
 

 

Bubs Australia Limited 

ACN 060 094 742 

2-4/6 Tilley Lane, Frenchs Forest 

NSW 2086 Australia 

 

1800 2827 2878 (1800 BUBS AUST) 

info@bubsaustralia.com 

14 November 2017 

 

The Manager 

Market Announcement Office 

Australian Securities Exchange 

4th Floor, 20 Bridge Street 

Sydney, NSW 2000 

 

ELECTRONIC LODGEMENT 

Dear Sir or Madam 

Bubs Australia Limited – Notice of Annual General Meeting and Shareholder Voting Form 

In accordance with the Listing Rules, I attach a copy of the Bubs Australia Limited 2017 Notice of 

Annual General Meeting and Shareholder Voting Form, for release to the market. 

 

Yours faithfully 

 

Jay Stephenson 

Company Secretary 
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BUBS AUSTRALIA LIMITED 
ACN    

NOTICE OF ANNUAL GENERAL MEETING 

 

TIME:   a  S d e  ti e 

DATE:   De e e   

PLACE:  Ashu st Aust alia 
  Le el  
   Ma ti  Pla e 
  S d e  NSW  
 

 

A op  of the Bu s Aust alia Li ited  A ual Repo t a  e fou d at: 
. u saust alia. o   

 

 

 

 

This Noti e of Meeti g should e read i  its e tiret . If Shareholders are i  dou t as to ho  the  
should ote, the  should seek ad i e fro  their professio al ad isers prior to oti g. 

Should ou ish to dis uss the atters i  this Noti e of Meeti g please do ot hesitate to o ta t the 
Co pa  Se retar , Ja  Stephe so , o  +  8   . 
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C O N T E N T S  P A G E  

Busi ess of the Meeti g setti g out the p oposed esolutio s   

E pla ato  State e t e plai i g the p oposed esolutio s   

Glossa   

I M P O R T A N T  I N F O R M A T I O N  

TIME AND PLACE OF MEETING 

Noti e is gi e  that the A ual Ge e al Meeti g of the Sha eholde s to hi h this Noti e of Meeti g elates 
ill e held at  a  EDST  o   De e e   at Ashu st Aust alia, Le el ,  Ma ti  Pla e, 

S d e  NSW . 

YOUR VOTE IS IMPORTANT 

The usi ess of the A ual Ge e al Meeti g affe ts ou  sha eholdi g a d ou  ote is i po ta t.  

VOTING ELIGIBILITY 

The Di e to s ha e dete i ed pu sua t to Regulatio  . .  of the Co po atio s Regulatio s  Cth  
that the pe so s eligi le to ote at the A ual Ge e al Meeti g a e those ho a e egiste ed Sha eholde s 
at : p  EDST  o   De e e  . 

VOTING IN PERSON 

To ote i  pe so , atte d the A ual Ge e al Meeti g at the ti e, date a d pla e set out a o e.  

VOTING BY PROXY 

To ote  p o , please o plete a d sig  the e losed P o  Fo  a d etu  it  the ti e a d i  
a o da e ith the i st u tio s set out o  the P o  Fo . 

I  a o da e ith se tio  L of the Co po atio s A t, e e s a e ad ised that: 

• ea h e e  has a ight to appoi t a p o ; 

• the p o  eed ot e a e e  of the Co pa ; a d 

• a e e  ho is e titled to ast  o  o e otes a  appoi t  p o ies a d a  spe if  the 
p opo tio  o  u e  of otes ea h p o  is appoi ted to e e ise. If the e e  appoi ts 

 p o ies a d the appoi t e t does ot spe if  the p opo tio  o  u e  of the e e s otes, 
the  i  a o da e ith se tio  X  of the Co po atio s A t, ea h p o  a  e e ise 
o e-half of the otes. 

Se tio s BB a d BC of the Co po atio s A t p o ide that the hai  of a  a ual ge e al eeti g a  
ote u di e ted p o ies i  a sha eholde  ote o  the e u e atio  epo t he e the sha eholde  p o ides 

e p ess autho isatio . 
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Fu the  details a e set out elo . 

Pro  ote if appoi t e t spe ifies a  to ote 

Se tio  BB  of the Co po atio s A t p o ides that a  appoi t e t of a p o  a  spe if  the a  the 
p o  is to ote o  a pa ti ula  esolutio  a d, if it does: 

• the p o  eed ot ote o  a sho  of ha ds, ut if the p o  does so, the p o  ust ote that a  
i.e. as di e ted ;  

• if the p o  has  o  o e appoi t e ts that spe if  diffe e t a s to ote o  the esolutio  – the 
p o  ust ot ote o  a sho  of ha ds;  

• if the p o  is the hai  of the eeti g at hi h the esolutio  is oted o  – the p o  ust ote o  
a poll, a d ust ote that a  i.e. as di e ted ; a d 

• if the p o  is ot the hai  – the p o  eed ot ote o  the poll, ut if the p o  does so, the p o  
ust ote that a  i.e. as di e ted . 

Tra sfer of o - hair pro  to hair i  ertai  ir u sta es 

Se tio  BC of the Co po atio s A t p o ides that, if: 

• a  appoi t e t of a p o  spe ifies the a  the p o  is to ote o  a pa ti ula  esolutio  at a 
eeti g of the Co pa 's e e s;  

• the appoi ted p o  is ot the hai  of the eeti g;  

• at the eeti g, a poll is dul  de a ded o  the esolutio ; a d 

• eithe  of the follo i g applies: 

o the p o  is ot e o ded as atte di g the eeti g; o  

o the p o  does ot ote o  the esolutio , 

the hai  of the eeti g is take , efo e oti g o  the esolutio  loses, to ha e ee  appoi ted as the 
p o  fo  the pu poses of oti g o  the esolutio  at the eeti g. 
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B U S I N E S S  O F  T H E  M E E T I N G  

AGENDA 

. RESOLUTION  – ADOPTION OF REMUNERATION REPORT 

To o side  a d, if thought fit, to pass, ith o  ithout a e d e t, the follo i g esolutio  as a 
o - i di g esolutio : 

That, fo  the pu pose of Se tio  R  of the Co po atio s A t a d fo  all othe  pu poses, 
app o al is gi e  fo  the adoptio  of the Re u e atio  Repo t, as o tai ed i  the Co pa ’s 
a ual fi a ial epo t fo  the fi a ial ea  e ded  Ju e .  

Note: The ote o  this Resolutio  is ad iso  o l  a d does ot i d the Di e to s o  the Co pa . 

Voti g E lusio  State e t: A ote o  this Resolutio  ust ot e ast i  a  apa it   o  o  ehalf of a  of the 
follo i g pe so s: 

a  a e e  of the Ke  Ma age e t Pe so el, details of hose e u e atio  a e i luded i  the 
Re u e atio  Repo t; o   

 a Closel  Related Pa t  of su h a e e . 

Ho e e , a pe so  the Vote  des i ed a o e a  ast a ote o  this Resolutio  as a p o  if the ote is ot ast 
o  ehalf of a pe so  des i ed a o e a d eithe : 

a  the Vote  is appoi ted as a p o   iti g that spe ifies the a  the p o  is to ote o  the Resolutio ; o  

 the Vote  is the Chai  a d the appoi t e t of the Chai  as p o : 

i  does ot spe if  the a  the p o  is to ote o  this Resolutio ; a d 

ii  e p essl  autho ises the Chai  to e e ise the p o  e e  though this Resolutio  is o e ted di e tl  
o  i di e tl  ith the e u e atio  of a e e  of the Ke  Ma age e t Pe so el. 

. RESOLUTION  – RE-ELECTION OF DIRECTOR – MR MATTHEW REYNOLDS 

To o side  a d, if thought fit, to pass, ith o  ithout a e d e t, the follo i g esolutio  as a  
o di a  esolutio : 

That M  Matthe  Re olds, ho eti es as a Di e to  i  a o da e ith Clause .  of the 
Co stitutio , a d ei g eligi le, is e-ele ted as a Di e to .  

. RESOLUTION  – RATIFICATION OF PRIOR ISSUE OF SHARES  

To o side  a d, if thought fit, to pass, ith o  ithout a e d e t, the follo i g esolutio  as a  
o di a  esolutio : 

That, fo  the pu pose of ASX Listi g Rule .  a d fo  all othe  pu poses, Sha eholde s atif  
the allot e t a d issue of , ,  Sha es to p ofessio al a d sophisti ated i esto s, o  
the te s a d o ditio s set out i  the E pla ato  State e t.  

Voti g E lusio  State e t: The Co pa  ill dis ega d a  otes ast o  this Resolutio   a pe so  ho 
pa ti ipated i  the issue a d a  asso iates of those pe so s. Ho e e , the Co pa  eed ot dis ega d a ote if it 
is ast  a pe so  as a p o  fo  a pe so  ho is e titled to ote, i  a o da e ith the di e tio s o  the P o  
Fo , o , it is ast  the Chai  as p o  fo  a pe so  ho is e titled to ote, i  a o da e ith a di e tio  o  the 
P o  Fo  to ote as the p o  de ides. 

. RESOLUTION  – APPROVAL OF ISSUE OF OPTIONS TO NICHOLAS SIMMS  

To o side  a d, if thought fit, to pass, ith o  ithout a e d e t, the follo i g esolutio  as a  
o di a  esolutio : 

That, fo  the pu pose of ASX Listi g Rule .  a d fo  all othe  pu poses, app o al is gi e  fo  
the Co pa  to issue , ,  Optio s to Ni holas Si s o  his o i ees  o  the te s a d 
o ditio s set out i  the E pla ato  State e t.  

Voti g E lusio  State e t: The Co pa  ill dis ega d a  otes ast o  this Resolutio   Ni holas Si s, his 
elated pa ties o  a  of thei  asso iates. I  additio , a ote o  this Resolutio  ust ot e ast i  a  apa it   

o  o  ehalf of a  of the follo i g pe so s: 

a  a e e  of the Ke  Ma age e t Pe so el, details of hose e u e atio  a e i luded i  the 
Re u e atio  Repo t; o   
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 a Closel  Related Pa t  of su h a e e . 

Ho e e , a pe so  the Vote  des i ed a o e a  ast a ote o  this Resolutio  as a p o  if the ote is ot ast 
o  ehalf of a pe so  des i ed a o e a d eithe : 

 the Vote  is appoi ted as a p o   iti g that spe ifies the a  the p o  is to ote o  the Resolutio ; o  

d  the Vote  is the Chai  a d the appoi t e t of the Chai  as p o : 

iii  does ot spe if  the a  the p o  is to ote o  this Resolutio ; a d 

i  e p essl  autho ises the Chai  to e e ise the p o  e e  though this Resolutio  is o e ted di e tl  
o  i di e tl  ith the e u e atio  of a e e  of the Ke  Ma age e t Pe so el. 

. RESOLUTION  – APPROVAL TO CHANGE IN SCALE OF ACTIVITIES 

To o side  a d, if thought fit, to pass, ith o  ithout a e d e t, the follo i g esolutio  as a  
o di a  esolutio : 

"That, su je t to a d o ditio al upo  the passi g of ea h of othe  Spe ial Busi ess Resolutio s 
a d pu sua t to a d i  a o da e ith ASX Listi g Rule . .  a d fo  all othe  pu poses, 
app o al is gi e  fo  the Co pa  to ake a ha ge to the s ale of its a ti ities esulti g f o  
the T a sa tio , as des i ed i  the E pla ato  State e t a o pa i g this oti e." 

Voti g E lusio  State e t: the Co pa  ill dis ega d a  otes ast o  this esolutio   a  pe so  ho ight 
o tai  a e efit e ept a e efit solel  i  the apa it  of a holde  of o di a  se u ities  if the esolutio  is passed 
a d a  asso iates of those pe so s. Ho e e , the Co pa  eed ot dis ega d a ote if it is ast as a p o  fo  a 
pe so  ho is e titled to ote, i  a o da e ith the di e tio s o  the P o  Fo , o , it is ast  the Chai  as p o  
fo  a pe so  ho is e titled to ote, i  a o da e ith a di e tio  o  the P o  Fo  to ote as the p o  de ides. 

. RESOLUTION  – ISSUE OF CONSIDERATION SHARES TO SELLERS 

To o side  a d, if thought fit, to pass, ith o  ithout a e d e t, the follo i g esolutio  as a  
o di a  esolutio : 

"That, fo  the pu pose fo  Listi g Rule .  a d fo  all othe  pu poses, app o al is gi e  fo  the 
Co pa  to issue , ,  Sha es to the Selle s as des i ed i  the E pla ato  State e t ." 

Voti g E lusio  State e t: the Co pa  ill dis ega d a  otes ast o  this esolutio   the Selle s a d othe  
asso iates. Ho e e , the Co pa  eed ot dis ega d a ote if it is ast as a p o  fo  a pe so  ho is e titled to 

ote, i  a o da e ith the di e tio s o  the P o  Fo , o , it is ast  the Chai  as p o  fo  a pe so  ho is 
e titled to ote, i  a o da e ith a di e tio  o  the P o  Fo  to ote as the p o  de ides.  

. RESOLUTION  – ISSUE OF PLACEMENT SHARES 

To o side  a d, if thought fit, to pass, ith o  ithout a e d e t, the follo i g esolutio  as a  
o di a  esolutio : 

"That, fo  the pu pose of Listi g Rule .  a d fo  all othe  pu poses, app o al is gi e  fo  the 
Co pa  to issue up to , ,  Sha es u de  the Pla e e t, at a  issue p i e of $ . , as 
des i ed i  the E pla ato  State e t." 

Voti g E lusio  State e t: the Co pa  ill dis ega d a  otes ast o  this esolutio   a  pe so  ho a  
pa ti ipate i  the p oposed issue a d a pe so  ho ight o tai  a e efit, e ept a e efit solel  i  the apa it  of 
a holde  of Sha es, if the esolutio  is passed. Ho e e , the Co pa  eed ot dis ega d a ote if it is ast as a p o  
fo  a pe so  ho is e titled to ote, i  a o da e ith the di e tio s o  the P o  Fo , o , it is ast  the Chai  
as p o  fo  a pe so  ho is e titled to ote, i  a o da e ith a di e tio  o  the P o  Fo  to ote as the 
p o  de ides. 

. RESOLUTION  – ISSUE OF SHARES PURSUANT TO THE SHARE PURCHASE PLAN 

To o side  a d, if thought fit, to pass ith o  ithout a e d e t, the follo i g esolutio  as a  
o di a  esolutio : 

"That, fo  the pu pose of Listi g Rule . , a d fo  all othe  pu poses, app o al is gi e  fo  the 
Co pa  to issue up to , ,  Sha es SPP Shares  at a  issue p i e of $ .  as des i ed 
i  the E pla ato  Me o a du ." 
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Voti g E lusio  State e t: the Co pa  has applied fo  a ai e   ASX u de  Listi g Rule . .  to pe it a  
pe so  ho has a  i te est i  this Resolutio  a d o di a il  e luded f o  oti g o  this Resolutio  to ote, o  the 
o ditio  that the Co pa  e ludes a  otes ast o  this Resolutio   a  p oposed u de ite  o  

su -u de ite  of the SPP hi h the e is o e . The Co pa  ill a ou e the esults of this ai e  appli atio  
to ASX as soo  as p a ti a le afte  it has ee  e ei ed. If a ai e  is ot g a ted, the Co pa  ill dis ega d a  
otes ast o  this Resolutio   a  pe so  ho a  pa ti ipate i  the issue of SPP Sha es u de  this Resolutio  a d 

a pe so  ho ight o tai  a e efit, e ept a e efit solel  i  the apa it  as a holde  of Sha es, if the Resolutio  
is passed. 

. RESOLUTION  – APPROVAL OF % PLACEMENT CAPACITY 

To o side  a d, if thought fit, to pass, ith o  ithout a e d e t, the follo i g esolutio  as a 
spe ial esolutio : 

That, fo  the pu pose of ASX Listi g Rule . A a d fo  all othe  pu poses, app o al is gi e  fo  
the issue of E uit  Se u ities totalli g up to % of the issued apital of the Co pa  at the 
ti e of the issue , al ulated i  a o da e ith the fo ula p es i ed i  Listi g Rule . A.  
a d o  the te s a d o ditio s set out i  the E pla ato  State e t.  

Voti g E lusio  State e t: The Co pa  ill dis ega d a  otes ast o  this Resolutio   a  pe so  ho a  
pa ti ipate i  the issue of E uit  Se u ities u de  this Resolutio  a d a pe so  ho ight o tai  a e efit, e ept a 

e efit solel  i  the apa it  as a holde  of Sha es, if the Resolutio  is passed a d a  asso iates of those pe so s. 
Ho e e , the Co pa  eed ot dis ega d a ote if it is ast  a pe so  as a p o  fo  a pe so  ho is e titled to 
ote, i  a o da e ith the di e tio s o  the P o  Fo , o , it is ast  the Chai  as p o  fo  a pe so  ho is 

e titled to ote, i  a o da e ith a di e tio  o  the P o  Fo  to ote as the p o  de ides. 

DATED:  NOVEMBER  

BY ORDER OF THE BOARD 
 
 
 
 
Ja  Stephe so   
Co pa  Se eta  
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E X P L A N A T O R Y  S T A T E M E N T  

This E pla ato  State e t has ee  p epa ed to p o ide i fo atio  hi h the Di e to s elie e to e 
ate ial to Sha eholde s i  de idi g hethe  o  ot to pass the Resolutio s hi h a e the su je t of the 

usi ess of the Meeti g. 

PART A ORDINARY BUSINESS OF THE AGM 

. FINANCIAL STATEMENTS AND REPORTS 

I  a o da e ith the Co stitutio , the usi ess of the Meeti g ill i lude the e eipt a d 
o side atio  of the a ual fi a ial epo t of the Co pa  fo  the fi a ial ea  e ded 

 Ju e , togethe  ith the de la atio  of the Di e to s, the Di e to s  epo t, the 
Re u e atio  Repo t a d the audito s epo t. 

The Co pa  ill ot p o ide a ha d op  of the Co pa s a ual fi a ial epo t to 
Sha eholde s u less spe ifi all  e uested to do so. The Co pa s a ual fi a ial epo t is 
a aila le o  its e site at . u saust alia. o . 

. RESOLUTION  – ADOPTION OF REMUNERATION REPORT 

.  Ge e al 

The Co po atio s A t e ui es that at a listed o pa s a ual ge e al eeti g, a esolutio  
that the e u e atio  epo t e adopted ust e put to the sha eholde s. Ho e e , su h a 
esolutio  is ad iso  o l  a d does ot i d the Di e to s o  the Co pa . 

The Re u e atio  Repo t sets out the Co pa s e u e atio  a a ge e ts fo  the Di e to s 
a d se io  a age e t of the Co pa . The Re u e atio  Repo t is pa t of the Di e to s  
epo t o tai ed i  the a ual fi a ial epo t of the Co pa  fo  the fi a ial ea  e di g 

 Ju e . 

The Chai  of the Meeti g ust allo  a easo a le oppo tu it  fo  the Sha eholde s to ask 
uestio s a out, o  ake o e ts o , the Re u e atio  Repo t at the A ual Ge e al Meeti g 

a d, as su h, a easo a le oppo tu it  ill e p o ided fo  dis ussio  of the Re u e atio  
Repo t at the A ual Ge e al Meeti g. 

.  Voti g o se ue es 

If at least % of the otes ast o  a e u e atio  epo t esolutio  a e oted agai st adoptio  
of the e u e atio  epo t at t o o se uti e a ual ge e al eeti gs a d at the fi st of those 
a ual ge e al eeti gs, a Spill Resolutio  as defi ed elo  as ot put to ote, the Co pa  

ill e e ui ed to put to its sha eholde s a esolutio  p oposi g the alli g of a othe  ge e al 
eeti g of sha eholde s to o side  the appoi t e t of di e to s of the o pa  Spill 

Resolutio  at the se o d a ual ge e al eeti g. 

If o e tha  % of sha eholde s ote i  fa ou  of the Spill Resolutio , the o pa  ust 
o e e a ge e al eeti g of sha eholde s Spill Meeti g  ithi   da s of the se o d a ual 

ge e al eeti g. 

All of the di e to s of the o pa  ho e e i  offi e he  the di e to s' epo t as i luded i  
the o pa s a ual fi a ial epo t fo  the p e ious fi a ial ea  as app o ed, othe  tha  
the a agi g di e to  of the o pa , ill ease to hold offi e i ediatel  efo e the e d of 
the Spill Meeti g ut a  sta d fo  e-ele tio  at the Spill Meeti g.  

Follo i g the Spill Meeti g those pe so s hose ele tio  o  e-ele tio  as di e to s of the 
o pa  is app o ed ill e the di e to s of the o pa . 
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At the Co pa s p e ious a ual ge e al eeti g, the otes ast agai st the e u e atio  
epo t at that a ual ge e al eeti g e e less tha  %. A o di gl , the Spill Resolutio  is ot 
ele a t fo  this A ual Ge e al Meeti g. 

.  P o  oti g est i tio s 

Sha eholde s appoi ti g a p o  fo  Resolutio   should ote the follo i g: 

If ou appoi t a e er of the Ke  Ma age e t Perso el as our pro  other tha  the Chair  
hose re u eratio  details are i luded i  the Re u eratio  Report, or a Closel  Related Part  

of su h a e er as our pro  

You ust dire t the pro  ho  the  are to ote o  this Resolutio . U di e ted p o ies g a ted 
to these pe so s ill ot e oted a d ill ot e ou ted i  al ulati g the e ui ed ajo it  if 
a poll is alled o  this Resolutio . 

If ou appoi t the Chair as our pro  here he/she is also a e er of the Ke  Ma age e t 
Perso el hose re u eratio  details are i luded i  the Re u eratio  Report, or a Closel  
Related Part  of su h a e er  or if ou appoi t a  other perso  ho is ot a e er of the 
Ke  Ma age e t Perso el as our pro  

You do ot eed to di e t ou  p o  ho  to ote o  this Resolutio , a d ou do ot eed to ti k 
a  fu the  a k o ledge e t o  the p o  fo . 

The Boa d u a i ousl  e o e ds that Sha eholde s ote i  fa ou  of this Resolutio  to adopt 
the Re u e atio  Repo t. 

. RESOLUTION  – RE-ELECTION OF DIRECTORS 

Clause .  of the Co stitutio  e ui es that at ea h a ual ge e al eeti g, o e thi d of the 
Di e to s e ept the Ma agi g Di e to  ho is e e pt  ust eti e f o  offi e. I  dete i i g 
the u e  of Di e to s to eti e, o a ou t is take  of the Ma agi g Di e to  o  di e to s ho 
ha e ee  appoi ted u de  Clause .  of the Co stitutio  a d ASX Listi g Rule . . 

The Co pa 's has t o Di e to s, M  De is Li  a d M  Matthe  Re olds, ho a e eligi le fo  
eti e e t  otatio . As oth Di e to s e e ele ted o   De e e   a d appoi ted o  

 De e e  , the  ha e ag eed et ee  the  that M  Matthe  Re olds ill eti e 
 otatio . 

A o di gl , M  Matthe  Re olds eti es i  a o da e ith Clause .  of the Co stitutio  a d, 
ei g eligi le, seeks e-ele tio . M  Re olds details a e set out elo . 

Bio of Mr Matthe  Re olds  

M  Re olds is a Pa t e  at HWL E s o th la e s ho spe ialises i  apital a kets etail a d 
holesale , de t apital a kets holesale  a d e ge s a d a uisitio s pu li  a d p i ate  

i ludi g p i ate e uit . He holds a Ba helo  of Politi al S ie e & E o o i s Ho s  a d a 
Ba helo  of La s Ho s  a d is a e e  of oth the Quee sla d La  So iet  a d Co pa  La  
Co ittee, Quee sla d La  So iet . M  Re olds is u e tl  a di e to  o  the ASX listed A sess 
Toda  Li ited ASX:AXL , as ell as holdi g di e to ships i  u listed o pa ies i ludi g lo al 
su sidia ies of Thai-listed Mi o  I te atio al PLC, Ig ite E e g  Li ited. 

The Boa d has o side ed M  Re olds  i depe de e a d o side s that he is a  
i depe de t Di e to .  

The Boa d ith M  Re olds a stai i g  u a i ousl  e o e ds that Sha eholde s ote i  
fa ou  of this Resolutio  to e-ele t M  Re olds . 
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. RESOLUTION  – RATIFICATION OF PRIOR ISSUE OF SHARES 

.  Ge e al 

O   Septe e  , the Co pa  issued , ,  Sha es ia a pla e e t to p ofessio al 
a d sophisti ated i esto s at $ .  pe  Sha e to aise $ , ,  the Pla e e t .  

Resolutio   seeks Sha eholde  atifi atio  pu sua t to ASX Listi g Rule .  fo  the Pla e e t.  

ASX Listi g Rule .  p o ides that a o pa  a  issue E uit  Se u ities up to % of its Sha es 
o  issue i  a  o th pe iod ithout o tai i g sha eholde  app o al. A  issue does ot ou t 
to a ds the % a ual pla e e t apa it  u de  ASX Listi g Rule .  if it is app o ed 

 sha eholde s. 

ASX Listi g Rule .  p o ides that a  issue of se u ities ade ithout sha eholde  app o al, ill 
e dee ed to ha e ee  ade ith sha eholde  app o al fo  the pu pose of ASX Listi g Rule .  

if the issue did ot ea h ASX Listi g Rule .  a d is atified  sha eholde s. 

If the Pla e e t is atified, the Co pa  ill etai  the fle i ilit  to issue e uit  se u ities i  the 
futu e up to the % a ual pla e e t apa it  set out i  ASX Listi g Rule .  ithout the 
e ui e e t to o tai  p io  Sha eholde  app o al. 

The Boa d u a i ousl  e o e ds that Sha eholde s ote i  fa ou  of this Resolutio  to atif  
the Pla e e t. 

.   Te h i al I fo atio  Re ui ed  ASX Listi g Rule .  

Pu sua t to a d i  a o da e ith ASX Listi g Rule . , the follo i g i fo atio  is p o ided i  
elatio  to the atifi atio  of the issue of the Sha es: 

a  , ,  Sha es e e issued usi g the Co pa s apa it  u de  ASX Listi g Rule .  
a d a o di gl  sha eholde  app o al u de  ASX Listi g Rule .  is sought; 

 the Sha es e e issued o   Septe e  ; 

 the Sha es e e issued at a p i e of $ .  pe  Sha e; 

d  the Sha es ill a k e uall  ith the Co pa s u e t issued Sha es; 

e  the Sha es e e issued to sophisti ated a d p ofessio al i esto s. The Pla e e t as 
a a ged  Bell Potte  Se u ities Li ited a d PAC Pa t e s Pt  Ltd a d o du ted  a 

ook uild. No e of the su s i e s e e elated pa ties of the Co pa ; a d  

f  the fu ds aised f o  the Pla e e t ill e used to i p o e the Co pa s fi a ial 
fle i ilit  a d o ki g apital to take ad a tage of futu e g o th oppo tu ities. 

. RESOLUTION  – APPROVAL OF ISSUE OF OPTIONS TO NICHOLAS SIMMS 

.  Ge e al 

Resolutio   seeks Sha eholde  app o al fo  the issue of , ,  Optio s o  the te s a d 
o ditio s set out i  se tio  .  elo  to Ni holas Si s o  his o i ee  i  o side atio  fo  

se i es to e p o ided  M  Si s pu sua t to the te s of his e plo e t ag ee e t. 
M  Si s is the Chief E e uti e Offi e  of the Co pa . 

A su a  of ASX Listi g Rule .  is set out i  Se tio  .  a o e. 

The effe t of Resolutio   ill e to allo  the Co pa  to issue the Optio s to M  Si s ithi  
 o ths of the Meeti g, ithout usi g the Co pa 's % a ual pla e e t apa it  u de  

ASX Listi g Rule . . 

The Boa d u a i ousl  e o e ds that Sha eholde s ote i  fa ou  of this Resolutio  to 
app o e the issue of Optio s to M  Si s. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

.  Te h i al i fo atio  e ui ed  ASX Listi g Rule .  

Pu sua t to a d i  a o da e ith ASX Listi g Rule . , the follo i g i fo atio  is p o ided i  
elatio  to Resolutio  : 

a  the a i u  u e  of Optio s is , , ; 

 the Optio s ill e issued sho tl  afte  the Meeti g a d, i  a  e e t, o late  tha  
 o ths afte  the date of the Meeti g;  

 the Optio s ill e issued fo  il ash o side atio  i  o side atio  fo  se i es to e 
p o ided  Ni holas Si s pu sua t to the te s of his e plo e t ag ee e t; 

d  the Optio s ill e issued to Ni holas Si s o  a elated pa t  of Ni holas Si s , ho 
is ot a elated pa t  of the Co pa ; 

e  the Optio s ill e issued o  the te s a d o ditio s set out i  se tio  .  elo ; a d 

f  o fu ds ill e aised f o  the issue of the Optio s as the Optio s a e ei g issued i  
o side atio  fo  se i es to e p o ided  Ni holas Si s pu sua t to the te s of 

his e plo e t ag ee e t. 

.  Te s of Optio s 

The Optio s ill e issued o  the follo i g te s a d o ditio s: 

Nu e  of 
Optio s 

, ,  

E e ise P i e $ .  

Vesti g Date A  ti e o  o  efo e the E pi  Date p o ided the Vesti g T igge  has 
ee  satisfied. 

Vesti g T igge  i  , ,  Optio s Vest i  the Co pa  o  the a hie e e t of 
$ , ,  i  g oss sales, o  $ ,  i  EBIT; 

ii  , ,  Optio s Vest i  the Co pa   o ths afte  issue 
a d o  the a hie e e t of $ , ,  i  g oss sales a d 
$ , ,  i  EBIT; a d 

(iii) , ,  Optio s Vest i  the Co pa   o ths afte  issue 
a d o  the a hie e e t of $ , ,  i  g oss sales a d 
$ , ,  i  EBIT. 

E pi  Date Ea h Optio  ill e pi e at : p  EST  o  the ea lie  of: 

i  th ee ea s afte  the date of issue; a d  
ii  The date Ni holas Si s eases to e a  e plo ee of 

the Co pa . 

 

The e is o loa  p oposed i  elatio  to the p oposed g a t of the Optio s. The Optio s a  o l  
e t a sfe ed to a elated pa t  of Ni holas Si s. 
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The e a e o pa ti ipatio  ights o  e title e ts i he e t i  the Optio s a d holde s ill ot e 
e titled to pa ti ipate i  e  issues of apital offe ed to Sha eholde s du i g the u e  of the 
Optio s ithout e e isi g the Optio s. 

A  Optio  does ot o fe  the ight to a ha ge i  e e ise p i e o  a ha ge i  the u e  of 
u de l i g sha es o e  hi h the Optio  a  e e e ised. The te s upo  hi h the Optio s ill 

e g a ted ill ot p e e t the Optio s ei g e-o ga ised as e ui ed  the ASX Listi g Rules 
o  the e-o ga isatio  of the apital of the Co pa  u de  the Co po atio s A t. 

. RESOLUTION  – APPROVAL OF % PLACEMENT CAPACITY 

.  Ge e al 

ASX Listi g Rule . A p o ides that a  Eligi le E tit  a  seek Sha eholde  app o al at its a ual 
ge e al eeti g to allo  it to issue E uit  Se u ities up to % of its issued apital % 
Pla e e t Capa it . The Co pa  is a  Eligi le E tit . 

If Sha eholde s app o e Resolutio  , the u e  of E uit  Se u ities the Co pa  a  issue 
u de  the % Pla e e t Capa it  ill e dete i ed i  a o da e ith the fo ula p es i ed 
i  ASX Listi g Rule . A.  as set out i  Se tio  .  elo . 

The effe t of Resolutio   ill e to allo  the Co pa  to issue E uit  Se u ities up to % of 
the Co pa s full  paid o di a  se u ities o  issue u de  the % Pla e e t Capa it  du i g 
the pe iod up to  o ths afte  the Meeti g, ithout su se ue t Sha eholde  app o al a d 

ithout usi g the Co pa s % a ual pla e e t apa it  g a ted u de  Listi g Rule . . 

Resolutio   is a spe ial esolutio . A o di gl , at least % of otes ast  Sha eholde s 
p ese t a d eligi le to ote at the Meeti g ust e i  fa ou  of Resolutio   fo  it to e passed. 

The Boa d u a i ousl  e o e ds that Sha eholde s ote i  fa ou  of this Resolutio  to 
app o e the % Pla e e t Capa it . 

.  ASX Listi g Rule . A 

ASX Listi g Rule . A e a les a  Eligi le E tit  to seek sha eholde  app o al at its a ual ge e al 
eeti g to issue E uit  Se u ities i  additio  to those u de  the Eligi le E tit s % a ual 

pla e e t apa it . 

A  Eligi le E tit  is o e that, as at the date of the ele a t a ual ge e al eeti g: 

a  is ot i luded i  the S&P/ASX  I de ; a d 
 has a a i u  a ket apitalisatio  e ludi g est i ted se u ities a d se u ities uoted 

o  a defe ed settle e t asis  of $ , , . 
The Co pa  is a  Eligi le E tit  as it is ot i luded i  the S&P/ASX  I de  a d has a u e t 

a ket apitalisatio  of $ . M. 
A  E uit  Se u ities issued ust e i  the sa e lass as a  e isti g lass of uoted E uit  
Se u ities. The Co pa  u e tl  has o l  o e lass of uoted E uit  Se u ities o  issue, ei g 

, ,  Sha es ASX Code: BUB . 

The e a t u e  of E uit  Se u ities that the Co pa  a  issue u de  a  app o al u de  
Listi g Rule . A ill e al ulated a o di g to the follo i g fo ula: 

A  D  – E 

Whe e: 

A  is the u e  of Sha es o  issue  o ths efo e the date of issue o  ag ee e t 
to issue: 
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a  plus the u e  of Sha es issued i  the p e ious  o ths u de  a  
e eptio  i  ASX Listi g Rule . ; 

 plus the u e  of pa tl  paid o di a  sha es that e a e full  paid i  the 
p e ious  o ths; 

 plus the u e  of Sha es issued i  the p e ious  o ths ith app o al of 
Sha eholde s u de  Listi g Rules .  o  . . This does ot i lude a  issue of 
Sha es u de  the e tit s % pla e e t apa it  ithout Sha eholde  
app o al; a d 

d  less the u e  of Sha es a elled i  the p e ious  o ths. 
D  is %. 
E is the u e  of E uit  Se u ities issued o  ag eed to e issued u de  ASX Listi g Rule 

. A.  i  the  o ths efo e the date of issue o  ag ee e t to issue that a e ot issued 
ith the app o al of holde s of O di a  Se u ities u de  ASX Listi g Rule .  o  . . 

.  Te h i al i fo atio  e ui ed  ASX Listi g Rule . A 

Pu sua t to a d i  a o da e ith ASX Listi g Rule . A, the i fo atio  elo  is p o ided i  
elatio  to this Resolutio  : 

Mi i u  P i e 
The i i u  p i e at hi h the E uit  Se u ities a  e issued is % of the olu e 

eighted a e age a ket p i e of E uit  Se u ities i  that lass, al ulated o e  the 
 ASX t adi g da s o  hi h t ades i  that lass e e e o ded i ediatel  efo e: 

i  the date o  hi h the p i e at hi h the E uit  Se u ities a e to e issued is 
ag eed; o  

ii  if the E uit  Se u ities a e ot issued ithi   ASX t adi g da s of the date i  
pa ag aph . i , the date o  hi h the E uit  Se u ities a e issued. 

Date of Issue 
The E uit  Se u ities a  e issued u de  the % Pla e e t Capa it  o e i g 
o  the date of the Meeti g a d e pi i g o  the fi st to o u  of the follo i g: 
i  the date that is  o ths afte  the date of the Meeti g; a d 

ii  the date of app o al  Sha eholde s of a  t a sa tio  u de  ASX Listi g 
Rules . .  a sig ifi a t ha ge to the atu e o  s ale of the Co pa s 
a ti ities  o  .  disposal of the Co pa s ai  u de taki g  afte  hi h 
date, a  app o al u de  Listi g Rule . A eases to e alid ,  

% Pla e e t Capa it  Pe iod . 

Risk of oti g dilutio  
A  issue of E uit  Se u ities u de  the % Pla e e t Capa it  ill dilute the e o o i  
a d oti g i te ests of Sha eholde s ho do ot e ei e a  Sha es u de  the issue. 
If Resolutio   is app o ed  Sha eholde s a d the Co pa  issues the a i u  

u e  of E uit  Se u ities a aila le u de  the % Pla e e t Capa it , the e o o i  
a d oti g dilutio  of e isti g Sha es ould e as sho  i  the ta le elo , su je t to 
the assu ptio s listed elo  the ta le. 
The ta le elo  sho s the dilutio  of e isti g Sha eholde s al ulated i  a o da e 

ith the fo ula outli ed i  ASX Listi g Rule . A. , o  the asis of the a ket p i e 
of Sha es ei g $ .  the losi g p i e of the Co pa 's Sha es o  ASX o  

 No e e   a d the u e  of E uit  Se u ities o  issue as at  No e e  . 
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The ta le also sho s: 
i  t o e a ples he e Va ia le A has i eased,  % a d %. Va ia le A 

is the u e  of o di a  se u ities the Co pa  ill ha e o  issue at the 
date of the Meeti g. The u e  of o di a  se u ities o  issue a  i ease 
as a esult of issues of o di a  se u ities that do ot e ui e Sha eholde  
app o al fo  e a ple, a p o ata e title e ts issue, sha e pu hase pla  o  
s ip issued u de  a takeo e  offe  o  futu e spe ifi  pla e e ts u de  ASX 
Listi g Rule .  that a e app o ed at a futu e Sha eholde s  eeti g; a d 

ii  t o e a ples of he e the issue p i e of Sha es has de eased  % a d 
i eased  % as agai st the u e t a ket p i e. The oti g dilutio  
i pa t he e the u e  of Sha es o  issue Va ia le A i  the fo ula  
ha ges a d the e o o i  dilutio  he e the e a e ha ges i  the issue p i e 

of Sha es issued u de  the % Pla e e t Capa it . 

Va ia le A Dilutio  

Issue P i e 
pe  Sha e  

$ .  
% de ease 

i  issue p i e  

$ .  
Issue p i e  

$ .  
% i ease 

i  issue p i e  

, ,  
Cu e t  

% Voti g 
Dilutio  

, ,  
Sha es 

, ,  
Sha es 

, ,  
Sha es 

Fu ds 
Raised 

$ , , .  $ , , .  $ , , .  

, ,  
% 

i ease  

% Voti g 
Dilutio  

, ,  
Sha es 

, ,  
Sha es 

, ,  
Sha es 

Fu ds 
Raised 

$ , , .  $ , , .  $ , , .  

, ,  
% 

i ease  

% Voti g 
Dilutio  

, ,  
Sha es 

, ,  
Sha es 

, ,  
Sha es 

Fu ds 
Raised 

$ , , .  $ , , .  $ , , .  

The ta le a o e uses the follo i g assu ptio s: 
. The e a e , ,  Sha es o  issue as at  No e e  .  
. The Co pa  issues the a i u  possi le u e  of E uit  Se u ities u de  the 

% Pla e e t Capa it .  
. The Co pa  has ot issued a  E uit  Se u ities i  the  o ths p io  to the 

Meeti g that e e ot issued u de  a  e eptio  i  ASX Listi g Rule .  o  ith 
app o al u de  ASX Listi g Rule .  a d Rule . A, o  su se ue tl  atified u de  
Listi g Rule .  at this Meeti g.  

. The issue of E uit  Se u ities u de  the % Pla e e t Capa it  o sists o l  of 
Sha es. It is assu ed that o Optio s a e e e ised i to Sha es efo e the date of 
issue of the E uit  Se u ities. 

. The al ulatio s a o e do ot sho  the dilutio  that a  o e pa ti ula  
Sha eholde  ill e su je t to. All Sha eholde s should o side  the dilutio  
aused to thei  o  sha eholdi g depe di g o  thei  spe ifi  i u sta es. 

. This ta le does ot set out a  dilutio  pu sua t to app o als u de  ASX Listi g 
Rule . . 

. The % oti g dilutio  efle ts the agg egate pe e tage dilutio  agai st the 
issued sha e apital at the ti e of issue. This is h  the oti g dilutio  is sho  i  
ea h e a ple as %. 
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Sha eholde s should ote that the e is a isk that: 

i  the a ket p i e fo  the Co pa s E uit  Se u ities a  e sig ifi a tl  
lo e  o  the issue date tha  o  the date of the Meeti g; a d 

ii  the E uit  Se u ities a  e issued at a p i e that is at a dis ou t to the a ket 
p i e fo  those E uit  Se u ities o  the date of issue o  the E uit  Se u ities 
a e issued as pa t of the o side atio  fo  the a uisitio  of a e  asset, 

hi h a  ha e a  effe t o  the a ou t of fu ds aised  the issue of the E uit  Se u ities. 

Pu pose of Issue u de  % Pla e e t Capa it  
The Co pa  a  issue E uit  Se u ities u de  the % Pla e e t Capa it  fo  the 
pu poses of i p o i g the Co pa 's fi a ial fle i ilit  to take ad a tage of futu e 
g o th oppo tu ities, a d to fu d its ge e al o ki g apital. 
 
Allo atio  u de  the % Pla e e t Capa it  
The Co pa s allo atio  poli  is depe de t o  the p e aili g a ket o ditio s at 
the ti e of a  p oposed issue pu sua t to the % Pla e e t Capa it . The ide tit  
of the allottees of E uit  Se u ities ill e dete i ed o  a ase- - ase asis ha i g 
ega d to the fa to s i ludi g, ut ot li ited to: 
i  the pu pose of the issue; 

ii  alte ati e ethods fo  aisi g fu ds a aila le to the Co pa  at that ti e, 
i ludi g, ut ot li ited to, a p o- ata e title e t issue o  othe  offe  

he e e isti g Sha eholde s a  pa ti ipate; 

iii  the effe t of the issue of the E uit  Se u ities o  the o t ol of the Co pa ;  

i  the i u sta es of the Co pa , i ludi g, ut ot li ited to, the fi a ial 
positio  a d sol e  of the Co pa ; a d 

 ad i e f o  o po ate, fi a ial a d oki g ad ise s if appli a le . 

The allottees of the E uit  Se u ities to e issued u de  the % Pla e e t Capa it  
ha e ot et ee  dete i ed ut a  i lude u e t Sha eholde s o  e  i esto s 
o  oth  ho a e ot elated pa ties of the Co pa . Fu the , if the Co pa  is 

su essful i  a ui i g e  assets o  i est e ts, it is likel  that the allottees u de  
the % Pla e e t Capa it  ill e e do s of the e  assets o  i est e ts. 

The Co pa  ill o pl  ith the dis losu e o ligatio s u de  Listi g Rules . A.  a d 
. . A upo  issue of a  E uit  Se u ities u de  the % Pla e e t Fa ilit . 

P e ious App o al u de  ASX Listi g Rule . A 
The Co pa  has ot p e iousl  o tai ed app o al u de  ASX Listi g Rule . A. 

Co plia e ith ASX Listi g Rules . A.  a d . . A 
Whe  the Co pa  issues E uit  Se u ities pu sua t to the % Pla e e t Capa it , 
it ill gi e to ASX: 
i  a list of the allottees of the E uit  Se u ities a d the u e  of E uit  

Se u ities allotted to ea h ot fo  elease to the a ket , i  a o da e ith 
Listi g Rule . A. ; a d 

ii  the i fo atio  e ui ed  Listi g Rule . . A fo  elease to the a ket. 
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.  Voti g E lusio  

A oti g e lusio  state e t is i luded i  this Noti e. As at the date of this Noti e, the Co pa  
has ot i ited a  e isti g Sha eholde  to pa ti ipate i  a  issue of E uit  Se u ities u de  ASX 
Listi g Rule . A. The efo e, o e isti g Sha eholde s ill e e luded f o  oti g o  Resolutio  . 
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PART B SPECIAL BUSINESS RELATED TO THE TRANSACTION 

. OVERVIEW OF THE TRANSACTION 

.  Ba kg ou d to the T a sa tio  

O   No e e  , the Co pa  a ou ed to ASX that it had e te ed i to a  ag ee e t 
to a ui e: 

a  % of the issued sha es i  the Ta get; 

 . % of the issued sha es i  the T ustee; 

 . % of the u its i  the T ust; 

d  . % of the issued sha es i  Upha Go; a d 

e  . % of the issued sha es i  NZ Co pa , 

f o  Joh  Go a s, Pe  Ga da , Rupe t Soa , Cathe i e Ta lo  togethe , the I di idual 
Selle s  a d Ne  Zeala d Nut itio al Foods Ltd togethe  ith the I di idual Selle s, the Selle s .  

The Co pa  ill pa  the Selle s ash o side atio  of $  illio  at o pletio  of the 
T a sa tio  ith fu the  pa e ts to the I di idual Selle s of up to $ .  illio  o e  t o ea s 
if e tai  pe fo a e ta gets a e et, a d the Co pa  ill issue to the I di idual Selle s Sha es 
i  the Co pa  e ui ale t to . % of the Co pa s post-t a sa tio  issued apital.  

The T a sa tio  i ludes the a uisitio  of esta lished a ds ith a  i te atio al usto e  
ase, a d i o it  i te ests i  a ufa tu i g usi esses i  Aust alia a d Ne  Zeala d a d a  

Aust alia  a ufa tu i g fa ilit  ith CNCA e tifi atio  e ludi g i fa t fo ula . 

The T a sa tio  se u es e lusi e goat ilk suppl  f o  Aust alia s la gest he d of ilki g goats, 
at , , a d a  additio al ,  ilki g goats i  Ne  Zeala d, ith a o i ed p odu tio  
apa ilit  of app o i atel  .  illio  lit es pe  ea . A all optio  o e  the Aust alia  fa  a d 

fa i g usi ess p ote ts the Co pa  agai st futu e egulato  ha ge. 

The T a sa tio  ep ese ts a sig ifi a t ilesto e i  the Co pa  a hie i g its stated o je ti es. 

.  A out the Ta get G oup 

a  NuLa  
NuLa  is a fa il  o ed Aust alia  ased o pa  ope ati g si e the id- s that 
de elops a d deli e s spe ialist dai  a d dai  f ee p odu ts. NuLa  o s a a ge of 

a ds, i ludi g Cap ila  goat ilk p odu ts , No Udde  o o ut ogu t , Coa h 
House Dai  ogu t p odu ts , NuLa  Foods dai  p odu ts  a d Alpi e o o ut a d 
goat ilk oghu ts . Cap iLa  is the a ket leadi g a d of goats ilk p odu ts, 
i ludi g a a ge of goats ilk oghu ts, goat ilk a d goat ilk po de  all ade usi g 
goat ilk sou ed fa s i  Vi to ia, Aust alia a d Ha ilto , Ne  Zeala d. I  additio , 
NuLa  also p odu es a  a a d i i g ualit  a ge of dai  p odu ts u de  its Coa h 
House Dai  a d.  
NuLa  is Aust alia s la gest e ti all  i teg ated p odu e  of goat ilk p odu ts, 
p odu i g a a ge of goat ilk po de  p odu ts, as ell as f esh ilk a d oghu ts, 
u de  a suite of a ds spea headed  Cap iLa . It is also the Aust alia  a ket leade  
i  goat ilk po de , a d Coa h House Dai , f esh atu all  fla ou ed ilks.  
NuLa 's a ds a e u e tl  sold i  Wool o ths, Coles,  Ele e , Met ash a d it is o e 
of the est-selli g goat ilk po de s o  T all Glo al. NuLa  also sells ia se e al 
i te atio al holesale s, i ludi g ke  Daigou  t ade s i  Chi a. 
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 Upha Go, T ust, T ustee a d NZ Co pa  
Upha Go is a a ufa tu e  of dai  a d o -dai  p odu ts, spe ialisi g i  the 
p odu tio  of goat ilk p odu ts. Upha Go utilises the p odu tio  fa ilit  o ed  
the T ust, hi h is ased i  Ke s o ough, Vi to ia.  
The fa ilit  has the apa ilit  to pasteu ise ilk, sp a  d  li uid ilk i to po de , a d 
p o ess oghu t. The fa ilit  is CNCA dai  e tified to p odu e a a iet  of ilk 
po de s, e ludi g i fa t fo ula.  
The NZ Co pa  is a a ufa tu i g usi ess ased i  Ha ilto , Ne  Zeala d, hi h 
p o esses goat ilk sou ed f o  Ne  Zeala d fa s i to po de  usi g a thi d pa t  
fa ilit , a d ships to Aust alia fo  fu the  p o essi g i to Nula  p odu ts at the 
Aust alia  fa ilit . 
 

 Ke  pe so el 
The o-fou de s of the Ta get G oup i lude: 
 
Joh  Go a s, CEO: 
Joh  o es f o  a dai  fa i g fa il . O  g aduati g f o  Masse  U i e sit  i  , 
a d ha i g de ided to e a fa e , his fathe  ought a la ge u de - de eloped fa  

hi h Joh  a d his pa t e  Pe  Ga da  a aged, e e tuall  tu i g it i to a highl  
p odu ti e a d p ofita le p ope t . Joh  o ked fo  fou  ea s i  No thla d Dai  Coop 
NZ  i  a se io  ole a d as a a ded a NZ Dai  Boa d s hola ship to stud  Busi ess 

Ma age e t at Mo ash U i e sit . I  , he a ui ed the Ke s o ough fa to  a d 
fa  i  T afalga  a d ai f eighted  ilki g goats f o  thei  Ne  Zeala d fa  to 
sto k the p ope t . This as the ge esis of NuLa  Foods. Joh  a d Pe  ha e ee  
espo si le fo  the a age e t a d di e tio  of the o pa  i  Aust alia si e. 

 
Pe  Ga da : 
Pe  has ee  fa i g pa t e  ith hus a d Joh  Go a s si e g aduati g f o  
Masse  U i e sit  ith a Ba helo  Ag i ultu al S ie e i  . She ega  fa i g dai  
goats f o   a d has o ti ued he  passio  fo  the goat dai  i dust  si e the . 
Pe s spe ialt  is i  fa  a age e t a d has used those skills to e su e that the 
fa s a d usi esses the  ha e eated e ai  sta le a d p ofita le. Pe  a ages 
the po tfolio of fa s, usi esses a d p ope ties i  Aust alia, as ell as the Gipp  Goat 
Café at thei  Ya ago  goat fa . 
 
Cathe i e Ta lo : 
Cathe i e is thi d ge e atio  of the o igi al fa il  hi h esta lished thei  Ne  Zeala d 
p ope t . She o ed f o  oppi g o  the fa  to i est i  goat ilk p odu tio  ith 
he  hus a d i  . Cathe i e has a a kg ou d i  a keti g a d etail a d is a ti e 
i  the usi ess, o e seei g dist i utio  of NuLa  Foods p odu ts to etaile s a oss 
Ne  Zeala d. 
 
Rupe t Soa : 
Rupe t e a e i te ested i  goat ilk i   he  he fi st et Joh  a d Pe . 
Sho tl  afte  the  fo ed a usi ess pa t e ship that ega  ith Colost u  p odu ts 
a d ul i ated i  joi t i est e ts a oss Ne  Zeala d a d Aust alia. Rupe t has a 
dai  e gi ee i g, sales a d ope atio s a kg ou d hi h has o t i uted to 
esta lishi g ost effe ti e p o essi g fo  goat ilk i  Aust alia a d Ne  Zeala d. He 
li es a d o ks i  Ne  Zeala d, oo di ati g the lo al a ti ities, hilst suppo ti g the 
Aust alia  usi ess at di e to  le el. 
 
 

  

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

d  Histo i al state e t of fi a ial positio  of NuLa  a d Upha Go 
The audited o i ed state e t of fi a ial positio  fo  NuLa  a d Upha Go as at 

 Ju e  is set out elo : 
 

  As at  Ju e  
  Audited 
  $'  
ASSETS   

Cu e t Assets   

Cash a d ash e ui ale ts .  
T ade a d othe  e ei a les , .  
I e to ies , .  
Total Cu e t Assets , .  
    
No -Cu e t Assets   
Pla t a d e uip e t .  
Total No -Cu e t Assets .  
TOTAL ASSETS , .  
    
LIABILITIES   
Cu e t Lia ilities   
T ade a d othe  pa a les , .  
P o isio s .  
Cu e t ta  lia ilities .  
Bo o i gs .  
Total Cu e t Lia ilities , .  
    
No -Cu e t Lia ilities   
P o isio s .  
Defe ed ta  lia ilities .  
Bo o i gs .  
Total No -Cu e t Lia ilities .  
TOTAL LIABILITIES , .  
NET ASSETS , .  
    
EQUITY   
Issued apital .  
Retai ed p ofits , .  
Total E uit  , .  
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e  Histo i al i o e state e t of NuLa  a d Upha Go 
The audited o i ed state e t of o p ehe si e i o e fo  NuLa  a d Upha Go 
fo  the ea  e ded  Ju e  is set out elo : 
 

  Yea  e ded  Ju e  
  Audited 
  $'  
Re e ue , .  
Cost of sales , .  
G oss p ofit , .  

    

Fa to  ope ati g osts .  
E plo ee osts , .  
Ad i ist atio  a d othe  osts .  
Ma keti g a d p o otio  osts .  
O upa  osts .  
Dep e iatio  a d a o tisatio  .  
Net i te est i o e/ e pe se  .  
P ofit efo e ta  .  

    

I o e ta  e pe se .  
Total o p ehe si e i o e .  

 
It is oted that the Co pa  has e lassified e tai  e pe se ite s as epo ted i  the 
audited spe ial pu pose o i ed fi a ial state e ts fo  NuLa  a d Upha Go to alig  

ith e pe ted t eat e t of these e pe ses as pe  the Co pa s a ou ti g poli ies. 
 

.  Co side atio  fo  the T a sa tio  

The o side atio  fo  the T a sa tio  o p ises: 

a  $ .  illio  ash pa a le to the e do s at o pletio  of the T a sa tio , su je t to 
adjust e ts a d o e e ts i  e tai  i e to  le els as at o pletio  a d a defe ed 
pa e t of up to $ .  illio  pa a le o e  a t o ea  pe iod if e tai  pe fo a e 
ta gets a e et Cash Pa e ts ; a d 

 full  paid o di a  sha es i  the Co pa  e ual to . % of the issued apital of the 
Co pa  at o pletio  of the T a sa tio  Co side atio  Sha es . 
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.  Fi a ial effe t of the T a sa tio  o  the Co pa  

The effe t of the T a sa tio  o  the Co pa  is set out elo : 

Pa ti ula s The Co pa  as 
at  Ju e  

The Pla e e t 
o   Septe e  

 afte  osts  

I ease/ 
de ease due to 
T a sa tio  

e e ue, 
EBITDA a d 
p ofit a e 
a ualised  

P o fo a afte  
the T a sa tio  

Total 
o solidated 

assets 

$ .  $ .  $ .  $ .  

Total e uit  
i te ests 

$ .  $ .  $ .  $ .  

A ual 
e e ue 

$ .  - $ .  $ .  

EBITDA $ .  - $ .  $ .  

A ual p ofit 
efo e ta  

$ .  - $ .  $ .  

 

The fi a ial effe t of the T a sa tio  o  the Co pa  has ee  p epa ed fo  i di ati e pu poses 
ased o   Ju e  fi a ial i fo atio  a d othe  fi a ial i fo atio . A u e  of 

assu ptio s ha e ee  adopted i  its p epa atio , the ke  assu ptio s a e as follo s:  

a  At the date of o pletio  of the T a sa tio , the p i e of Sha es is assu ed to e $ .  
pe  Sha e; a d 

 The fi a ial effe t o  a ual e e ue, EBITDA a d a ual p ofit efo e ta  fo  the 
T ust, the T ustee a d the NZ Co pa  has ee  e luded due to thei  e pe ted 
i sig ifi a t effe t o  these easu es. 

.  Othe  ke  ele e ts of the T a sa tio  

The pa ties ha e also ag eed to e te  i to the follo i g ag ee e ts at o pletio  of 
the T a sa tio : 

a  Milk Suppl  Ag ee e t - et ee  the Co pa  a d ea h of the goal ilk p odu tio  
e tities o ed  the I di idual Selle s to se u e a  e lusi e lo g –te  ilk suppl  
a a ge e t see su a  i  se tio  .  elo ; 

 Toll P o essi g Ag ee e t – et ee  the Co pa  a d Upha Go he e Upha Go 
ill p o ide toll p o essi g, p odu t sto age a d usto e  o de  fulfil e t se i es to 

the Co pa  see su a  i  se tio  .  elo ; a d 
 Call Optio  Ag ee e t – et ee  the Co pa , Joh  Go a s a d Pe  Ga da , 

p o idi g the Co pa  a  optio  to pu hase all the sha es i  Ci us Goats Aust alia  
Pt  Ltd a d the fa  o  hi h its dai  p odu tio  usi ess is ope ated see su a  
i  se tio  .  elo .  
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.  Fu di g the T a sa tio  

The Cash Pa e t pa a le to the Selle s a ou ts to $ .  illio . The Co pa  i te ds to fu d 
the T a sa tio  usi g e isti g ash ala es, futu e ash flo s a d ia the Ne  Pla e e t a d SPP.  

As a ou ed o   No e e  , the Co pa  su essfull  o tai i g i di g o it e ts 
fo  $ .  illio  fo  the issue of Sha es at $ .  pe  Sha e to sophisti ated i esto s a d 
p ofessio al i esto s u de  the Ne  Pla e e t. Also, the Co pa  e pe ts to aise up to 
$ .  illio  th ough the Sha e Pu hase Pla . Both Ne  Pla e e t a d Sha e Pu hase Pla  is 
su je t to sha eholde  app o al pu sua t to Resolutio   a d  of this Noti e of Meeti g. 

.  Cha ges to the Co pa 's apital st u tu e 

The effe t of the T a sa tio  o  the Co pa s apital st u tu e is set out elo : 

Capital St u tu e Sha es 

E isti g se u ities , ,  

Pla e e t [ , , ] 

SPP  [ , , ] 

Co side atio  sha es [ , , ] 

Fi al post-T a sa tio  su je t to all 
Resolutio s ei g app o ed a d o pletio  
of the T a sa tio  

[ , , ] 

 

.  Use of fu ds 

The i te ded use of fu ds aised i  the Ne  Pla e e t a d the SPP is as follo s: 

Sou e of fu ds A ou t 
Pla e e t $  
SPP $  
Total sou e of fu ds $  
Use of fu ds  A ou t 
The T a sa tio  $  
Ma keti g a d a d de elop e t osts $  
E pa di g Dist i utio  Cha els $  
Wo ki g apital a d osts of apital aise $  
Total use of fu ds $  

 

.  Modifi atio  of the Co pa 's usi ess odel 

The T a sa tio  ill ot esult i  a  sig ifi a t ha ge i  the ai  usi ess a ti it  of the 
Co pa , hi h ill o ti ue to e e gaged i  the a ufa tu e of ilk fo ula a d a  food.  

The ai  usi ess a ti it  of the Co pa  is the de elop e t a d a keti g of a  food a d 
i fa t goat ilk fo ula p odu ts. The Co pa  ill a ui e the a ds o ed  NuLa  a d ill 
o ti ue to de elop a d a ket those a ds. This is o siste t ith the Co pa 's ai  

u de taki g, a d its st ateg , as outli ed elo :  
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a  I ease a ket pe et atio , oth ithi  Aust alia a d i te atio all ;  
 Build a d a a e ess a d i pa t at poi t of pu hase; 
 Co ti uous i o atio  a d p odu t de elop e t; a d 

d  De elop a  e ha ed i te atio al fo us.  
 
While the Co pa  ill a ui e a . % i te est i  a ufa tu i g usi esses a d a fa ilit , 
the ai  u de taki g ill e ai  the de elop e t a d a keti g of a  food a d ilk 
fo ula p odu ts.  

I  light of this st u tu e, the Co pa  has ot ee  e ui ed to odif  its usi ess odel to 
a o odate the ha ge i  s ale of a ti ities. The Co pa  a d NuLa  ill i teg ate ope atio s 
i  the a age e t a d de elop e t of the NuLa  a ds a d p odu ts. At p ese t, the 
o ga isatio al st u tu e is o ple e ta  i  atu e a d ill ot esult i  sig ifi a t pe so el 
ha ges othe  tha  possi le additio al esou es to assist ith the e pa ded ope atio s.  

. PROPOSED TIMETABLE 

The p oposed ti eta le fo  the Co pletio  a d the issue of the Co side atio  Sha es, Pla e e t 
Sha es a d SPP Sha es is as follo s:  

Ite  P oposed date 

SPP Re o d Date  No e e   

A ou e e t of T a sa tio   No e e   

Noti e of Meeti g issued to Sha eholde s  No e e   

E pe ted SPP offe  pe iod ope s  No e e   

E pe ted SPP offe  pe iod loses  De e e   

A ual Ge e al Meeti g  De e e   

Settle e t of Pla e e t a d SPP Sha es  De e e   

Allot e t a d t adi g of Pla e e t a d SPP Sha es  De e e   

Co pletio  of the T a sa tio  Latest  De e e   

 
The ti eta le is i di ati e o l  a d is su je t to ha ge. 

. RISKS TO BE CONSIDERED BY THE SHAREHOLDERS 

The usi ess, assets a d ope atio s of the Co pa , i ludi g afte  o pletio  of the 
T a sa tio , a e su je t to e tai  isk fa to s that ha e the pote tial to i flue e the 
ope ati g a d fi a ial pe fo a e of the Co pa  i  the futu e. These isks a  
i pa t o  the alue of a  i est e t i  the se u ities of the Co pa .  

The Boa d ai s to a age these isks  a efull  pla i g its a ti ities a d i ple e ti g isk 
o t ol easu es. So e of the isks a e, ho e e , highl  u p edi ta le a d the e te t to 
hi h the Boa d a  effe ti el  a age the  is li ited. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

The isks a d u e tai ties des i ed elo  a e ot i te ded to e e hausti e a d this Noti e 
of Meeti g does ot take i to a ou t the pe so al i u sta es, fi a ial positio  o  
i est e t e ui e e ts of a  pa ti ula  pe so . The e a  e additio al isks a d 
u e tai ties that the Co pa  is u a a e of o  that the Co pa  u e tl  o side s to 

e i ate ial, hi h a  affe t the Co pa  a d its elated e tities.  

.  Risks spe ifi  to the Co pa  

The e a e a u e  of spe ifi  isks i ol ed fo  the Co pa , a d o se ue tl  its 
Sha eholde s, hi h i lude the follo i g o -e hausti e list: 

a  B a d a d eputatio  
The Co pa 's ke  usi ess assets i lude a d a es a d elated i telle tual 
p ope t  of the usi ess. A u e  of fa to s a  ad e sel  affe t these ke  

usi ess assets, i ludi g: 

i  pote tial disputes o  litigatio  ith supplie s, usto e s, e plo ees o  
othe  thi d pa ties; 

ii  ad e se edia o e age i ludi g so ial edia ; 

iii  failu e to deli e  p odu ts hi h eet usto e  e pe tatio s; a d 

i  othe  isks to the Co pa s a d a es a d i telle tual p ope t  hi h 
a e e o d the Co pa s o t ol. 

These fa to s a  e ode the Co pa s pu li  eputatio  a d ad e sel  affe t the 
Co pa s suppl  st ea s  de easi g de a d fo  the Co pa s p odu ts a d 
ausi g i te fe e e ith ke  suppl  elatio ships, dist i uto s a d e plo ees. 

Cu ulati el  this ould det i e tall  affe t the alue asso iated ith the 
Co pa s ke  usi ess assets. 

 Cha ge i  egulatio  
The e is a o ti ui g isk fo  the Co pa  that lo al la s a d/o  egulatio s i  
ju isdi tio s i  hi h the Co pa  o du ts usi ess ould u p edi ta l  a d 
adi all  ha ge. 

As the Co pa  o du ts usi ess a oss ultiple ju isdi tio s a d sou es its 
i g edie ts i te atio all , the e is a isk that ha ges to the egulato  
e i o e t a  ate iall  det i e tall  affe t the a e  i  hi h the 
Co pa  u e tl  ope ates i ludi g o ligatio s alte i g the a ufa tu i g 
p o esses, i g edie ts, shelf life, a keti g a d e po t/i po t p o esses . 

The pote tial det i e tal flo  o  effe ts f o  these egulato  ha ges ould 
sig ifi a tl  affe t the sale o  p odu tio  of the Co pa s p odu ts as a esult of: 

i  egulato  ha ges hi h est i t o  e ti el  p e e t a ess to 
pa ti ula  a kets a e d e ts to i po tatio  o  e po tatio  
egulatio s ; 

ii  egulato  ha ges hi h ha ge the p odu t pa kagi g e ui e e ts 
a d dis losu e o ligatio s i ludi g la elli g e ui e e ts 
o tai i g i i u  dieta  dis losu es ; o  

iii  the i t odu tio  of ta atio  easu es hi h spe ifi all  efe e e 
food ite s. 

I  additio  to the a o e, the Co pa  su s i es to a ious olu ta  odes of 
o du t, i ludi g those elati g to ei g e tified "o ga i ", "koshe " a d "halal". 
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The sta da ds of these odes a e i depe de tl  egulated  those odies hi h 
p o ide the e tifi atio  a d a  e o e la ed  lo al la s. Cha ges to these odes 
ould sig ifi a tl  alte  the Co pa s a ket a d the efo e affe ts its e e ues 

a d/o  osts. 

The Co pa  is ot a a e of a  u e t issues o  a  i pe di g egulato  
ha ges i  Aust alia hi h a  affe t its suppl , a ufa tu e a d dist i utio  
et o ks. Ho e e , the e is a o ti ui g esidual isk f o  pote tial egulato  
ha ges, pa ti ula l  i  Chi a, hi h a  ate iall  alte  the Co pa s e e ues 

a d/o  i ease its osts hi h ould di i ish the Co pa s fi a ial pe fo a e. 

 Co petitio  
The Co pa s futu e fi a ial pe fo a e a d o e all su ess i  the a ket ill 
est upo  the su essful i ple e tatio  of st ategies to o pete ith highl  
o petiti e glo al usi esses. So e of these glo al o petito s ha e 

ad a tageous a ess to apital a d esou es, hile othe s a e su sidia ies of, o  
a e i  elatio ships ith, la ge s ale supe a ket hai s. Those o petito s a e 
gi e  oth fi a ial a d a keti g assista e due to thei  elatio s. 

The Co pa s st ategies a  e ad e sel  i pa ted  the u e  a d size of 
its o petito s ho a  pa ti ipate i  the a ket ith a o e agg essi e p i i g 
st u tu e, i o ati e te h ologies a d/o  agile suppl  a d dist i utio  et o ks 

o e adept tha  those of the Co pa . 

d  Ma ufa tu i g 
The Co pa  utilises a u e  of a ufa tu e s a oss its p odu t a ge. Risks i  
espe t of a ufa tu i g hi ges upo  the Co pa s elia e o  a o e t atio  

of a ufa tu e s, pa ti ula l  ith Ble d a d Pa k Pt  Ltd, i  elatio  to i fa t ilk 
fo ula p odu tio . 

A dis uptio  to this suppl  hai , o  if this a ufa tu e  hooses to dis o ti ue 
p odu tio , ould ad e sel  affe t the Co pa s a ilit  to eet o su e  eeds 
a d ulti atel  e of det i e t to the usi ess's fi a ial pe fo a e a d futu e 
p ospe ts. Gi e  that the e a e a u e  of alte ati e a ufa tu e s ithi  
Aust alia that the Co pa  ould seek p odu tio  f o , the Co pa  o side s 
that it a  itigate this isk. 

e  Ce tified o ga i  isks 
The "o ga i " e tifi atio  is a ke  fa to  i  the Co pa s su ess. Gai i g the 
e tifi atio  elies upo  the a  ate ials a d p odu t i g edie ts eeti g the 
e ui e e ts spe ified  the ele a t e tif i g odies. Should ualit  o t ol 

issues a ise i  espe t of a  ate ials a d p odu t i g edie ts hi h esult i  the 
fi ished p odu ts falli g sho t of the e ui e e ts fo  o ga i  e tifi atio , this 
ould ha e a ate iall  ad e se effe t o  the Co pa s a d a d o se ue tl  

the Co pa s fi a ial pe fo a e a d its futu e p ospe ts. 

f  Failu e to g o  
The su ess a d pote tial g o th of the Co pa  is depe de t o  its a ilit  to 
p odu e a d offe  a a ge of e  p odu ts to the a ket. If the Co pa  is u a le 
to do so, the esult ould e a edu ed o  egati e ate of g o th. 

The e is a se o da  isk of u p ofita ilit  ste i g f o  the Co pa s e  
p odu ts i u i g ope ati g osts ea lie  o  g eate  tha  fo e ast, g eate  aste 
ope ati g osts tha  a ti ipated a d/o  i pa ts o  e isti g p odu t p ofita ilit  
due to the elease of e  p odu ts. The Co pa  a  also fail to g o  as a esult 
of i ade uate a keti g o  i suffi ie t o su e  i te est. 
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g  Relia e o  ke  pe so el 
The Co pa s su ess depe ds to a sig ifi a t e te t o  its ke  pe so el, i  
pa ti ula  K ist -Lee Ne la d Ca  a d Ni holas Si s. The  ha e e te si e 
e pe ie e i , a d k o ledge of, the Co pa s usi ess a d the a ket i  

hi h the  ope ate. A  losses to ke  a age e t pe so el, o  a  dela  i  
thei  epla e e t ould ha e a sig ifi a t ad e se effe t o  the a age e t of 
the Co pa , a d i  tu  ha e egati e a ifi atio s o  its fi a ial pe fo a e 
a d futu e p ospe ts. 

h  Depe de e o  outside pa ties 
The Co pa  a  pu sue a st ateg  that fo s st ategi  usi ess elatio ships ith 
othe  o ga isatio s i  elatio  to u e t a d pote tial p odu ts, dist i utio  
ha els a d poi ts of sale. The e a  e o assu a e that the Co pa  ill e 

a le to att a t a d etai  su h o ga isatio s a d to egotiate app op iate te s 
a d o ditio s ith these o ga isatio s o  that a  pote tial ag ee e ts ith 
su h o ga isatio s ill e o plied ith. 

Gi e  the highl  o e t ated atu e of Aust alia's FMCG etail a ket, dis uptio  
 a  of the ajo  etaile s i  the Coles-Wesfa e s o  Wool o ths G oup ould 

ha e a ate ial ad e se i pa t o  the Co pa s fi a ial pe fo a e. The 
di e sit  of the Co pa  usto e  ase edu es the fi a ial isks to the Co pa  
i  the e e t of a delisti g  a  pa ti ula  dist i uto . The Co pa  is fo used 
o  e pa di g its dist i utio  footp i t to fu the  itigate this isk, as ell as to 

e efit f o  a gi  a eti e oppo tu ities a aila le outside Aust alia. 

i  P odu t o ta i atio  a d e all 
Bei g a p odu e  of food p odu ts, the Co pa  is su je t to a isk of p odu t 
o ta i atio  a d/o  p odu t e all that ould ha e a ate ial ad e se effe t o  

the Co pa s a d a d the e  its fi a ial pe fo a e a d futu e p ospe ts. 

j  Additio al e ui e e ts fo  apital 
The fu ds aised u de  the Ne  Pla e e t a d the SPP a e o side ed suffi ie t 
to eet the Co pa s i ediate usi ess o je ti es. Additio al fu di g a  e 
e ui ed i  the e e t osts e eed the Co pa 's esti ates a d also to effe ti el  

i ple e t its usi ess a d ope atio s pla s i  the futu e, to take ad a tage of 
oppo tu ities fo  a uisitio s, joi t e tu es o  othe  usi ess oppo tu ities a d 
to eet a  u a ti ipated lia ilities o  e pe ses hi h the Co pa  a  i u . 

The Co pa  a  seek to aise fu the  fu ds th ough e uit  o  de t fi a i g 
joi t e tu es, li e si g a a ge e ts, p odu tio  sha i g a a ge e ts o  othe  

ea s. Failu e to o tai  suffi ie t fi a i g fo  the Co pa 's a ti ities a d futu e 
p oje ts a  esult i  dela  a d i defi ite postpo e e t of thei  a ti ities a d 
pote tial esea h a d de elop e t. The e a  e o assu a e that additio al 
fi a e ill e a aila le he  eeded o , if a aila le, the te s of the fi a i g 

ight ot e fa ou a le to the Co pa  a d ight i ol e su sta tial dilutio  
to Sha eholde s. 

Loa  ag ee e ts a d othe  fi a i g ea a ge e ts su h as de t fa ilities, 
o e ti le ote issues a d fi a e leases a d a  elated gua a tee a d se u it  

that a  e e te ed i to  the Co pa  a  o tai  o e a ts, u de taki gs 
a d othe  p o isio s hi h, if ea hed, a  e title le de s to a ele ate 
epa e t of loa s a d the e is o assu a e that the Co pa  ould e a le to 
epa  su h loa s i  the e e t of a  a ele atio . E fo e e t of a  se u it  

g a ted  the Co pa  o  default u de  a fi a e lease ould also esult i  the 
loss of assets. 
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k  U fo esee  e pe ditu e isk 
E pe ditu e a  eed to e i u ed that has ot ee  take  i to a ou t i  the 
Co pa s pla i g. Although the Co pa  is ot a a e of a  su h additio al 
e pe ditu e e ui e e ts, if su h e pe ditu e is su se ue tl  i u ed, this a  
ad e sel  affe t the fi a ial pe fo a e of the Co pa . 

l  Ma age e t of g o th 
The e is a isk that a age e t of the Co pa  ill ot e a le to i ple e t its 
g o th st ateg . The apa it  of the Co pa 's a age e t to p ope l  i ple e t 
the st ategi  di e tio  of the Co pa  a  affe t its fi a ial pe fo a e. 

As pa t of its usi ess st ateg , the Co pa  a  ake a uisitio s of, o  
sig ifi a t i est e ts i , additio al o ple e ta  o pa ies o  p ospe ts 
although o su h a uisitio s o  i est e ts a e u e tl  pla ed, othe  tha  

the T a sa tio . A  su h t a sa tio s ill e a o pa ied  isks o o l  
e ou te ed i  aki g su h a uisitio s. 

.  Risks spe ifi  to the T a sa tio : 

a  Co pletio  of T a sa tio  
The T a sa tio  is e pe ted to e o pleted   De e e  , ut the e a  e 

o gua a tee that this ill o u . Due to i u sta es e o d the o t ol of the 
Co pa , the Di e to s a d the a age e t tea , i ludi g the out o e of 
Resolutio s  to  as outli ed i  this Noti e of Meeti g, it is possi le that the 
T a sa tio  is ot ulti atel  o pleted o  o pletio  a  e dela ed. These 
i u sta es ould ate iall  i pa t the Co pa 's futu e ea i gs. 

 Risk of the Sha eholde s ot app o i g the T a sa tio  a d Capital Raisi g 
Gi e  the Spe ial Busi ess Resolutio s a e i te - o ditio al, if a  o e of the 
Resolutio s a e ot passed, the Co pa  ill ot e a le to o plete the T a sa tio  
a d the Capital Raisi g.  

 T a sa tio  a d i teg atio  isk 
The T a sa tio  a  o su e a la ge a ou t of a age e t ti e a d atte tio  
du i g i teg atio , a d the T a sa tio  a  fail to eet st ategi  o je ti es, o  a hie e 
e pe ted fi a ial pe fo a e i ludi g u ealised s e gies .  

d  Due dilige e isk 
The Co pa  has pe fo ed e tai  p e-t a sa tio  due dilige e o  the Ta get 
G oup. The e is a isk that due dilige e o du ted has ot ide tified issues that ould 
ha e ee  ate ial to the de isio  to e te  i to the T a sa tio . A ate ial ad e se 
issue hi h as ot ide tified p io  to o pletio  of the T a sa tio  ould ha e a  
ad e se i pa t o  the fi a ial pe fo a e o  ope atio s of the Co pa . As is usual 
i  the o du t of a uisitio s, the due dilige e p o ess u de take   the Co pa  
ide tified a u e  of isks asso iated ith the T a sa tio , hi h the Co pa  had 
to e aluate a d a age. The e ha is s used  the Co pa  to a age these isks 
i luded i  e tai  i u sta es the a epta e of the isk as tole a le o  o e ial 
g ou ds su h as ate ialit . The e is a isk that the app oa h take   the Co pa  

a  e i suffi ie t to itigate the isk, o  that the ate ialit  of these isks a  ha e 
ee  u de esti ated, a d he e the  a  ha e a ate ial ad e se i pa t o  the 

Co pa s ea i gs a d fi a ial positio .  
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e  Cou te pa t  a d o t a tual isk 
Pu sua t to the Sale a d Pu hase Ag ee e t the Co pa  has ag eed to e te  
i to the T a sa tio  su je t to the fulfil e t of e tai  o ditio s p e ede t. The 
a ilit  of the Co pa  to a hie e its stated o je ti es ill depe d o  the 
pe fo a e  the pa ties of thei  o ligatio s u de  the Sale a d Pu hase 
Ag ee e t a d othe  ag ee e ts elated to the T a sa tio . If a  pa t  defaults 
i  the pe fo a e of thei  o ligatio s, it a  e e essa  fo  the Co pa  to 
app oa h a ou t to seek a legal e ed , hi h a  e ostl . 

f  Dilutio  isk 
The Co pa  u e tl  has , ,  Sha es o  issue. O  o pletio  of the 
T a sa tio , the Co pa  ill ha e up to , ,  Sha es o  issue. The e isti g 
sha eholde s ill etai  app o i atel  . %, sha eholde s of the Pla e e t 
Sha es ill app o i atel  . %, sha eholde s of the SPP Sha es ill hold 
app o i atel  . % assu i g all SPP Sha es a e issued  a d sha eholde s of the 
Co side atio  Sha es ill hold . % of the issued apital of the Co pa  o  
o pletio  of the T a sa tio . 

The e is also a isk that the i te ests of Sha eholde s ill e fu the  diluted as a 
esult of futu e apital aisi gs e ui ed i  o de  to fu d the de elop e t of the 

Co pa  a d futu e oppo tu ities. 

.  Ge e al isks 

a  Regulato  isk 
Cha ges i  ele a t ta es, legal a d ad i ist atio  egi es, a ou ti g p a ti e 
a d go e e t poli ies a  ad e sel  affe t the fi a ial pe fo a e of 
the Co pa . 

 E o o i  isk 
Ge e al e o o i  o ditio s, i t odu tio  of ta  efo , e  legislatio , 

o e e ts i  i te est a d i flatio  ates a d u e  e ha ge ates a  ha e 
a  ad e se effe t o  the Co pa s usi ess a ti ities, as ell as o  its a ilit  to 
fu d those a ti ities. 

 Ma ket o ditio s 
Sha e a ket o ditio s a  affe t the alue of the Co pa 's uoted Sha es 
ega dless of the Co pa 's ope ati g pe fo a e. Sha e a ket o ditio s 

a e affe ted  a  fa to s su h as: 

i  ge e al e o o i  a d politi al outlook; 

ii  i t odu tio  of ta  efo  o  othe  e  legislatio ; 

iii  i te est ates a d i flatio  ates; 

i  ha ges i  i esto  se ti e t to a d pa ti ula  a ket se to s; 

 the de a d fo , a d suppl  of, apital; a d 

i  te o is  o  othe  hostilities. 

The a ket p i e of se u ities a  fall as ell as ise a d a  e su je t to 
a ied a d u p edi ta le i flue es o  the a ket fo  e uities i  ge e al a d 

Fast-Mo i g Co su e  Goods sto ks i  pa ti ula . Neithe  the Co pa  o  the 
Di e to s a a t the futu e pe fo a e of the Co pa  o  a  etu  o  a  
i est e t i  the Co pa . 
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d  Fo e Majeu e 
The Co pa  a d its p oje ts, o  o  i  the futu e a  e ad e sel  affe ted 

 isks outside the o t ol of the Co pa  i ludi g la ou  u est, i il diso de , 
a , su e si e a ti ities o  sa otage, e t e e eathe  o ditio s, fi es, floods, 

e plosio s o  othe  atast ophes, epide i s o  ua a ti e est i tio s. 

. SPECIAL BUSINESS RESOLUTIONS INTER-CONDITIONAL 

Spe ial Busi ess Resolutio s  to  i lusi e  a e i te - o ditio al, ea i g that ea h of the  
ill o l  take effe t if all of the  a e app o ed  the e uisite ajo it  of Sha eholde s' otes 

at the Meeti g. If a  of the Resolutio s a e ot app o ed at the Meeti g, o e of the Resolutio s 
ill take effe t a d the Sale a d Pu hase Ag ee e t a d othe  atte s o te plated  the 

Resolutio s ill ot e o pleted. 

. RESOLUTION  – CHANGE IN THE SCALE OF ACTIVITIES 

Resolutio   seeks app o al f o  Sha eholde s fo  the Co pa  to ake a ha ge i  the s ale of 
its a ti ities esulti g f o  the T a sa tio  as des i ed i  se tio   of this Noti e of Meeti g. 

ASX Listi g Rule .  p o ides that he e a  e tit  p oposes to ake a sig ifi a t ha ge, eithe  
di e tl  o  i di e tl , to the atu e o  s ale of its a ti ities, it ust p o ide full details to ASX as 
soo  as p a ti a le a d o pl  ith the follo i g: 

a  p o ide ASX i fo atio  ega di g the ha ge a d its effe t o  futu e pote tial 
ea i gs, a d a  i fo atio  that ASX asks fo ;  

 if ASX e ui es, o tai  the app o al of holde s of its sha es a d o pl  ith a  
e ui e e ts of ASX i  elatio  to the Noti e of Meeti g; a d 

 if ASX e ui es, eet the e ui e e ts of Chapte s  a d  of the ASX Listi g Rules as 
if the e tit  e e appl i g fo  ad issio  to the offi ial list of ASX.  
 

ASX has o fi ed to the Co pa  that gi e  the sig ifi a t ha ge i  the s ale of the Co pa  
upo  o pletio  of the T a sa tio , it e ui es the Co pa  to o tai  the app o al of its 
Sha eholde s fo  the T a sa tio . ASX has o fi ed that it ill ot e ui e the Co pa  to 
e- o pl  ith the ad issio  e ui e e ts set out i  Chapte s  a d  of the ASX Listi g Rules.  

Fo  this easo , the Co pa  is seeki g Sha eholde  app o al fo  the Co pa  to ha ge the 
s ale of its a ti ities u de  ASX Listi g Rule . . .  

The e ui ed details a d p oposed ha ges to the st u tu e a d ope atio s of the Co pa  a e 
p o ided th oughout this E pla ato  Me o a du .  

The Boa d u a i ousl  e o e ds that Sha eholde s ote i  fa ou  of this Resolutio  to 
app o e the T a sa tio  a d the ha ge to the s ale of the Co pa 's a ti ities.  

. RESOLUTION  – APPROVAL OF ISSUE OF CONSIDERATION SHARES 

.  Ge e al 

As pa t o side atio  of the T a sa tio , the Co pa  ill issue , ,  Sha es to ea h of the 
I di idual Selle s. Resolutio   seeks sha eholde  app o al fo  the issue of the Co side atio  Sha es. 

ASX Listi g Rule .  p o ides that a o pa  a  issue E uit  Se u ities up to % of its Sha es 
o  issue i  a  o th pe iod ithout o tai i g sha eholde  app o al. The u e  of sha es 
issued to the Selle s ill e e ual to . % of the Co pa 's issued sha es i ediatel  
follo i g Co pletio . A o di gl , the issue of the Co side atio  Sha es e ui es app o al of 
the Sha eholde s.  
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The Boa d u a i ousl  e o e ds that Sha eholde s ote i  fa ou  of this Resolutio  to 
app o e the issue of the Co side atio  Sha es to the I di idual Selle s. 

.  Te h i al I fo atio  Re ui ed  ASX Listi g Rule .  

Pu sua t to a d i  a o da e ith ASX Listi g Rule . , the follo i g i fo atio  is p o ided i  
elatio  to the issue of the Co side atio  Sha es to the I di idual Selle s: 

a  , ,  Sha es a e to e issued as Co side atio  Sha es to ea h of the I di idual 
Selle s, esulti g a a i u  of , ,  Co side atio  Sha es ei g issued to 
the Selle s;  

 the Co side atio  Sha es ill e issued o  Co pletio  e pe ted to e  De e e  
 a d, i  a  e e t, ill e issued o late  tha   o ths afte  the date of 

the Meeti g;  
 the Co side atio  Sha es ill e issued fo  o - ash o side atio  as pa t 

o side atio  fo  the T a sa tio  as des i ed i  detail i  se tio  ; 
d  the Co side atio  Sha es ill e full  paid o di a  sha es i  the apital of the Co pa  

a d ill a k e uall  ith the Co pa 's u e t issued Sha es su je t to the 
olu ta  es o  pe iod as ag eed  the Co pa  a d the I di idual Selle s ; a d 

e  o fu ds ill e aised f o  the issue of the Co side atio  Sha es as the  a e to e 
issued i  o side atio  fo  the I di idual Selle s' sha es i  NuLa . 

 

. RESOLUTION  – APPROVAL OF ISSUE OF SHARES UNDER THE NEW PLACEMENT 

.  Ge e al 

As a ou ed o   No e e  , the Co pa  ill issue , ,  Sha es ia a pla e e t 
to p ofessio al a d sophisti ated i esto s at $ .  pe  Sha e to aise $  illio  efo e osts 
Ne  Pla e e t .  

Resolutio   seeks Sha eholde  app o al fo  the issue of the Sha es u de  the Ne  Pla e e t. 

ASX Listi g Rule .  p o ides that a o pa  a  issue E uit  Se u ities up to % of its Sha es 
o  issue i  a  o th pe iod ithout o tai i g sha eholde  app o al. The Sha es issued u de  
the Ne  Pla e e t a d the Sha es issued  the Co pa  i  the last  o ths ould e eed 

%. A  issue does ot ou t to a ds the % a ual pla e e t apa it  u de  ASX Listi g Rule 
.  if it is app o ed  sha eholde s. A o di gl , the app o al of Sha eholde s is e ui ed. 

The Boa d u a i ousl  e o e ds that Sha eholde s ote i  fa ou  of this Resolutio  to 
app o e the issue of the Sha es u de  the Ne  Pla e e t. 

.  Te h i al I fo atio  Re ui ed  ASX Listi g Rule .  

Pu sua t to a d i  a o da e ith ASX Listi g Rule . , the follo i g i fo atio  is p o ided i  
elatio  to the issue of the Sha es u de  the Ne  Pla e e t:  

a  the a i u  u e  of Sha es to e issued the Ne  Pla e e t is , ,  Sha es; 
 the Pla e e t Sha es a e e pe ted to e issued o  o  a ou d  De e e   a d, 

i  a  e e t, ill e issued o late  tha   o ths afte  the date of the Meeti g;  
 the Pla e e t Sha es ill e issued at a p i e of $ .  pe  Sha e; 

d  the Pla e e t Sha es ill a k e uall  ith the Co pa 's u e t issued Sha es; 
e  the Pla e e t Sha es a e to e issued to sophisti ated o  p ofessio al i esto s i  

Aust alia ho a e ot elated pa ties of the Co pa . The Pla e e t as a a ged  Bell 
Potte  Se u ities Li ited a d PAC Pa t e s Pt  Ltd a d o du ted  a ook uild; a d 

f  the i te ded use of fu ds aised f o  the Pla e e t is set out i  se tio  .  a o e. 
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. RESOLUTION  – APPROVAL OF SPP SHARES 

.  Ge e al 

As a ou ed to the ASX o   No e e  , the Co pa  ill offe  e isti g eligi le Aust alia  
a d Ne  Zeala d Sha eholde s the oppo tu it  to pa ti ipate i  a SPP to aise up to $  illio  

efo e osts , pu sua t to hi h ea h eligi le Sha eholde  a  appl  fo  SPP Sha es at $ .  
pe  Sha e.  

ASX Listi g Rule .  p o ides that a o pa  a  issue E uit  Se u ities up to % of its Sha es 
o  issue i  a  o th pe iod ithout o tai i g sha eholde  app o al. A  issue does ot ou t 
to a ds the % a ual pla e e t apa it  u de  ASX Listi g Rule .  if it is app o ed  
sha eholde s. E eptio   of Listi g Rule .  p o ides a  e eptio  to Listi g Rule .  fo  the 
issue of se u ities pu sua t to a SPP that o plies ith e tai  o ditio s.  

The Co pa  is ot p oposi g to el  o  E eptio   of ASX Listi g Rule .  a d Resolutio   
seeks Sha eholde  app o al pu sua t to ASX Listi g Rule .  fo  the SPP Sha es. 

The Co pa  has applied fo  a ai e  f o  ASX u de  ASX Listi g Rule . .  to e a le 
Sha eholde s to ote i  elatio  to this Resolutio   ot ithsta di g that the  a  e su essful 
appli a ts fo  SPP Sha es u de  the SPP. The Co pa  ill a ou e the esults of this ai e  
appli atio  to ASX as soo  as p a ti a le afte  it has ee  e ei ed.  

The Boa d u a i ousl  e o e ds that Sha eholde s ote i  fa ou  of this Resolutio  to 
app o e the issue of the SPP Sha es. 
 

.  Te h i al I fo atio  Re ui ed  ASX Listi g Rule .  

Pu sua t to a d i  a o da e ith ASX Listi g Rule . , the follo i g i fo atio  is p o ided i  
elatio  to the issue of the SPP Sha es:  

a  the a i u  u e  of Sha es that the Co pa  a  issue u de  the SPP is 
, ,  Sha es; 

 the SPP Sha es a e e pe ted to e issued o  o  a ou d  De e e   a d, i  a  
e e t, ill e issued o late  tha   o ths afte  the date of the Meeti g;  

 the SPP Sha es ill e issued at a p i e of $ .  pe  Sha e; 
d  the SPP Sha es ill o p ise full  paid o di a  sha es of the Co pa  a d ill a k 

e uall  ith the Co pa 's u e t issued Sha es; 
e  the SPP Sha es ill e issued to eligi le Sha eholde s of the Co pa  as defi ed i  the 

SPP offe  do u e t ; a d 
f  the i te ded use of fu ds aised f o  the SPP is set out i  se tio  .  a o e. 

 

. SUMMARY OF MATERIAL TRANSACTION DOCUMENTS  

.  Sale a d Pu hase Ag ee e t 

The Co pa  a d the Selle s a e pa ties to the Sale a d Pu hase Ag ee e t, hi h sets out the 
te s a d o ditio s pu sua t to hi h the Co pa  ag ees to pu hase: 

• % of the issued sha es i  NuLa ;  

• . % of the issued sha es i  ea h of Upha Go a d the T ustee;  

• . % of the u its i  the T ust; a d 

• . % of the issued sha es i  NZ Co pa . 

togethe , the Sale Se u ities . 
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A su a  of the ate ial te s a d o ditio s of this ag ee e t is set out elo . 

a  Co ditio s P e ede t 

The Sale a d Pu hase Ag ee e t a  e te i ated  a  pa t  if e tai  o ditio s 
p e ede t a e satisfied efo e  De e e  . These o ditio s a e:  

i  a esolutio  i  fa ou  of the issue of the Capital Raisi g Sha es a d 
Co side atio  Sha es passed  the Sha eholde s; 

ii  ASIC ha i g g a ted a odifi atio  of s A  to pe it o  sales of: 

• the Capital Raisi g Sha es issued to sophisti ated a d p ofessio al 
i esto s; a d 

• the Co side atio  Sha es  the Selle s, 

ithout dis losu e; 

iii  ASX ha i g app o ed the Co side atio  Sha es a d Capital Raisi g Sha es fo  
offi ial uotatio  o  ASX;  

i  the Co pa  ha i g e te ed i to ag ee e ts p o idi g fu di g fo  the ash 
po tio  of the Pu hase P i e less the p o eeds of the Capital Raisi g Sha es ;  

 a p e-sale est u tu e ha i g ee  o pleted; a d  

i  the e ei g o legal est ai ts hi h ould p ohi it, est i t o  ake illegal 
the a uisitio  of the Sale Se u ities, the issue of the Co side atio  Sha es o  
Capital Raisi g Sha es, o  o pletio  of the t a sa tio s o te plated  the 
Sale a d Pu hase Ag ee e t.  

 Pu hase P i e 

I  etu  fo  the t a sfe  of the Sale Se u ities to the Co pa , the Co pa  ill:  

i  pa  a lu p su  ash pa e t of $ , ,  to the Selle s o  Co pletio ;  

ii  issue to the I di idual Selle s su h u e  of full  paid o di a  sha es i  the 
Co pa  that ep ese ts . % of the issued apital of the Bu e  as at 
Co pletio  hi h issued apital ill i lude the Capital Raisi g Sha es a d the 
SPP Sha es  the Co side atio  Sha es ;  

iii  ake a  additio al ash pa e t o  the fi st a d se o d a i e sa  of 
Co pletio  to the I di idual Selle s, su je t to satisfa tio  of e tai  ke  
pe fo a e i di ato s, as des i ed elo  Upha Go Pa e t ;  

i  ake a  additio al ash pa e t to efle t the alue of a  dilutio  of the 
Co side atio  Sha es that o u s as a esult of the e e ise of a  sha e optio s 
issued  the Co pa  efo e Co pletio ;  

 ake a  additio al ash pa e t i  o side atio  fo  a  I e to  held  
Nula  a d Upha Go at the date of o pletio  alued i  e ess of $ , , 
to e dete i ed  i  i depe de t alue  u de taki g a sto ktake; a d 

i  if the alue of t ade de ts a d othe  e e ue ea ed p io  to Co pletio  
e eeds the alue of a ou ts pa a le  Nula  a d Upha Go to thi d pa ties 
p io  to Co pletio , ake a  additio al ash pa e t to efle t the diffe e e.  
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The I di idual Selle s ha e the oppo tu it  to e ei e the follo i g additio al " ase" 
Upha Go Pa e ts if the follo i g ke  pe fo a e i di ato s KPIs  a e satisfied:  

Yea  Pa e t KPIs 

 $ , ,  • Mai tai  Fa ilit  apa it  su h that Upha Go is apa le 
of p odu i g a i i u  olu e output of kg of 

oghu t pe  Busi ess Da  ea h eek; 

• Mai tai  Fa ilit  apa it  at o e  % apa it  su h that 
Upha Go is apa le of p odu i g a i i u  olu e 
output of  to es of ilk po de  du i g Yea  ; 

• Mai tai  Aust alia  Qua a ti e a d I spe tio  Se i e 
a d Depa t e t of Ag i ultu e a d Wate  Resou es 
e po t e tifi atio s fo  the Fa ilit  du i g Yea  ; 

• Co ti uous e plo e t of Joh  Go a s a d Pe  
Ga da   Upha Go du i g Yea  , i  a o da e ith 
thei  e plo e t o t a ts; 

• Satisfa to  food ualit  audit of the Fa ilit   ele a t 
go e e t egulato s du i g Yea  ; 

• A a ge of d  a d et p odu ts apa le of ei g 
p odu ed at the Fa ilit  that a e a aila le fo  sale du i g 
Yea  ; 

• P odu ts p odu ed  Upha Go eeti g ag eed 
spe ifi atio s du i g Yea   i  espe t of at least % of 
ag eed pu hase o de s; a d 

• Satisfa tio  of % of ag eed pu hase o de s  
Upha Go i  a   o th pe iod. 

 $ , ,  • Mai tai  Fa ilit  apa it  su h that Upha Go is apa le 
of p odu i g a i i u  olu e output of kg of 

oghu t pe  Busi ess Da  ea h eek. 

• Mai tai  Fa ilit  apa it  at o e  % apa it  su h that 
Upha Go is apa le of p odu i g a i i u  olu e 
output of  to es of ilk po de  du i g Yea  ; 

• Mai tai  Aust alia  Qua a ti e a d I spe tio  Se i e 
a d Depa t e t of Ag i ultu e a d Wate  Resou es 
e po t e tifi atio s fo  the Fa ilit  du i g Yea  ; 

• Co ti uous e plo e t of Joh  Go a s a d Pe  
Ga da   Upha Go du i g Yea  , i  a o da e ith 
thei  e plo e t o t a ts; 

• Satisfa to  food ualit  audit of the Fa ilit   ele a t 
go e e t egulato s du i g Yea  ; 

• A a ge of d  a d et p odu ts apa le of ei g 
p odu ed at the Fa ilit  that a e a aila le fo  sale du i g 
Yea  ; 

• P odu ts p odu ed  Upha Go eeti g ag eed 
spe ifi atio s du i g Yea   i  espe t of at least % of 
ag eed pu hase o de s; a d 

• Satisfa tio  of % of ag eed pu hase o de s i  a  
 o th pe iod. 
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A "high a hie e e t" Upha Go Pa e t ill e ade i stead of the ase pa e t if 
the follo i g additio al KPIs a e satisfied: 

Yea  Pa e t KPIs 

 $ , ,  • P odu ts p odu ed  Upha Go eeti g ag eed 
spe ifi atio s du i g Yea   i  espe t of at least % 
of ag eed pu hase o de s; a d 

• Satisfa tio  of % of ag eed pu hase o de s i  a  
 o th pe iod. 

 $ , ,  • P odu ts p odu ed  Upha Go eeti g ag eed 
spe ifi atio s du i g Yea   i  espe t of at least % 
of ag eed pu hase o de s; a d 

• Satisfa tio  of % of ag eed pu hase o de s i  a  
 o th pe iod. 

 

If a  Upha Go Pa e t is ot paid  the Co pa  he  due, the ele a t pa e t 
ill e i eased as follo s: 

Yea  Pa e t t pe Pa e t a ou t 

 Base Upha Go Pa e t $ , ,  

High a hie e e t Upha Go Pa e t $ , ,  

 Base pa e t Upha Go Pa e t $ , ,  

High a hie e e t Upha Go Pa e t $ , ,  

I  additio , if the Co pa  does ot ake a  Upha Go Pa e t  the due date, the 
I di idual Selle s a  ele t to e ui e the Co pa  to issue su h u e  of full  paid 
o di a  sha es i  the Co pa  to the I di idual Selle s as ep ese ts the a ou t of 
the u paid Upha Go Pa e t. The alue of a sha e i  the Co pa  is to e 
dete i ed ased o  the olu e eighted a e age p i e of the Co pa 's o di a  
sha es t aded o  the ASX du i g the fi e da s p e edi g the oti e. The Co pa 's 
o ligatio  to issue su h sha es to the I di idual Selle s is o ditio al o  o tai i g a  

e essa  Sha eholde  o  egulato  app o als. 

 Volu ta  es o  

The I di idual Selle s ha e ag eed that the Co side atio  Sha es ill e held i  
olu ta  es o , ith % of the Co side atio  Sha es to e eleased  o ths afte  

the date of Co pletio  a d the e ai i g % to e eleased  o ths afte  the date 
of o pletio . Du i g this ti e, the fo e  o e s of NuLa  ill ot dispose of a  
Co side atio  Sha es the su je t of the es o  e ept: 

i  i  usto a  i u sta es i ludi g to a ept a  offe  u de  a takeo e  id ; 

ii  to t a sfe  the Co side atio  Sha es to a elati e, p o ided the elati e e te s 
i to a  es o  ag ee e t ith the Co pa  o  the sa e te s; o  

iii  if the Co pa  fails to ake a  Upha Go Pa e t e ui ed u de  the Sale 
a d Pu hase Ag ee e t. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

d  Co du t of usi ess u til o pletio   

The Sale a d Pu hase Ag ee e t o tai s usto a  est i tio s o  the Selle s' 
o du t of the usi ess of ea h e tit  i  the Ta get G oup efo e Co pletio , a d 
e ui es the Co pa 's o se t efo e e tai  a tio s a  e take .  

e  Rest ai ts  

The Selle s a e est ai ed f o : 

i  o du ti g, a i g o  o  p o oti g; 

ii  ei g o e ed o  i te ested i ; o  

iii  p o idi g a  di e t o  i di e t fi a ial assista e to a pe so  to e gage i , 

a  goat ilk usi ess othe  tha  e isti g goat ilk p odu tio  e tities a d the 
e tities i  the Ta get G oup i  hi h the Selle s o ti ue to hold a  i te est  i  
Aust alia a d Ne  Zeala d, Aust alia o  Vi to ia fo  a pe iod of t o ea s follo i g 
Co pletio . The Selle s ha e also gi e  o -soli it a d othe  u de taki gs desig ed to 
p ote t to i age, eputatio  a d good ill of Upha Go fo  that pe iod. 

The est ai t a d u de taki gs a e su je t to usto a  e eptio s.  

g  Rep ese tatio s a d Wa a ties  

The Selle s ha e p o ided a li ited set of a a ties su je t to usto a  
ualifi atio s a d li itatio s  o siste t ith a  ag ee e t of this atu e, i ludi g as 

to title to the Sale Se u ities a ui ed. The Selle s' a i u  agg egate lia ilit  is 
li ited to a  a ou t e ual to the Pu hase P i e. The Selle s ha e also p o ided a 
usto a  ta  i de it . 

h  Costs 

The Co pa  has ag eed to pa  e tai  t a sa tio  osts i u ed  the Selle s, fo  a  
a ou t up to $ ,  e ludi g GST . 

.  Se u it holde s Ag ee e t 

The Co pa , Selle s, Upha Go, the NZ Co pa  a d the T ustee i  its o  ight a d as t ustee 
of the T ust  G oup Co pa ies  ill e te  i to the Se u it holde s Ag ee e t o  Co pletio . 

U de  this ag ee e t, the Se u it holde s ag ee to esta lish the joi t e tu e th ough the 
G oup  to a  o  the usi ess of a ufa tu i g goat ilk p odu ts e ludi g a  ilk suppl  
i  Aust alia a d Ne  Zeala d, a d to ope ate the Fa ilit  Milk P o essi g Joi t Ve tu e . 

Ea h Se u it holde  o  g oup of Se u it holde s  is e titled to appoi t o e Di e to  to the Boa d 
of a G oup Co pa  fo  ea h % i te est i  the ele a t G oup Co pa . The efo e, the 
Co pa  ill appoi t o e di e to , Joh  Go a s a d Pe  Ga da  ill appoi t o e di e to  
a d Rupe t Soa  a d Cathe i e Ta lo  ill appoi t o e di e to  to ea h G oup Co pa .  

Ce tai  de isio s of the Boa d of ea h G oup Co pa  e ui es the u a i ous app o al of all 
Di e to s of that G oup Co pa . The atte s a e usto a  fo  a  ag ee e t of this atu e. I  
additio , e tai  de isio s of the Se u it holde s of ea h G oup Co pa  e ui e a esolutio  
passed  % of all Se u it holde s of that G oup Co pa  p ese t a d e titled to ote. The 

atte s a e usto a  fo  a  ag ee e t of this atu e. 

  

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

U til o e ea  afte  a Se u it holde  eases to e a Se u it holde , ea h a e est ai ed f o : 

a  o du ti g, a i g o  o  p o oti g; 
 ei g o e ed o  i te ested i ; o  
 p o idi g a  di e t o  i di e t fi a ial assista e to a pe so  to e gage i , 

 
a  goat ilk usi ess othe  tha  e isti g goat ilk p odu tio  e tities a d the e tities i  the 
Ta get G oup i  hi h the Selle s o ti ue to hold a  i te est  i  Aust alia a d Ne  Zeala d, 
Aust alia o  Vi to ia. The est ai t a d u de taki gs a e su je t to usto a  e eptio s.  

Ea h Se u it holde  is g a ted a fi st ight of efusal o  the issue of a  u issued se u ities i  a  
G oup Me e , e ual to thei  e uit  p opo tio  i  the G oup Me e . Se u it holde s a ot 
egiste  a  t a sfe  of se u ities ithout the o se t of ea h othe  Se u it holde  e ept i  
e tai  usto a  i u sta es o  afte  gi i g oti e of a p oposed t a sfe  a d offe i g the 
ele a t se u ities to the othe  Se u it holde s p o ata to thei  e uit  p opo tio  i  the ele a t 

G oup e e . 

If Se u it holde s ho togethe  hold o e tha  % of the se u ities i  a G oup e e  p opose 
to t a sfe  % o  o e of the agg egate se u ities o  issue i  that G oup e e , the  ust 
gi e oti e to the othe  Se u it holde s. The othe  Se u it holde s a  ele t to sell all of thei  
se u ities i  the ele a t G oup e e  o  the sa e te s a d o ditio s. 

.  Su a  of the Call Optio  Ag ee e t 

The Co pa , Joh  Go a s a d Pe  Ga da  ill e e ute the Call Optio  Deed 
o  Co pletio .  

U de  the Call Optio  Deed, the Co pa  is g a ted a  optio  to pu hase all of the sha es i  
Ci us Goats Aust alia  Pt  Ltd ABN     Ci us  a d the fa  o  hi h its dai  
p odu tio  usi ess is ope ated Aust alia  Fa  if the e is a ha ge i  la  that e ui es a  
o e  of dai  p odu ts o  dai  p odu t a ds that a e a keted o  sold i  Chi a to o  all o  
pa t of the fa  la d a d o  the dai  ope ato  used i  o e tio  ith that dai  selle s 

usi ess. The optio  e pi es fi e ea s f o  the date of the Call Optio  Deed o  o  te i atio  
of the Milk Suppl  Ag ee e t et ee  the Co pa  a d Ci us hi he e  is ea lie . 

The o side atio  pa a le fo  the sha es i  Ci us ill e the fai  a ket alue of the sha es, as 
dete i ed  a  i depe de t ha te ed a ou ta t o  as othe ise ag eed  the pa ties. The 
o side atio  pa a le fo  the Aust alia  Fa  ill e the fai  a ket alue of the la d, as 

dete i ed  t o alue s. If the aluatio s diffe   g eate  tha  %, a thi d alue  ill e 
appoi ted a d the a ket alue ill e the a e age p i e of the th ee aluatio s. 

I  additio , the Co pa  has a fi st ight of efusal i  elatio  to a  p oposed sale of sha es i  
Ci us o  the Aust alia  Fa . 

Joh  Go a s a d Pe  Ga da  o  a ou d % of Ci us. I  elatio  to the othe  % 
sha eholde  of Ci us, Joh  Go a s a d Pe  Ga da  ust: 

a  P o u e that othe  sha eholde  e te s i to a  ag ee e t ith the Co pa , p o idi g 
fo  the sale of the othe  sha eholde 's sha es i  Ci us, o siste t ith the p o isio s of 
the Call Optio  Deed;  

 P o u e that othe  sha eholde  does ot dispose of a  i te est i  Ci us, othe  tha  to 
the Co pa  o  Joh  Go a s o  Pe  Ga da ; 

 If the fi st ight of efusal is e e ised, p o u e that othe  sha eholde  sells thei  sha es i  
Ci us fo  the sa e p i e a d o  the sa e te s a d o ditio s to the Co pa , a d that 
the othe  sha eholde  ai es a  ights the  a  ha e to e ei e sha es i  Ci us; a d 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

d  If the Call Optio  is e e ised, p o u e that othe  sha eholde  sells thei  sha es i  Ci us 
fo  the sa e p i e a d o  the sa e te s a d o ditio s to the Co pa , a d that the 
othe  sha eholde  ai es a  ights the  a  ha e to e ei e sha es i  Ci us.  

.  Milk Suppl  Ag ee e t 

O  Co pletio , the Co pa  ill e e ute Milk Suppl  Ag ee e ts ith ea h of the goat ilk 
p odu tio  e tities o ed  the Selle s ea h, a Supplie .  

The Co pa  ill a ui e all of the goat ilk p odu ed  the Supplie  that eets e tai  ualit  
spe ifi atio s, up to a  ag eed a ual ap. The a ual a e age ilk p i e fo  the ,  a d 

 Yea s ill e o less tha  A $ .  / kg TMS. If the Co pa  e ui es additio al ilk o e  
a d a o e the ag eed ap, it ust offe  all supplie s i  a gi e  ju isdi tio  the oppo tu it  to 
i ease thei  ag eed aps p o ata to thei  e isti g aps. 

The ilk ust eet e tai  he i al a d se so  spe ifi atio s, a d ill e su je t to testi g  
the Co pa  to o fi  this. If ilk does ot eet the spe ifi atio s, the Supplie  is lia le, up to 
a  a ual ap, to pa  the Co pa 's losses, ust gi e the Co pa  a efu d fo  the ilk, a d 

ust ste ilise the Co pa 's e uip e t. 

The Supplie  ust e lusi el  sell all goat ilk p odu ed  it to the Co pa , a d ust ot sell 
fe ale goats fo  dai  p odu tio  to a  e tit  hi h o petes o  a  o pete ith the 
Co pa . This est ai t a  e ai ed ith the Co pa 's p io  o se t.  

The Milk Suppl  Ag ee e t is fo  a  i itial te  of  ea s, a d is the eafte  auto ati all  
e e ed fo  fu the   ea s te s u less a pa t  gi es oti e to the othe  pa t  at least o e ea  
efo e the e d of the ele a t i itial o  fu the  te  that it does ot ish to e e .  

The ag ee e t o tai s usto a  utual te i atio  ights. I  additio , the Co pa  a  also 
te i ate the Milk Suppl  Ag ee e t if the Supplie  ea hes the e lusi it  a a ge e ts 
des i ed a o e; a d the Supplie  fails to suppl  ilk fo  lo ge  tha   da s fo  easo s othe  
tha  fo e ajeu e. The Supplie  a  te i ate the Milk Suppl  Ag ee e t if the Co pa  
edu es the a ual a e age ilk p i e  o e tha  a gi e  a ou t o  the Co pa  fails to pa  

a  i oi e ithi   da s of the due date. 

.  Toll P o essi g Ag ee e t 

The Co pa  a d Upha Go ill e e ute the Toll P o essi g Ag ee e t o  Co pletio , pu sua t 
to hi h Upha Go ill p o ide toll p o essi g, p odu t sto age a d usto e  o de  fulfil e t 
se i es to the Co pa  a d its Related E tities. P i i g o p ises a P odu t a d Se i es Fee, 
dete i ed o  a ost-o l  asis; a Fi ed Costs Fee, hi h ep ese ts the fi ed osts asso iated 

ith the ope atio  of the fa ilit  a d a $ ,  pe  a u  Retai e  Fee, hi h is desig ed to 
p o ide a  ag eed etu  o  apital i ested i  the fa ilit . 

U de  the Toll P o essi g Ag ee e t Upha Go is p ohi ited f o  a ufa tu i g a  thi d pa t  
p odu t that a  o pete ith the p odu ts it a ufa tu es fo  the Co pa  a d selli g a  
p odu ts to a thi d pa t  that o petes o  a  o pete ith the Co pa . 

The Toll P o essi g Ag ee e t is fo  a  i itial te  of  ea s, a d is the eafte  auto ati all  
e e ed fo  fu the   ea s te s u less a pa t  gi es oti e to the othe  pa t  at least o e ea  
efo e the e d of the ele a t i itial o  fu the  te  that it does ot ish to e e . 

.  FURTHER INFORMATION 

ASIC has g a ted the Co pa  a odifi atio  of s A  to pe it o  sales of the Pla e e t 
Sha es a d Co side atio  Sha es, as ell as a  e e ptio  f o  e tai  p o isio s of Pa t D.  
a d D.  of the Co po atio s A t fo  the offe  of the SPP Sha es.  
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G L O S S A R Y  

$ ea s Aust alia  dolla s. 
% Pla e e t Capa it  has the ea i g gi e  i  se tio  .  of this Noti e. 

A ual Ge e al Meeti g o  Meeti g ea s the eeti g o e ed  this Noti e.  
ASIC ea s the Aust alia  Se u ities a d I est e ts Co issio . 
ASX ea s ASX Li ited ACN    o  the Aust alia  Se u ities E ha ge, as the o te t e ui es. 
ASX Listi g Rules ea s the Listi g Rules of ASX. 
Boa d ea s the u e t oa d of Di e to s of the Co pa . 
Busi ess Da  ea s Mo da  to F ida  i lusi e, e ept Ne  Yea s Da , Good F ida , Easte  Mo da , 
Ch ist as Da , Bo i g Da , a d a  othe  da  that ASX de la es is ot a usi ess da . 
Call Optio  Ag ee e t ea s the optio  ag ee e t et ee  the Co pa , Joh  Go a s a d Pe  
Ga da  to e e te ed i to at Co pletio . 
Capital Raisi g ea s the issue of Sha es u de  the Pla e e t a d the SPP. 
Capital Raisi g Sha es ea s the Sha es p oposed to e issued pu sua t to the Capital Raisi g. 
Chai  ea s the hai  of the Meeti g. 
Closel  Related Pa t  of a e e  of the Ke  Ma age e t Pe so el ea s:  
a  a spouse o  hild of the e e ;  

 a hild of the e e s spouse;  
 a depe de t of the e e  o  the e e s spouse;  

d  a o e else ho is o e of the e e s fa il  a d a  e e pe ted to i flue e the e e , 
o  e i flue ed  the e e , i  the e e s deali g ith the e tit ;  

e  a o pa  the e e  o t ols; o   
f  a pe so  p es i ed  the Co po atio s Regulatio s  Cth . 

Co pa  ea s Bu s Aust alia Li ited ACN   . 
Co pletio  ea s o pletio  of the T a sa tio s u de  the Sale a d Pu hase Ag ee e t. 
Co stitutio  ea s the Co pa s o stitutio . 
Co side atio  Sha es ea s the Sha es p oposed to e issued to the I di idual Selle s pu sua t to 
Resolutio  , as pa t o side atio  fo  the T a sa tio .  
Co po atio s A t ea s the Co po atio s A t  Cth . 
Di e to s ea s the u e t di e to s of the Co pa . 
EBIT ea s ea i gs efo e i te est a d ta . 
EBITDA ea s ea i gs efo e i te est, ta , dep e iatio  a d a o tisatio . 
Eligi le E tit  ea s a  e tit  that, at the date of the ele a t ge e al eeti g: 
a  is ot i luded i  the A&P/ASX  I de ; a d 

 has a a i u  a ket apitalisatio  e ludi g est i ted se u ities a d se u ities uoted o  a 
defe ed settle e t asis  of $ , , . 

E uit  Se u ities i ludes a Sha e, a ight to a Sha e o  Optio , a  Optio , a o e ti le se u it  a d a  
se u it  that ASX de ides to lassif  as a  E uit  Se u it .  
EST ea s Easte  Sta da d Ti e as o se ed i  S d e , Ne  South Wales. 
EDST ea s Easte  Da light Sa i gs Ti e as o se ed i  S d e , Ne  South Wales. 
E pla ato  State e t ea s the e pla ato  state e t a o pa i g the Noti e. 
Fa ilit  ea s the ilk po de  a ufa tu i g fa ilit  at -  Ca ia Road, Ke s o ough VIC . 
I di idual Selle s ea s: 
a  Joh  Go a s; 

 Pe elope Ga da ; 
 Rupe t Soa ; a d 

d  Cathe i e Ta lo . 
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Ke  Ma age e t Pe so el has the sa e ea i g as i  the a ou ti g sta da ds issued  the Aust alia  
A ou ti g Sta da ds Boa d a d ea s those pe so s ha i g autho it  a d espo si ilit  fo  pla i g, 
di e ti g a d o t olli g the a ti ities of the Co pa , o  if the Co pa  is pa t of a o solidated e tit , 
of the o solidated e tit , di e tl  o  i di e tl , i ludi g a  di e to  hethe  e e uti e o  othe ise  of 
the Co pa , o  if the Co pa  is pa t of a o solidated e tit , of a  e tit  ithi  the o solidated g oup. 
Milk Suppl  Ag ee e t ea s the ilk suppl  ag ee e t et ee  the Co pa  a d a supplie  to e 
e te ed i to at Co pletio . 
Ne  Pla e e t ea s the p oposed apital aisi g offe  des i ed i  se tio  .  of the 
E pla ato  State e t. 
Noti e o  Noti e of Meeti g o  Noti e of A ual Ge e al Meeti g ea s this oti e of a ual ge e al 

eeti g i ludi g the E pla ato  State e t a d the P o  Fo . 
NuLa  ea s NuLa  Foods Pt  Ltd ACN   . 
NZ Co pa  ea s Ne  Zeala d Nut itio al Goat Co pa  Li ited Ne  Zeala d Co pa  
Nu e  . 
O di a  Se u ities has the ea i g set out i  the ASX Listi g Rules. 
Optio  ea s a  optio  to a ui e o e Sha e. 
Pla e e t ea s the p io  issue of , ,  Sha es ia a pla e e t to p ofessio al a d sophisti ated 
i esto s at $ .  pe  Sha e o   Septe e  . 
Pla e e t Sha es ea s the , ,  Sha es to e issued at $ .  u de  the Ne  Pla e e t. 
P o  Fo  ea s the p o  fo  a o pa i g the Noti e. 
Re u e atio  Repo t ea s the e u e atio  epo t set out i  the Di e to s epo t se tio  of the 
Co pa s a ual fi a ial epo t fo  the ea  e ded  Ju e . 
Resolutio s ea s the esolutio s set out i  the Noti e of Meeti g, o  a  o e of the , as the 
o te t e ui es. 

Sale a d Pu hase Ag ee e t ea s the Sale a d Pu hase Ag ee e t et ee  Bu s a d the Selle s 
dated  No e e  . 
Se u it holde s Ag ee e t ea s the se u it holde s ag ee e t et ee  the Co pa , the Selle s, 
Upha Go, the T ustee a d the T ust to e e te ed i to at Co pletio . 
Selle  ea s: 
a  ea h of the I di idual Selle s; a d 

 Ne  Zeala d Nut itio al Foods Li ited. 
Sha e ea s a full  paid o di a  sha e i  the apital of the Co pa . 
Sha eholde  ea s a holde  of a Sha e. 
SPP ea s the sha e pu hase pla . 
SPP Sha es ea s the p oposed offe  of up to , ,  Sha es  the Co pa  at a  issue p i e of $ .  
u de  the SPP. 
Ta get G oup ea s ea h of the follo i g e tities: 
a  NuLa ; 

 Upha Go; 
 the T ustee;  

d  the T ust; a d 
e  NZ Co pa . 

Tolli g Ag ee e t ea s the tolli g ag ee e t et ee  the Co pa  a d Upha Go to e e te ed i to 
at Co pletio . 
T a sa tio  ea s the p oposed pu hase  the Co pa  f o  the Selle s of: 
a  all of the sha es o  issue i  NuLa ; 

 . % of the sha es o  issue i  Upha Go; 
 . % of the sha es o  issue i  the T ustee; 

d  . % of the u its o  issue i  the T ust; a d 
e  % of the sha es o  issue i  NZ Co pa . 
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T ust ea s the Ca ia U it T ust, a t ust esta lished  the T ust Deed. 
T ustee ea s Ca ia Ma age e t Co pa  Pt . Ltd. ACN   . 
T ust Deed ea s the t ust deed of the T ust dated  Septe e   ade  the T ustee as t ustee. 
T ust Fu d ea s the assets i  the T ust. 
Upha Go ea s Upha Go Aust alia Pt . Ltd. ACN   . 
Va ia le A ea s A  as set out i  the al ulatio  i  se tio  .  of this Noti e. 
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SRN/HIN: I9999999999

Lodge your vote:
Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form





 For your vote to be effective it must be received by 11:00am (EDST) Tuesday, 12 December 2017

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
Voting 100% of your holding:  Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy:  You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

Signing Instructions for Postal Forms
Individual:  Where the holding is in one name, the securityholder
must sign.
Joint Holding:  Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.
Companies:  Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions:  If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, or turn over to complete the form

A proxy need not be a securityholder of the Company.

ABN 63 060 094 742

Control Number: 999999

PIN: 99999

Go to www.investorvote.com.au or scan the QR Code with your mobile device.
Follow the instructions on the secure website to vote.

Vote and view the annual report online

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

 •
•
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MR SAM SAMPLE
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123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
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I   9999999999

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Bubs Australia Limited hereby appoint

STEP 1

the Chairman OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Bubs Australia Limited to be held at Ashurst Australia,
Level 11, 5 Martin Place, Sydney, New South Wales on Thursday, 14 December 2017 at 11:00am (EDST) and at any adjournment or
postponement of that Meeting.

STEP 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.



SIGN Signature of Securityholder(s) This section must be completed.
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

of the Meeting

I ND

B U B 2 3 3 4 4 2 A

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

/           /

XX

For
Again

st

Absta
in

Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of Director – Mr Matthew Reynolds

Resolution 3 Ratification of Prior Issue of Shares

Resolution 4 Approval of Issue of Options to Nicholas Simms

Resolution 5 Approval to Change in Scale of Activities

Resolution 6 Issue of Consideration Shares to Sellers

Resolution 7 Issue of Placement Shares

Resolution 8 Issue of Shares Pursuant to the Share Purchase Plan

Resolution 9 Approval of 10% Placement Capacity

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our
proxy on Resolutions 1 and 4 (except where I/we have indicated a different voting intention below) even though Resolutions 1 and 4 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1 and 4 by marking the appropriate box in step 2 below.
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