Company’s Ordinary Shares during the Offer Period 
and until the Issue Date. This information will be continually available via a link on the 
Company’s website www.slatercjordon.com.au  to the ASX website www.asx.com.au  (select 
Investors, ASX Announcements and then "view current Slater & Gordon share price"). 
Alternatively employees can request this information from the Company Secretary Mr Wayne 
Brown (contact on 03 9602 6942 or wbrownslatergordon.com.au) or Acting General Counsel 
Ms. Bronwyn Crook (contact on 03 9602 6992 or bronwyn.crook@slatergordon.com.au ) who 
will respond within a reasonable period. 

The Company will notify Eligible Employees of the Issue Price on the Pricing Date by letter sent 
by email to their Company email address and by ordinary post to their current postal addresses 
notified to Human Resources and Payroll. 

2.3 	Acceptance of Offer 

This Offer is only open to Eligible Employees who have received a personalised Offer Summary 
and Acceptance Form accompanying this Prospectus from the Company. 

In order to accept the Offer to subscribe for VCR Shares you must, by 5pm on 29 December 
2011 execute the Acceptance Form and return it to Mr Wayne Brown, Company Secretary, by 
delivery to 485 La Trobe Street Melbourne Victoria 3000, by facsimile to (03) 9600 0290 (note, 
this is a shared fax, so please ensure you mark to the attention of Wayne Brown) or email to 
wbrownªslaterpordon.com.au . If you either fax or email, please place the original in the post to 
follow. 
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Participation in the Offer is entirely optional (subject to the eligibility criteria set out in this 
Prospectus). 

The Offer to subscribe for VCR Shares is not a recommendation. If you are in any doubt about 
this Offer, whether you should participate in the Offer or how such participation will affect you 
(including taxation implications), you should contact a professional advisor. 

2.4 	Fees and Charges relating to issue of Shares 

Apart from the Issue Price of the VCR Shares, there will be no other fees, commissions or 
charges payable by an applicant for VCR Shares. 

Further, you do not need to make any payment in respect of the Issue Price, as the Company 
has offered to make a loan to you of an amount equal to the Issue Price and apply this amount 
directly to your subscription for VCR Shares. You do not need to pay interest to the Company in 
respect of the Loan Amount. This is discussed in section 4.1. 

2.5 	Offer not underwritten 

The Offer contained in this Prospectus is not underwritten. 

2.6 	Disputes 

The Company reserves the right to make determinations in any manner it thinks fit, in relation to 
any difficulties, anomalies, or disputes which may arise in connection with or by reason of the 
operation of this Prospectus whether generally or in relation to any participant or acceptance. 
Any determinations by the Company will be conclusive and binding on all Eligible Employees 
and other persons to whom the determination relates. 

The Company’s rights may be exercised by the Board or any delegate of the Board. 

3.1 	Purpose 

The purpose of the Offer is to issue VCR Shares to employees of the Company. 

The Employee Ownership Plan was established to provide key employees with a personal 
stake in the Company’s performance and success. The Company considers that the Employee 
Ownership Plan is an effective way to provide incentives to key employees by providing them 
with an opportunity to participate in the ownership of the Company. 

3.2 	Effect of the Offer 

As at the date of this Prospectus, the following number of shares in the Company were on 
issue: 

VCR Shares on issue 	 3,439,998 

Ordinary Shares on issue 	 151,307,651 

If all Offers made under this Prospectus are accepted, the following number of shares in the 
Company will be on issue: 
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VCR Shares on issue (assuming 100% 	 6,069,998 
acceptance) 

Ordinary Shares on issue 
	

151,307,651 

If converted to Ordinary Shares, the VCR Shares on offer under this Prospectus would 
represent 1.6711% of the shares of the Company on a fully diluted basis (including all Ordinary 
Shares and all VCR Shares on issue). 

3.3 	Use of funds 

As outlined in section 4.1, the Company has offered to make a loan to you of the Issue Price of 
the VCR Shares for which you subscribe under the Offer. It is anticipated by the Company that 
most applicants will utilise this loan in order to fund the payment of the Issue Price. 

It is therefore considered unlikely that any significant amount of funding will be raised by the 
Company in connection with the Offer. If any funds are raised, however, they will be used as 
ordinary working capital for the business of the Company. 

1 4 	VCR Share Terms 

4.1 	Loan Amount 

You do not need to make any upfront payment in respect of the Issue Price. Once the Company 
receives your duly executed Acceptance Form, it will loan you an amount equal to the Issue 
Price ("Loan Amount") in order for you to subscribe for VCR Shares. The Loan Amount will be 
applied directly by the Company to your subscription of VCR Shares on your behalf. 

You do not need to pay interest to the Company in respect of the Loan Amount. Other terms 
and conditions of the loan are set out in the Employee Ownership Plan. 

The Loan Amount must be repaid to the Company on, or prior to, the Final Repayment Date, as 
set out in the Offer Details Summary. 

Repayment of the Loan Amount may be effected by: 

(a) you repaying part or all of the outstanding portion of the Loan Amount to the Company 
from time to time; and/or 

(b) the Company setting off an unpaid part of the Loan Amount equal to the Redemption 
Amount against the Redemption Amount; and/or 

(c) the Company setting off an unpaid part of the Loan Amount equity to the Buy-back Price 
against the Buy-back Price. 

The Loan is not limited in recourse to the VCR Shares issued to you under this Offer. If you 
do not repay the Loan Amount to the Company on, or prior to, the Final Repayment Date, the 
Company has a discretion to either enforce the repayment of the Loan Amount or Redeem or 
Buy-back the Shares and set off the Redemption or Buy-back Price (as relevant) against the 
unpaid part of the Loan Amount. 

The processing of your Application Form by the Company is subject to a credit check to the 
satisfaction of the Company. A credit check involves the Company disclosing personal 
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information about you to a credit reporting agency or third party information providers in order to 
obtain and use credit and other reports and information about you to process your Application 
Form and issue the Loan. The reports and information that will be provided to the Company 
include personal information about you. The Company’s request for a credit check may be 
recorded by the credit reporting agency to create or maintain a credit information file about you. 

The Company may also request a credit report from a credit reporting agency to assist in the 
collection of any unpaid and overdue Loan Amount. 

The following is the information that the Company may disclose to a credit reporting agency 
before, during and after you subscribe to VCR Shares under this Offer: 

� information in your Application Form; 

� that the Company has extended a loan to you for the Purchase Price of the VCR Shares; 

� that repayment of the Loan Amount is overdue. 

The Company may also disclose the above information about you and any debt you have with 
the Company to a debt collection agency or any potential assignee. 

When the Company conducts any credit check or discloses your personal information for credit 
purposes, it is bound by the Privacy Act. 

By submitting your Application Form, you agree that the Company can conduct a credit check 
and provide the above information to any credit reporting agencies, third party information 
providers or debt collection agencies for the purposes of conducting a credit check prior to 
extending the Loan or to enforce repayment of the Loan Amount if it falls overdue. 

4.2 	Rights of VCR Shares 

VCR Shares will not initially carry rights to participate in issues by the Company or to receive 
any dividends paid by the Company and cannot be Disposed of without the prior written consent 
of the Board. 

VCR Shares will not initially confer a right to notices of general meetings, a right to attend or 
speak at general meetings nor a right to vote at general meetings except as may be required by 
law. VCR Shares are not listed on the ASX. 

4.3 	Vesting and conversion of VCR Shares 

The VCR Shares will be issued to you in a number of tranches, with each tranche comprising 
an equal number of VCR Shares, as specified in your personalised Offer Details Summary. 

It is intended that the Board will set Vesting Conditions in respect of each unvested tranche of 
VCR Shares at least one year prior to the Vesting Date of that tranche, as set out in the Offer 
Details Summary. The Board will keep you informed of these Vesting Conditions. 

If all Vesting Conditions are satisfied, and no Forfeiture Event has occurred, each tranche of 
VCR Shares vests, and then converts to Ordinary Shares subject to approval at a General 
Meeting of the Company. 

After your VCR Shares vest and convert, you will hold Ordinary Shares which will rank in all 
respects pan passu with all other Ordinary Shares on issue. These Ordinary Shares will be 
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listed on the ASX however will continue to be subject to Disposal restrictions which are 
discussed at paragraph 4.6. 

	

4.4 	Non-satisfaction of Vesting Conditions 

In the event that you have not satisfied the Vesting Conditions in respect of a tranche of VCR 
Shares by the relevant Vesting Date, as set out in the Offer Details Summary, the Company 
may (but is not obliged to) redeem the relevant tranche or tranches of VCR Shares to which 
those Vesting Conditions apply, for the Redemption Amount. 

The Redemption Amount will be offset against any outstanding Loan Amount. In the event that 
you have prepaid a part of the Loan Amount in respect of a tranche of VCR Shares being 
redeemed, the Company will pay to you the amount by which the Redemption Amount exceeds 
the unpaid amount of the Loan Amount. 

	

4.5 	Redemption in other cases 

In addition to the Company’s ability to redeem one or more tranches of your VCR Shares if you 
do not meet the Vesting Conditions attaching to those tranches, the Company may also redeem 
your VCR Shares on the occurrence of any of the Forfeiture Events, including if your 
employment with the Company ceases. 

Again, in the event that you have prepaid an amount of the Loan Amount in respect of a tranche 
of VCR Shares being redeemed, the Company will pay to you the amount by which the 
Redemption Amount exceeds the unpaid amount of the Loan Amount. 

	

4.6 	After vesting and conversion - during the Buy-Back Period 

After your VCR Shares vest and convert, you will hold Ordinary Shares in the Company. Those 
Ordinary Shares will be listed on the ASX, but will be subject to the following restrictions: 

(a) they may not be Disposed of (except in the event of a takeover or scheme or 
arrangement relating to the Company that meets certain conditions set out in the 
Employee Ownership Plan); and 

(b) if you cease employment with the Company, your converted VCR Shares can be 
forfeited or bought back by the Company and set off against any outstanding Loan 
Amount. 

These restrictions will apply to your Ordinary Shares during the Buy-back Period. The Buy-
back Period commences when your VCR Shares convert into Ordinary Shares, and lasts until 
the last to occur of: 

(a) the Restriction Termination Date in respect of those Shares; or 

(b) the date on which you repay the Loan Amount in full in respect of those Shares. 

Restriction Termination Dates will be set for each tranche of VCR Shares issued to you. The 
maximum period that may apply is three years from vesting and conversion. 

	

4.7 	After vesting and conversion - after the Buy-Back Period 

After the Buy-back Period ceases you will be required to enter into a Binding Commitment with 
the Company in respect of your Ordinary Shares. Under the Binding Commitment you will be 
under the following restrictions: 
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(a) You will be required to maintain a minimum level of shareholding for as long as you 
remain an employee of the Company. The minimum holding is calculated based on the 
lower of 5 times your annual salary or 20% of the aggregate VCR Shares issued to you 
which have vested and been converted to Ordinary Shares; and 

(b) If you cease to be employed by the Company, you may forfeit or be required to dispose 
of some or all of your Ordinary Shares upon such termination. The Employee 
Ownership Plan consequences of a departure from employment are determined by 
reference to the circumstances surrounding that departure. 

4.8 	Other Relevant Information 

In the event that the Board implements a corporate restructure, amalgamation and/or 
consolidation in respect of the Company, the Board may require you to exchange your VCR 
Shares for shares in a different entity, provided always that the terms of issue of the new shares 
are no less favourable to you than the terms of issue of the VCR Shares. 

The Company may at any time, by written instrument or by resolution of the Board, amend all or 
any of the provisions of the Employee Ownership Plan or any document or notice issued under 
the Employee Ownership Plan. In most circumstances, where a proposed amendment or 
variation to the Employee Ownership Plan will, in the reasonable opinion of the Board, have a 
material adverse effect on the rights or interests of VCR Ordinary Shareholders, then such 
amendment or variation shall require the approval of the holders of more than 50% of the VCR 
Shares issued by the Company. 

The Company will not be required to issue VCR Shares to you if you are no longer employed by 
the Company on the date on which the Company allots new VCR Shares under this 
Prospectus. 

4.9 	Taxation 

You may wish to seek independent advice in relation to the taxation consequences arising from 
the issue of VCR Shares to you. You are responsible for any taxation implications arising from 
your participation in the Employee Ownership Plan. 

Taxation implications will vary depending on the specific circumstances of individual Eligible 
Employees. 

Further, tax rules and their interpretation in relation to equity investments may change following 
the completion of the Offer. In particular, both the level and basis of taxation may change. This 
could alter the tax treatment of dividends paid on Ordinary Shares representing converted VCR 
Shares, as well as the tax treatment of a subsequent disposal of those equity investments. You 
should obtain your own professional advice on the particular taxation implications that will apply 
to you if you participate in the Offer. 

4.10 Rules of the Employee Ownership Plan 

The provisions set out above are a summary only of the terms and conditions applying to VCR 
Shares which are the subject of the Offer. Further terms and conditions of the VCR Shares are 
set out in the Employee Ownership Plan. 

The Employee Ownership Plan is attached to this Prospectus as Schedule 3. The Plan 
includes the Binding Commitment. You may obtain a copy of the Company’s Constitution from 
the Company’s website or from the Company Secretary, Mr Wayne Brown (contact on 03 9602 
6942 or wbrown(&sIaterciordon.com.au ) or Acting General Counsel Ms. Bronwyn Crook (contact 
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on 03 9602 6992 or bronwyn.crook@slatergordon.com.au  who will respond within a reasonable 

period. 

5 	Risk Factors 

A number of factors, both specific to the Company and of a general nature, may affect the 
future operating and financial performance of the Company and the outcome of an investment 
in the Company. There can be no guarantee that the Company will achieve its stated objectives 
or that forward looking statements will be realised. 

Potential investors should read the entire Prospectus before deciding whether to invest in the 
Company, and, in particular, should consider the risk factors that could affect the financial 
performance of the Company. This Section describes certain risks associated with an 
investment in the Company. 

Each of the risks included below could potentially have a material adverse impact on the 
Company’s operating and financial performance, its ability to pay dividends and/or on your 
ability to enjoy or benefit from the rights associated with VCR Shares. The list is not necessarily 
exhaustive and investors should specifically consider the risk factors contained within this 
Section and the other information contained in this Prospectus in light of their own personal 
circumstances and seek professional advice from an accountant, lawyer or other professional 
adviser before deciding whether to accept the Offer to acquire VCR Shares and invest in the 
Company. 

Further, more detailed Risk Factors relating to the Company’s business operations can be 
found in the IPO Prospectus which can be found on the Company’s website. 

5.1 	General Risks 

Factors such as inflation, interest rates, levels of tax, taxation law and accounting practices, 
government legislation or intervention, natural disasters, social upheaval, and war may have an 
impact on prices, operating costs and market conditions generally. Accordingly, the Company’s 
revenue and operations can be affected by these factors, which are beyond the control of the 
Company. 

Additionally, the market price of Ordinary Shares in the Company may fluctuate due to 
various factors, including: 

(a) Australian and international economic conditions, inflation and interest rates and equity 
market conditions; 

(b) investor perceptions; and 

(c) movements in global equity markets including as a result of hostilities, terrorist activity 
or political instability. 

5.2 	Professional Liability and Uninsured Risks 

The Company provides legal advice. Like any law firm it is susceptible to potential liability from 
negligence, breach of client contract and other claims by clients such as claims under the Trade 
Practices Act. As well as the risk of financial damage, such claims also carry a risk of damage 
to the Company’s reputation. Although the Company holds professional liability insurance, this 
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insurance may not cover all potential claims or may not be adequate to indemnify the Company 
for all liability that may be incurred (or loss which may be suffered). Any liability or legal defence 
expenses that are not covered by insurance or that are in excess of the Company’s insurance 
coverage could have a material adverse effect on the Company’s business and financial 
condition. 

5.3 	Government actions and legal developments 

The Company is subject to significant regulatory and legal oversight. The Company’s business 
operations could be adversely affected by actions of the State, Territory and Commonwealth 
Governments and changes in government legislation, guidelines and regulations. 

The Company is exposed to regulatory change in the areas of law in which the Company 
practices, such as personal injuries, torts and employment law, and is also exposed to 
regulatory changes in the laws that regulate the Company, such as tax law, accounting 
standards and the Legal Profession Acts in each State and Territory. 

In addition, part of the Company’s business depends on or is enhanced by the continued 
availability and efficacy of litigation funding arrangements. Any legal or other impediment to 
this form of financing arrangement could have a significant adverse effect on the Company’s 
financial outlook. 

The extent to which legal and regulatory changes might affect the Company’s business is 
difficult to predict. Any such changes may detrimentally affect revenue, require increased capital 
and/or operating expenditures and could prevent or delay certain acquisitions or growth 
initiatives by the Company, any of which could have a material adverse effect on its business 
and financial condition. 

5.4 	Acquisition Risk 

One component of the Company’s growth strategy is to expand its operations by acquiring other 
legal practices. There can be no assurance that this strategy will be successful. 

There is a risk that the Company will not be able to complete all acquisitions successfully within 
the identified parameters and time frames. Additionally, competition for acquisitions from rival 
law firms may impact upon the success of this acquisition strategy. The risk may manifest itself 
in at least two ways - by reducing the pool of acquisition targets available and by raising price 
expectations. 

Following the acquisition of target law firms, the Company will attempt to integrate the firm and 
begin to share common systems, procedures and controls. The integration of such firms may  
be difficult and will involve significant risks, including: 

� the potential disruption of the ongoing operations of the Company; 

� a potential strain on financial and managerial controls and reporting systems and 
procedures; 

� greater than anticipated costs and expenses related to any restructuring; 

� potential unknown liabilities associated with the acquisition and the combined 
operations of acquired firms; and 

� clients not consenting to the transfer of their files to the Company, having regard to 
the fact that they are not required and cannot be compelled to do so. 

In addition, differences in the culture of the Company and that of any target firms could present 
significant obstacles to the timely and cost-effective integration of the acquired firm. 
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Any significant delay in achieving integration could also have a material adverse effect on the 
Company. 

5.5 	Growth Risk 

A further component of the Company’s growth strategy is to diversify its operations beyond the 
areas of law traditionally practised by the Company. There is no guarantee that this strategy 
will be successful. The Company may not be able to hire appropriate lawyers to develop new 
practice groups, and may not be successful in attracting clients to new areas. The Company 
may also incur greater than anticipated costs and expenses related to any diversification. Such 
difficulties may result in the Company failing to achieve forecasted rates of growth or profitability 
which could materially impact on the success of the Company. 

5.6 	Personnel 

The Company, as a law firm, is a professional services provider, and therefore heavily reliant on 
its ability to attract new key personnel and retain existing key personnel. The market for high 
quality lawyers (particularly at the more junior levels) is very competitive, and the Company may 
experience difficulty in hiring employees with appropriate qualifications and experience. 

Further, the Company heavily relies on existing key personnel to maintain business and client 
relationships. If the Company is unable to retain and motivate these key employees, the 
Company’s profitability could be harmed. The Company will attempt to mitigate this risk by 
having key shareholders entering into Binding Commitments with the Company, and by 
encouraging key employees to participate in the ownership of the Company through the 
Employee Ownership Plan. However key personnel cannot be prevented from ceasing 
employment with the Company. 

5.7 	Large holdings by existing and employee shareholders 

After the completion of this Offer, six key shareholders in the Company (namely Andrew Grech, 
Cath Evans, Hayden Stephens, Marcus Clayton, Ken Fowlie and Paul Henderson) will own 
approximately 30,601,899 of the Ordinary Shares. Two of these shareholders will be on the 
Board and have significant influence over the management of the Company. 

In some circumstances the interests of these Shareholders may diverge from the interests of 
other Shareholders. Additionally, these large shareholdings reduce the likelihood of a takeover 
of the Company. Restrictions have been placed on the ability of these Shareholders to deal in 
their Shares, however any sell down after the restrictions are lifted could adversely impact the 
market price of the Shares. The departure of key Shareholders could also have an adverse 
affect on the Company’s future growth and profitability. 

5.8 	Competition 

The Company competes with other legal firms that also offer personal injury and other legal 
services. The Company competes on the basis of a number of factors, including the quality of 
advice and service, innovation, reputation and price. However, there is no assurance that 
competitors will not succeed in developing and offering legal services that are more effective, 
economic or otherwise more desirable than those being offered by the Company. 

In addition, the Company may not be able to compete successfully against current or future 
competitors where aggressive pricing policies are adopted by those competitors to capture 
market share. Such price competition could result in revenue reductions, reduced margins, and 
loss of market share, any of which could materially adversely affect the Company’s future 
business, operating results and financial position. There is also a risk that some of the 
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Company’s clients may prefer to be represented in the future by lawyers who are not 
incorporated and listed on the ASX. 

5.9 	Reputation 

The success of the Company’s business depends on the maintenance of good client 
relationships and its reputation for providing high-quality professional services. If the Company 
does not meet a client’s expectations, or if the Company is involved in litigation or claims 
relating to its performance in a particular matter, the reputation of the Company could be 
significantly damaged. The reputation of the Company could also be damaged through the 
Company’s involvement (as an adviser or as a litigant) in high profile or unpopular legal 
proceedings. The Company may be required to incur legal expenses in defending itself against 
any litigation arising in, or out of, such cases and may also incur significant reputational and 
financial harm if such litigation is successful or if the Company receives detrimental press 
coverage. 

5.10 Intellectual property rights and brand name 

The Company regards its brand name, trademarks, domain names, trade secrets and similar 
intellectual property as important to its success. The Company’s business has been developed 
with a strong emphasis on branding. Should the brand name of Slater & Gordon be damaged in 
any way or lose market appeal, the Company’s business could be adversely impacted. 

While the Company will use all reasonable endeavours to protect its intellectual property rights, 
unauthorised use or disclosure of its intellectual property may have an adverse effect on the 
operating, marketing and financial performance of the Company. 

5.11 Information systems 

The Company is exposed to the risk of catastrophic loss to computer equipment or other 
facilities that would have a serious impact on the Company’s operations. Some of the 
Company’s growth plans are based on its ability to apply its existing infrastructure (including 
information technology systems) across a growing business. The Company can give no 
assurance that all such risks will be adequately covered by its existing systems or its insurance 
policies to prevent an adverse effect on the Company’s financial performance. 

5.12 Employee misconduct 

The Company is exposed to the risk of employees engaging in misconduct, including by 
improperly using or disclosing confidential client information. Employee misconduct could 
result in considerable harm to the Company’s reputation, as well as regulatory sanctions and 
financial damage. 

A legal practitioner director may be disqualified from practice by the regulator of legal 
practitioners in the State or Territory in which he or she practises which would prevent him or 
her continuing as a director of the Company. 

5.13 Conflict of duties 

Lawyers have a primary duty to the courts and a secondary duty to their clients. These duties 
are paramount given the nature of the Company’s business as an Incorporated Legal Practice. 
There could be circumstances in which the lawyers of the Company are required to act in 
accordance with these duties and against the interest of Shareholders and the short-term 
profitability of the Company. 
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5.14 Operational Risk 

While the Company has operational risk management practices, its profitability will continue to 
be subject to a variety of operational risks including strategic and business decisions (including 
acquisitions), technology risk (including business systems failure), reputation risk, fraud, 
compliance with legal and regulatory obligations, counterparty performance under outsourcing 
arrangements, business continuity planning, legal risk, data integrity risk, client default risk, key 
person risk and external events. 

A further operational risk is that a client or clients may terminate the services of the Company at 
any time, for any reason. 

5.15 	Liquidity 

There can be no guarantee that an active market in the Ordinary Shares will develop or that the 
price of Ordinary Shares will increase. There may be relatively few potential buyers or sellers of 
Ordinary Shares on the ASX at any time. This may increase the volatility of the market price of 
the Ordinary Shares. It may also affect the prevailing market price at which Shareholders are 
able to sell their Ordinary Shares. This may result in Shareholders receiving a market price for 
their Ordinary Shares that is more or less than the Issue Price. 

Furthermore, VCR Shares are not listed on the ASX and the ability to transfer VCR Shares is 
subject to approval by the Board, and after the VCR Shares vest and convert you will be subject 
to the Binding Commitment. 

5.16 Cessation of employment 

The cessation of your employment with the Company is a Forfeiture Event (other Forfeiture 
Events that apply to you are listed in your personalised Offer Details Summary.) This means 
that on the cessation of your employment the Company may redeem any of your VCR Shares 
that have not been converted into Ordinary Shares, or your Ordinary Shares which represent 
converted VCR Shares. These restrictions are summarised at paragraphs 4.4 to 4.7. These 
consequences may not correlate with your interests or investment objectives. 

5.17 Vesting Conditions 

There are conditions that you must satisfy in order for your VCR Shares to vest and convert into 
Ordinary Shares. These are the Key Performance Indicators set by the Company during the 
Performance Development Review process for each relevant financial year in which you have 
VCR shares eligible to vest and convert into Ordinary Shares. These KPls will be 
communicated to you separately in each relevant financial year. The Board has discretion to 
amend or change these Vesting Conditions and they may become difficult for you to meet. The 
Board also monitors achievement of Vesting Conditions each financial year in determining 
whether to approve the vesting and conversion of VCR shares into Ordinary Shares. There is a 
risk that you will not meet the conditions, and that the Company may redeem one or more 
tranches of your VCR Shares against your interests or investment objectives. 

5.18 Redemption in other cases 

In addition to the Company’s ability to redeem one or more tranches of your VCR Shares if you 
do not meet the Vesting Conditions attaching to those tranches, the Company may also redeem 
your VCR Shares on the occurrence of any of the Forfeiture Events. 

The redemption by the Company of your VCR Shares may not correlate with your interests or 
investment objectives. 
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5.19 Accession to Binding Commitment 

Upon repayment of the Loan Amount or after the Restriction Termination Date, the terms of the 
Binding Commitment will apply to your Ordinary Shares. There is a risk that the terms of the 
Binding Commitment, and the restrictions imposed under it, will not correlate with your interests 
or investment objectives. 

5.20 Investment Returns 

The VCR Shares offered pursuant to this Prospectus carry no guarantee with respect to 
dividends, return of capital or the price at which the Ordinary Shares may trade in the future. 
Investment in the Company is speculative. If you are in any doubt about investing in the 
Company, you should seek advice from your financial advisor, lawyer, accountant or 
stockbroker. 

6.1 	Nature of this Prospectus and continuous disclosure 

The Ordinary Shares issued on conversion of the VCR Shares are in a class of securities that 
has been continuously quoted on ASX for at least the three months prior to the date of this 
Prospectus. 

In reliance on ASIC declaration number 11-0989 dated 4 October 2011 ("ASIC Declaration"), 
this Prospectus is a prospectus to which the special content rules under Section 713 of the 
Corporations Act apply. 

That provision allows the issue of a more concise document in relation to the issue of 
continuously quoted securities. The ASIC Declaration extends the operation of Section 713 of 
the Corporations Act to this Offer of VCR Shares which are convertible into continuously quoted 
securities in the Company. 

The information in this Prospectus principally concerns the terms and conditions of the Offer 
and the information reasonably necessary to make an informed assessment of: 

the effect of the Offer on the Company; and 

the rights and liabilities attaching to the VCR Shares offered by this Prospectus. 

The Company is a "disclosing entity" under the Corporations Act and is subject to regular 
reporting and disclosure obligations under the Corporations Act and the ASX Listing Rules, 
including the preparation of annual reports and half yearly reports. Additionally, the Company 
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, the Company has an obligation under the ASX 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 its 
securities. A detailed list and full copies of all documents released to ASX under continuous 
disclosure obligations of the Company is available to the public from ASX. 

This Prospectus is intended to be read in conjunction with the publicly available information in 
relation to the Company which has been notified to ASX and does not include all of the 
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information that would be included in a prospectus for an initial public offering of securities in an 
entity that is not already listed on a stock exchange. 

As at the date of this Prospectus, no information about the Offer had been excluded from a 
continuous disclosure notice given by the Company to the ASX. 

Eligible Employees should therefore also have regard to the other publicly available information 
in relation to the Company before making a decision whether or not to invest in the VCR 
Shares. 

Copies of documents lodged with ASIC in relation to the Company may be obtained from, or 
inspected at, an ASIC office. 

The Company will provide a copy of each of the following documents, free of charge, to any 
person who requests a copy before the Closing Date: 

� 	the Company’s 2011 Annual Report for the financial year ended 30 June 2011 (being 
the most recent audited annual report lodged with ASIC before the date of this 
Prospectus); and 

� 	any continuous disclosure notices given by the Company after the lodgement of the 
annual financial report referred to above and before the lodgement of this Prospectus 
with ASIC. As at the date of this Prospectus, the following continuous disclosure 
notices have been lodged since the date of the lodgement of the annual financial report 
referred to above: 

Date 	Price sens. Headline 	 Pages 

17/11/2011 	1 	Slater and Gordon to acquire Conveyancing Works 2 

16/11/2011 OPT: Class Action 1 

09/11/2011 Vioxx Clas Action 1 

21/10/2011 Results of Meeting 2 

21/10/2011 AGM - Managing Director’s Presentation 15 

21/10/2011 AGM - Chair’s Address to Shareholders 2 

12/10/2011 Vioxx Appeal Judgment 1 

11/10/2011 Trading Halt 2 

21/09/2011 Letter to Shareholders and Proxy Form 4 

21/09/2011 Notice of Annual General Meeting 16 

All requests for copies of the above documents should be made by contacting the Company 
Secretary Mr Wayne Brown (contact on 03 9602 6942 or wbrownsIaterQordon.com.au ) or 
Acting General Counsel Ms. Bronwyn Crook (contact on 03 9602 6992 or 
bronwyn.crookslatergordon.com.au ) who will respond within a reasonable period. 

These documents are also available at the ASX website and the Company’s website. 

6.2 	Interests of Directors 

Other than as set out in this Prospectus, no Director, or proposed Director of the Company, 
holds, at the time of lodgement of this Prospectus with ASIC, or has held in the two years prior 
to that date, an interest in the formation or promotion of the Company, any property acquired or 
proposed to be acquired by the Company in connection with its formation or promotion of the 
Offer, other than in their capacity as a Shareholder. 

Other than as set out in this Prospectus, no one has paid or agreed to pay any amount or given 
or agreed to give any benefit to any Director or proposed Director of the Company to induce 
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them to become, or qualify them as, a Director of the Company, or for services provided by that 
person in connection with the formation or promotion of the Company or the Offer. 

As at the date of this Prospectus, the Directors hold the following interests in Ordinary Shares 
either directly or indirectly: 

Name of Director Number of Ordinary Shares 

Anna Booth 60,714 
Andrew Grech 14,512,623 
Ken Fowlie 13,254,873 
Ian Court 35,000 
Erica Lane 150,000 
John Skippen 

In accordance with the Constitution, the non-executive Directors shall be paid out of funds of 
the Company, by way of remuneration for their services as Directors, a sum not exceeding 
$500,000 per annum or such larger amount as the Company in general meeting determines by 
ordinary resolution. 

As at the date of this Prospectus the Company pays the following Directors fees (on an annual 
basis): 

Name of Director Total Directors’ Fees (including 
superannuation) 

Anna Booth $129,400 
Andrew Grech $405,600 
Ken Fowlie $350,000 
Ian Court $72,200 
Erica Lane $72,200 
John Skippen $64,700 

6.3 	Consents 

Each of the parties named below as consenting parties: 

� 	has given and has not, before lodgement of this Prospectus with ASIC, withdrawn its 
written consent to be named in this Prospectus in the form and context in which it is 
named; 

� 	has given and has not, before the lodgement of this Prospectus with ASIC, withdrawn 
its written consent to the inclusion of their respective statements and reports (where 
applicable) noted next to their names below, and the references to those statements 
and reports in the form and context in which they are included in this Prospectus; 

� 	does not make, or purport to make, any statement in this Prospectus other than those 
statements referred to below in respect of that person’s name (and as consented to by 
that person); and 

� 	to the maximum extent permitted by law, expressly disclaims and takes no responsibility 
for any statements in or omissions from this Prospectus. 
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Role Consenting Party 

Registry Computershare Investor Services Pty Ltd 
Legal adviser Arnold Bloch Leibler 

6.4 	Interest of experts and advisers 

Other than as set out in this Prospectus: 

� 	no person named in this Prospectus as performing a function in a professional, advisory 
or other capacity in connection with the preparation or distribution of this Prospectus; 

. 	no promoter of the Company; 

no underwriter of the Offer; or 

� 	no financial services licensee named in this Prospectus as a financial services licensee 
involved in the Offer, 

(each, a "relevant person") holds at the date of this Prospectus, or has held in the two years 
prior to that date, any interest in: 

the formation or promotion of the Company; 

the Offer; or 

any property acquired or proposed to be acquired by the Company in connection with its 
formation or promotion. 

Other than as set out in this Prospectus, no one has paid or agreed to pay any amount, or given 
or agreed to give any benefit, to such persons for services provided in connection with the 
formation or promotion of the Company or the Offer. 

The amounts set out below are exclusive of GST and disbursements (where applicable). 

Expert or adviser Interest 

Legal adviser Arnold 	Bloch 	Leibler has acted as legal adviser to the 
Company in connection with Australian legal issues relating to 
this Prospectus and the Offer. In aggregate, the Company has 
paid, or agreed to pay, approximately $25,000 (plus GST) for 
these services to the date of this Prospectus. Further amounts 
may be paid to Arnold Bloch Leibler in accordance with its 
normal time-based charges. 

6.5 	Expenses of the Offer 

The expenses of the Offer are expected to be approximately $28,000 (plus GST). This amount 
is inclusive of the fees for legal services referred to above. These expenses will be paid out of 
existing working capital. 
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6.6 	Litigation 

As far as the Directors are aware, there is no current or threatened litigation, arbitration 
proceeding or administrative appeal or criminal or governmental prosecution of a material 
nature against the Company. 

	

6.7 	Electronic Prospectus 

Pursuant to Class Order 00/44, ASIC has exempted compliance with certain provisions of the 
Corporations Act to allow distribution of an electronic prospectus and electronic application form 
on the basis of a paper prospectus lodged with the ASIC, and the publication of notices 
referring to an electronic prospectus or electronic application form, subject to compliance with 
certain conditions. 

If you are an Eligible Employee and have received this Prospectus as an electronic Prospectus, 
please ensure that you have received the entire Prospectus accompanied by your personalised 
Offer Details Summary and Acceptance Form. If you have not, please contact the Company 
Secretary Mr Wayne Brown (contact on 03 9602 6942 or wbrownslaterpordon.com.au ) or 
Acting General Counsel Ms. Bronwyn Crook (contact on 03 9602 6992 or 
bronwyn.crook@slatergordon.com.au ) who will respond within a reasonable period. 

The Company reserves the right not to accept an Acceptance Form from a person if it has 
reason to believe that when that person was given access to the electronic Acceptance Form, it 
was not provided together with the electronic Prospectus and any relevant supplementary or 
replacement prospectus or any of those documents were incomplete or altered. 

	

6.8 	Director’s Consent 

This Prospectus is issued by the Company. This Prospectus is authorised by each Director of 
the Company who consents to its issue and lodgement with ASIC. 

This Prospectus has been approved by the unanimous resolution of the Board and the Directors 
have authorised Andrew Grech to sign this Prospectus on their behalf. 

Andrew Grech 
Managing Direct 
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7 	GLOSSARY 

"Acceptance Form" means a notice of acceptance in the form of Schedule 2 to this Prospectus. 

"ASIC" means the Australian Securities and Investments Commission. 

"ASIC Declaration" means ASIC Declaration 11-0989 dated 4 October 2011, amending the 
operation of Section 713 of the Corporations Act in relation to this Offer. 

"ASX" means the stock exchange operated by ASX Limited (ABN 98 008 624 691). 

"Binding Commitment" means the Binding Commitment between the Company and certain 
employees who hold Ordinary Shares which represent converted VCR Shares. 

"Board" means the board of directors of the Company. 

"Buy-Back Price" means an amount equal to the Issue Price paid by an Ownership Plan 
Participant in respect of Ordinary Shares the subject of the Buy-back. 

"Company" means Slater & Gordon Limited (ACN 097 297 400) of 485 La Trobe Street, Melbourne 
VIC 3000. 

"Corporations Act" means the Corporations Act 2001 (Cth). 

"Director" means a director of the Company. 

"Dispose" includes: 

(a) any sale, transfer, encumbrance or other disposal of any entitlement to, or legal, beneficial 
interest in, any VCR Share (including, without limitation, by way of gift or trust or grant of 
option); and 

(b) any agreement for such sale, transfer, encumbrance or disposal. 

"Eligible Employee" means an employee of the Company who has been invited by the Board to 
participate in this Offer, with such invitation being extended by the Company providing the 
employee with this Prospectus, accompanied by a personalised Offer Details Summary and 
Acceptance Form. 

"Employee Ownership Plan" means the document titled, "Slater & Gordon Employee Ownership 
Plan" contained in Schedule 3 of this Prospectus. 

"Final Repayment Date" means the date listed as final repayment date in your personalised Offer 
Details Summary. 
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"Forfeiture Event" includes any of the events listed in your personalised Offer Details Summary as 
forfeiture events and also includes, without limitation, the cessation of an Ownership Plan 
Participant’s employment with the Company. 

"IPO Prospectus" means the prospectus lodged by the Company with ASIC on 13 April 2007 
relating to an initial public offering of Ordinary Shares. 

"Issue Date" means the date on which the VCR Shares are issued, as specified in your 
personalised Offer Details Summary. 

"Issue Price" in respect of a VCR Share means the volume weighted average price of the 
Company’s Ordinary Shares for the 20 trading days prior to the Pricing Date. 

"Key Performance Indicators" or "KPIs" means key performance indicators individual to each 
participant and set by the Company during the Performance Development Review process for each 
relevant financial year in which that participant has VCR shares eligible to vest and convert into 
Ordinary Shares. 

"Loan Amount" means the amount loaned to each Ownership Plan Participant to facilitate payment 
of the Issue Price. 

"Offer" means the offer of VCR Shares pursuant to this Prospectus. 

"Offer Details Summary" means the details of the Offer (personalised for each person to whom 
this Offer is addressed) as described in Schedule 1. 

"Offer Period" means the period from the Pricing Date until the date on which the Offer under this 
Prospectus ends, as specified in paragraph 1.2. 

"Ordinary Share" means a fully paid ordinary share in the capital of Slater & Gordon. 

"Ownership Plan Participant" means an employee of the Company, as determined by the Board, 
who is eligible to participate in the Employee Ownership Plan. 

"Pricing Date" means the date on which the Issue Price is set, as specified in paragraph 1.2. 

"Prospectus" means this prospectus. 

"Redemption Amount" means, in relation to a tranche of VCR Shares being redeemed by the 
Company, a return of capital by the Company to the VCR Shareholder equal to the Issue Price in 
respect of that tranche of VCR Shares. 

"Restriction Termination Date" means the date on which the Disposal restrictions set out in the 
Employee Ownership Plan will cease to apply to Ordinary Shares which represent converted VCR 
Shares, and from which the Binding Commitment will apply. 

"Senior Manager" means a person who makes, or participates in making, decisions that affect the 
whole, or substantial part of the business of the company, or has the capacity to affect significantly 
the company’s financial standing within the meaning of the Corporations Act. 
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"Share Registry" means Computershare Investor Services Pty Ltd (ABN 48 078 279 277). 

"VCR Share" means a vesting convertible redeemable ordinary share in the capital of the 
Company issued to Ownership Plan Participants in accordance with the Employee Ownership Plan. 

"Vesting Conditions" in respect of a tranche of VCR Shares, means any conditions as determined 
by the Board that must be satisfied in order for the VCR Shares to vest, including, without limitation, 
those conditions listed in your personalised Offer Details Summary. Vesting Conditions may also 
differ in respect of the different tranches of VCR Shares. 

"Vesting Dates" in respect of a tranche of VCR Shares, means those dates listed as vesting dates 
in your personalised Offer Details Summary. 

"VWAP Period" means the period during which the volume weighted average price of Ordinary 
Shares is measured for the purpose of determining the Offer Price. 
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Name of Ownership Plan Participant: 

Total Number of VCR Shares you can 
subscribe for 

Number of Tranches 

Issue Date 

Vesting & Conversion Dates 

Restriction Termination Dates 

Tranche I Vesting Conditions 

Forfeiture Events 

John Smith 

[1111/1111 

3 Tranches of [] VCR Shares 

30 December 2011 

Tranche 1: 1 July 2013 

Tranche2: 1 July 2014 

Tranche3: 1 July 2015 

Tranche 1: 30 June 2016 

Tranche 2: 30 June 2017 

Tranche 3: 30 June 2018 

#[insert]# 

#[insert]# 

#[insert]# 

The cessation of the Ownership Plan Participant’s 
employment with the Company. 

Final Repayment Date 
	

30 June 2018 
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Page 27 

To: Mr Wayne Brown 

Company Secretary 

485 La Trobe Street, Melbourne VIC 3000 

Fax: (03) 9600 0290 (note this is a shared fax, so please ensure you mark to the attention of 
Wayne Brown) 

Email: wbrownsIatergordon.com.au  

If you either fax or email, please place the original in the post to follow. 

I refer to the Slater & Gordon Employee Ownership Plan ("Employee Ownership Plan"), and 
more specifically, the offer by the Company to me to subscribe for VCR Shares ("Offer"), 
contained in the Prospectus lodged by the Company with the Australian Securities and 
Investments Commission on 17 November 2011 ("Prospectus") and the accompanying 
personalised Offer Details Summary. Unless the context requires otherwise, terms defined in 
this Form have the meanings attributed to them in the Employee Ownership Plan. 

I hereby accept the Company’s offer to subscribe for the number of VCR Shares outlined in the 
Offer. 

By executing this Form and returning it to the Company I acknowledge that: 

(a) I have read the Prospectus; 

(b) I have read, and agree to be bound by the terms of the Employee Ownership Plan, the 
Offer and the Constitution; 

(c) I am solvent; 

(d) I consent to the Company performing a credit check; 

(e) subject to a credit check being performed to the satisfaction of the Company, the 
Company has made the Loan Amount available to me in order for me to satisfy the 
Issue Price in respect of the VCR Shares; 

(1) 	on receipt of this duly executed Form, the Company will apply the Loan Amount towards 
the acquisition of VCR Shares on my behalf; 

(g) I have received (or have elected not to receive) independent taxation advice in relation 
to the issue of VCR Shares, 

(h) I release the Company from any Tax liability that may arise in relation to the Employee 
Ownership Plan; 

(i) I understand the repayment terms in relation to the Loan Amount; and 

(j) I understand that if the Loan Amount is not repaid in accordance with the terms of the 
Employee Ownership Plan, the Company may redeem the VCR Shares issued to me. 
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Please issue the VCR Shares to me in accordance with the timetable set out in the Prospectus. 

Dated: 

Name of Ownership Plan Participant:___________________________ 

Signature:____________________ 
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