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MARKET RELEASE

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

CHALLENGER LAUNCHES $250M UNDERWRITTEN INSTITUTIONAL PLACEMENT
AND SHARE PURCHASE PLAN TO FUND NEXT GROWTH PHASE

20 August 2014, Sydney — Following on from Challenger Limited’s (ASX:CGF) FY14 sales and
profit announcement today, the company announces its intention to raise $250 million in an
underwritten institutional share placement and a further $30 million from existing retail
shareholders via a Share Purchase Plan (SPP).

Chief Executive Officer Brian Benari said: "It’s the right time to raise capital to fund expected future
growth. Our annuity sales momentum is very strong and our opportunity set is large. Over the next
four years, our addressable market of post-retirement flows is expected to grow to over $100
billion”. Challenger Life’s retail annuity book grew by 12.5%1 in FY14, exceeding its revised target
range of 10%-12%, and instigating the setting of a higher FY15 target range of 12%-14%.
The institutional share placement will be offered to qualified and sophisticated investors today, with
the issue price to be determined via a variable price bookbuild process with an underwritten ‘floor’
price of $7.35 per share. This ‘floor’ price reflects a 6% discount to the last closing price on
Tuesday 19 August 2014, adjusted for the final FY14 dividend of 13.5 cents per share.
Challenger has requested a one day trading halt from the Australian Securities Exchange to
facilitate the bookbuild.
Following the institutional placement, Challenger's existing Australian and New Zealand retail
shareholders will be offered the opportunity to invest up to $15,000 in new shares pursuant to a
SPP, which is expected to raise approximately $30 million and is not underwritten. These shares
will be priced at the lower of the institutional share placement price or a 2.5% discount to the
volume weighted average price during the last five trading days of the SPP offer period. No
brokerage will be payable nor will any other transaction costs apply. Further details on the SPP
will be provided to all eligible shareholders in due course.
Shares issued under the institutional placement and SPP will rank equally with existing ordinary
shares but will not be eligible to receive Challenger’s FY14 final dividend.
The majority of proceeds of the placement and SPP will be invested in Challenger Life Company
(CLC) as common equity Tier 1 capital.
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Excluding maturity of the High Yield Fund annuity ($284 million).

Further enquiry:

Stuart Kingham, Head of Investor Relations, Challenger Limited, 02 9994 7125
Stuart Barton, General Manager of Marketing and Communications, Challenger Limited, 02 9994 7008
Challenger Limited A.B.N 85 106 842 371
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Subject to market conditions, Challenger also intends to issue subordinated, unsecured and
convertible notes (Challenger Capital Notes) (in Australia) to raise $250 million (with the ability to
raise more or less). The proceeds of the offer (which will not be underwritten) will be used to fund
Additional Tier 1 capital for CLC. Further details on the proposed Challenger Capital Notes will be
provided once the prospectus is lodged with the Australian Securities and Investment Commission.
Challenger is well-capitalised, holding $1.044 billion of regulatory capital and Group cash above
APRA's minimum required amount. CLC’s 30 June 2014 PCA ratio was 1.7 times, including the
LAGIC transition balance ($215 million) or 1.4 times excluding the LAGIC transition balance.

Following these capital initiatives, CLC’s regulatory capital position will be materially strengthened.
On a pro forma basis at 30 June 2014, CLC's PCA ratio will increase to 2.1 times2 including the
LAGIC transition balance, or 1.8 times2 excluding that amount.

Capital initiatives timetable
Activity

Date

SPP record date

7.00pm (AEST), Tuesday 19 August 2014

Challenger shares enter trading halt for placement

Wednesday, 20 August 2014

Challenger shares re-commence trading

Thursday, 21 August 2014

Settlement of new shares issued under the placement

Thursday, 28 August 2014

New shares issued under the placement

Friday, 29 August 2014

New placement shares commence trading on ASX

Friday, 29 August 2014

Existing shares trade ex-dividend

Friday, 29 August 2014

SPP offer document posted to shareholders

Early September

Note: Dates are indicative only and are subject to change.
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ENDS

Assuming $250 million raised through the placement, $30 million via the SPP and $250 million from Challenger Capital Notes.
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No offer in the United States
This announcement does not constitute an offer to sell, or a solicitation of an offer to buy, any securities in the United
States. The new securities to be offered and sold in the institutional placement, the SPP and the Challenger Capital
Notes offering have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “U.S.
Securities Act”), or the securities laws of any state or other jurisdiction of the United States and, accordingly, may not be
offered or sold, directly or indirectly, in the United States unless they have been registered under the U.S Securities Act
or are offered and sold in a transaction exempt from, or not subject to, the registration requirements of the U.S.
Securities Act and any other applicable U.S. state securities laws.
Forward looking statements
This announcement contains certain ‘forward-looking statements’. The words ‘forecast’, ‘expect’, ‘guidance’, ‘intend’, ‘will’
and other similar expressions are intended to identify forward-looking statements. Forecasts or indications of, and
guidance on, future earnings and financial position and performance are also forward-looking statements. You are
cautioned not to place undue reliance on forward looking statements. While due care and attention has been used in the
preparation of forward-looking statements, forward-looking statements, opinions and estimates provided in this
announcement are based on assumptions and contingencies which are subject to change without notice, as are
statements about market and industry trends, which are based on interpretations of current market conditions. Forwardlooking statements including projections, guidance on future earnings and estimates are provided as a general guide
only and should not be relied upon as an indication or guarantee of future performance and may involve known and
unknown risks, uncertainties and other factors, many of which are outside the control of Challenger. Actual results,
performance or achievements may vary materially from any forward-looking statements and the assumptions on which
statements are based. Challenger disclaims any intent or obligation to update publicly any forward-looking statements,
whether as a result of new information, future events or results or otherwise.
Other international offer restrictions
This document does not constitute an offer of new ordinary shares ("New Shares") of the Company in any jurisdiction in
which it would be unlawful. In particular, this document may not be distributed to any person, and the New Shares may
not be offered or sold, in any country outside Australia except to the extent permitted below.

Canada (British Columbia, Ontario and Quebec provinces)
This document constitutes an offering of New Shares only in the Provinces of British Columbia, Ontario and Quebec (the
"Provinces") and to those persons to whom they may be lawfully distributed in the Provinces, and only by persons
permitted to sell such New Shares. This document is not, and under no circumstances is to be construed as, an
advertisement or a public offering of securities in the Provinces. This document may only be distributed in the Provinces
to persons that are "accredited investors" within the meaning of NI 45-106 – Prospectus and Registration Exemptions, of
the Canadian Securities Administrators.
No securities commission or similar authority in the Provinces has reviewed or in any way passed upon this document,
the merits of the New Shares or the offering of New Shares and any representation to the contrary is an offence.
No prospectus has been, or will be, filed in the Provinces with respect to the offering of New Shares or the resale of such
securities. Any person in the Provinces lawfully participating in the offer will not receive the information, legal rights or
protections that would be afforded had a prospectus been filed and receipted by the securities regulator in the applicable
Province. Furthermore, any resale of the New Shares in the Provinces must be made in accordance with applicable
Canadian securities laws which may require resales to be made in accordance with exemptions from dealer registration
and prospectus requirements. These resale restrictions may in some circumstances apply to resales of the New Shares
outside Canada and, as a result, Canadian purchasers should seek legal advice prior to any resale of the New Shares.
The Company, and the directors and officers of the Company, may be located outside Canada, and as a result, it may
not be possible for Canadian purchasers to effect service of process within Canada upon the Company or its directors or
officers. All or a substantial portion of the assets of the Company and such persons may be located outside Canada,
and as a result, it may not be possible to satisfy a judgment against the Company or such persons in Canada or to
enforce a judgment obtained in Canadian courts against the Company or such persons outside Canada.

Further enquiry:

Stuart Kingham, Head of Investor Relations, Challenger Limited, 02 9994 7125
Stuart Barton, General Manager, Corporate Marketing and Communications, Challenger Limited, 02 9994 7008
Challenger Limited A.B.N 85 106 842 371

Any financial information contained in this document has been prepared in accordance with Australian Accounting
Standards and also comply with International Financial Reporting Standards and interpretations issued by the
International Accounting Standards Board. Unless stated otherwise, all dollar amounts contained in this document are in
Australian dollars.
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Statutory rights of action for damages or rescission
Securities legislation in certain of the Provinces may provide purchasers with, in addition to any other rights they may
have at law, rights of rescission or to damages, or both, when an offering memorandum that is delivered to purchasers
contains a misrepresentation. These rights and remedies must be exercised within prescribed time limits and are subject
to the defenses contained in applicable securities legislation. Prospective purchasers should refer to the applicable
provisions of the securities legislation of their respective Province for the particulars of these rights or consult with a legal
adviser.
The following is a summary of the statutory rights of rescission or to damages, or both, available to purchasers in
Ontario. In Ontario, every purchaser of the New Shares purchased pursuant to this document (other than (a) a
"Canadian financial institution" or a "Schedule III bank" (each as defined in NI 45-106), (b) the Business Development
Bank of Canada or (c) a subsidiary of any person referred to in (a) or (b) above, if the person owns all the voting
securities of the subsidiary, except the voting securities required by law to be owned by the directors of that subsidiary)
shall have a statutory right of action for damages and/or rescission against the Company if this document or any
amendment thereto contains a misrepresentation. If a purchaser elects to exercise the right of action for rescission, the
purchaser will have no right of action for damages against the Company. This right of action for rescission or damages is
in addition to and without derogation from any other right the purchaser may have at law. In particular, Section 130.1 of
the Securities Act (Ontario) provides that, if this document contains a misrepresentation, a purchaser who purchases the
New Shares during the period of distribution shall be deemed to have relied on the misrepresentation if it was a
misrepresentation at the time of purchase and has a right of action for damages or, alternatively, may elect to exercise a
right of rescission against the Company, provided that (a) the Company will not be liable if it proves that the purchaser
purchased the New Shares with knowledge of the misrepresentation; (b) in an action for damages, the Company is not
liable for all or any portion of the damages that the Company proves does not represent the depreciation in value of the
New Shares as a result of the misrepresentation relied upon; and (c) in no case shall the amount recoverable exceed the
price at which the New Shares were offered.
Section 138 of the Securities Act (Ontario) provides that no action shall be commenced to enforce these rights more than
(a) in the case of any action for rescission, 180 days after the date of the transaction that gave rise to the cause of action
or (b) in the case of any action, other than an action for rescission, the earlier of (i) 180 days after the purchaser first had
knowledge of the fact giving rise to the cause of action or (ii) three years after the date of the transaction that gave rise to
the cause of action. These rights are in addition to and not in derogation from any other right the purchaser may have.

Certain Canadian income tax considerations. Prospective purchasers of the New Shares should consult their own tax
adviser with respect to any taxes payable in connection with the acquisition, holding or disposition of the New Shares as
any discussion of taxation related matters in this document is not a comprehensive description and there are a number of
substantive Canadian tax compliance requirements for investors in the Provinces.
Language of documents in Canada. Upon receipt of this document, each investor in Canada hereby confirms that it has
expressly requested that all documents evidencing or relating in any way to the sale of the New Shares (including for
greater certainty any purchase confirmation or any notice) be drawn up in the English language only. Par la réception de
ce document, chaque investisseur canadien confirme par les présentes qu’il a expressément exigé que tous les
documents faisant foi ou se rapportant de quelque manière que ce soit à la vente des valeurs mobilières décrites aux
présentes (incluant, pour plus de certitude, toute confirmation d’achat ou tout avis) soient rédigés en anglais seulement.
China
The information in this document does not constitute a public offer of the New Shares, whether by way of sale or
subscription, in the People's Republic of China (excluding, for purposes of this paragraph, Hong Kong Special
Administrative Region, Macau Special Administrative Region and Taiwan). The New Shares may not be offered or sold
directly or indirectly in the PRC to legal or natural persons other than directly to "qualified domestic institutional
investors".
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Stuart Kingham, Head of Investor Relations, Challenger Limited, 02 9994 7125
Stuart Barton, General Manager, Corporate Marketing and Communications, Challenger Limited, 02 9994 7008
Challenger Limited A.B.N 85 106 842 371

For personal use only

European Economic Area - Denmark, Germany, Luxembourg and Netherlands
The information in this document has been prepared on the basis that all offers of New Shares will be made pursuant to
an exemption under the Directive 2003/71/EC ("Prospectus Directive"), as amended and implemented in Member States
of the European Economic Area (each, a "Relevant Member State"), from the requirement to produce a prospectus for
offers of securities.
An offer to the public of New Shares has not been made, and may not be made, in a Relevant Member State except
pursuant to one of the following exemptions under the Prospectus Directive as implemented in that Relevant Member
State:
•
to any legal entity that is authorized or regulated to operate in the financial markets or whose main business is
to invest in financial instruments;
•
to any legal entity that satisfies two of the following three criteria: (i) balance sheet total of at least €20,000,000;
(ii) annual net turnover of at least €40,000,000 and (iii) own funds of at least €2,000,000 (as shown on its last
annual unconsolidated or consolidated financial statements);
•
to any person or entity who has requested to be treated as a professional client in accordance with the EU
Markets in Financial Instruments Directive (Directive 2004/39/EC, "MiFID"); or
•
to any person or entity who is recognised as an eligible counterparty in accordance with Article 24 of the MiFID.

France
This document is not being distributed in the context of a public offering of financial securities (offre au public de titres
financiers) in France within the meaning of Article L.411-1 of the French Monetary and Financial Code (Code monétaire
et financier) and Articles 211-1 et seq. of the General Regulation of the French Autorité des marchés financiers ("AMF").
The New Shares have not been offered or sold and will not be offered or sold, directly or indirectly, to the public in
France.
This document and any other offering material relating to the New Shares have not been, and will not be, submitted to
the AMF for approval in France and, accordingly, may not be distributed (directly or indirectly) to the public in France.
Such offers, sales and distributions have been and shall only be made in France to qualified investors (investisseurs
qualifiés) acting for their own account, as defined in and in accordance with Articles L.411-2-II-2, D.411-1, L.533-16,
L.533-20, D.533-11, D.533-13, D.744-1, D.754-1 and D.764-1 of the French Monetary and Financial Code and any
implementing regulation.
Pursuant to Article 211-3 of the General Regulation of the AMF, investors in France are informed that the New Shares
cannot be distributed (directly or indirectly) to the public by the investors otherwise than in accordance with Articles
L.411-1, L.411-2, L.412-1 and L.621-8 to L.621-8-3 of the French Monetary and Financial Code.

Hong Kong
WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and
Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong
Kong (the "SFO"). No action has been taken in Hong Kong to authorise or register this document or to permit the
distribution of this document or any documents issued in connection with it. Accordingly, the New Shares have not been
and will not be offered or sold in Hong Kong other than to "professional investors" (as defined in the SFO).

No advertisement, invitation or document relating to the New Shares has been or will be issued, or has been or will be in
the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities
laws of Hong Kong) other than with respect to New Shares that are or are intended to be disposed of only to persons
outside Hong Kong or only to professional investors (as defined in the SFO and any rules made under that ordinance).
No person allotted New Shares may sell, or offer to sell, such securities in circumstances that amount to an offer to the
public in Hong Kong within six months following the date of issue of such securities.
The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to
exercise caution in relation to the offer. If you are in doubt about any contents of this document, you should obtain
independent professional advice.
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Ireland
The information in this document does not constitute a prospectus under any Irish laws or regulations and this document
has not been filed with or approved by any Irish regulatory authority as the information has not been prepared in the
context of a public offering of securities in Ireland within the meaning of the Irish Prospectus (Directive 2003/71/EC)
Regulations 2005, as amended (the "Prospectus Regulations"). The New Shares have not been offered or sold, and will
not be offered, sold or delivered directly or indirectly in Ireland by way of a public offering, except to "qualified investors"
as defined in Regulation 2(l) of the Prospectus Regulations.

Malaysia
This document may not be distributed or made available in Malaysia. No approval from the Securities Commission of
Malaysia has been or will be obtained in relation to any offer of New Shares. The New Shares may not be offered or sold
in Malaysia except pursuant to, and to persons prescribed under, Part I of Schedule 6 of the Malaysian Capital Markets
and Services Act.
New Zealand
This document has not been registered, filed with or approved by any New Zealand regulatory authority under or in
accordance with the Securities Act 1978 (New Zealand). The New Shares are not being offered or sold in New Zealand,
or allotted with a view to being offered for sale in New Zealand, and no person in New Zealand may accept a placement
of New Shares other than to:
•
persons whose principal business is the investment of money or who, in the course of and for the purposes of
their business, habitually invest money; or
•
persons who are each required to (i) pay a minimum subscription price of at least NZ$500,000 for the securities
before allotment or (ii) have previously paid a minimum subscription price of at least NZ$500,000 for securities
of the Company ("initial securities") in a single transaction before the allotment of such initial securities and such
allotment was not more than 18 months prior to the date of this document.
Norway
This document has not been approved by, or registered with, any Norwegian securities regulator under the Norwegian
Securities Trading Act of 29 June 2007. Accordingly, this document shall not be deemed to constitute an offer to the
public in Norway within the meaning of the Norwegian Securities Trading Act of 2007.
The New Shares may not be offered or sold, directly or indirectly, in Norway except to "professional clients" (as defined
in Norwegian Securities Regulation of 29 June 2007 no. 876 and including non-professional clients having met the
criteria for being deemed to be professional and for which an investment firm has waived the protection as nonprofessional in accordance with the procedures in this regulation).
Singapore
This document and any other materials relating to the New Shares have not been, and will not be, lodged or registered
as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this document and any other
document or materials in connection with the offer or sale, or invitation for subscription or purchase, of New Shares, may
not be issued, circulated or distributed, nor may the New Shares be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore except pursuant to and in
accordance with exemptions in Subdivision (4) Division 1, Part XIII of the Securities and Futures Act, Chapter 289 of
Singapore (the "SFA"), or as otherwise pursuant to, and in accordance with the conditions of any other applicable
provisions of the SFA.
This document has been given to you on the basis that you are (i) an existing holder of the Company’s shares, (ii) an
"institutional investor" (as defined in the SFA) or (iii) a "relevant person" (as defined in section 275(2) of the SFA). In the
event that you are not an investor falling within any of the categories set out above, please return this document
immediately. You may not forward or circulate this document to any other person in Singapore.

Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any other party. There
are on-sale restrictions in Singapore that may be applicable to investors who acquire New Shares. As such, investors are
advised to acquaint themselves with the SFA provisions relating to resale restrictions in Singapore and comply
accordingly.

Further enquiry:

Stuart Kingham, Head of Investor Relations, Challenger Limited, 02 9994 7125
Stuart Barton, General Manager, Corporate Marketing and Communications, Challenger Limited, 02 9994 7008
Challenger Limited A.B.N 85 106 842 371

For personal use only

Switzerland
The New Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX") or
on any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without
regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of
Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing
rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering
or marketing material relating to the New Shares may be publicly distributed or otherwise made publicly available in
Switzerland. The New Shares will only be offered to regulated financial intermediaries such as banks, securities dealers,
insurance institutions and fund management companies as well as institutional investors with professional treasury
operations.
Neither this document nor any other offering or marketing material relating to the New Shares have been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of New
Shares will not be supervised by, the Swiss Financial Market Supervisory Authority (FINMA).
This document is personal to the recipient only and not for general circulation in Switzerland.

Taiwan
The New Shares have not been registered in Taiwan nor approved by the Financial Supervisory Commission, Executive
Yuan, the Republic of China. Holders of the New Shares may not resell them in Taiwan nor solicit any other purchasers
in Taiwan for this offering.

United Arab Emirates
Neither this document nor the New Shares have been approved, disapproved or passed on in any way by the Central
Bank of the United Arab Emirates, the Emirates Securities and Commodities Authority or any other governmental
authority in the United Arab Emirates, nor has the Company received authorization or licensing from the Central Bank of
the United Arab Emirates, the Emirates Securities and Commodities Authority or any other governmental authority in the
United Arab Emirates to market or sell the New Shares within the United Arab Emirates. No marketing of any financial
products or services may be made from within the United Arab Emirates and no subscription to any financial products or
services may be consummated within the United Arab Emirates. This document does not constitute and may not be used
for the purpose of an offer or invitation. No services relating to the New Shares, including the receipt of applications
and/or the allotment or redemption of New Shares, may be rendered within the United Arab Emirates by the Company.

No offer or invitation to subscribe for New Shares is valid in, or permitted from any person in, the Dubai International
Financial Centre.

United Kingdom
Neither the information in this document nor any other document relating to the offer has been delivered for approval to
the Financial Conduct Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the
Financial Services and Markets Act 2000, as amended ("FSMA")) has been published or is intended to be published in
respect of the New Shares. This document is issued on a confidential basis to "qualified investors" (within the meaning of
section 86(7) of FSMA) in the United Kingdom, and the New Shares may not be offered or sold in the United Kingdom by
means of this document, any accompanying letter or any other document, except in circumstances which do not require
the publication of a prospectus pursuant to section 86(1) FSMA. This document should not be distributed, published or
reproduced, in whole or in part, nor may its contents be disclosed by recipients to any other person in the United
Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of FSMA) received in
connection with the issue or sale of the New Shares has only been communicated or caused to be communicated and
will only be communicated or caused to be communicated in the United Kingdom in circumstances in which section 21(1)
of FSMA does not apply to the Company.
In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional
experience in matters relating to investments falling within Article 19(5) (investment professionals) of the Financial
Services and Markets Act 2000 (Financial Promotions) Order 2005 ("FPO"), (ii) who fall within the categories of persons
referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO or (iii) to
whom it may otherwise be lawfully communicated (together "relevant persons"). The investments to which this document
relates are available only to, and any invitation, offer or agreement to purchase will be engaged in only with, relevant
persons. Any person who is not a relevant person should not act or rely on this document or any of its contents.
Further enquiry:

Stuart Kingham, Head of Investor Relations, Challenger Limited, 02 9994 7125
Stuart Barton, General Manager, Corporate Marketing and Communications, Challenger Limited, 02 9994 7008
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