
ACN 103 014 320
NOTICE OF GENERAL MEETING

TIME:   4:00 pm (WST)

DATE:  29 June 2009

PLACE:  14 Absolon Street, Palmyra, Western Australia
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vote, they should seek advice from their professional advisers prior to voting.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the 
Company Secretary on (+61 8) 9331 2300.
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T I M E  A N D  P L A C E  O F  M E E T I N G  A N D  H O W  T O  V O T E  

VENUE 

The General Meeting of the Shareholders to which this Notice of Meeting relates will be held 

at 4.00 pm (WST) on 29 June 2009 at: 

14 Absolon Street, Palmyra, Western Australia 

 

YOUR VOTE IS IMPORTANT 

The business of the General Meeting affects your shareholding and your vote is important.   

VOTING IN PERSON 

To vote in person, attend the General Meeting on the date and at the place set out above.   

VOTING BY PROXY 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by: 

(a) post to Gage Roads Brewing Co Limited, PO Box 2024, Palmyra DC  WA  6961; or 

(b) facsimile to the Company on facsimile number (+61 8) 9331 2400, 

so that it is received not later than 4.00 pm (WST) on 27 June 2009. 

Proxy Forms received later than this time will be invalid. 
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N O T I C E  O F  G E N E R A L  M E E T I N G  

Notice is given that the General Meeting of Shareholders will be held at 4.00 pm (WST) on 29 

June 2009 at 14 Absolon Street, Palmyra, Western Australia. 

The Explanatory Statement to this Notice of Meeting provides additional information on 

matters to be considered at the General Meeting.  The Explanatory Statement and the 

Proxy Form are part of this Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 

Regulations 2001 (Cth) that the persons eligible to vote at the General Meeting are those 

who are registered Shareholders of the Company at 4.00 pm (WST) on 27 June 2009. 

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are 

defined in the Glossary. 

AGENDA 

1 RESOLUTION 1 – ISSUE OF SHARES TO WOOLWORTHS LIMITED 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of Section 611 Item 7 of the Corporations Act and for all 

other purposes, approval is given for the Directors to allot and issue 76,410,890 

Shares to Woolworths Limited on the terms and conditions in the Explanatory 

Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this resolution by a party to 

the transaction or a person who may participate in the proposed issue and a person who 

may obtain a benefit, except a benefit solely in the capacity of a security holder, if the 

resolution is passed, and any associates of those persons.  However, the Company need not 

disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote in 

accordance with the directions on the Proxy Form or it is cast by the person chairing the 

meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 

Proxy Form to vote as the proxy decides. 

2 RESOLUTION 2 – ELECTION OF DIRECTOR – STEVEN GREENTREE 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 13.3 of the Constitution and for all other 

purposes, Steven Greentree, being eligible, is elected as a Director.” 

3 RESOLUTION 3 – RATIFICATION OF PRIOR ISSUE OF SHARES 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the allotment and issue of 1,107,500 Shares on the terms 

and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by a person 

who participated in the issue and any of their associates.  However, the Company need not 

disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote in 

accordance with the directions on the Proxy Form or it is cast by the person chairing the 
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meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 

Proxy Form to vote as the proxy decides. 

DATED:  29 MAY 2009 

BY ORDER OF THE BOARD 

 

 

 
 

JOHN HOEDEMAKER 

COMPANY SECRETARY 
GAGE ROADS BREWING CO LIMITED 
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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 Explanatory Statement has been prepared for the information of the Shareholders in 

connection with the business to be conducted at the General Meeting to be held at  

4.00 pm (WST) on 29 June 2009 at 14 Absolon Street, Palmyra, Western Australia. 

The purpose of this Explanatory Statement is to provide information which the Directors 

believe to be material to Shareholders in deciding whether or not to pass the Resolutions in 

the Notice of Meeting. 

1 RESOLUTION 1 – ISSUE OF SHARES TO WOOLWORTHS LIMITED 

1.1 Background 

As announced to ASX on 15 May 2009, the Company has entered into a transaction 

(Transaction) with Woolworths Limited (Woolworths) pursuant to which: 

(a) the Company has agreed, subject to Shareholder approval and the 

satisfaction of various other conditions, to issue 76,410,890 Shares 

(Placement Shares) to Woolworths pursuant to a subscription agreement 

between the parties (Subscription Agreement);  

(b) Woolworths has agreed, subject to the issue of Shares pursuant to the 

Subscription Agreement, to purchase a minimum of 350,000 cases per 

annum of private label beer, cider or other agreed products from the 

Company pursuant to a design, manufacturing and supply agreement 

(Supply Agreement); and 

(c) upon the issue of Shares to Woolworths pursuant to the Subscription 

Agreement, the Company will grant to Woolworths certain rights relating to 

appointment of directors of the Company and maintenance of its 

shareholding in the Company, pursuant to a subscriber rights deed 

(Subscriber Rights Deed).  

Summaries of the key terms of the Subscription Agreement, the Supply Agreement 

and the Subscriber Rights Deed are set out respectively in Sections 1.2, 1.3 and 1.4 

below. 

Resolution 1 seeks Shareholder approval, for the purpose of Item 7 of Section 611 of 

the Corporations Act and for all other purposes, for the allotment and issue of the 

Placement Shares to Woolworths (Placement).   

Whilst the terms of the Supply Agreement and the Subscriber Rights Deed are not 

themselves subject to Shareholder approval, the terms of these agreements are 

material to Shareholders in deciding whether or not to pass Resolution 1 as: 

(d) Shareholder approval of the Placement is essential for the Supply 

Agreement to become effective in the event that Woolworths does not 

exercise its option to acquire Shares under the Subscription Agreement 

(refer to Section 1.2(d) below for further details regarding this option); and 

(e) the parties will enter into the Subscriber Rights Deed upon the completion 

of the Placement. 
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1.2 Summary of Subscription Agreement  

The Company and Woolworths have entered into the Subscription Agreement on 

the following material terms and conditions: 

(a) (Placement Shares): subject to the satisfaction of certain conditions 

precedent, the Company agrees to issue 76,410,890 Shares (Placement 

Shares) to Woolworths and Woolworths agrees to subscribe for the 

Placement Shares;  

(b) (Conditions):  the issue of the Placement Shares is conditional upon the 

passing of Resolutions 1 and 2, and a number of other conditions which 

have either been satisfied or are standard for an agreement of this nature, 

including ASX confirming that the operation of the Supply Agreement and 

Subscriber Rights Deed are not inconsistent with the Listing Rules, or, to the 

extent required, granting a waiver of the applicable Listing Rules;  

(c) (Issue price of Placement Shares):  the issue price of the Placement Shares 

comprises the following two components:  

(i) the initial component of 1.62 cents per Placement Share (to raise 

subscription funds of $1,237,856.42), to be paid upon the issue of 

the Placement Shares; and  

(ii) the second contingent component of 0.88 cents per Placement 

Share (to raise an additional amount of $672,415.83 and bring the 

total issue price to 2.5 cents per Placement Share).  However, this 

second component of the issue price is conditional on the 

following tax loss condition (Tax Loss Condition) being satisfied: 

(A) a tax expert appointed by Woolworths issues an opinion 

that it is more likely than not that the Company will not be 

prevented from deducting all tax losses as at 31 

December 2009 (or any part thereof) by virtue of the 

operation of Divisions 165,166 or 175 of the Income Tax 

Assessment Act 1997; and 

(B) the Company’s auditor certifies to Woolworths that it is 

satisfied that either: 

(I) the balance sheet forming part of the Company’s 

accounts for the half-year ending 31 December 

2009 lodged (or to be lodged) with ASX has 

disclosed (or will disclose) a deferred tax asset for 

carry forward unused tax losses as at 31 

December 2009 of not less than $2,425,810; or 

(II) the balance sheet forming part of the Company’s 

accounts for the full year ending 30 June 2010 

lodged (or to be lodged) with ASX has disclosed 

(or will disclose) a deferred tax asset for carry 

forward unused tax losses as at 31 December 2009 

of not less than $2,425,810 (excluding tax losses 

incurred after 31 December 2009).  

If the Tax Loss Condition is satisfied then Woolworths is required to 

pay this second component within 5 business days after its 
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satisfaction.  If the Tax Loss Condition is not satisfied then this 

second component will not become payable at all; 

(d) (Grant of option): under the Subscription Agreement, Gage Roads has also 

granted Woolworths an option (Option) to subscribe for, and be issued, 

32,600,000 Shares (Option Shares).  Woolworths may exercise this option at 

any time up to the end of the tenth Business Day following the General 

Meeting.  The acquisition of the Option Shares is not subject to the 

approval of Shareholders, as approval is not required either pursuant to 

Section 611 Item 7 of the Corporations Act, or Listing Rule 7.1 (as the Option 

Shares may be issued under the Company’s current annual placement 

capacity for the purpose of Listing Rule 7.1).  However, if Woolworths 

exercises the Option, and the conditions for the issue of the Placement 

Shares are subsequently met, the number of Placement Shares to be issued 

to Woolworths will be reduced by 32,600,000.  That is, the maximum number 

of Shares which Woolworths may be issued pursuant to the Subscription 

Agreement remains at 76,410,890 Shares.  Shareholders should note that if 

Resolution 1 is not passed, Woolworths may proceed to exercise the Option 

(in its absolute discretion), and the parties will, in the event the Option is 

exercised, proceed with the Supply Agreement. In the event that 

Woolworths decides not to exercise the option the supply agreement will 

not proceed. 

(e) (Issue price of Option Shares):  the issue price of the Option Shares 

comprises of two components:  

(i) the initial component of 1.62 cents per Option Share (to raise 

$528,120), to be paid upon the issue of the Option Shares; and  

(ii) the second contingent component of 0.88 cents per Option Share 

(to raise an additional amount of $286,880 and bring the total issue 

price to 2.5 cents per  Option Share).  However, this second 

component of the issue price is conditional on the satisfaction of 

the Tax Loss Condition.  

If Woolworths has exercised the Option and the Tax Loss Condition is 

satisfied then Woolworths is required to pay this second component within 5 

business days after its satisfaction.  If Woolworths has exercised the Option 

but the Tax Loss Condition is not satisfied then this second component will 

not become payable at all; 

(f) (Placement Completion):   completion of the issue of the Placement Shares 

shall occur two Business Days after the date the last of the conditions 

precedent has been satisfied or waived, or such other date as the 

Company and Woolworths agree;  

(g) (Use of funds): the Company must use approximately $702,000 from the 

funds raised from the issue of the Placement Shares for the purchase, 

installation and commissioning of capital equipment as set out in the 

Supply Agreement, with the balance of the funds (up to $1,208,272.25) to 

be applied towards operating expenses, general working capital and other 

uses;  

(h) (Company representations and warranties):  the Subscription Agreement 

contains representations and warranties given by the Company to 

Woolworths which are standard for an agreement of this nature, including 

the following key warranties: 
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(i) the execution, delivery and performance of the Subscription 

Agreement by the Company does not and will not result in a 

breach of or default under any agreement to which the Company 

is party, the Constitution or any law or regulation by which the 

Company is bound, and constitutes binding and enforceable 

obligations of the Company;  

(ii) the Placement Shares shall comprise 25% of the issued Share 

capital of the Company immediately after their issue (assuming 

that all outstanding Options have been exercised prior to the issue 

of the Placement Shares);  

(iii) the Option Shares shall comprise 12.45 % of the issued Share 

capital of the Company immediately after their issue (assuming 

that all outstanding Options have been exercised prior to the issue 

of the Option Shares and the Placement Shares are not issued);  

(iv) the Placement Shares and the Option Shares  

(A) will rank equally in all other Shares and be free of 

encumbrances;  

(B) are in a class of securities that were quoted securities at all 

times in the 3 months prior to the date of the Subscription 

Agreement and trading in that class of securities on ASX 

has not been suspended for more than a total of 5 days in 

the 12 months prior to the date of the Subscription 

Agreement;  

(C) are not being issued by the Company for the purpose of 

resale;  

(v) the Company is in compliance with the Constitution, all applicable 

laws, the ASX Listing Rules and ASIC policy and is not in breach of 

any order, judgment or award of any court, tribunal or government 

agency; 

(vi) no insolvency event has occurred in relation to the Company;  

(vii) as at the date of the Subscription Agreement there is nothing 

preventing the Company from providing a notice under 

subsections 708A(5)(e) and (6) of the Corporations Act;  

(viii) the Company’s accounts for the half year ended 31 December 

2008 give a true and fair view of the financial position and the 

assets and liabilities of the Company as at that date and the 

income, expenses and operational results of the Company for the 

financial period ended on that date, and have been prepared in 

compliance with the Corporations Act, the Accounting Standards 

and all other applicable laws and regulations;   

(ix) since 31 December 2008,  

(D) there has been no event which has or is likely to diminish 

the EBITDA of the Company by $60,000 or more, or the net 

assets of the Company by $300,000 or more;   
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(E) the Company has carried on its business in the ordinary 

course and has not made any significant change to the 

nature or scale of any activity comprised in its business, 

other than the termination of its distribution and 

convertible note agreements with VOK Beverages Pty Ltd; 

(F) the Company has not issued, bought back or redeemed 

any Shares or other securities or declared or paid any 

dividends and has not agreed to do any of those things, 

other than as disclosed to the ASX; 

(x) all information contained in the due diligence materials provided 

by the Company to Woolworths is complete and accurate and 

not misleading or deceptive;  

(xi) the Company has no information that a reasonable person would 

expect to have a material effect on the price or value of Shares 

that has not been disclosed to ASX prior to the date of this 

agreement or that would be required to be disclosed as "excluded 

information" under subsection 708A(6); and 

(xii) no information publicly disclosed by the Company is in any 

material respect misleading or deceptive; and 

(i) (Exclusivity): subject to the Directors’ fiduciary duties to Shareholders, 

between the date of the Subscription Agreement, and the earlier of: 

(i) the date on which the Subscription Agreement is terminated; and 

(ii) the later of the issue of the Placement Shares or the Option Shares, 

the Company must not solicit any proposal from any person other than 

Woolworths to: 

(iii) acquire all or a substantial part of the Company’s business;  

(iv) acquire 5% or more of the Company’s issued share capital; or 

(v) acquire control or otherwise merge with the Company. 

1.3 Summary of Supply Agreement  

Pursuant to the Supply Agreement, the Company will produce and supply private 

label beer, cider or other agreed products (Products) to Woolworths on the 

following material terms and conditions: 

(a) (Condition precedent):  the Supply Agreement is conditional upon 

Woolworths being issued either the Placement Shares or the Option Shares 

pursuant to the Subscription Agreement; 

(b) (Works):  the Company must complete the capital works expenditure 

programme as set out in the Supply Agreement within four months from the 

commencement of the Supply Agreement;  

(c) (Term):  the initial term of the Supply Agreement is three years from the 

date the Supply Agreement becomes unconditional.  Woolworths and the 

Company may agree to extend the initial term for a further period of up to 

two years;   
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(d) (Woolworths’ minimum annual commitment):  Woolworths agrees to 

purchase a minimum of 350,000 cases of Products per year during the term 

of the Supply Agreement except in the first year of the term where the 

minimum amount is that proportion of 350,000 cases calculated on a pro 

rata basis for the period from the completion of the Works to the end of the 

first year of the term; and 

(e) (Company’s obligation to deliver):  the maximum number of cases of 

Products that the Company is obliged to deliver in response to purchase 

orders issued by Woolworths is 30,000 cases of Products per month. 

1.4 Summary of Subscriber Rights Deed 

Upon the issue of the Placement Shares or the Option Shares (whichever is the 

earlier), the Company and Woolworths will enter into the Subscriber Rights Deed 

which includes the following material terms and conditions: 

(a) (Nomination Right): the Subscriber Rights Deed provides that Woolworths is 

entitled to have one nominee on the Board at all times.  This nomination 

right will cease at such time as the relevant interest of the Woolworths 

Group in the Company falls below 10% for a continuous period of three 

months; and 

(b) (Top-Up Rights):  Woolworths will be granted the right to top-up its 

shareholding in the Company if there is a “diluting event” (i.e. an issue of 

Shares by the Company other than a pro rata issue) on the following terms: 

(i) the Company must offer Woolworths that number of Shares (Top-

Up Shares) which would enable Woolworths to maintain its 

proportion of share capital in the Company as it was immediately 

prior to the diluting event;  

(ii) the Top-Up Shares will rank equally in all respects with all other 

shares issued under the diluting event;  

(iii) the price to be paid by Woolworths per Top-Up Share will be the 

same as the cash consideration paid per share pursuant to the 

diluting event, or, where cash consideration was not paid for 

shares under the diluting event, the price to be paid per Top-Up 

Share by Woolworths will be 100% of the volume weighted average 

price at which Shares are traded on ASX for the thirty trading days 

immediately prior to the announcement by the Company of the 

diluting event;  

(iv) Woolworths’ Top-Up rights will automatically lapse if: 

(A) the Woolworths Group has a relevant interest in less than 

5% of the ordinary shares on issue for a continuous period 

of 6 months; or 

(B) the strategic relationship between the Company and any 

member of the Woolworths Group as contemplated by 

the Supply Agreement has effectively ceased; and 

(v) the Company must not, without the prior written consent of 

Woolworths, issue or agree to issue any Shares or securities to any 

person other than a member of the Woolworths Group (Restricted 
Issue) which would, or would be reasonably likely to, result in any 
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approval from Shareholders or ASX being required in connection 

with any Top-Up Shares the Company would otherwise be required 

to issue under the Subscriber Rights Deed as a consequence of 

any such Restricted Issue. 

(vi) Shareholders should note that the grant of the Top-Up Rights is 

conditional upon ASX granting a waiver of ASX Listing Rule 6.18. 

1.5 Approval pursuant to Item 7 of Section 611 of the Corporations Act 

Section 606 of the Corporations Act – Statutory Prohibition  

Pursuant to Section 606(1) of the Corporations Act, a person must not acquire a 

relevant interest in issued voting shares in a listed company if the person acquiring 

the interest does so through a transaction in relation to securities entered into by or 

on behalf of the person and because of the transaction, that person’s or someone 

else’s voting power in the company increases: 

(a) from 20% or below to more than 20%; or 

(b) from a starting point that is above 20% and below 90%. 

Voting Power  

The voting power of a person in a body corporate is determined in accordance 

with Section 610 of the Corporations Act.  The calculation of a person’s voting 

power in a company involves determining the voting shares in the company in 

which the person and the person’s associates have a relevant interest. 

A person (second person) will be an “associate” of the other person (first person) if: 

(a) the first person is a body corporate and the second person is: 

(i) a body corporate the first person controls; 

(ii) a body corporate that controls the first person; or 

(iii) a body corporate that is controlled by an entity that controls the 

person; 

(b) the second person has entered or proposed to enter into a relevant 

agreement with the first person for the purpose of controlling or influencing 

the composition of the company’s board or the conduct of the company’s 

affairs; and 

(c) the second person is a person with whom the first person is acting or 

proposed to act, in concert in relation to the company’s affairs. 

The associates of Woolworths are as listed in Annexure 2 (Woolworths Associates). 

Relevant Interests  

Section 608(1) of the Corporations Act provides that a person has a relevant interest 

in securities if they: 

(a) are the holder of the securities; 
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(b) have the power to exercise, or control the exercise of, a right to vote 

attached to the securities; or 

(c) have power to dispose of, or control the exercise of a power to dispose of, 

the securities. 

It does not matter how remote the relevant interest is or how it arises.  If two or more 

people can jointly exercise one of these powers, each of them is taken to have that 

power. 

As a result of the Placement, Woolworths will acquire a relevant interest in 

76,410,890 Shares, which equates to a 25.25% interest in the Company immediately 

following the issue (assuming that none of the options to subscribe for Shares in 

existence at the date of the Notice of Meeting have been exercised prior to the 

issue of Shares to Woolworths). 

1.6 Reason why Section 611 approval is required 

Item 7 of Section 611 of the Corporations Act provides an exception to the 

prohibition described in Section 1.5 above, whereby a person may acquire a 

relevant interest in a company’s voting shares with shareholder approval.   

As at the date of this Notice, Woolworths does not hold any Shares, and is not 

entitled to hold any Shares (other than upon the exercise of the Option). 

The voting power of Woolworths will exceed 20% after the issue of the Placement 

Shares. 

Accordingly, Resolution 1 seeks Shareholder approval for the purpose of Section 611 

Item 7 and for all other purposes to enable Woolworths to acquire the Placement 

Shares. 

Approval pursuant to ASX Listing Rule 7.1 is not required in order to issue the 

Placement Shares to Woolworths if approval is obtained under Section 611 Item 7 of 

the Corporations Act.  Accordingly, the issue of the Placement Shares to 

Woolworths will not be included in the 15% calculation of the Company’s annual 

placement capacity pursuant to ASX Listing Rule 7.1. 

1.7 Specific information required by Item 7 of Section 611 of the Corporations Act and 
Regulatory Guide 74 

The following information is required to be provided to Shareholders under the 

Corporations Act and ASIC Regulatory Guide 74 in respect of obtaining approval 

for Item 7 of Section 611 of the Corporations Act.  Shareholders are also referred to 

in the Independent Expert’s Report prepared by PKF Corporate Advisory Services 

(WA) Pty Ltd (PKFCA) annexed to this Explanatory Statement. 

Relevant Interests and Voting Power 

The table set out below shows the number of Shares held by Woolworths, and the 

voting power of Woolworths, both currently and upon the issue of the Placement 

Shares assuming: 

(a) the Placement is completed; and 

(b) no Shares are issued in the period between the date of the Notice of 

Meeting and the issue of the Placement Shares, other than the issue of the 

Placement Shares themselves. 
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Name Current 

Holding 

Current 

Voting Power 

Holding 

following the 

issue of the 
Placement 

Shares 

Voting Power 

following the 

issue of the 
Placement 

Shares 

Woolworths Nil Nil 76,410,890 

Shares 

25.25% 

Total Relevant 

Interest and 
Voting Power 

Nil Nil 76,410,890 25.25% 

The maximum number of Shares that Woolworths will hold after completion of the 

Placement is 76,410,890.  The maximum voting power that Woolworths will hold as a 

result of the Placement is 25.25%.  This represents an increase from 0% to 25.25%.  

Each member of the Woolworths Group will have the same voting power in respect 

of Shares held by Woolworths. 

Shareholders should note that Woolworths may exercise the Option to subscribe for, 

and be issued, 32,600,000 Shares (as described in clause 1.2(d) above) at any time 

up to the tenth Business Day following the date of the General Meeting, without the 

need for Shareholder approval.  If Woolworths exercises the Option prior to the issue 

of the Placement Shares, the voting power of the Woolworths Group immediately 

after the issue of Shares pursuant to the exercise of the Option will be 12.60% 

(assuming that no other Shares have been issued by the Company in the 

meantime).  If the conditions for the issue of the Placement Shares are subsequently 

met, the number of Placement Shares to be issued will be reduced by 32,600,000 

Shares, so that the maximum number of Shares which Woolworths may acquire 

pursuant to the Subscription Agreement remains at 76,410,890.   

Accordingly, if Woolworths exercises the Option prior to the issue of the Placement 

Shares and the Placement subsequently takes place then the voting power of the 

Woolworths Group at a time immediately following the Placement will have 

increased from 12.60% to 25.25% (assuming that no other Shares have been issued 

by the Company in the meantime). 

Woolworths does not have any associates with relevant interests in the Company’s 

Shares other than as set out herein. 

Further details on the voting power of the Woolworths Group are set out in the 

Independent Expert’s Report prepared by PKFCA. 

Intentions of Woolworths in relation to the Company  

Other than as disclosed elsewhere in this Explanatory Statement or as 

contemplated pursuant to or in accordance with the Supply Agreement, the 

Company understands that Woolworths: 

(a) has no intention of making any significant changes to the business of the 

Company; 

(b) does not propose to change the employment arrangements of the present 

employees of the Company; 

(c) does not intend to redeploy any fixed assets of the Company; 
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(d) does not have any present intention to inject further capital into the 

Company (other than pursuant to the Subscription Agreement or upon the 

possible exercise of its top-up rights under the Subscriber Rights Deed); 

(e) does not intend to transfer any property between the Company and the 

Woolworths Group or any person associated with any of them (other than 

pursuant to each of the Subscription Agreement, the Supply Agreement 

and the Subscriber Rights Deed);  and 

(f) has no current intention to change the Company’s existing policies in 

relation to financial matters or dividends. 

These statements are based on the present intentions of Woolworths on the basis of 

facts and information concerning the Company and the existing circumstances 

that affect the Company that are known to Woolworths at the date of this 

Explanatory Statement.  These present intentions may change as new information 

becomes available, as circumstances change or in the light of all material 

information, facts and circumstances necessary to assess the operational, 

commercial, taxation and financial implications of those decisions at the relevant 

time. 

Capital Structure 

The proposed capital structure of the Company following completion of the 

Placement is as follows: 

Shares Number 

Shares on issue at date of this Notice of Meeting 226,232,669 

Placement Shares 76,410,890 

Total Shares on issue after completion of the Placement* 302,643,559 

* Assuming that no presently existing options to subscribe for Shares have been 

exercised, and Shares issued upon such exercise, prior to the completion of the 

Placement.  The Company presently has on issue 3,000,000 options (see below). 

Options Number 

Options on issue at date of this Notice of Meeting 3,000,000 

Total Options on issue after completion of the Placement* 3,000,000 

* Assuming that no presently existing options to subscribe for Shares have been 

exercised, and Shares issued upon such exercise, prior to the completion of the 

Placement. 

Identity, associations and qualifications of proposed directors 

It is proposed that Mr Steven Greentree, an employee of Woolworths, be appointed 

as a Director as part of the Transaction.  Shareholder approval is being sought for 

the election of Mr Greentree pursuant to Resolution 2. 

The experience and qualifications of Mr Greentree is set out in Section 2 of this 

Explanatory Statement. 

Mr Greentree does not own any Shares in the Company.  
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Interests and Recommendations of Directors 

None of the Directors have any personal interests in the outcome of Resolution 1.  

All of the Directors are of the opinion that the Transaction is in the best interests of 

Shareholders and accordingly, the Directors unanimously recommend Shareholders 

to vote in favour of Resolution 1.  The Directors have approved the proposal to put 

Resolution 1 to Shareholders. 

The Director’s recommendations are based on the following reasons: 

(a) if the Company does not proceed with the Placement, its cash reserves will 

continue to be eroded by on-going operating losses.  The Transaction will 

provide a required working capital injection to boost the Company’s cash 

reserves.  This becomes more significant given the current economic 

climate and state of the financial markets where the ability to raise funds 

via debt or equity has become increasingly difficult for small market 

capped companies; 

(b) if the Placement is approved, the Supply Agreement will become 

unconditional and the Company will benefit from the contract to brew a 

minimum of 350,000 cases of Products per annum for Woolworths except in 

the first year of the term where the minimum amount is that proportion of 

350,000 cases calculated on a pro rata basis for the period from the 

completion of the Works to the end of the first year of the term.  The Supply 

Agreement is expected to increase the Company’s sales volume by eight 

times, from its current 50,000 cases per annum to an expected minimum of 

400,000 cases per annum.  As the Company’s historical losses are primarily 

due to lower levels of production and lower sales volumes not sufficiently 

covering the Company’s fixed costs, the expected significant increase in 

production and sales is more likely to provide for an improved recovery 

against costs;   

(c) if the Placement is approved, the Company will potentially benefit from the 

strategic relationship with Woolworths.   While Woolworths will have no 

contractual obligation to sell or stock the Company's own branded 

products, the Directors consider that there is a possibility that in the future 

arrangements may be made with Woolworths for distribution of the 

Company's own branded products through the Woolworths network of 

retail liquor stores throughout Australia (in addition to the sale of the 

Woolworths branded beer to be supplied under the Supply Contract); 

(d) if the Placement is approved, Woolworths will become a cornerstone 

shareholder of Gage Roads.  The presence of such a high profile 

shareholder is likely to increase the Company’s own profile among investors 

and the financial market’s interest in the Company; 

(e) the independent expert, PKFCA, has determined the proposed Placement 

is fair and reasonable to the non-associated Shareholders of the Company 

assuming both the initial component and the contingent component of 

the issue price of the Placement Shares is paid by Woolworths.  PKFCA has 

determined that, if only the initial component of the issue price of the 

Placement Shares is paid by Woolworths, the proposed Placement will be 

not fair but reasonable to the non-associated Shareholders of the 

Company.  Please refer to Section 1.2(c) for further information on the issue 

price of the Placement Shares. 
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Independent Expert’s Report 

The Independent Expert's Report prepared by PKFCA assesses whether the 

Transaction is fair and reasonable to the non-associated Shareholders of the 

Company.  The advantages and disadvantages of the Transaction are outlined in 

section 11 of the Independent Expert’s Report. 

The Independent Expert’s Report concludes that the Transaction, on balance, is fair 

and reasonable to the non-associated Shareholders of the Company assuming 

both the initial component and the contingent component of the issue price of the 

Placement Shares is paid by Woolworths.   

PKFCA has determined that, if only the initial component of the issue price of the 

Placement Shares is paid by Woolworths, the proposed Placement will be not fair 

but reasonable to the non-associated Shareholders of the Company.  Please refer 

to Section 1.2(c) for further information on the issue price of the Placement Shares. 

Shareholders are urged to carefully read the Independent Expert’s Report to 

understand the scope of the report, the methodology of the valuation and the 

sources of information and assumptions made. 

Pro-forma consolidated statement of financial position 

A pro-forma Statement of Financial Position of the Company post the Placement is 

set out below: 
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2 RESOLUTION 2 – ELECTION OF DIRECTOR – STEVEN GREENTREE 

Clause 13.3 of the Constitution allows the Shareholders to elect a person to be a 

Director by resolution passed in general meeting. 

The Subscription Agreement is conditional upon Shareholders passing a resolution 

approving Mr Steven Greentree being elected and appointed as a Director of the 

Company. 
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Accordingly, Resolution 2 seeks Shareholder approval for the election of Mr 

Greentree as a Director of the Company in accordance with clause 13.3 of the 

Constitution.  Mr Greentree, being eligible, has consented to being appointed as a 

Director.  

The Directors do not have any personal interests in the outcome of Resolution 2.  As 

the Transaction is conditional upon Shareholders approving the election of Mr 

Greentree, and the Directors are of the opinion that the Transaction is in the best 

interests of Shareholders, the Directors unanimously recommend Shareholders to 

vote in favour of Resolution 2.  The Directors have approved the proposal to put 

Resolution 2 to Shareholders. 

Steven Greentree is a long term employee of Woolworths having commenced his 

career as a Management Trainee in the ACT in 1981.  Mr Greentree was appointed 

to his current role in the Liquor Group in December 2007 and has responsibility for all 

Woolworths retail liquor brands.  Prior to his appointment Mr Greentree was the 

General Manager of Woolworths Private Label and Quality Assurance for Australia 

and New Zealand, taking on that role following his previous position as General 

Manager of Marketing for Australian Supermarkets.  Mr Greentree has had 

extensive operations experience having held the positions of Operations Manager 

and Regional Manager for South Australia and the Northern Territory, and as an 

Area Manager and Store Manager.   

 

3 RESOLUTION 3 – RATIFICATION OF PRIOR ISSUE OF SHARES 

3.1 General 

On 22 January 2009, the Company issued 1,107,500 Shares at an issue price of one 

(1) cent per Share to raise $11,075. 

The subscribers pursuant to this issue were not related parties of the Company. 

Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 

issue of those Shares (Share Ratification). 

ASX Listing Rule 7.1 provides that a company must not, subject to specified 

exceptions, issue or agree to issue during any 12 month period any equity securities, 

or other securities with rights to conversion to equity (such as an option), if the 

number of those securities exceeds 15% of the number of securities in the same 

class on issue at the commencement of that 12 month period. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1.  It provides that 

where a company in general meeting ratifies the previous issue of securities made 

pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did not breach 

ASX Listing Rule 7.1) those securities will be deemed to have been made with 

shareholder approval for the purpose of ASX Listing Rule 7.1. 

By ratifying this issue, the Company will retain the flexibility to issue equity securities in 

the future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 

without the requirement to obtain prior Shareholder approval. 

3.2 Technical information required by ASX Listing Rule 7.5 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is 

provided in relation to the Share Ratification: 
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(a) 1,107,500 Shares were allotted; 

(b) the issue price was one (1) cent per Share; 

(c) the Shares issued were all fully paid ordinary shares in the capital of the 

Company issued on the same terms and conditions as the Company’s 

existing Shares; 

(d) the Shares were allotted and issued to the following parties: 

Name of subscriber Number 

of Shares  

Raign Pty Ltd 687,500 

Mr Brian James Godfrey & Ms Sophie Jane Raven 220,000 

Mr Michael Capaldo 200,000 

 

the funds raised from this issue were used for operational and marketing expenditure and 

working capital purposes. 

4 ENQUIRIES 

Shareholders may contact the Company Secretary, John Hoedemaker on (+ 61 8) 

9331 2300 if they have any queries in respect of the matters set out in these 

documents. 
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G L O S S A R Y  

$ means Australian dollars. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 

business day. 

Company means Gage Roads Brewing Co Limited (ACN 103 014 320). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice of 

Meeting. 

General Meeting means the meeting convened by the Notice of Meeting. 

Notice of Meeting or Notice of General Meeting means this notice of general meeting 

including the Explanatory Statement. 

PKFCA means PKF Corporate Advisory Services (WA) Pty Ltd (ACN 009 423 152). 

Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as 

the context requires. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of a Share. 

Transaction means the transactions contemplated by the Subscription Agreement, the 

Supply Agreement and the Subscriber Rights Deed, as summarised in Section 1.1 of the 

Explanatory Statement. 

Woolworths Group means Woolworths and the entities it controls as listed in Annexure 2. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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A N N E X U R E  1  -  I N D E P E N D E N T  E X P E R T S  R E P O R T  

[insert IER from PKF] 
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A N N E X U R E  2  -  W O O L W O R T H S '  A S S O C IA T E S  

A.C.N. 001 259 301 Pty Limited 

Advantage Supermarkets Pty Ltd 

Advantage Supermarkets WA Pty Ltd 

ALH Group Pty Ltd 

Albion Charles Hotel (BMG) Pty Ltd 

ALH Group Property Holdings Pty Limited 

Australian Leisure and Hospitality Group Limited 

ALH Group (No. 1) Pty Ltd 

Balaclava Hotel (BMG) Pty Ltd 

Chelsea Heights Hotel (BMG) Pty Ltd 

Cherry Hill Tavern (BMG) Pty Ltd 

Courthouse Brunswick Hotel (BMG) Pty Ltd 

Courthouse Hotel Footscray (BMG) Pty Ltd 

Croxton Park Hotel (BMG) Pty Ltd 

Daisey’s Club Hotel (BMG) Pty Ltd 

Excelsior Hotel (BMG) Pty Ltd 

First and Last Hotel (BMG) Pty Ltd 

Glengala Hotel (BMG) Pty Ltd 

Lyndhurst Club Hotel (BMG) Pty Ltd 

Manningham Hotel (BMG) Pty Ltd 

MGW Hotels Pty Ltd 

Aceridge Pty Limited 

Chatswood Hills Tavern Pty. Ltd. 

Dapara Pty Ltd 

Stadform Developments Pty. Limited 

Fenbridge Pty. Ltd. 

Kawana Waters Tavern No. 3 Pty Ltd 

Kawana Waters Tavern No. 1 Pty Ltd 

Kawana Waters Tavern No. 2 Pty Ltd 

Vicpoint Pty Ltd 

Milanos Hotel (BMG) Pty Ltd 

Monash Hotel (BMG) Pty Ltd 

Moreland Hotel (BMG) Pty Ltd 

Nu Hotel (BMG) Pty Ltd 

Oakleigh Junction Hotel (BMG) Pty Ltd 

Palace Hotel Hawthorn (BMG) Pty Ltd 

Powel Hotel Footscray (BMG) Pty Ltd 

Preston Hotel (BMG) Pty Ltd 

Queensbridge Hotel (BMG) Pty Ltd 

Racecourse Hotel (BMG) Pty Ltd 

Shoppingtown Hotel (BMG) Pty Ltd 

Taverner Hotel Group Pty. Ltd. 

Amprok Pty. Ltd. 

Auspubs Pty Ltd 

Cooling Zephyr Pty Ltd 

The Common Link Pty Ltd 

E. G. Functions Pty. Ltd. 

Elizabeth Tavern Pty. Ltd. 

FG Joint Venture Pty Ltd 



58

     22 

 

Fountain Jade Pty. Ltd. 

Hadwick Pty Ltd 

Markessa Pty. Ltd. 

Playford Tavern Pty Ltd 

Seaford Hotel Pty. Limited 

The Second P Pty Ltd 

Kilrand Hotels (Hallam) Pty. Ltd. 

Ashwick (Vic.) No.88 Pty. Ltd. 

Warm Autumn Pty. Ltd. 

Werribee Plaza Tavern Pty. Ltd. 

Waltzing Matilda Hotel (BMG) Pty Ltd 

Wheelers Hill Hotel (BMG) Pty Ltd 

Andmist Pty. Limited 

Australian Liquor and Grocery Wholesalers Pty Ltd 

Australian Safeway Stores Pty. Ltd. 

Barjok Pty Ltd 

Bergam Pty Limited 

Calvartan Pty. Limited 

Cenijade Pty. Limited 

Charmtex Pty Ltd 

DSE Holdings Pty Limited 

Dick Smith (Wholesale) Pty Ltd 

Dick Smith Management Pty Ltd 

Dick Smith Electronics Franchising Pty Ltd 

Dick Smith Electronics Pty Limited 

Dick Smith Electronics Staff Superannuation Fund Pty 

Limited DSE (NZ) Limited 

David Reid Electronics (1992) Limited 

Dick Smith Electronics Limited 

Intertan Australia Pty Ltd 

Fabcot Pty Ltd 

Kiaora Lands Pty Limited 

Gembond Pty. Limited 

GreenGrocer.com.au Pty Ltd 

Grocery Wholesalers Pty Ltd 

Jack Butler & Staff Pty. Ltd. 

Josona Pty Ltd 

Kiaora Lands Pty Limited 

Langton’s Pty Ltd 

Leasehold Investments Pty Ltd 

Mac’s Liquor Stores Pty Limited 

Nalos Pty Ltd 

Oxygen Nominess Pty Ltd 

Philip Leong Stores Pty Limited 

Progressive Enterprises Holdings Limited 

Drumstar Pty Ltd 

PEH (NZ IP) Pty Ltd 

Queensland Property Investments Pty Ltd 

Shellbelt Pty. Limited 

Universal Wholesalers Pty Limited 
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Votraint No. 1622 Pty Limited 

Woolies Liquor Stores Pty. Ltd. 

Woolstar Investments Limited 

Woolstar Pty. Limited 

Woolworths (International) Pty Limited 

Woolworths (HK) Sales Limited 

Woolworths (HK) Procurement Limited 

Woolworths Wholesale (India) Private Limited 

Woolworths New Zealand Group Limited 

BWS (2008) Limited 

Progressive Enterprises Limited 

Caledonian Leasing Limited 

Countdown Foodmarkets Limited 

Foodtown Supermarkets Limited 

Fresh Zone Limited 

General Distributors Limited 

S R Brands Limited 

Supervalue/ Freshchoice Limited 

The Supplychain Limited 

Wholesale Services Limited 

Wholesale Distributors Limited 

Woolworths (New Zealand) Limited 

Woolworths (Project Finance) Pty. Limited 

Woolworths (Publishing) Pty Ltd 

Woolworths (Q’land) Pty Limited 

Woolworths (R & D) Pty Limited 

Woolworths (South Australia) Pty Limited 

Woolworths (Victoria) Pty Limited 

Statewide Independent Wholesalers Limited 

Woolworths (W.A.) Pty Limited 

Woolworths Australian Communities Foundation Pty 

Limited Woolworths Custodian Pty Ltd 

Woolworths Executive Superannuation Scheme Pty 

Limited Woolworths Group Superannuation Scheme Pty Ltd 

Woolworths Insurance Pte Limited 

Woolworths Management Pty Ltd 

Woolworths Properties Pty Limited 

Dentra Pty. Limited 

Weetah Pty. Limited 

QFD Pty. Limited 

Woolworths Townsville Nominee Pty Ltd 

Woolworths Trust Management Pty Limited 

Woolworths Trustee No. 2 Pty Limited 

Australian Independent Retailers Pty Ltd 
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P R O X Y  F O R M  

APPOINTMENT OF PROXY 

GAGE ROADS BREWING CO LIMITED 

ACN 103 014 320 
GENERAL MEETING 

I/We 

 

of 

 

being a member of Gage Roads Brewing Co Limited entitled to attend and vote at the General 

Meeting, hereby 

Appoint 

Name of proxy 

 

OR  the Chair of the General Meeting  
 

as my proxy or failing the person so named or, if no person is named, the Chair of the General Meeting, or 

the Chair’s nominee, to vote in accordance with the following directions, or, if no directions have been 

given, as the proxy sees fit, at the General Meeting to be held at 4.00 pm (WST), on 29 June 2009 at 14 

Absolon Street, Palmyra, Western Australia, and at any adjournment thereof. 

If no directions are given, the Chair will vote in favour of all the Resolutions. 

If the Chair of the General Meeting is appointed as your proxy, or may be appointed by default, 
and you do not wish to direct your proxy how to vote as your proxy in respect of Resolution 1 and 

Resolution 3  please place a mark in this box. 

By marking this box, you acknowledge that the Chair of the General Meeting may exercise your proxy even 

if he has an interest in the outcome of Resolutions 1 and 3 and that votes cast by the Chair of the General 

Meeting for Resolutions 1 and 3 other than as proxy holder will be disregarded because of that interest.  If 

you do not mark this box, and you have not directed your proxy how to vote, the Chair will not cast your 

votes on Resolutions 1 and 3 and your votes will not be counted in calculating the required majority if a poll 

is called on Resolutions 1 and 3. 

OR 

 

Voting on Business of the General Meeting 

   FOR    AGAINST  ABSTAIN 
Resolution 1 – Issue of Placement Shares     

Resolution 2 – Election of Director – Steven Greentree     

Resolution 3 – Ratification of prior issue of Shares     

 

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that 

Resolution on a show of hands or on a poll and your votes will not to be counted in computing the required majority on a 

poll. 

 

Signature of Member(s):  Date: ______________________ 

 

Individual or Member 1  Member 2  Member 3 

     

Sole Director/Company Secretary  Director  Director/Company Secretary 

 

Contact Name: ______________________________________ Contact Ph (daytime): ______________________________ 
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GAGE ROADS BREWING CO LIMITED 
ACN 103 014 320 

Instructions for Completing ‘Appointment of Proxy’ Form 

1. (Appointing a Proxy): A member entitled to attend and vote at a General Meeting 

is entitled to appoint not more than two proxies to attend and vote on a poll on 

their behalf.  The appointment of a second proxy must be done on a separate 

copy of the Proxy Form.  Where more than one proxy is appointed, such proxy must 

be allocated a proportion of the member’s voting rights.  If a member appoints two 

proxies and the appointment does not specify this proportion, each proxy may 

exercise half the votes.  A duly appointed proxy need not be a member of the 

Company. 

2. (Direction to Vote): A member may direct a proxy how to vote by marking one of 

the boxes opposite each item of business.  Where a box is not marked the proxy 

may vote as they choose.  Where more than one box is marked on an item the 

vote will be invalid on that item. 

3. (Signing Instructions): 

• (Individual): Where the holding is in one name, the member must sign. 

• (Joint Holding): Where the holding is in more than one name, all of the 

members should sign. 

• (Power of Attorney): If you have not already provided 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, that person must sign.  Where the company (pursuant 

to Section 204A of the Corporations Act) does not have a company 

secretary, a sole director can also sign alone.  Otherwise, a director jointly 

with either another director or a company secretary must sign.  Please sign 

in the appropriate place to indicate the office held. 

4. (Attending the Meeting): Completion of a Proxy Form will not prevent individual 

members from attending the General Meeting in person if they wish.  Where a 

member completes and lodges a valid Proxy Form and attends the General 

Meeting in person, then the proxy’s authority to speak and vote for that member is 

suspended while the member is present at the General Meeting. 

5. (Return of Proxy Form): To vote by proxy, please complete and sign the enclosed 

Proxy Form and return by: 

(a) post to Gage Roads Brewing Co Limited, PO Box 2024, Palmyra DC  WA  

6961; or 

(b) facsimile to the Company on facsimile number +61 8 9331 2400, 

 so that it is received not later than 4.00 pm (WST) on 27 June 2009. 

 Proxy forms received later than this time will be invalid. 
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