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Important  

This Prospectus is an important document and it should be read in its entirety. Please read the 
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Investors who do not understand this document should consult their stockbroker, lawyer, accountant or 

other professional adviser before deciding to apply for Securities under an Offer. The Securities offered 

by this Prospectus should be considered highly speculative. 
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Important Information 

General 

This Prospectus is issued by Australian Nutrition & Sports Limited ACN 625 485 912 (Company).  

This Prospectus is dated 8 February 2019 and a copy was lodged with ASIC on that date. Neither ASIC 

nor ASX take responsibility for the contents of this Prospectus.  

Within 7 days of the date of this Prospectus, the Company will make an application to ASX for the Shares 

offered pursuant to this Prospectus to be admitted for quotation on ASX.  

No Securities will be issued pursuant to this Prospectus later than 13 months after the date of this 

Prospectus.  

Persons wishing to apply for Securities pursuant to an Offer must do so using the relevant Application 

Form attached to or accompanying this Prospectus. Before applying for Securities, investors should 

carefully read this Prospectus so that they can make an informed assessment of the rights and liabilities 

attaching to the Securities, the assets and liabilities of the Company, its financial position and 

performance, profits and losses, and prospects.  

Any investment in the Company should be considered highly speculative. Investors who do not 

understand this document should consult their stockbroker, lawyer, accountant or other professional 

adviser before deciding to apply for Securities under an Offer.  

No person is authorised to give any information or to make any representation in relation to an Offer 

which is not contained in this Prospectus. Any such information or representations may not be relied 

upon as having been authorised by the Directors.  

Prospectus availability  

The Corporations Act allows distribution of an electronic prospectus and electronic application form on 

the basis of a paper prospectus lodged with ASIC, and the publication of notices referring to an electronic 

prospectus or electronic application form, subject to compliance with certain conditions.  

A copy of this Prospectus can be downloaded from the Company’s website at 

www.answellness.com.au/pages/governance-policies. There is no facility for online applications. Any 

person accessing the electronic version of this Prospectus for the purpose of making an investment in 

the Company must be an Australian resident and must only access this Prospectus from within Australia.  

The Corporations Act prohibits any person passing onto another person an Application Form unless it is 

attached to a hard copy of this Prospectus or it accompanies the complete and unaltered version of this 

Prospectus. Any person may obtain a hard copy of this Prospectus free of charge by contacting the 

Company on +61 3 9415 8830.  

Exposure Period 

This Prospectus will be circulated during the Exposure Period. The purpose of the Exposure Period is to 

enable this Prospectus to be examined by market participants prior to the raising of funds. Investors 

should be aware that this examination may result in the identification of deficiencies in this Prospectus 

and, in those circumstances, any application that has been received may need to be dealt with in 

accordance with section 724 of the Corporations Act.  

Applications for Securities under this Prospectus will not be processed by the Company until after the 

expiry of the Exposure Period. No preference will be conferred on persons who lodge applications prior 

to the expiry of the Exposure Period.  

http://www.answellness.com.au/


 4 

Foreign investor restrictions 

The offers of Securities under this Prospectus do not constitute offers in any jurisdiction outside 

Australia. The Offers are not made to persons or places to which, or in which, it would not be lawful to 

make such an offer of Securities. Any persons in such places who come into possession of this Prospectus 

should seek advice on and comply with any legal restrictions. Any failure to comply with such restrictions 

may constitute a violation of applicable securities laws. 

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons 

who come into possession of this Prospectus should seek advice on and observe any of these restrictions. 

Failure to comply with these restrictions may violate securities laws. Applicants who are resident in 

countries other than Australia should consult their professional advisers as to whether any regulatory or 

other consents are required or whether any other formalities need to be considered and followed. 

No cooling off rights 

Applicants have no cooling off rights in relation to Securities for which they apply. This means that an 

applicant is not permitted or entitled to withdraw its application once submitted, other than in certain 

circumstances under the Corporations Act. 

Risk factors 

Before deciding to invest in the Company, investors should read the entire Prospectus and, in particular, 

in considering the prospects of the Company, investors should consider the risk factors that could affect 

the financial performance and assets of the Company. Investors should carefully consider these factors 

in light of personal circumstances (including financial and taxation issues). The Securities offered by this 

Prospectus should be considered highly speculative. See Section 4 for information relating to risk factors. 

Disclaimer 

This Prospectus includes information regarding the past performance of the Company. Investors should 

be aware that past performance is not indicative of future performance. 

Certain statements in this Prospectus constitute forward looking statements. These forward-looking 

statements are identified by words such as “may”, “could”, “believes”, “expects”, “intends”, and other 

similar words that involve risks and uncertainties. Investors should note that these statements are 

inherently subject to uncertainties in that they may be affected by a variety of known and unknown risks, 

variables and other factors which could cause actual values or results, performance or achievements to 

differ materially from anticipated results, implied values, performance or achievements expressed, 

projected or implied in the statements. 

This Prospectus uses market data and third-party estimates and projections. There is no assurance that 

any of the third-party estimates or projections contained in this information will be achieved. The 

Company has not independently verified this information but has taken reasonable care in reproducing 

it. The Directors have no reason to believe that such information is false or misleading or that any 

material fact has been omitted that would render such information false or misleading. Estimates involve 

risks and uncertainties and are subject to change based on various factors, including those in Section 4. 

Financial amounts 

All references in this Prospectus to “$”, “A$”, “AUD”, “dollars” or “cents” are references to the currency 

of Australia. 

All references in this Prospectus to “HK$” or “HKD” are references to the currency of Hong Kong. 

All references in this Prospectus to RMB are references to the currency of the PRC. 

Any discrepancies between the totals and sums of components in tables contained in this Prospectus 

are due to rounding. 
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Photographs and diagrams 

Photographs used in this Prospectus which do not have descriptions are for illustration only and should 

not be interpreted to mean that any person shown endorsed this Prospectus or its contents, or that the 

assets shown in them are owned by the Company. 

Diagrams used in this Prospectus are for illustration only and may not be to scale. 

Definitions and time 

A number of terms and abbreviations used in this Prospectus have defined meanings which appear in 

Section 8. 

All references to time relate to the time in Perth, Western Australia unless otherwise stated or implied. 

Governing law 

This Prospectus and the contracts that arise from the acceptance of the applications under this 

Prospectus are governed by the law applicable in Western Australia and each applicant submits to the 

exclusive jurisdiction of the courts of Western Australia. 
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Letter from the Board 

8 February 2019 

Dear Investor 

On behalf of the Board, I am pleased to present this Prospectus to you and offer you the opportunity to 

invest in Australian Nutrition & Sports Limited (Company).  

This Prospectus has been issued by the Company for an offer of up to 40,000,000 Shares at an issue 

price of $0.20 each to raise up to $8,000,000 (Public Offer), with a minimum subscription requirement 

to raise at least $5,000,000. The funds raised will primarily be used to fund the development of the ANS 

brand and business, expenses and working capital. 

Investors should note that the Company is in the early stage of its growth. Accordingly, any investment 

made in the Company should be considered highly speculative. Information about certain risks 

associated with an investment in the Company is set out in Section 4, which I encourage you to read 

carefully. 

We would like to thank our existing investors for all of their support to date, and we look forward to 

welcoming new Shareholders who would like to participate in the future of the Company.  

Yours faithfully 

 

Peter Reilly 

Non-Executive Chairman 

Australian Nutrition & Sports Limited 
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Key Information  

 

Key financial information 
Minimum 

Subscription 

Full 

Subscription  

Issue price of Shares under the Public Offer $0.20 $0.20 

Existing Shares  50,000,000 50,000,000 

Shares under the Public Offer 25,000,000 40,000,000 

Shares to the Consultant   1,250,000 1,250,000 

Shares to the Lead Manager  3,750,000 4,500,000 

Total Shares upon listing  80,000,000 95,750,000 

New Options to the Consultant   1,000,000 1,600,000 

Performance Rights to the Managers  10,000,000 10,000,000 

Amount raised under the Public Offer (before costs) $5,000,000 $8,000,000 

Indicative market capitalisation upon listing $16,000,000 $19,150,000 

Notes:  

1. Market capitalisation for the Company is determined by multiplying the total number of Shares on issue by the price at 

which the Shares trade on the ASX from time to time. In the table above, the market capitalisation is calculated at the 

issue price of each Share under the Public Offer, being $0.20. Please note that there is no guarantee that the Shares will 

be trading at $0.20 upon the Company listing. 

2. Please refer to Section 2.6 for further details relating to the proposed capital structure of the Company. 

3. This assumes that the $300,000 in bridging loans pursuant to the Bridging Loan Agreement and the Related Party 

Bridging Loans (as summarised at Sections 6.10 and 6.11) are repaid in cash on or before the maturity date (30 April 

2019 and 31 March 2019 respectively), and as such, no loan amount is converted into Shares (which if converted, are 

convertible at the rate of 90% of the 5-day VWAP (applicable to the Bridging Loan Agreement only)). 

Key events Date   

Lodgement of Prospectus with ASIC 8 February 2019 

Opening Date  15 February 2019 

Closing Date  15 March 2019 

Issue of Securities under the Offers 29 March 2019 

Holding statements sent to Shareholders 29 March 2019 

Shares commence trading on the ASX 3 April 2019 

Note: The dates shown in the table above are indicative only and may vary subject to the Corporations Act, the Listing Rules and 

other applicable laws. In particular, the Company reserves the right to vary the Opening Date and the Closing Date without prior 

notice, which may have a consequential effect on the other dates. Applicants are therefore encouraged to lodge their Application 

Form as soon as possible after the Opening Date if they wish to apply for Shares under this Prospectus. 
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Investment Overview 

This Section is not intended to provide full information for investors intending to apply for Securities 

offered under this Prospectus. This Prospectus should be read and considered in its entirety. The 

Securities offered pursuant to this Prospectus carry no guarantee in respect of return of capital, return 

on investment, payment of dividends or the future value of the Securities.  

Topic Summary More info. 

Company   

Who is the issuer of this 

Prospectus? 

Australian Nutrition & Sports Limited ACN 625 485 912 

(Company or ANS). 

Section 3.1 

Who is the Company? The Company is an Australian company registered on 10 April 

2018, based in Victoria, committed to developing, sourcing and 

marketing high quality Australian made consumer food and 

nutrition products.  

The Company has recently completed the acquisition of 100% 

of the issued capital of the following entities: 

• Australian Nutrition & Sports (Australia) Pty Ltd ACN 122 

121 993 (ANS Australia); 

• ANS Go Logistics Limited, an entity registered in Hong 

Kong with Company Registration Number 2278256 (ANS 

Go); and 

• Australian Formulated Limited, an entity registered in 

Hong Kong with Company Registration Number 2445816 

(AFL), 

(together, ANS). 

ANS operates in the fast-moving consumer goods industry 

(FMCG), currently focused on infant and adult milk formula 

products, dried dairy products, and protein supplements.  

The Company has successfully commercialised: 

• Milk formula products: 

o Infant Stage 1 milk formula (0-6 months). 

o Infant Stage 2 milk formula (6 – 12 months). 

o Infant Stage 3 milk formula (12 months +). 

o Adult 50+ milk formula. 

 

• Nutrition products: 

o Protein powders (a full range of product including 

isolate, whey, soy and women’s protein). 

o Protein shakes. 

o Protein bars. 

o Rapid energy gels.    

Sections 3.1, 

3.2, and 3.7(a) 

and (b). 

What does the 

Company do? 

ANS was founded in 2006 in Melbourne, Victoria with the aim of 

developing high quality nutrition products and supplements.  

ANS’s main operating subsidiary, ANS Australia, has a wholly 

owned subsidiary, Australian Nutrition and Sports (HK) Limited, 

Sections  3.1 

and 3.3 
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Topic Summary More info. 

an entity registered in Hong Kong with Company Registration 

Number 1118007 (ANS HK). ANS HK is a Hong Kong based sales 

and distribution channel that, together with ANS Go and AFL, 

provides ANS with a physical presence in the Asian market. 

ANS has a diverse, broad and complementary range of 

Australian made products, including nutrition and fitness 

products and infant and adult milk formula products. 

ANS develops its own product formulations, however it does not 

manufacture any of its products. Rather, all ANS products have 

been and continue to be manufactured in Australia by 

accredited manufacturing partners and meet Australian export 

standards and regulations. As such ANS is not required to 

directly hold any licences and accreditations. ANS relies on third 

party manufacturers, each of which is required to hold licenses 

and accreditations in order to be able to produce products such 

as those of ANS and meet Australian standards and regulations. 

Third party manufacturers currently used by ANS are: 

• Nature One Dairy (producers of ANS milk formula 

products); 

• OmniBlend (producers of ANS ready to drink protein 

shakes); 

• Sun Health Foods (producers of ANS protein bars); and 

• Maltra Foods (producers of ANS protein powder 

products). 

What regulatory 

approvals is ANS 

required to hold? 

People’s Republic of China 

1. Certification and Accreditation Administration of the PRC 

(CNCA) 

For the PRC, imported infant milk formula (IMF) and other milk 

formulas must be produced at a CNCA licensed facility. Nature 

One Dairy holds this license, therefore the IMF and adult milk 

formula (AMF) products they produce for ANS meet this 

requirement. 

2. China Inspection and Quarantine (CIQ) (a part of the 

General Administration of China Customs (GACC)) 

For products to be sold in the PRC on store shelves (this does 

not apply to cross border e-commerce (CBEC) sales), the 

products must be approved by the CIQ. A portion of ANS’s 

nutrition products are already approved by the CIQ (being 

ANS’s: 1kg and 2kg whey protein powders, and its 1kg soy 

protein powder; berry flavour and lemon flavour Rapid Energy 

Gels (with approval currently being sought for its chocolate 

flavour); and all Protein Bars). These CIQ approvals were sought 

and gained by Guangzhou Exclusive Health Company Limited 

(Exclusive Health), the Company’s distribution partner in the 

PRC for such products. 

Sections 3.1 

and 3.5 
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3. CBEC 

CBEC sales into the PRC do not require CIQ approval, however 

they do require a CBEC approval. ANS IMF and AMF products 

have this approval. This channel of sales generally is continuing 

to experience large growth in the PRC and will be a major focus 

for ANS’s sales expansion efforts in the PRC, particularly for IMF. 

Hong Kong 

Although part of the PRC, Hong Kong is a Special Administrative 

Region with special status, and thus it determines its own 

requirements for import regulations of the products produced 

by ANS. All of ANS’s products meet Hong Kong regulations and 

are able to be imported into and sold in Hong Kong. 

What is the Company’s 

business model and 

strategy? 

ANS key business activities are: 

• the development of nutrition (protein) products and milk 

formula products which are then produced by accredited 

manufacturers; 

• branding of its products and development of the ANS 

brand as a premier brand; and 

• the development of distribution channels for ANS’s 

products in Asia and Australia. 

ANS’s business model is to develop and brand its own high-

quality products for the market segments in which it operates, 

and then to develop distribution channels for the profitable sale 

of the products. In doing this ANS currently intends to rely on a 

capital light business model by outsourcing the production of 

its products to various third-party producers. 

All of ANS’s nutrition and milk formula products are made in 

Australia at export quality and with all required export 

certifications. 

Outsourcing the production of its products to third parties gives 

ANS the advantage of requiring less capital intensity, and also 

de-risks the supply of products as it reduces the risk to ANS that 

would be caused by the loss of regulatory accreditation of, or 

other manufacturing disruption at, an ANS owned production 

facility. 

Distribution may be undertaken either directly by ANS, or by 

forming arrangements with importer/distributor businesses in 

certain markets. Distribution throughout Australia is currently 

undertaken by ANS, whereas distribution throughout Hong 

Kong and the PRC is undertaken via various 

importers/distributors (see Section 6 for further details). 

ANS will focus on:  

Sections 3.3 

and 3.4 
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• the further development of its two complementary 

product ranges, being nutrition and fitness supplements 

and infant and adult milk formula products; 

• expanding ANS’s network of customers; 

• re-branding of the nutrition and fitness product lines; 

• increasing brand awareness via traditional channel, social 

media engagement and in-store promotion in Australia, 

mainland PRC and Hong Kong; 

• commencing IMF CBEC sales into mainland PRC via 

domestic Chinese e-commerce channels such as KKSKY 

(www.kksky.com) and Jing Dong (www.JD.com); 

• continuing ongoing evaluation of opportunities to invest 

upstream into IMF and protein manufacturers; and 

• pending market conditions and continuous evaluation of 

sales, the possible introduction of new products which 

may include: vitamins, expansion of the AMF range, kids 

and mother’s milk formulas, and ready to drink protein 

products.   

What is the financial 

position and 

performance of the 

Group? 

ANS had for the period ended 30 June 2018:  

For the full year ended 30 June 2018, the Group had:  

• total revenue of $502,042, including sales revenue of 

$419,260; 

• total expenses of $2,542,841; and 

• net losses of $2,040,799. 

As at 30 June 2018, the Group had:  

• a cash balance of $304,024; 

• total assets of $1,086,480; 

• total liabilities of $2,802,858; 

• net assets of ($1,716,378); and 

• total equity of ($1,716,378). 

Assuming Minimum Subscription, the pro forma financial 

position of the Group upon listing indicates:  

• a cash balance of $5,205,702; 

• total assets of $5,988,158; 

• total liabilities of $711,536; 

• net assets of $5,276,622; and 

• total equity of $5,276,622. 

Assuming Full Subscription, the pro forma financial position of 

the Group upon listing indicates:  

• a cash balance of $8,009,559; 

• total assets of $8,792,015; 

• total liabilities of $711,536; 

• net assets of $8,080,479; and 

• total equity of $8,080,479. 

Annexure A 

http://www.kksky.com/
http://www.jd.com/
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Further financial information regarding ANS is set out in the 

Investigating Accountant’s Report at Annexure A. 

Applicants should note that past performance is not a reliable 

indicator of future performance. 

Offers 

What is the Public 

Offer? 

ANS is offering 25,000,000 Shares at an issue price of $0.20 each 

to raise $5,000,000, with the right to accept oversubscriptions to 

raise a further $3,000,000 (Public Offer). 

Section 2.1 

What are the 

Additional Offers? 
In addition, the Company is offering: 

• 1,250,000 Shares and up to 1,600,000 New Options to the 

Consultant (and/or its nominees) as part of the 

consideration payable for consulting services provided to 

the Company in connection with the Public Offer 

(Consultant Offer); 

• up to 4,500,000 Shares to the Lead Manager (and/or its 

nominees) as part of the consideration payable for 

broking services provided to the Company in connection 

with the Public Offer (Lead Manager Offer); and 

• 10,000,000 Performance Rights to the Managers (and/or 

their nominees) as part of their remuneration 

(Management Offer),  

 (together, the Additional Offers). 

The Additional Offers will only be made to the Additional 

Offerees. 

Section 2.1 

What is the Minimum 

Subscription? 

The minimum subscription for the Public Offer is $5,000,000 

(Minimum Subscription). 

Sections 2.1 

and 2.3 

What is the Full 

Subscription? 

The Full Subscription for the Public Offer is $8,000,000 (Full 

Subscription). 

Section 2.1 

Why is the Public Offer 

being conducted? 

The principal purposes of the Public Offer are to: 

• further develop the Company’s two complementary 

product ranges, being nutrition and fitness supplements 

and infant and adult milk formula products; 

• expand the Company’s network of customers; 

• increase brand awareness via traditional channel, social 

media engagement and in-store promotion in Australia 

and Hong Kong; 

• commence IMF and CBEC sales into China via domestic 

Chinese e-commerce channels such as KKSKY and Jing 

Dong; 

• continue ongoing evaluation of opportunities to invest 

upstream into IMF and protein producers;  

• provide funds for the purposes set out in Section 2.5; 

• facilitate the Company’s listing on the ASX;  

Section 2.4 
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• provide the Company with access to equity capital 

markets for future funding needs; and 

• enhance the public and financial profile of the Company 

to facilitate its growth. 

Use of Funds ANS intends to undertake a program of works over a period 

commencing on the date of listing to:  

• increase the sales and marketing budget to expand brand 

awareness to drive both direct and retail channel sales for 

ANS’s current commercialised products with a focus on 

export markets; 

• grow ANS’s sales and brand presence in Hong Kong by 

continuing to add new premium customers to ANS’s 

network with a secondary focus to expand in other Asian 

markets in which ANS already has a presence; 

• rebrand ANS’s nutrition and fitness product ranges; 

• invest upstream into IMF and protein manufacturers; 

• continue the commercialisation of ANS’s portfolio of 

product formulations predominately for the CBEC market; 

• provide working capital to carry out ANS’s stated 

objectives as detailed in this Prospectus; and 

• pay the costs of the Offer. 

Section 2.5 

Working capital Subject to the Minimum Subscription being satisfied, ANS will 

have sufficient working capital to carry out its stated objectives 

as set out in this Prospectus. 

Section 2.5 

What is the effect of 

the Public Offer on the 

capital structure of 

ANS? 

The effect of the Public Offer on the capital structure of ANS is 

summarised below (with further details set out at Section 2.6).  

Security 
Minimum 

Subscription 

Full 

Subscription  

Existing Shares 50,000,000 50,000,000 

Shares under the Public Offer 25,000,000 40,000,000 

Shares to the Consultant 1,250,000 1,250,000 

Shares to the Lead Manager 3,750,000 4,500,000 

Total Shares 80,000,000 95,750,000 

Performance Rights to the Managers 10,000,000 10,000,000 

New Options to Consultant  1,000,000 1,600,000 

Fully diluted Share capital 91,000,000 107,350,000 

 

 

Section 2.6 
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Risks  

Investors should be aware that subscribing for Securities in ANS involves a number of risks. The risk factors 

set out in Section 4, and other general risks applicable to all investments in listed shares, may affect the 

value of the Securities in the future. Accordingly, an investment in ANS should be considered highly 

speculative. This section summarises only some of the risks which apply to an investment in ANS and 

investors should refer to Section 4 for further information. 

Financial History The Company is still at an early stage of growth and has only 

made losses to date. The Company is therefore commercially 

unproven, and it is difficult to make an evaluation of its business 

or prospects. So far, the Company has largely relied on private 

debt and equity funding to sustain itself. In 2018, the Company 

raised approximately $1.8m in equity which has enabled it to 

add key personnel, execute important distribution contracts and 

develop a focused marketing strategy. 

Whilst the Company considers that it is well positioned to 

implement its business plans, there is no guarantee that the 

Public Offer and listing on the ASX will enable it to do so. 

Section 4.1(a) 

Sufficiency of funding The funding proposal set out in this Prospectus is based on 

ANS’s best estimate of cash flow projections and estimated 

expenditures to carry out its stated objectives as detailed in this 

Prospectus. 

Investors should note that ANS has limited financial resources 

and may require additional funds from time to time to finance 

its other longer-term objectives. ANS may never achieve 

profitability. 

Section 4.1(b) 

Business strategy 

execution risk 

ANS’s future growth and financial performance are dependent 

on ANS’s ability to successfully execute its business strategy, 

which is to: expand through new distribution channels and 

develop direct within Australian export markets for its current 

commercialised products; successfully commercialise its current 

formulations and being able to distribute these products; 

innovate and successfully commercialise new products that are 

appealing to the consumer; and comply with regulatory 

requirements (reflecting the sensitive regulatory nature or 

regulated environment in which ANS’s milk formula and 

nutrition products are sold). 

There can be no assurance that ANS can successfully achieve any 

or all of the above initiatives/strategies. 

Section 4.1(c) 

Limited history in the 

nutritional health and 

food products market 

ANS is a relatively a new entrant in the market of nutritional 

health and food products. To date ANS has invested in its 

formulations range, sourcing manufacturers, developing brand 

awareness and ensuring all commercial products comply with 

Australian regulations, CIQ (and GACC), CNCA and CBEC 

requirements for all formulations of its IMF range to support 

future export sales in China. 

Section 4.1(d) 
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ANS’s commercial sales/distribution strategy has only recently 

commenced with gross sales revenue for the period from 1 July 

2017 to 30 June 2018 of $419,260. 

ANS therefore faces the risks common to any growing company 

including: 

• continuing building its depth and infrastructure; 

• commercial product development; 

• successfully obtaining market penetration and strategic 

partners to secure market share; 

• increasing its product/brand recognition in the market; 

and 

• obtaining sufficient market penetration/acceptance by 

domestic consumers. 

Investors should consider ANS’s business and prospects in the 

light of the risks, uncertainties, expenses and challenges that it 

may face as an early-stage business. 

If ANS is not successful in addressing such risks, ANS’s business 

prospects and financial performance may be materially and 

adversely affected. 

Dependence on service 

providers 

ANS as a sales, marketing and product development company 

is heavily reliant on its main third-party manufacturers, suppliers, 

distributors, logistics and clearance providers and sales 

channels. 

In this regard, ANS operates a significant amount of its key 

activities through a series of contractual relationships with 

independent contractors and some of those arrangements are 

only entered into to fulfil particular requirements on a timely 

basis (for example, when a product order is generated by the 

sales distribution agents, ANS would contract a manufacturer for 

the supply of product to fill that order). 

All of ANS’s contracts carry a risk that the third parties do not 

adequately or fully comply with its or their respective 

contractual rights and obligations. Such failure can lead to 

termination and/or significant damage to ANS’s branding, 

customer profile and generally ANS’s business including loss of 

profit and business/sale opportunities. 

ANS has limited intellectual property (IP) protection over its 

formulas (whether that be infant or adult formula, dried dairy 

products, or protein supplements) and relies on its 

manufacturers and suppliers to respect their contractual and 

purchase order arrangements. However, in the circumstance 

where a manufacturer or supplier were to make a similar or 

identical product for a competitor, the Company notes that 

although its IP may not be protected, the barriers to entry for 

any competitor are significant, and include competing with 

ANS’s branding and marketing, as well as obtaining the 

Section 4.1(e) 
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necessary approvals to operate in markets in which ANS 

currently operates, such as Hong Kong and PRC.  

Additionally, ANS sources its products from a range of suppliers, 

and a loss of one or multiple suppliers, or a significant disruption 

in the supply chain, could have a material adverse effect on ANS. 

Risks in ability to 

export food products 

to Asian markets 

Rigorous requirements must be satisfied in order to obtain 

China CIQ registration for an infant milk product formulation 

and this may act as a barrier to entry for many other competitor 

businesses wanting to export their infant milk formula products 

into China. While the current China CIQ registration for a portion 

of its nutrition product line is an important competitive 

advantage for ANS, all China CIQ registrations are to be 

reviewed by the Chinese regulatory authorities from time to 

time and there is no guarantee that Exclusive Health (ANS’s 

distributor in the PRC for such products) will be successful in its 

renewal. ANS currently has a manufacturing agreement in place 

with a CNCA approved manufacturer of infant and adult milk 

formula products, Nature One Dairy. 

The process required to maintain the China CIQ registration is 

also in itself onerous and includes regular ongoing audits by the 

relevant authorities.  

If: 

• ANS’s nutrition products were to lose their current China 

CIQ registration (for example, as a result of a change in 

government, legislation, or breach of any China CIQ 

registration condition); 

• ANS’s China CIQ registration is not renewed or ANS is not 

able for any reason to source supply of its IMF products 

from a CNCA accredited manufacturer; or 

• it becomes easier for competitors to obtain China CIQ 

registration due to government changes, 

this may limit ANS’s ability to be able to expand the market for 

its products in China. However, China CIQ registration is only 

required for sales of IMF in China. Accordingly, ANS will be able 

to continue to sell its products in the Australian domestic market 

and expand to other export markets. 

Section 4.1(f) 

Sale and marketing 

success 

Historically, the Company has sold its products on a small scale 

to a limited number of customers. Following completion of the 

Offers, the Company intends to accelerate sales through, among 

other things, its marketing strategies. By its nature, there is no 

guarantee that the Company’s marketing strategies will be 

successful. 

Section 4.1(g) 

Scale-up risk The Company intends to use funds raised under the Public Offer 

to accelerate sales and scale. There is an inherent risk that the 

Company might not be able to do this or might not be able to 

do this in a time or cost-effective manner. 

Section 4.1(h) 
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The Company’s expansion plans may also place increased 

demands on its management, operating systems, internal 

controls and physical resources. If not managed effectively, 

these increased demands may adversely affect the Company’s 

financial position and ability to meet customer demands. 

In addition, the Company’s personnel, systems, procedures and 

controls may be inadequate to support future operations. In 

order to manage this expansion effectively, the Company might 

be required to increase expenditures to increase its physical 

resources, expand, train or manage its employee base, and 

improve management, financial and information systems and 

controls. 

Outsourced 

manufacturing risk 

ANS's model relies on outsourced manufacturing of its products 

to improve operational efficiencies and reduce the asset 

intensity of its business. The success of ANS’s outsourcing 

strategy relies upon the ability of ANS to develop relationships 

and enter into agreements with manufacturers, and that those 

manufacturers can continue to run compliant and financially 

sound businesses. 

Should any of ANS's third party manufacturers cease to be able 

to supply export compliant products that meet the conditions 

of entry to the export countries in which ANS operates, ANS 

would have to find a replacement manufacturer for that product. 

There is no guarantee that ANS will be able to either find a 

replacement manufacturer, or that if a replacement 

manufacturer is found that it is able to provide the products at 

economic costs, or with the required levels of certification and 

accreditation. 

Section 4.1(i) 

Contract risk ANS’s business is heavily reliant on third party contracts – 

including for manufacturing and distribution. Naturally, 

commercial contracts carry the risk that the counterparty may 

not adequately or fully comply with its obligations. Such failure 

may lead to termination and/or significant damage to ANS’s 

business, including loss of profit and business/sale 

opportunities. 

Section 4.1(j) 

CIQ registration risk China Entry-Exit Inspection and Quarantine Bureau registration 

(i.e., CIQ registration) is required for the exportation of particular 

food products into China and enables those products to be sold 

in all traditional retail channels (i.e., store shelves, as opposed to 

online sales). A portion of the Company’s nutrition products 

have received this approval, allowing ANS to sell such products 

on store shelves throughout China. 

The process required to maintain the CIQ registration includes 

regular audits by the relevant authorities. If ANS’s nutrition 

products were to lose their current CIQ registration for any of 

the products that are currently accredited (for example, where 

CIQ registration is withdrawn as a result of a change in 

government, legislation, or breach by ANS of its condition of 

Section 4.1(k) 
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issue) or if it became easier for competitors to obtain CIQ 

registration due to regulatory changes, this would adversely 

impact the financial performance of ANS in its ability to access 

the export markets into China.  

Note that CIQ registration of products is not currently required 

for sale via CBEC channels into the PRC. 

CNCA manufacturing 

risk 

A manufacturer of infant formula must register each of its 

products with the SAMR in order for that infant formula to be 

sold in stores in the PRC. Additionally, each manufacturer of 

infant formula can only register three brands and nine different 

products with the SAMR. 

ANS currently has no agreement with any Australian CNCA 

accredited manufacturer to register its IMF products with the 

SAMR, as such ANS is presently not able to sell its IMF products 

into the PRC via offline in store sales channels, however it is still 

free to sell its infant formula via CBEC channels into the PRC and 

also into other Asian countries. 

AMF and other non-IMF milk formulas do not require SAMR 

registration. This inability of ANS to access a SAMR registration 

for its IMF products in the future may adversely impact the 

financial performance of ANS over time due to limiting its ability 

to fully access the export markets in the PRC for sales of IMF 

products. 

Section 4.1(l) 

CBEC approval risk The PRC has recently established laws governing the online sale 

of products and services. Such laws require businesses to be 

registered for CBEC in the PRC. ANS has obtained CBEC approval 

to enable it to sell infant and adult milk formula products into 

the PRC via e-commerce channels. The Company must comply 

with certain requirements on an ongoing basis in order to 

maintain its CBEC approval.   

If the Company were to breach such requirements it would risk 

losing its CBEC approval and its ability to sell its milk formula 

products into the PRC. This in turn is likely to negatively affect 

the Company’s performance. Further, if CBEC regulations 

change then the Company may need to comply with additional 

requirements which may be expensive or prohibitive. 

Section 

4.1(m) 

Changes to import or 

export trade barriers 

Any adverse changes to trade tariffs or duties, the subsidisation 

of local producers or the introduction of other important trade 

barriers could reduce ANS’s profitability and make the 

exportations of such products financially unsustainable. 

Section 4.1(n) 

Competition risk The sale of quality nutritional and milk formula products in the 

FMCG category is highly competitive and includes large 

multinational consumer product companies with significantly 

greater financial, technical, human, development and marketing 

resources than ANS. Some of these competitors may be able to 

Section 4.1(p) 
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respond more effectively to changing business and economic 

conditions. 

Reduced demand for 

products 

The future success of ANS will be reliant on the sustained and 

potential growth in demand for its products primarily in export 

markets (and particularly Asia). There is a risk that demand for 

such products may decrease for reasons outside ANS’s control 

including the introduction of new taxes, aggressive selling by 

other countries and similar/substitute products being made 

available. This may adversely affect ANS’s financial performance. 

Section 4.1(q) 

Product safety and 

liability risk 

Adverse events could expose ANS to product liability claims or 

litigation, resulting in product recall and/or monetary damages 

being awarded against ANS. In such event, ANS’s liability may 

exceed ANS’s insurance coverage or otherwise negatively affect 

its financial performance. 

Section 4.1(r) 

New product risk There is no guarantee ANS’s new products as commercialised 

will be successful. Any failure to successfully launch and 

commercialise future new products may have a material adverse 

effect on ANS including loss of business opportunity and 

profitability. 

Section 4.1(s) 

PRC risk The Company intends to generate material levels of sales in the 

PRC. The legal system in the PRC is based on the Chinese 

Constitution and is made up of written laws, regulations, 

circulars and directives. The Chinese government is still in the 

process of developing its legal system, so as to meet the needs 

of investors and to encourage foreign investment. As the 

Chinese economy tends to grow at a faster pace than its legal 

system, some degree of uncertainty exists in connection with 

whether and how existing laws and regulations will apply to 

certain events or circumstances. 

Any restrictive rules against foreign investments may severely 

affect the Company’s ability to expand its operations in the PRC. 

Section 4.1(u) 

Reputation risk ANS’s failure to protect its reputation or the failure of a third-

party manufacturer (e.g. defective product quality) or distributor 

(e.g. misrepresentation) to protect its or ANS’s reputation could 

have a material adverse effect on ANS, including to its brand and 

profitability. 

Section 4.1(w) 

Counterfeit product 

risk 

Unauthorised use of the “ANS” (or similar) brand in counterfeit 

products or services may not only result in potential revenue 

loss, but also have an adverse impact on the Company’s brand 

value and perceptions of its quality. 

Section 4.1(x) 

Logistics risk ANS is reliant on outsourced logistics. Accordingly, if an adverse 

event occurs such as a strike, poor logistics technology, 

increases in the price of energy, changes in transport services 

and the physical destruction of infrastructure (e.g. roads and 

railways), ANS (or its third-party providers) may not be able to 

Section 4.1(z) 
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efficiently supply and deliver its products. This may have an 

adverse impact on ANS’s financial performance. 

Other risks Other risks which are set out at Section 4 of this Prospectus 

include: 

• reliance on key personnel; 

• new market risk; 

• currency risk; 

• business disruption risk; 

• market and consumer trend risk; 

• insurance risk; 

• acquisitions; 

• regulatory risk; 

• information technology risk; 

• litigation; 

• liquidity risk; 

• credit risk; 

• investment risk; 

• share market risk; 

• force majeure risk; and 

• taxation risks. 

Section 4 

Key persons  
 

 

Who are ANS’s 

Directors? 

The Directors are: 

• Thomas Lashan – Managing Director & Chief Executive 

Officer (CEO); 

• Peter Reilly – Non-Executive Chairman;  

• Alexander Molyneux – Non-Executive Director; and 

• Simon Fraser – Non-Executive Director. 

ANS has a highly experienced management team led by its 

Managing Director and CEO, Thomas Lashan. The team’s skills 

are spread across ANS’s organisation, particularly in supply 

chain management, global distribution networks, sales and 

marketing in Asia. 

Section 5.2 

Who comprises the 

senior management 

team of ANS? 

ANS’s senior management team comprises: 

• Matthew O’Kane – Chief Financial Officer (CFO); and  

• Steve Choi – Operation and Finance Manager. 

Section 5.4 

What are the significant 

interests of the 

Directors? 

Upon completion of the Public Offer, the Proposed Board will be 

remunerated as follows (inclusive of any applicable 

superannuation and other statutory entitlements): 

• Thomas Lashan - $253,200 per annum; 

• Peter Reilly – $40,000 per annum; 

• Alexander Molyneux – $30,000 per annum; and 

• Simon Fraser – $30,000 per annum. 

Section 5.5 
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Assuming that Full Subscription is achieved under the Public 

Offer, set out below are the anticipated relevant interests of the 

Directors in the Securities of ANS upon completion of the Offers: 

• Thomas Lashan – 10,649,990 Shares and 3,900,000 

Performance Rights; 

• Peter Reilly – 14,686,925 Shares and 800,000 Performance 

Rights; 

• Alexander Molyneux – 357,143 Shares and 800,000 

Performance Rights; and 

• Simon Fraser – 800,000 Performance Rights. 

More information on the security holdings, interests and 

remuneration of the Directors is set out in Section 5.5. 

Key contracts   

What material contracts 

is ANS a party to? 

The material contracts of ANS include the following: 

• Agreement with Nature One Dairy for the manufacture of 

ANS’s milk formula; 

• Agreement with Exclusive Health for the sales and 

distribution of ANS’s protein-based nutrition products in 

the PRC; 

• Agreement with AUA Limited which grants AUA Limited 

the non-exclusive rights to sell IMF products on the 

KKSKY and Jing Dong e-commerce platforms; 

• Referral agreement with the Port Adelaide Football Club 

for the promotion of ANS’s nutrition products into China; 

• Agreement with Watsons in Hong Kong for the marketing 

of IMF products; 

• Agreement with the Dairy Farm Company Limited (DFCL) 

for the distribution of AMF products throughout Hong 

Kong; 

• Agreement with Royal Shalom Agreement to distribute 

ANS’s AMF products to up to 200 second tier pharmacies 

in Hong Kong and Macau; 

• Executive Services Agreements with both Thomas Lashan 

(CEO), and Matthew O’Kane (CFO); 

• Lead Manager Mandate;  

• Consultancy Agreement;  

• Bridging Loan Agreement; and 

• Related Party Loan Agreements. 

Section 6 

What are the related 

party loan 

arrangements? 

The Company has entered into bridging loan agreements with 

each of Tom Lashan, and an entity related to Peter Reilly, 

whereby each party has loaned the Company $100,000 

($200,000 in total) for the purposes of enabling the Company to 

advance its operations during its listing process. Each bridging 

loan is unsecured, on arm’s length terms, and contains no 

interest component or conversion (into equity) component. 

Further details are set out at Sections 6.11 and 7.5. 

Sections 6.11 

and 7.5 
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Other details 

What are the important 

dates of the Public 

Offer? 

Important dates  

Prospectus lodged 8 February 2019 

Opening Date  15 February 2019 

Closing Date  15 March 2019 

Securities issued 29 March 2019 

Holding statements sent  29 March 2019 

Trading on ASX commences 3 April 2019 

The above dates are indicative only and may change without 

notice. 

Page 8 

No financial forecasts ANS believes that revenue forecasts relating to early stage 

businesses are uncertain and there are a number of significant 

matters outside its control relating to ANS’s future performance. 

In light of these factors and having regard to ASIC Regulatory 

Guide 170, the Directors consider at this stage ANS is unable to 

provide potential investors with reliable revenue, profit or cash 

flow projections or forecasts – other than having sufficient 

working capital (which has been calculated on an estimated 

expenditure basis without any revenue for a 24-month period). 

Potential investors should take into account this uncertainty and 

lack of financial forecast in considering the risks in investing in 

ANS’s Shares. 

Section 2.18 

What rights and 

liabilities attach to the 

Securities being 

offered? 

Certain key rights and liabilities attaching to:  

• the Shares are described in Section 7.1;  

• the New Options are described in Section 7.2; and 

• the Performance Rights are described in Section 7.3. 

Sections 7.1, 

7.2 and 7.3 

Is the Public Offer 

underwritten? 

The Public Offer is not underwritten. Section 2.8 

Will any capital raising 

fees be payable in 

respect of the Public 

Offer? 

The Lead Manager will receive a cash fee equal to 6% (exclusive 

of GST) of the total amount raised under the Public Offer 

(assuming the Full Subscription is raised, this fee will equate to 

a maximum of $480,000 (exclusive of GST)). In addition, the Lead 

Manager (and/or it nominees) will receive an amount of Shares 

equal to 5% of the market capitalisation of the Company 

following completion of the Public Offer (including the Existing 

Shares, but not including the Additional Offers), at an issue price 

of nil per Share (assuming the Full Subscription is raised a 

maximum of 4,500,000 Shares will be issued). 

Section 2.9 
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Will the Securities 

issued under the Public 

Offer be quoted? 

ANS will apply to ASX for quotation of the Shares offered under 

the Public Offer under the code “AN1”. No other Securities 

offered under this Prospectus will be quoted on the ASX. 

Section 2.15 

How do I apply for 

Shares under the Public 

Offer? 

All Application Forms must be completed in accordance with 

their instructions and, for the Public Offer, must be accompanied 

by a cheque in Australian dollars for the full amount of the 

application being $0.20 per Share. Cheques must be made to 

“Australian Nutrition & Sports Limited – Subscription Account” 

and should be crossed “Not Negotiable”.  

Applications under the Public Offer must be for a minimum of 

10,000 Shares ($2,000). 

Section 2.2 

When will I know if my 

application was 

successful? 

Holding statements confirming allocations under the Public 

Offer will be sent to successful applicants as required by ASX. 

Holding statements are expected to be issued to Shareholders 

on or about 29 March 2019. 

Section 2.14 

Can I speak to a 

representative about 

the Public Offer? 

Questions relating to the Public Offer and completion of 

Application Forms can be directed to ANS on +61 3 9415 8830. 

Section 2.20 

Will any Shares be 

subject to escrow? 

No Shares issued under the Public Offer will be subject to 

escrow. ANS anticipates that ASX will impose escrow on all 

Securities issued under the Additional Offers. 

Section 2.7 

What is ANS’s dividend 

policy? 

ANS does not expect to pay dividends in the near future as its 

focus will primarily be on using cash reserves to grow and 

develop its business.  

Section 2.19 

What are the tax 

implications of 

investing in Securities 

under the Public Offer? 

The tax consequences of any investment in Securities will 

depend upon the applicant’s particular circumstances. Investors 

should obtain their own tax advice before deciding to invest. 

Section 7.12 
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2. Details of the Offers 

2.1 Overview 

(a) Public Offer 

Under this Prospectus, the Company is offering up to 40,000,000 Shares at an issue 

price of $0.20 each to raise up to $8,000,000 before costs (Public Offer), with a 

minimum subscription requirement to raise at least $5,000,000. 

The Public Offer is open to the general public however non-Australian resident 

investors should consider the statements and restrictions set out in Section 2.10 

before applying for Shares. 

The Shares to be issued under the Public Offer are of the same class and will rank 

equally in all respects with existing Shares on issue. A summary of the rights and 

liabilities attaching to Shares can be found in Section 7.1. 

Applications for Shares must be made on the Public Offer Application Form 

accompanying this Prospectus and received by the Company on or before the 

Closing Date. Persons wishing to apply for Shares should refer to Section 2.2 and the 

Application Form for further details and instructions. 

(b) Additional Offers  

In addition, the Company is offering:  

(i) 1,250,000 Shares and up to 1,600,000 New Options to the Consultant 

(and/or its nominees) as part of the consideration payable for consulting 

services provided to the Company in connection with the Public Offer 

(Consultant Offer); 

(ii) up to 4,500,000 Shares to the Lead Manager (and/or its nominees) as part 

of the consideration payable for broking services provided to the Company 

in connection with the Public Offer (Lead Manager Offer); and 

(iii) 10,000,000 Performance Rights to the Managers (and/or their nominees) 

as part of their remuneration (Management Offer), 

(together, the Additional Offers). 

The Company is issuing these Securities under this Prospectus so that they are issued 

with disclosure and therefore the Securities (including Shares issued upon any 

exercise of the New Options) will not be subject to the 12 month on-sale restrictions 

in Section 707(3) of the Corporations Act. Importantly, however, some of these 

Securities will be subject to ASX imposed escrow for 12 or 24 months. See Section 

2.7 for further details on escrow arrangements. 

The Company is not offering the Securities under the Additional Offers for the 

purpose of the Additional Offerees selling or transferring their Securities. However, 

the Company considers that such persons should be entitled, if they wish, to on-sell 

their Securities prior to the expiry of 12 months, subject to any escrow restrictions. 

The Shares to be issued under the Additional Offers are of the same class as those 

under the Public Offer and will rank equally in all respects with existing Shares on 

issue. A summary of the rights and liabilities attached to Shares can be found in 

Section 7.1. Shares will be issued under the Additional Offers at the same time as 

Shares are issued under the Public Offer. 
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The terms of the New Options are set out in Section 7.2. Shares issued pursuant to 

any exercise of New Options will be of the same class and will rank equally in all 

respects with existing Shares on issue. 

The terms of the Performance Rights are set out in Section 7.3. Shares issued 

pursuant to any exercise of Performance Rights will be of the same class and will rank 

equally in all respects with existing Shares on issue. 

Applications for Securities under the Additional Offers must be made using the 

relevant Application Form accompanying this Prospectus and received by the 

Company on or before the Closing Date. Applications may only be made by the 

Additional Offerees (and/or their respective nominees) for the relevant number of 

Securities that they are due to receive (as applicable). Persons wishing to apply for 

Securities should refer to the relevant Application Form for further details and 

instructions. No additional funds or consideration are payable by applicants under 

the Additional Offers. 

2.2 Applications and Payment 

Applications for Shares under the Public Offer can only be made using the Public Offer 

Application Form accompanying this Prospectus. The Public Offer Application Form must be 

completed in accordance with the instructions set out on the back of the form. 

Applications under the Public Offer must be for a minimum of 10,000 Shares (i.e. $2,000). No 

brokerage, duty or other costs are payable by applicants. Cheques must be made payable to 

“Australian Nutrition & Sports Limited – Subscription Account” and should be crossed “Not 

Negotiable”. All Application Monies will be paid into a trust account. 

Completed Public Offer Application Forms and accompanying cheques must be received by 

ANS before 5.00pm WST on the Closing Date by being posted or delivered to the following 

address: 

Post Delivery 

Australian Nutrition & Sports Limited 

C/- Automic Group 

GPO Box 5193 

Sydney NSW 2001 

Australian Nutrition & Sports Limited 

C/- Automic Group 

Level 5, 126 Phillip Street 

Sydney NSW 2000 

 

Applicants are urged to lodge their Public Offer Application Forms as early as possible after 

the Exposure Period as the Public Offer may close early without notice. 

A lodged Public Offer Application Form together with payment for the Application Monies 

constitutes a binding and irrevocable offer to subscribe for the number of Shares specified in 

the Public Offer Application Form. The Public Offer Application Form does not need to be 

signed to be valid. If the Public Offer Application Form is not completed correctly or if the 

accompanying payment is for the wrong amount, it may still be treated by the Company as 

valid. The Board’s decision as to whether to treat an application as valid and how to construe, 

amend or complete the Public Offer Application Form is final. 

It is the responsibility of applicants outside Australia to obtain all necessary approvals in order 

to be issued Shares under the Public Offer. The return of a Public Offer Application Form or 

otherwise applying for Shares under the Public Offer will be taken by ANS to constitute a 

representation by the applicant that it: 
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(a) has received a printed or electronic copy of this Prospectus accompanying the form 

and has read it in full; 

(b) agrees to be bound by the terms of this Prospectus and the Constitution; 

(c) makes the representations and warranties in Sections 2.10 (to the extent that they 

are applicable) and confirms its eligibility in respect of an offer of Shares under the 

Public Offer; 

(d) declares that all details and statements in the Public Offer Application Form are 

complete and accurate; 

(e) declares that it is over 18 years of age and has full legal capacity and power to 

perform all of its rights and obligations under the Public Offer Application Form; 

(f) acknowledges that once the Public Offer Application Form is returned or payment is 

made its acceptance may not be withdrawn; 

(g) agrees to being issued the number of new Shares it applies for at $0.20 each (or such 

other number issued in accordance with this Prospectus); 

(h) authorises the Company to register it as the holder(s) of the Shares issued to it under 

the Public Offer; 

(i) acknowledges that the information contained in this Prospectus is not investment 

advice or a recommendation that the Shares are suitable for it, given its investment 

objectives, financial situation or particular needs; and 

(j) authorises the Company and its officers or agents to do anything on its behalf 

necessary for the new Shares to be issued to it, including correcting any errors in its 

Application Form or other form provided by it and acting on instructions received by 

the Share Registry using the contact details in the Public Offer Application Form. 

2.3 Minimum Subscription 

The minimum subscription requirement for the Public Offer is $5,000,000, representing the 

subscription of 25,000,000 Shares at an issue price of $0.20 each (Minimum Subscription). 

No Shares will be issued until the Public Offer has reached the Minimum Subscription. Subject 

to any extension, if the Minimum Subscription has not been achieved within 4 months of the 

date of this Prospectus, all Application Monies will be refunded without interest in accordance 

with the Corporations Act. 

2.4 Purpose of the Public Offer 

The principal purposes of the Public Offer are to: 

(a) further develop the Company’s two complementary product ranges, being nutrition 

and fitness supplements and infant and adult milk formula products; 

(b) expand the Company’s network of customers; 

(c) increase brand awareness via traditional channel, social media engagement and in-

store promotion in Australia and Hong Kong; 

(d) commence infant milk formula (IMF) cross border e-commerce (CBEC) sales into 

China via domestic Chinese e-commerce channels such as Jing Dong and Tmall; 

(e) continue ongoing evaluation of opportunities to invest upstream into IMF and 

protein producers;  
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(f) provide funds for the purposes set out in Section 2.5; 

(g) facilitate the Company’s listing on the ASX;  

(h) provide the Company with access to equity capital markets for future funding needs; 

and 

(i) enhance the public and financial profile of the Company to facilitate its growth. 

2.5 Use of Funds 

Following completion of the Offers, ANS intends to apply funds raised under the Public Offer 

as follows: 

Item Minimum Subscription  Full Subscription 

Expenses of the Offers1 $604,324 $800,467 

Marketing and sales2 $1,350,000 $2,100,000 

Inventory3 $1,000,000 $1,500,000 

Possible vertical integration investments4 Nil  $1,100,000 

New product launches5 $300,000 $500,000 

General and administration6  $1,191,000 $1,191,000 

Repayment of debt7 $309,000 $309,000 

Other general working capital8 $245,676 $499,533 

Total   $5,000,000 $8,000,000 

 
Notes:   

1. See Section 7.10 for further information. 

2. See Section 3.4(a) for further information.  

3. The Company will use funds to increase its inventory of products for sales. 

4. The Company is in discussions with producers of its products regarding possible investments by ANS. 

5. See Section 3.4(e) for further information.  

6. This amount is ANS’s corporate expenditure budget for the 12 months from listing. This includes wages, 

director fees, contractor fees, rent and outgoings, insurance, accounting, audit, legal, listing and registry fees, 

and other items of a general administrative nature. 

7. See Sections 6.10, 6.11 and 7.5 for further information. 

8. Other general working capital may be used for corporate expenditure items or in connection with any project, 

investment or acquisition, as determined by the Board at the relevant time.  

9. In the event that the Company raises funds that fall anywhere between the Minimum Subscription and the 

Full Subscription, the Company will give preference to allocating those funds to marketing and sales, followed 

by inventory, and then to the other items as the Board sees fit. 

The above table is a statement of current intentions as at the date of this Prospectus. Investors 

should note that, as with any budget, the allocation of funds set out in the above table may 

change depending on a number of factors including, but not limited to, the success of ANS’s 

marketing and product development programs, sales performance, as well as regulatory 

developments and economic conditions. In light of this, ANS reserves the right to alter the way 

the funds are applied. 

The Directors are satisfied that upon completion of the Offers, the Company will have sufficient 

working capital to carry out its objectives set out in this Prospectus.  
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The use of further debt or equity funding will be considered by ANS where it is appropriate to 

expand marketing and development efforts, accelerate a specific project or capitalise on 

further opportunities.  

2.6 Capital Structure  

The table below provides a summary of the capital structure of ANS at the date of this 

Prospectus and upon completion of the Offers.  

Security 
Minimum 

Subscription 

Proportion  Full 

Subscription 

Proportion 

Existing Shares 50,000,000 62.5% 50,000,000 52.2% 

Shares under the Public 

Offer1 

25,000,000 31.3% 40,000,000 41.8% 

Shares to the Consultant2  1,250,000 1.6% 1,250,000 1.3% 

Shares to the Lead Manager3  3,750,000 4.6% 4,500,000 4.7% 

Total Shares4 80,000,000 100.0% 95,750,000 100.0% 

New Options to the 

Consultant5 
1,000,000 

1.1% 
1,600,000 

1.5% 

Performance Rights to the 

Managers6  

10,000,000 11.0% 10,000,000 9.3% 

Fully diluted Share capital7 91,000,000 100.0% 107,350,000 100.0% 

 

Notes:  

1. The rights and liabilities attaching to the Shares are summarised in Section 7.1. 

2. Shares to be issued as consideration for services in connection with the Public Offer. See Section 6.9 for further 

information. 

3. Shares to be issued as consideration for services in connection with the Public Offer. See Section 6.8 for further 

information. 

4. Assumes that no additional Shares are issued between the date of this Prospectus and completion of the 

Offers. 

5. New Options to be issued as consideration for services in connection with the Public Offer. See Section 6.9 for 

further information on the consultancy agreement and Section 7.2 for the terms and conditions of the New 

Options. 

6. Performance Rights to be issued to remunerate and incentivise Management. See Section 7.3 for the terms 

and conditions of the Performance Rights. The number of each class of Performance Rights will be issued to 

the recipients on a pro-rata basis 

7. This assumes that the $100,000 loan pursuant to the Bridging Loan Agreement (as summarised at Section 

6.10) is repaid in cash on or before the maturity date (30 April 2019), and as such, no loan amount is converted 

into Shares (which if converted, are convertible at the rate of 90% of the 5-day VWAP). 

2.7 Escrow  

Under the Listing Rules, ASX may determine that securities issued to promoters, seed capital 

investors and sellers of classified assets have escrow restrictions placed on them. Such 

securities may be required to be held in escrow for up to 24 months from quotation of ANS’s 

securities. Shares issued under the Public Offer will not be subject to escrow. 

Prior to completion of the Offers, ANS will enter into escrow agreements with the recipients of 

restricted securities in accordance with Chapter 9 of the Listing Rules, and ANS will announce 

to ASX details of the Securities required to be held in escrow. 
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2.8 Underwriting 

None of the Offers are underwritten.  

2.9 Capital Raising Fees 

The Lead Manager has been engaged to provide broking services in connection with the Public 

Offer. The Lead Manager will receive a cash fee equal to 6% (exclusive of GST) of the total 

amount raised under the Public Offer (assuming the Full Subscription is raised, this fee will 

equate to a maximum of $480,000 (exclusive of GST)). In addition, the Lead Manager (and/or 

its nominees) will receive an amount of Shares equal to 5% of the market capitalisation of the 

Company following completion of the Public Offer (including the Existing Shares, but not 

including the Additional Offers), at an issue price of nil per Share (assuming the Full 

Subscription is raised a maximum of 4,500,000 Shares will be issued).  

No capital raising fees will be paid with respect to the Additional Offers.  

2.10 Foreign Investors Restrictions  

This Prospectus does not constitute an offer or invitation in any place in which, or to any person 

to whom, it would not be lawful to make such an offer or to extend such an invitation. No 

action has been taken to register this Prospectus or otherwise to permit a public offering of 

Securities in any jurisdiction outside Australia. It is the responsibility of non-Australian resident 

investors to obtain all necessary approvals for the issue to them of Securities offered pursuant 

to this Prospectus. The return of a completed Application Form will be taken by ANS to 

constitute a representation and warranty by the applicant that all relevant approvals have been 

obtained. 

2.11 Risk Factors 

As with any share investment, there are risks associated with investing in ANS. The principal 

risks that could affect the financial and market performance of ANS are detailed in Section 4. 

The Securities offered under this Prospectus should be considered speculative. Accordingly, 

before deciding to invest in ANS, applicants should read this Prospectus in its entirety and 

should consider all factors in light of their individual circumstances and seek appropriate 

professional advice. 

2.12 Exposure Period 

This Prospectus is subject to an Exposure Period of 7 days from the date of lodgement with 

ASIC. The Exposure Period may be extended by a further period of up to 7 days. 

The purpose of the Exposure Period is to enable this Prospectus to be examined by market 

participants prior to the raising of funds. The examination may result in the identification of 

deficiencies in this Prospectus. If deficiencies are detected, any application that has been 

received may need to be dealt with in accordance with section 724 of the Corporations Act.  

During the Exposure Period, this Prospectus can be viewed online at ANS’s website at 

www.answellness.com.au/pages/governance-policies, and hard copies of this Prospectus will 

be made available upon request to ANS. Applications received during the Exposure Period will 

not be processed until after expiration of the Exposure Period. No preference will be conferred 

on applications received during the Exposure Period and all such applications will be treated 

as if they were simultaneously received on the Opening Date. 

2.13 Application Monies 

All Application Monies will be held in a separate subscription account on behalf of applicants 

until the Shares are issued pursuant to the Public Offer. Subject to any extension, if the 

http://www.answellness.com.au/
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Minimum Subscription is not achieved within a period of 4 months of the date of this 

Prospectus, all Application Monies will be refunded in full without interest, and no Shares will 

be issued under the Public Offer. Any interest earned on Application Monies (including those 

which do not result in the issue of Shares) will be retained by ANS.  

2.14 Allocation and Issue of Securities 

ANS reserves the right to reject any application or to issue a lesser number of Shares than that 

applied for under the Public Offer. If the number of Shares allocated is less than that applied 

for, or no issue is made, the surplus Application Monies will be promptly refunded without 

interest. 

Subject to ASX granting approval for quotation of ANS’s Shares, the issue of Securities will 

occur as soon as practicable after the Offers close. Holding statements will be sent to successful 

applicants as required by ASX. It is the responsibility of applicants to determine their allocation 

prior to trading in the Securities. Applicants who sell Securities before they receive their 

holding statement will do so at their own risk. 

2.15 ASX Listing and Quotation 

ANS will apply to ASX no later than 7 days from the date of this Prospectus for admission of 

ANS to the official list of ASX, and quotation of the Shares offered under the Public Offer under 

the code “AN1”. Subject to any extension, if the Shares are not admitted to quotation within 3 

months of the date of this Prospectus, no Shares will be issued, and Application Monies will 

be refunded in full without interest in accordance with the Corporations Act. 

ANS will not apply to ASX for quotation of any other Securities offered under this Prospectus.  

ASX takes no responsibility for the contents of this Prospectus. The fact that ASX may grant 

admission of ANS to the official list and quotation of the Shares being offered is not to be 

taken in any way as an indication by ASX as to the merits of ANS or the Shares. 

2.16 CHESS and Issuer Sponsorship 

ANS intends to operate an electronic CHESS sub-register and an electronic issuer sponsored 

sub-register. These two sub-registers will make up ANS’s register of shares. 

ANS will not issue certificates to security holders. Rather, holding statements (similar to bank 

statements) will be dispatched to security holders as soon as practicable after allotment. 

Holding statements will be sent either by CHESS (for security holders who elect to hold Shares 

on the CHESS sub-register) or by ANS’s Share Registry (for security holders who elect to hold 

their Shares on the issuer sponsored sub-register). The statements will set out the number of 

Shares allotted under this Prospectus and the Holder Identification Number (for security 

holders who elect to hold Shares on the CHESS sub register) or Shareholder Reference Number 

(for security holders who elect to hold their shares on the issuer sponsored sub-register). 

Updated holding statements will also be sent to each security holder following the month in 

which the balance of their security holding changes, and also as required by the Listing Rules 

and the Corporations Act. 

2.17 Privacy Disclosure 

Persons who apply for Shares under the Public Offer pursuant to this Prospectus are asked to 

provide personal information to ANS, either directly or through the Share Registry. ANS and 

the Share Registry collect, hold and use that personal information to assess applications for 

Shares, to provide facilities and services to Shareholders, and to carry out various 

administrative functions. Access to the information collected may be provided to ANS’s agents 

and service providers and to ASX, ASIC and other regulatory bodies on the basis that they deal 

with such information in accordance with the relevant privacy laws. If the information 
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requested is not supplied, applications for Securities will not be processed. In accordance with 

privacy laws, information collected in relation to specific Shareholders can be obtained by that 

Shareholder through contacting ANS on +61 3 9415 8830. 

2.18 Financial Amounts  

After considering ASIC Regulatory Guide 170, the Directors do not believe that they have a 

reasonable basis to reliably forecast future earnings of ANS and, accordingly, financial forecasts 

are not included in this Prospectus. 

2.19 Dividends  

The Board can provide no guarantee as to the extent of future dividends, as these will depend 

on, among other things, the actual levels of profitability and the financial and taxation position 

of ANS at the relevant time. 

2.20 Enquiries  

This Prospectus is important and should be read in its entirety. Persons who are in any doubt 

as to the course of action to be followed should consult their stockbroker, lawyer, accountant 

or other professional adviser without delay. 

Questions relating to the Public Offer and completion of the Public Offer Application Form can 

be directed to ANS on +61 3 9415 8830. 
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3. Company and Business Overview  

Information contained in this Section 3 reflects estimates of market conditions based on 

publicly available sources. The Directors believe that the sources of information contained in 

this Section are appropriate sources for such information and have taken reasonable care in 

reproducing such information. The Directors have no reason to believe that such information 

is false or misleading or that any material fact has been omitted that would render such 

information false or misleading. 

3.1 Background 

On 10 April 2018, as part of a corporate restructure of ANS Nutrition and Sports (Australia) Pty 

Ltd (ACN 122 121 993) (ANS Australia), the Company was registered as the ultimate holding 

company for ANS Australia and for the purposes of seeking admission to the official list of the 

ASX.  

The Company’s main operating entity, ANS Australia, was registered on 10 October 2006 in 

Melbourne, Australia. ANS Australia was formed to develop, source and market high quality 

Australian made dairy, health and wellness food products. 

After consultation with Austrade, it was recommended that ANS Australia should establish 

offices in Hong Kong in order to seek to grow in Asia. This advice was followed and virtual 

offices were established in Hong Kong in 2008, with a physical office being first leased in 2012. 

The ANS business continued to work on the development of further product flavours for 

existing product lines, as well as new nutrition product lines, and in 2014 also entered a new 

market segment with the introduction of infant milk formula (IMF) products.  

Over the period of 2016 to 2017, the ANS Australia hired sales and marketing staff for the 

nutrition and milk formula product lines, built a network of small to mid-sized customers and 

distributors in Hong Kong, and established a dedicated logistics and sales centre in Melbourne 

for all of its products. 

ANS Australia received the required cross border e-commerce (CBEC) approval for its IMF 

products to permit sales of its IMF products via e-commerce channels in the PRC in mid-2018.  

In May 2018, Australian Formulated Limited (a company incorporated in Hong Kong with 

Registration Number 2445816) (a wholly owned subsidiary of the Company) (AFL) executed 

an agreement with Hong Kong based AUA Limited granting AUA Limited the non-exclusive 

right to sell ANS Australia’s IMF products on the KKSKY and Jing Dong e-commerce platforms 

in the PRC (AUA Agreement). KKSKY (www.kksky.com) is a cross-border trading platform 

supported by the Chinese customs department, which operates in online e-commerce, as well 

as having physical “showrooms” where prospective customers can view products that are sold 

online via the KKSKY platform. Jing Dong (www.JD.com) is one of China’s largest online retailers 

and its biggest overall retailer, as well as one of the country’s biggest internet companies by 

revenue. The products were initially listed on these platforms in August 2018 and sales and 

marketing programs have commenced to establish the ANS brand in the PRC with a view to 

increasing sales over time. 

In addition to IMF, ANS Australia also produces adult milk formula (AMF) products, and is 

planning to introduce maternity and kids follow on milk formula products in 2019. The 

Company is also evaluating the introduction of organic milk formula to its line of products.  

ANS Australia has continued to develop its business in Hong Kong and in early 2018, AFL 

executed an agreement for the distribution of the Group’s IMF products with Watsons, Hong 

Kong’s largest chain of chemists (Watsons Agreement). The initial supply of products was 

delivered to 110 Watsons locations in late July 2018, and marketing efforts are currently being 

executed to support sales growth in this new retail channel. 

http://www.kksky.com/
http://www.jd.com/
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In September of 2018, AFL executed an agreement for the distribution of the Group’s AMF 

products with DFCL, which is an entity related to Mannings – Hong Kong’s second largest chain 

of chemists (DFCL Agreement). The Group’s AMF products are now stocked in approximately 

115 Mannings stores throughout Hong Kong. 

ANS Australia has also executed an exclusive distribution agreement with a company based in 

Guangzhou, PRC, named Guangzhou Exclusive Health Company Limited (Exclusive Health 

Agreement) for the exclusive rights to import and distribute the Group’s nutrition products in 

the PRC. These rights will not include the Group’s milk formula products.  To retain the 

exclusive rights to distribute the Group’s nutrition products in the PRC, Exclusive Health must 

meet increasing levels of sales over the term of the agreement (otherwise it will lose its 

exclusivity rights). Those levels are: 

Year Amount  

1 $1,500,000 

2  $3,000,000 

3  $5,000,000 

5 $15,000,000 

7  $30,000,000 

9 $45,000,000 

On the supply side of the business, ANS Australia executed a supply agreement with Nature 

One Dairy (NOD Agreement) in October 2018 for the manufacture and supply of IMF and 

AMF products. As part of the agreement, NOD agrees to supply IMF and AMF products to ANS 

Australia from its CNCA approved facility in Melbourne, and further agrees to share R&D 

with ANS Australia to support future product launches of new milk formula products. 

In 2018, AFL has also executed:  

(a) an agreement with Royal Shalom Group to distribute the Group’s AMF products to 

up to 200 second tier pharmacies in Hong Kong and Macau (Royal Shalom 

Agreement); and 

(b) a referral agreement with the Port Adelaide Football Club for the marketing of the 

Group’s nutrition products in China (Referral Agreement). 

Please refer to Section 6 for summaries of the agreements referred to above.  

3.2 Corporate Structure 

The corporate structure of the Company and its subsidiaries is set out below. 
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Australian Nutrition and Sports Limited (ACN 625 485 912) has been incorporated to serve as 

the parent and listing entity for the Group. This entity will attend to listing and regulatory 

matters and have no operations in the procurement or sale of products. 

Australian Nutrition and Sports (Australia) Pty Ltd (ACN 122 121 993) is the primary operational 

entity for the business in Australia. It is responsible for the procurement and production of 

products for both the Australian and export markets, and it is responsible for distribution and 

sales in Australia, plus plays a role in the servicing and development of export markets. 

Australian Nutrition and Sports (HK) Limited (Co Reg No. 1118007) is the primary operational 

entity for the business in Hong Kong. It is responsible for the procurement of nutrition 

products from its Australian parent, and it will be responsible for distribution and sales in Hong 

Kong, plus play a role in the servicing and development of export markets, notably in the PRC 

and in other Asian markets. 

Australian Formulated Limited (Co Reg No. 2445816) is the second operational entity for the 

business in Hong Kong. It is responsible for the procurement of milk formula products from 

Australian Nutrition and Sports (Australia) Pty Ltd, and it is responsible for distribution and 

sales of milk formula in Hong Kong, plus plays a role in the servicing and development of 

export markets, notably in the PRC and in other Asian markets. 

ANS Go Logistics Limited (Co Reg No. 2278256) is an order fulfillment operation for the Hong 

Kong market. It also provides warehousing and order fulfillment services to third parties, 

although this is a minor function of the business.  

3.3 Business Model  

ANS’s business model is to develop and brand its own high quality products for the market 

segments in which it operates, and then to develop distribution channels for the profitable sale 

of those products. In doing this, ANS currently intends to employ a capital light business model 

by outsourcing the production of its products to various Australian third party producers, who 

produce at export quality and with all required export certifications. 

Outsourcing the production of its products to third parties not only gives ANS the advantage 

of requiring less capital intensity, by having a diversified base of suppliers it also reduces the 

risk of disruptions to the supply of products that would be caused by the loss of regulatory 

accreditation of, or other manufacturing disruption at, an ANS owned production facility that 

concentrates production risk in one or two facilities. 
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ANS develops its own product formulations, however it does not manufacture any of its 

products. Rather, all ANS products have been and continue to be manufactured in Australia by 

accredited manufacturing partners and meet Australian export standards and regulations. As 

such ANS is not required to directly hold any licences and accreditations. ANS relies on third 

party manufacturers, each of which are required to hold licenses and accreditations in order 

to be able to produce products (such as ANS products) and meet Australian standards and 

regulations. 

Third party manufacturers used by ANS are: 

(a) OmniBlend (producers of ANS ready to drink protein shakes); 

(b) Sun Health foods (producers of ANS protein bars); 

(c) Maltra Foods (producers of ANS protein powder products); and 

(d) Nature One Dairy (producers of ANS milk formula products). 

The market segments in which ANS participates are both growing markets, with health and 

wellness being a growing industry, particularly in Asia. With the removal of the one child policy 

in the PRC, and the growing population and growing affluence of the population in Asia in 

general, ANS believes that the demand for premium nutrition and milk formula products from 

Australia will continue to grow. Increasing levels of disposable income are also correlated with 

the growth of sales of health and wellness products, such as ANS’s range of protein-based 

nutrition and milk formula products. 

ANS currently has a strong average level of gross margin on the sale of its products, and 

therefore aims to generate profits over time and returns for shareholders from the expansion 

of sales via ongoing brand development and the expansion of profitable distribution channels. 

From time to time the addition of new markets or distribution channels may reduce gross 

margins as incentives may be offered to grow market share initially in these new markets or 

distribution channels. Distribution of finished products may be undertaken either directly by 

ANS, or by forming arrangements with importer/distributor businesses in certain markets. 

3.4 Business Strategy   

ANS intends to implement the following strategies to generate sales: 

(a) Execution of the brand marketing strategy "The ANSWER". 

ANS will focus its initial marketing efforts on promoting its brand and increasing 

awareness of our existing product range, with a view to increasing sales through 

existing distributors and retailers, as well as growing its network of distributors and 

retailers in Australia and abroad. 

To support this brand marketing campaign ANS has been in discussions with and 

intends to engage the services of Bastion State, a creative marketing agency, to assist 

in developing the brand messaging that will form the core of the marketing 

campaign. Bastion State also provide creative services to many other businesses in 

Australia, including Kia, La Trobe Financial and Blackmores. 

(b) Continue China expansion 

The distribution of IMF and AMF products into the PRC is undertaken currently via 

the CBEC sales channel. This sales channel is large, is expected to continue to grow 

and is the current primary sales channel that ANS will focus on for the sale of its IMF 

and AMF products into the PRC. ANS additionally intends to explore opportunities 

to sell its AMF products offline through traditional retail channels in the PRC.  
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ANS's IMF products cannot be sold offline through traditional retail channels in the 

PRC at present as ANS does not possess the required SAMR approval for offline sales 

for its IMF products (note: SAMR approval is not required for AMF or other milk 

formula products; it is only required for IMF). However, it is not the Company's 

strategy to pursue offline sales of IMF at this time as it first needs to develop its 

brand presence via CBEC channels. If the Company's sales of IMF into China grow to 

a point that would warrant the development of offline sales channels, the Company 

will at that stage evaluate obtaining SAMR approval for its IMF products. There is no 

guarantee this approval could be obtained however.  

With its broad portfolio of nutrition products, ANS will focus its expansion efforts on 

the distribution agreement with Exclusive Health, and also explore other ways to 

assist them in the expansion of sales in the PRC. 

(c) Improve Australian market presence 

ANS’s nutrition and protein products are currently sold in Australia in gym and fitness 

centres with its IMF and AMF products sold in a small number of retail outlets. ANS 

intends to undertake an expansion of its IMF and AMF products into retail stores 

Australia-wide once funding under the Public Offer is available to support this 

expansion. This goal is closely linked in priority to item (a) above – brand marketing 

strategy.     

ANS intends to grow sales in Australia to support two growth objectives. Firstly, ANS 

has a goal to grow sales in its home market to gain increased brand recognition and 

to generate economic returns. The Company will aim to execute distribution 

agreements with prominent Australian retailers and wholesalers as part of this first 

goal. Secondly, sales growth in Australia will also support its sales growth in Asian 

markets, since many markets in Asia, including the PRC, are either initially exposed 

to products via the Daigou shopping network1, or through searching Australian 

online stores to see if the products they are viewing on the CBEC platforms in the 

PRC are carried in Australian stores to verify them as authentic Australian produced 

products. 

(d) Selective expansion to other markets 

The Company plans to investigate expansion into other ASEAN markets where 

Australian export accredited products are able to enter the market freely, or with low 

barriers to entry. It is likely this will involve working with local distributors in those 

markets as it aids speed into market and keeps overhead costs low. 

(e) Disciplined product line growth 

ANS will continue to evaluate the development of new products only where it 

believes the product can be commercialised successfully in the Australian and or 

export markets. In terms of export markets, particularly Asian export markets, the 

Company intends to develop products that will satisfy the requirements of the 

broader Asian market, rather than to have an exclusively PRC focus. Where ANS sees 

the opportunity to bring new products to market that can be supplied such that they 

meet any regulatory requirements at an economic cost, the Company will work with 

its range of suppliers to bring those products to market. 

                                                      
1 “Daigou” literally translated means “buying on behalf of”. It refers to a network of shopping agents who buy 

things for residents in mainland China that are generally unavailable or hard to find there. 
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The Company will seek, where possible, to bring new products to market that meet 

both PRC regulatory requirements and other Asian market requirements, to 

maximise sales opportunities for any new product. 

3.5 Trademarks  

In order to provide statutory protection for its branding, the Company has instigated a 

program of registering trademarks in key countries. 

As at the date of the Prospectus, the Company has registered trademarks (and trademark 

applications) in Australia and Hong Kong.  

3.6 Industry Overview 

(a) Background 

ANS operates in the fast-moving consumer goods (FMCG) market. Within that 

market the Company is focused on the production and sale of protein-based 

nutrition products and milk formula products.  

(b) Nutrition, health and wellness industry 

As reported in September 2016, the nutrition, health and wellness industry has an 

estimated global market size of US$570 billion. The significant growth of the industry 

over the past five years has been spearheaded by an increasing consumer focus on 

health and wellness. 

In Australia, it is estimated that 70% of Australians use Vitamins and Dietary 

Supplements (VDS) to support their health and wellbeing goals. 

Australia’s ageing population has helped drive revenue growth, as the higher 

frequency of illness for people over the age of 50 has resulted in an increased use of 

VDS to supplement conventional medical treatments. According to the Australian 

Trade Commission, the popularity of natural healthcare products is steadily gaining 

traction with baby boomers (Australia’s largest population group), who are 

increasingly attuned to alternative approaches to health. Approximately 3/4 of the 

Australian population consumes at least one dietary supplement each year. 

China experienced substantial growth in the health/fitness sector in the recent past. 

The fitness industry in the PRC had annual average growth of 10.4% from 2013 to 

2018, reaching a total industry revenue of $US7B in 2018. 

(c) Milk formula industry 

The China infant milk formula market has grown from 71bn RMB in 2016 to 89bn 

RMB in 2018 (data accurate as at September 2018), representing 12.7% year on year 

growth.  

Australia has abundant pasture and other resources for production of dairy based 

products, making it well positioned to meet China’s growing demand for dairy and 

nutrition products. The 2015 Free Trade Agreement with Australia and China, which 

offers Australian dairy exports advantageous tariff rates in the coming years, will 

further facilitate trade (table below): 
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Source: Australia Department of Foreign Affairs and Trade (DFAT), China – Australia Explanatory Schedule 

of Chinese Tariff Commitments, 2017. 

(d) Regulatory environment 

While different standards apply to different products within the ANS range 

(particularly with regards to infant milk formula), the Company’s outsourced 

manufacturing complies with the appropriate standards, conforming to Australian 

ordinances, requirements, laws, by‐laws, and regulations for the sale of food 

products, food processing, and packaging. 

The third-party premises from which the products are manufactured and the 

equipment used in the manufacture of the products are maintained in a clean and 

hygienic condition in accordance with Australian Good Manufacturing Practice, 

including supporting programs such as pest control and environmental pathogen 

surveillance. 

ANS's third party manufacturing quality management systems are compliant to ISO 

9001 or higher standards, certified on site product safety program (HACCP) with 

maintenance of the appropriate dairy manufacturing licenses and regulations 

through Dairy Food Safety Victoria and the Australian Quarantine and Inspection 

Service. 
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All of ANS's product range is manufactured in Australia and sold in domestic and 

international markets. Where required, ANS's suppliers comply with and conform to 

the Foods Standards Australia New Zealand (FSANZ) code of manufacturing. 

(e) International markets regulations for milk formula 

Each country that ANS exports (or intends to export) milk formula products to sets 

their own guidelines for entry of imported products into their country. 

At present the PRC has the most stringent regulations (see Section 3.6(f) below). It 

should be noted however that regulations that ANS products may be subject to 

comply with in export markets can change over time, and therefore future access to 

exports markets is not guaranteed.  

(f) Recent regulatory changes in the PRC 

The Chinese government has instituted strict and rigorous standards for importing 

dairy products. Offshore manufacturers must be registered with the Certification 

Accreditation Administration of the People’s Republic of China (CNCA) for the 

products that are imported into China.  

In June 2016, the China Food and Drug Administration (CFDA) announced it would 

require Infant Formula manufacturers to register brands and recipes with them in 

order to import products from 1 January 2018. Each CNCA-approved manufacturer 

can register up to 3 brands, with 3 products per brand (Stage 1, 2 & 3). This 

registration only applies to Infant Milk Formula products for Stages 1, 2 & 3.  

In April 2018, the State Administration for Market Regulation (SAMR) was 

established by the consolidation of several regulatory bodies (including the CFDA 

and the CNCA), to facilitate a more streamlined regulatory process.  

In August 2018, SAMR introduced new e-Commerce laws (which came into effect on 

1 January 2019), which requires Cross-border e-commerce (CBEC) platforms to 

become more accountable for the traceability and quality of products. A summary of 

the restructure is set out below: 

Before the restructure 

The diagram below summarises the key institutional changes that will affect foreign 

companies exporting to PRC: 
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Before the restructure, the CFDA, General Administrations of Customs of China 

(GACC), Administration of Quality Supervision, Inspection and Quarantine (AQSIQ) 

and State Administration for Industry and Commerce (SAIC) were relatively 

independent and took different responsibilities. 

CFDA focused on draft laws, regulations and rules and policy plans on the 

administration and supervision of food safety, drugs, medical devices and 

cosmetics. GACC supervises inbound and outbound activities and oversees all the 

regional customs across the country.  AQSIQ was responsible for national quality, 

metrology, entry exit commodity inspection, entry-exit health quarantine, entry-exit 

animal and plant quarantine, import-export food safety, certification and 

accreditation, standardisation, as well as administrative law-enforcement. SAIC was 

in charge of market supervision/regulation and related law enforcement through 

administrative means, such as: maintaining market order and protecting the 

legitimate rights and interests of businesses and consumers by carrying out 

regulations in the fields of enterprise registration; competition; consumer protection; 

trademark protection; and combating economic illegalities. 

Before the restructure, there were three pillars under AQSIQ, including CIQ (the 

Inspection and Quarantine of Imported and Exported Products), CNCA (Industry 

Manufacturing Licensing) and SAC (Product Standard and Quality Inspection). 

After the restructure 

 

After the restructure, a super market regulator –  SAMR has been established 

combining the responsibilities that were previously held by CFDA, SAIC and part of 

AQSIQ.  CFDA, AQSIQ and SAIC no longer exist after the restructure. However, CNCA 

and SAC which were previously under AQSIQ remain and are now under SAMR’s 

supervision. CIQ (previously under AQSIQ) is now merged under GACC. The new 

GACC department now also includes CIQ. 

As the single most powerful market regulator, SAMR oversees the whole market 

order, including: 

(i) market entity registration; 

(ii) commodity prices; 

(iii) anti-monopoly and anti-unfair competition enforcement; 

(iv) commercial bribery; 

(v) trademarks and patents infringement; 
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(vi) food and industrial product safety; 

(vii) drug administration; and 

(viii) quality inspection, certification, and accreditation. 

New PRC customs after restructure 

The CIQ department is now a part of the GACC. This is among some of the key 

changes that the Chinese government has introduced to facilitate China’s import 

process. This overhaul in China’s customs clearance system is seen to be faster and 

a more efficient process.  

3.7 Key Products 

ANS has a broad and diverse product range comprising two main product classes, being milk 

formula and nutrition products: 

(a) Milk Formula 

ANS offers a range of milk formula products with four commercialised products. 

Three of the products are developed specifically to address the different stages of 

infant growth as a nutritional alternative to breast milk for growing infants. All milk 

formula products meet stringent export regulations and are Australian made in 

National Association of Testing Authorities (NATA) accredited laboratories to meet 

all the required food safety standards through microbiological and chemical testing, 

and analysis.  

Please see below a detailed description of all ANS milk formula products:   

 

Already commercialised milk formula products 

 

 

 

Infant Stage 1 milk formula is an alternative breast 

feeding supplement ideal for infants aged 0-6 

months, with a blend of whey protein sourced from 

cow’s milk. To simulate the benefits of breast milk, 

naturally occurring Choline that is also found in 

human milk is added, for memory, cognitive and 

brain development. 

 

 
 

Infant Stage 2 milk formula is an alternative breast-

feeding supplement ideal for infants aged 6-12 

months with a blend of whey protein sourced from 

cow’s milk. It also includes a healthy balance of the 

Omega fatty acids, DHA and ARA, to help build 

cells, regulate the nervous system, strengthen the 

cardiovascular system, build immunity and help the 

body absorb nutrients.   

 

 
 

Infant Stage 3 milk formula is an alternative breast-

feeding supplement ideal for infants aged 12-36 

months with a blend of whey protein sourced from 

cow’s milk. It also includes Vitamin D3, which is a 

natural form of Vitamin D, for stronger bones to 

ensure proper Calcium and Phosphorus absorption. 
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Adult 50+ Formula contains Potassium to lower the 

risk of high blood pressure, Calcium and Vitamin D 

for teeth and bone health, Phosphorus for energy 

and a healthy dose of Vitamin B12 to maintain the 

proper function of nerve cells and red blood cells.  

 

(b) Nutrition 

In addition to the extensive milk formula range, ANS has a range of Australian-made, 

export quality nutrition products with all required certifications, including protein 

powders, protein shakes, protein bars and rapid energy gels. Set out below is a 

detailed description of ANS’s current nutrition products:   

Already commercialised nutrition products 

 

  

ANS provides a full range of protein powder 

products including Isolate, Whey, Soy and 

Women’s Protein. These offer slow and fast 

absorption benefits for faster recover. All products 

are high quality, with no fillers. They can be used as 

meal replacement shakes, post workout recovery, 

or just to add some high-quality protein to the 

consumer’s diet if it is otherwise deficient. 

 

 

 

ANS Ready to Drink (RTD) Protein Shakes are 

designed for convenience. They offer 30g of high-

quality protein in a low-calorie drink. Versatile 

options, as they can be consumed post workout or 

as a snack option.  

 

 
 

Protein Bars are convenient snack for on-the-go 

lifestyles in a variety of delicious flavours for a guilt-

free energy boost throughout the day. All flavours 

contain a healthy dose of protein and other 

Vitamins and Minerals to reduce hunger and meet 

nutrient requirements. 

 

 

 

Rapid Energy Gels are designed for endurance 

sports where quick glucose absorption is needed. 

The formulation is easy for athletes to digest and in 

addition contains branch chain amino acids (BCAA) 

to assist in muscle recovery. 

 

3.8 Competitive Advantages  

ANS has several competitive advantages: 

(a) Size of product portfolio 

At present ANS has two product lines within the health and wellness market - 

nutrition products and milk formula products. Within those two segments the 

Company has 23 nutrition products and 4 milk formula products. It intends to expand 

both product lines over the next 12 months. This size of product portfolio offerings 
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allows ANS to enter many different distribution channels, and to serve many different 

customer segments, creating opportunities for ANS that may not be available to 

businesses that have a narrower product offering.  

(b) Diversification 

By developing a wide variety of product offerings, ANS is less exposed to risk 

resulting from either supply based or market based negative factors in any one 

product segment.  

(c) Australian made products 

In the export markets that ANS operates in, Australian made products are highly 

regarded versus both their domestic products and also other imported products 

from other countries. Along with other Australian companies, the Company intends 

to continue to heavily market its Australian made certification to maximize this 

benefit. 

(d) China Inspection and Quarantine registration 

Through its partner Exclusive Health, ANS has achieved China Inspection and 

Quarantine (CIQ) registration for many of its nutrition products. Products with this 

registration are able to be sold both online and offline in the PRC.  

3.9 Key Dependencies of the Business model 

Some of the key factors that ANS will depend on to meet its objectives are: 

(a) Availability of raw materials and ingredients used in product formulations 

To ensure that ANS's product range continues to be certified "Australian‐made", 

products will depend upon the ability of its manufacturers to obtain such raw 

materials and ingredients, in quantities of sufficient volume, and at prices that allow 

them to on-sell the products to ANS at a price that allows ANS to generate profits 

from distribution and sales of the products. Many factors can affect the ability of the 

Company’s manufacturers to meet these goals. Please see Section 4 for further 

details of risk factors. 

(b) Production agreements with our manufacturers  

As mentioned at Section 3.3, ANS's product sourcing model relies on outsourced 

production to improve operational efficiencies and reduce the asset intensity of the 

business. The success of this strategy relies upon the ability of ANS to develop 

relationships and enter into agreements with the manufacturers of its products, and 

that those manufacturers can continue to run compliant and financially sound 

businesses. To manage this, ANS spends management time: 

(i) ensuring that counterparties are financially sound with a good reputation; 

(ii) reviewing manufacturers certifications for the requisite authorisations and 

approvals from certifying bodies; and 

(iii) maintaining close working relationships with senior staff and production 

teams at all stages of the manufacturing process. 

(c) Management expertise 

The senior management and directors of ANS have years of experience in aspects 

crucial to the success of ANS. It is crucial that ANS can continue to retain the services 
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of these individuals, that it can recruit suitable replacements if senior personnel 

depart over time, and that it can also attract additional suitably qualified 

management staff to handle the execution of the Company's growth plans. 
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4. Risk Factors 

Activities in ANS and its controlled entities, as in any business, are subject to risks, which may 

impact on ANS’s future performance. ANS and its controlled entities have implemented 

appropriate strategies, actions, systems and safeguards for known risks, however, some are 

outside its control.  

The Directors consider that the matters summarised in this Section 4, which is not exhaustive, 

represent some of the major risk factors which Shareholders need to be aware of in evaluating 

ANS’s business and risks of making or increasing your investment in ANS. Shareholders should 

carefully consider the following factors in addition to the other information presented in this 

Prospectus.  

4.1 Specific Risks 

(a) Financial history  

The Company is still at an early stage of growth and has only made losses to date. 

The Company is therefore commercially unproven, and it is difficult to make an 

evaluation of its business or prospects. So far, the Company has largely relied on 

private debt and equity funding to sustain itself. In 2018, the Company raised 

approximately $1.8m in equity which has enabled it to add key personnel, execute 

important distribution contracts and develop a focused marketing strategy.  

Being in the fast-moving consumer goods industry, the Company considers that it is 

important to undertake the Public Offer in order to achieve its next stage of growth. 

This funding will, among other things, enable the Company to implement its 

marketing strategies and acquire stock to supply purchase orders. 

Whilst the Company considers that it is well positioned to implement its business 

plans, there is no guarantee that the Public Offer and listing on the ASX will enable 

it to do so. The Company’s profitability may be impacted by, among other things, 

the success of its business strategies (such as growth and expansion, research and 

development, and sales and marketing), its ability to successfully provide a high-

quality product and level of service to customers, economic conditions in the markets 

in which it operates, competition factors and regulatory developments. If the 

Company’s plans do not succeed, or if other material risks (like those described in 

this Section) come to pass, then the Company’s performance and Share price are 

likely to be adversely affected, and the Company may not be able to achieve 

profitability. 

(b) Sufficiency of funding 

The funding proposal set out in this Prospectus is based on ANS’s best estimate of 

cash flow projections and estimated expenditures to carry out its stated objectives 

as detailed in this Prospectus. 

Investors should note that ANS has limited financial resources and may require 

additional funds from time to time to finance its other longer-term objectives. ANS 

may never achieve profitability. ANS’s ability to raise additional funds will be subject 

to, among other things, factors beyond the control of ANS and its Directors, 

including cyclical factors affecting the economy and share markets generally. The 

Directors can give no assurance that future funds can be raised by ANS on favourable 

terms, if at all. 

(c) Business strategy execution risk  
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ANS’s future growth and financial performance is dependent on ANS’s ability to 

successfully execute its business strategy. This will be impacted by a number of 

factors, including ANS’s ability to: 

(i) expand through new distribution channels and develop direct within 

Australian export markets for its current commercialised products; 

(ii) ability to successfully commercialise its current formulations and being 

able to distribute these products; 

(iii) innovate and successfully commercialise new products that are appealing 

to the consumer; and 

(iv) comply with regulatory requirements (reflecting the sensitive regulatory 

nature or highly regulated environment in which ANS’s milk formula and 

nutrition products are sold). 

There can be no assurance that ANS can successfully achieve any or all of the above 

initiatives/strategies. The failure by ANS to successfully execute its business strategy 

could have a material adverse effect on ANS’s business, financial condition and 

results of operations. 

(d) Limited history in the nutritional health and food products market 

ANS is a relatively a new entrant in the market of nutritional health and food 

products. To date ANS has invested in its formulations range, sourcing 

manufacturers, developing brand awareness and ensuring all commercial products 

comply with Australian regulations, CIQ, CNCA and CBEC requirements for all 

formulations of its IMF range to support future export sales in China. 

ANS’s commercial sales/distribution strategy has only recently commenced with 

gross sales for the period from 1 July 2017 to 30 June 2018 of $419,260. 

ANS therefore faces the risks common to any growing company including: 

(i) continuing building its depth and infrastructure; 

(ii) commercial product development; 

(iii) successfully obtaining market penetration and strategic partners to secure 

market share; 

(iv) increasing its product/brand recognition in the market; and 

(v) obtaining sufficient market penetration/acceptance by domestic 

consumers. 

Investors should consider ANS’s business and prospects in the light of the risks, 

uncertainties, expenses and challenges that it may face as an early-stage business. 

If ANS is not successful in addressing such risks, ANS’s business prospects and 

financial performance may be materially and adversely affected. 

(e) Dependence on service providers 

ANS as a sales, marketing and product development company is heavily reliant on 

its main third-party manufacturers, suppliers, distributors, logistics and clearance 

providers and sales channels. 
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In this regard, ANS operates a significant amount of its key activities through a series 

of contractual relationships with independent contractors and some of those 

arrangements are only entered into to fulfil particular requirements on a timely basis 

(for example, when a product order is generated by the sales distribution agents, 

ANS would contract a manufacturer for the supply of product to fill that order). 

All of ANS’s contracts carry a risk that the third parties do not adequately or fully 

comply with its or their respective contractual rights and obligations. Such failure can 

lead to termination and/or significant damage to ANS’s branding, customer profile 

and generally ANS’s business including loss of profit and business/sale opportunities. 

ANS has limited IP protection over its formulas (whether that be infant or adult 

formula, dried dairy products, or protein supplements) and relies on its 

manufacturers and suppliers to respect their contractual and purchase order 

arrangements. However, in the circumstance where a manufacturer or supplier were 

to make a similar or identical product for a competitor, the Company notes that 

although its IP may not be protected, the barriers to entry for any competitor are 

significant, and include competing with ANS’s branding and marketing, as well as 

obtaining the necessary approvals to operate in markets in which ANS currently 

operates, such as Hong Kong and PRC.  

Additionally, ANS sources its products from a range of suppliers, and a loss of one 

or multiple suppliers, or a significant disruption in the supply chain could have a 

material adverse effect on ANS. 

(f) Risks in ability to export food products to Asian markets 

Rigorous requirements must be satisfied in order to obtain China CIQ registration 

for an infant milk product formulation and this may act as a barrier to entry for many 

other competitor businesses wanting to export their infant milk formula products 

into China. While ANS’s current China CIQ registration for a portion of its nutrition 

product line is an important competitive advantage for ANS, all China CIQ 

registrations are to be reviewed by the Chinese regulatory authorities from time to 

time and there is no guarantee that Exclusive Heath (ANS’s distributor in the PRC for 

such products) will be successful in its renewal. ANS currently has a manufacturing 

agreement in place with a CNCA approved manufacturer of infant and adult milk 

formula products, Nature One Dairy. 

The process required to maintain the China CIQ registration is also in itself onerous 

and includes regular ongoing audits by the relevant authorities.  

If: 

(i) ANS’s nutrition products were to lose their current China CIQ registration 

(for example, as a result of a change in government, legislation, or breach 

of any China CIQ registration condition); 

(ii) ANS’s China CIQ registration is not renewed or ANS is not able for any 

reason to source supply of its IMF products from a CNCA accredited 

manufacturer; or 

(iii) it becomes easier for competitors to obtain China CIQ registration due to 

government changes, 

this may limit ANS’s ability to be able to expand the market for its products in China. 

However, China CIQ registration is only required for sales of IMF in China. 

Accordingly, ANS will be able to continue to sell its products in the Australian 

domestic market and expand to other export markets. 
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(g) Sales and marketing success 

Historically, the Company has sold its products on a small scale to a limited number 

of customers. Following completion of the Offers, the Company intends to accelerate 

sales through, among other things, its marketing strategies described in Section 

3.4(a).  By its nature, there is no guarantee that the Company’s marketing strategies 

will be successful.  In the event that they are not, ANS may encounter difficulty in 

growing the “ANS” brand and increasing sales, which would have an adverse impact 

on the Company’s profitability. 

(h) Scale-up risk 

The Company intends to use funds raised under the Public Offer to accelerate sales 

and scale. There is an inherent risk that the Company might not be able to do this or 

might not be able to do this in a time or cost-effective manner. An increase in scale 

is dependent on a number of contingencies, some of which are beyond ANS’s 

control. These contingencies may include: securing access to sites that are 

appropriate for their intended use; obtaining all necessary licenses and permits; 

accessing additional labour; accessing and securing additional sources of production; 

and securing the delivery of plant and equipment.  

The Company’s expansion plans may also place increased demands on its 

management, operating systems, internal controls and physical resources. If not 

managed effectively, these increased demands may adversely affect the Company’s 

financial position and ability to meet customer demands.  

In addition, the Company’s personnel, systems, procedures and controls may be 

inadequate to support future operations. In order to manage this expansion 

effectively, the Company might be required to increase expenditures to increase its 

physical resources, expand, train or manage its employee base, and improve 

management, financial and information systems and controls. The Company’s results 

of operations, financial condition and growth objective are likely to be materially 

adversely affected if it is not able to manage effectively the budgeting, forecasting 

or other process control issues presented by scaling up its operations. 

(i) Outsourced manufacturing risk 

ANS's model relies on outsourced manufacturing of its products to improve 

operational efficiencies and reduce the asset intensity of its business. The 

manufacturing of quality nutritional and milk formula products is complex and 

associated with uncertainties in relation to matters such as regulations, the costs of 

goods, the capacity for large scale manufacturing and the environment. The success 

of ANS’s outsourcing strategy relies upon the ability of ANS to develop relationships 

and enter into agreements with manufacturers, and that those manufacturers can 

continue to run compliant and financially sound businesses.  

Should any of ANS's third party manufacturers cease to be able to supply export 

compliant products that meet the conditions of entry to the export countries in which 

ANS operates, ANS would have to find a replacement manufacturer for that product. 

There is no guarantee that ANS will be able to either find a replacement 

manufacturer, or that if a replacement manufacturer is found that it is able to provide 

the products at economic costs, or with the required levels of certification and 

accreditation. If ANS is unable to find a suitable replacement manufacturer of the 

impacted product this would adversely affect the business. 
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ANS notes that it has entered into a manufacturing agreement with Nature One Dairy 

which is a CNCA accredited manufacturer for the production of its infant and adult 

milk formula products (see Section 6.1). 

(j) Contract risk 

ANS’s business is heavily reliant on third party contracts – including for 

manufacturing and distribution. Naturally, commercial contracts carry the risk that 

the counterparty may not adequately or fully comply with its obligations. Such failure 

may lead to termination and/or significant damage to ANS’s business, including loss 

of profit and business/sale opportunities. Additionally, while ANS intends to source 

its products from a range of suppliers, a loss of one or multiple suppliers, or a 

significant disruption in the supply chain could have a material adverse effect on 

ANS.  

(k) CIQ registration risk  

China Entry-Exit Inspection and Quarantine Bureau registration (i.e., CIQ registration) 

is required for the exportation of particular food products into China and enables 

those products to be sold in all traditional retail channels (i.e. store shelves, as 

opposed to online sales). A portion of the Company’s nutritional products have 

received this approval, allowing ANS to sell such products in store shelves 

throughout China.   

The process required to maintain the CIQ registration includes regular audits by the 

relevant authorities. If ANS were to lose its current CIQ registration for any of the 

products that are currently accredited (for example, where CIQ registration is 

withdrawn as a result of a change in government, legislation, or breach by ANS of its 

condition of issue) or if it became easier for competitors to obtain CIQ registration 

due to regulatory changes, this would adversely impact the financial performance of 

ANS in its ability to access the export markets into China.  

Note that CIQ registration of products is not currently required for sale via CBEC 

channels into the PRC. 

(l) CNCA manufacturing risk  

A manufacturer of infant formula must register each of its products with the CFDA in 

order for that infant formula to be sold in stores in the PRC. Additionally, each 

manufacturer of infant formula can only register three brands and nine different 

products with the CFDA. As there are only 15 Australian CNCA accredited 

manufacturers which each will be limited to three brands and nine products, there is 

a material risk that a CNCA manufacturer will not choose to manufacture or register 

with the CFDA the ANS branded IMF. ANS currently has no agreement with any 

Australian CNCA accredited manufacturer to register its IMF products with the CFDA, 

as such ANS is presently not able to sell its IMF products into the PRC via offline in 

store sales channels, however it is still free to sell its infant formula via CBEC channels 

into the PRC and also into other Asian countries.  AMF and other non-IMF milk 

formulas do not require CFDA registration. This inability of ANS to access a CFDA 

registration for its IMF products in the future may adversely impact the financial 

performance of ANS over time due to limiting its ability to fully access the export 

markets in the PRC for sales of IMF.  

(m) CBEC approval risk  

The PRC has recently established laws governing the online sale of products and 

services. Such laws require businesses to be registered for cross border e-commerce 
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sales (CBEC) in the PRC. ANS has obtained CBEC approval to enable it to sell infant 

and adult milk formulas into the PRC via e-commerce channels. The Company must 

comply with certain requirements on an ongoing basis in order to maintain its CBEC 

approval.   

If the Company were to breach such requirements it would risk losing its CBEC 

approval and its ability to sell its milk formula products into the PRC. This in turn is 

likely to negatively affect the Company’s performance. Further, if CBEC regulations 

change then the Company may need to comply with additional requirements which 

may be expensive or prohibitive. 

(n) Changes to import or export trade barriers 

Any adverse changes to trade tariffs or duties, the subsidisation of local producers 

or the introduction of other important trade barriers could reduce ANS’s profitability 

and make the exportations of such products financially unsustainable. 

(o) Reliance on key personnel 

Like many businesses, ANS’s success depends on retaining key personnel and 

attracting suitably qualified new personnel. The Company has adopted an Incentive 

Plan (see Section 7.4) which it intends to use to attract and retain quality personnel 

at ANS. By offering equity-based remuneration, the Company can not only preserve 

cash reserves but also help to align the interests of its key personnel with 

shareholders. Despite this, there is no guarantee that the Company will be able to 

attract and retain suitably qualified management and technical personnel. A failure 

to do so could materially and adversely affect the Company, its operating results and 

financial prospects. 

(p) Competition risk  

The sale of quality nutritional and milk formula products in the FMCG category is 

highly competitive and includes large multinational consumer product companies 

with significantly greater financial, technical, human, development and marketing 

resources than ANS. Some of these competitors may be able to respond more 

effectively to changing business and economic conditions. Competition in nutritional 

and milk formula products is largely based on branding presence, pricing of 

products, quality of products, perceived value of products, in-store presence and 

visibility, and promotional activities (including online advertising).  

ANS cannot predict what its competitors will do or whether new competitors offering 

comparable products at more attractive prices will emerge. As a consequence, ANS’s 

current and future products may become uncompetitive, resulting in adverse effects 

on revenue, margins and profitability. Additionally, ANS’s ability to compete will also 

depend on a number of other factors such as the ability of the Company to increase 

the strength of ANS’s brand and products and its ability to penetrate new markets 

and increase its presence in existing markets. 

(q) Reduced demand for products  

The future success of ANS will be reliant on the sustained and potential growth in 

demand for its products primarily in export markets (and particularly Asia). There is 

a risk that demand for such products may decrease for reasons outside ANS’s control 

including the introduction of new taxes, aggressive selling by other countries and 

similar/substitute products being made available. This may adversely affect ANS’s 

financial performance. 

(r) Product safety and liability risk 
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Adverse events could expose ANS to product liability claims or litigation, resulting in 

product recall and/or monetary damages being awarded against ANS. In such event, 

ANS’s liability may exceed ANS’s insurance coverage or otherwise negatively affect 

its financial performance.  

Additionally, product safety or quality failures, or allegations of defective products, 

even when false or unfounded could significantly damage ANS’s reputation and 

reduce consumer demand for ANS’s products resulting in adverse effects on revenue 

margins, profitability, the business and its operations.  

As ANS outsources the manufacture of its products, it does not have full oversight 

of the production process. Therefore, ANS may be limited in its ability to ensure its 

products are free of defects and contamination. ANS considers that this risk can (and 

is) mitigated by using reputable manufacturers who have proven track records. 

(s) New product risk  

There is no guarantee ANS’s new products as commercialised will be successful. Any 

failure to successfully launch and commercialise future new products may have a 

material adverse effect on ANS including loss of business opportunity and 

profitability. The risks with supplying a new product include costs (e.g. advertising, 

promotional and marketing) exceeding expectations and sales being less than 

expected due to customers not being willing to pay for the products. 

(t) New market risk 

Expansion into new markets will require the Company to identify jurisdictions where 

regulatory, tax and other fundamental matters affecting its business are able to be 

managed at an acceptable cost. It will also include conducting IP searches and 

obtaining any necessary clearances and registrations. The Company has not 

undertaken any investigation or feasibility assessment of jurisdictions other than its 

existing markets and accordingly might be limited in its ability to expand. 

(u) PRC risk  

The Company intends to generate material levels of sales in the PRC. The legal system 

in the PRC is based on the Chinese Constitution and is made up of written laws, 

regulations, circulars and directives. The Chinese government is still in the process of 

developing its legal system, so as to meet the needs of investors and to encourage 

foreign investment. As the Chinese economy tends to grow at a faster pace than its 

legal system, some degree of uncertainty exists in connection with whether and how 

existing laws and regulations will apply to certain events or circumstances. 

Some of the laws and regulations, and the interpretation, implementation and 

enforcement of such laws and regulations, are still subject to policy changes. The 

introduction of new laws, changes to existing laws and the interpretation or 

application of laws, or the delays in obtaining approvals from the relevant authorities, 

may have an adverse impact on the Company’s business or operations. 

Further, precedents on the interpretation, implementation and enforcement of 

Chinese laws and regulations are limited and, unlike other common law countries 

such as Australia, decisions on precedent cases are not binding on lower courts. As 

such, the outcome of litigation may not be consistent or predictable as in other more 

developed jurisdictions and it may be difficult to obtain swift or equitable 

enforcement of the laws in the PRC, or obtain enforcement judgment by a court of 

another jurisdiction. 
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Any restrictive rules against foreign investments may severely affect the Company’s 

ability to expand its operations in the PRC. 

(v) Currency risk  

Revenue and expenditures in overseas jurisdictions are subject to the risk of 

fluctuations in foreign exchange markets. Where a material proportion of ANS’s 

revenue is in the future generated in foreign currencies, ANS will be exposed to the 

risk of changes in exchange rates of such foreign currency against the Australian 

dollar. ANS has no plans at this stage to hedge its foreign currency payments. 

(w) Reputational risk  

ANS’s failure to protect its reputation or the failure of a third-party manufacturer 

(e.g. defective product quality) or distributor (e.g. misrepresentation) to protect its 

or ANS’s reputation could have a material adverse effect on ANS, including to its 

brand and profitability. ANS’s brand could be jeopardised if it fails to maintain a 

supply of high quality products or if ANS, or the third party with whom it does 

business, fails to comply with regulations or accepted business practices (including 

ethical, social, product, labour and environmental standards, or related political 

considerations). ANS depends on the reputations of its third-party manufacturers 

and distributors, which can be affected by matters outside of ANS’s control. If 

damage were to occur to ANS or the reputation of its third-party partners, the 

demand for ANS’s products may be reduced and/or ANS’s products may be 

boycotted. This will likely have an adverse effect on revenue margins, profitability 

and operations. 

(x) Counterfeit product risk 

Unauthorised use of the “ANS” (or similar) brand in counterfeit products or services 

may not only result in potential revenue loss, but also have an adverse impact on the 

Company’s brand value and perceptions of its quality.  

(y) Business disruption risk  

ANS is engaged in the development, sourcing and sale of quality nutritional and milk 

formula products. Accordingly, ANS is subject to the risks inherent in such activities, 

including environmental events, strikes and other labour disputes, industrial 

accidents, disruptions in supply chain, product quality control, safety and regulatory 

issues and other events outside of ANS’s control including natural disasters. 

(z) Logistics risk  

ANS is reliant on outsourced logistics. Accordingly, if an adverse event occurs such 

as a strike, poor logistics technology, increases in the price of energy, changes in 

transport services and the physical destruction of infrastructure (e.g. roads and 

railways), ANS (or its third-party providers) may not be able to efficiently supply and 

deliver its products. This may have an adverse impact on ANS’s financial 

performance. 

(aa) Market and consumer trend risk  

ANS’s continued success depends on its ability to anticipate, react and adapt quickly 

to changes in industry trends as well as consumer preferences toward its products. 

ANS must continually work to develop, commercialise and market new products and 

enhance the recognition of its branding. Failure to anticipate, react and adapt to 

industry trends in a timely and cost-effective manner may affect ANS’s financial 

results.  
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Additionally, the increasing use of social media (such as Facebook, Instagram, Twitter, 

WeChat and Weibo) by consumers affects the speed at which information and 

opinions are shared, which may result in the rapid change of industry trends and 

consumer preferences. If ANS is unable to anticipate, respond and adapt to new 

trends in the market or changes to consumer preferences, ANS’s financial 

performance may suffer. 

(bb) Insurance  

ANS intends to insure its operations within the ranges that ANS believes to be 

consistent with industry practice and having regard to the nature of activities being 

conducted. However, ANS may not be insured against all risks either because 

appropriate cover is not available or because the Directors consider the required 

premiums to be excessive having regard to the benefits that would accrue.  

(cc) Acquisitions  

The Company may make acquisitions of, or significant investments in, companies or 

assets that are complementary to its business. In particular, the Company intends to 

evaluate investment opportunities up-stream into product manufacturers. Any such 

future transactions are accompanied by the risks commonly encountered in making 

acquisitions of, or investments in, companies or assets, such as integrating cultures 

and systems of operation, relocation of operations, short term strain on working 

capital requirements, achieving sales success, retaining key staff and taxes. 

4.2 General risks 

(a) Regulatory risk  

ANS and its products are subject to various laws and regulations including but not 

limited to accounting standards, tax laws, environmental laws, product content 

requirements, labelling/packaging, regulations, import and customs regulations. 

Changes in these laws and regulations (including interpretation and enforcement) 

could adversely affect ANS’s financial performance. Laws and regulations are specific 

to each geographic location. In this regard, there is a risk that a certain product may 

not be able to be supplied in another jurisdiction because it fails to meet that 

jurisdiction’s regulatory requirements (e.g. product registration requirements). 

Additionally, if ANS fails to remain up to date with these various regulatory 

requirements, there is a risk that ANS’s financial performance could be adversely 

affected. 

(b) Information technology risk 

ANS relies and uses information technology in conducting its business including (but 

not limited to) using the internet to process, transmit and store electronic and 

financial information, for digital marketing purposes, to manage a variety of business 

processes and activities such as inventory control, financial management and 

reporting database management. If ANS is unable to protect against service 

interruptions, data corruption, cyber security breaches or network security breaches, 

ANS’s business operations could be negatively affected. ANS’s information 

technology systems (some of which may be managed by a third party), may be 

vulnerable to disruptions, damage or shutdowns as a result of failures during the 

process of upgrading or replacing software, computer viruses, power outages, 

hardware failures, computer hacking, user errors or other similar events. If ANS’s 

information technology systems suffer severe damage, disruption or shutdown and 

ANS does not efficiently resolve such issues, the sale of ANS’s product may be 

materially and adversely affected. While ANS will use all reasonable endeavors to 
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prevent such security breaches, if ANS fails to do so, it may suffer financial and 

reputational damage and potentially penalties because of the unauthorised use and 

disclosure of confidential information belonging to ANS or to its distributors, 

customers or suppliers. 

(c) Litigation  

ANS may in the ordinary course of business become involved in litigation and 

disputes, for example with service providers, customers or third parties infringing 

ANS’s intellectual property rights. Any such litigation or dispute could involve 

significant economic costs and damage to relationships with contractors, customers 

or other stakeholders. Such outcomes may have an adverse impact on ANS’s 

business, reputation and financial performance. 

(d) Liquidity risk 

Liquidity risk is the risk that ANS may encounter difficulties generating cash or raising 

funds to meet commitments and financial obligations as and when they fall due. It is 

ANS’s aim in managing its liquidity to ensure that there are sufficient funds to meets 

its liabilities as and when they fall due. ANS manages liquidity risk by continuously 

monitoring its actual cash flows and forecast cash flows. 

There is no guarantee that there will be an ongoing liquid market for Shares. 

Accordingly, there is a risk that, should the market for Shares become illiquid, 

Shareholders will be unable to realise their investment in ANS.  

(e) Credit risk  

Credit risk is the risk that the other party to a financial instrument will fail to discharge 

their obligation, resulting in ANS incurring a financial loss. Credit risk arises from cash 

and cash equivalents (e.g. deposits and investments held with banks and financial 

institutions), favourable derivative contracts (derivative assets), loans and receivables, 

guarantees given on behalf of others and loans and commitments granted but not 

drawn down at the end of the reporting period. 

(f) Investment risk 

The Shares to be issued under the Public Offer should be considered highly 

speculative. There is no guarantee as to the payment of dividends, return of capital 

or the market value of the Shares from time to time. The price at which an investor 

is able to trade the Shares may be above or below the price paid for Shares under 

the Public Offer. Whilst the Directors recommend the Public Offer, investors must 

make their own assessment of the risks and determine whether an investment in ANS 

is appropriate in their own circumstances. 

(g) Share market  

Share market conditions may affect the value of ANS’s Shares regardless of ANS’s 

operating performance. Share market conditions are affected by many factors 

including the following: 

(i) the general economic outlook; 

(ii) interest rates and inflation rates; 

(iii) currency fluctuations; 

(iv) changes in investor sentiment toward particular market sectors; 
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(v) the demand for, and supply of, capital; 

(vi) terrorism and other hostilities; and 

(vii) other factors beyond the control of ANS. 

(h) Force majeure risk 

Events may occur within or outside the markets in which ANS operates that could 

impact upon the global and Australian economies, the operations of ANS and the 

market price of its Shares. These events include acts of terrorism, outbreaks of 

international hostilities, fires, pandemics, floods, earthquakes, labour strikes, civil 

wars, natural disasters, outbreaks of disease, and other man-made or natural events 

or occurrences that can have an adverse effect on the demand for ANS’s services and 

its ability to conduct business. Given ANS has only a limited ability to insure against 

some of these risks, its business, financial performance and operations may be 

materially adversely affected if any of the events described above occurs. 

(i) Taxation  

The acquisition and disposal of Shares may have tax consequences, which will differ 

depending on the individual financial affairs of each investor. All potential investors 

of ANS are urged to obtain independent financial advice about the consequences of 

acquiring Shares from a taxation point of view and generally. 

4.3 Other risks 

This list of risk factors above is not an exhaustive list of the risks faced by ANS or by investors 

in ANS. The risk factors described in this Section 4 as well as risk factors not specifically referred 

to above may in the future materially affect the financial performance of ANS and the value of 

its Shares. Therefore, the Shares offered under the Public Offer carry no guarantee with respect 

to the payment of dividends, return of capital or their market value.  

Investors should consider that an investment in ANS is highly speculative and should consult 

their professional advisers before deciding whether to apply for Shares under the Public Offer. 
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5. Key persons and corporate governance 

5.1 Board of Directors 

The Board is responsible for: 

(a) setting and reviewing strategic direction and planning; 

(b) reviewing financial and operational performance; 

(c) identifying principal risks and reviewing risk management strategies; and 

(d) considering and reviewing significant capital investments and material transactions. 

Further, Messrs Lashan and Fraser have significant experience in the FMCG industries. Brief 

profiles of each Director are set out in Section 5.2. 

5.2 Directors 

Thomas Lashan  

Managing Director & CEO 

Thomas Lashan has more than 20 years of experience in the health, wellness and fitness 

industry in Australia and the PRC. In 2008, he founded and still is a partial owner of the Mind 

and Body Gym, a fitness centre in Melbourne, Australia. 

In 2006, he founded ANS based on insights gained in his lengthy career as a leading Personal 

Trainer and Life Coach in Melbourne, Australia. Mr Lashan personally led the expansion of ANS 

into Hong Kong and the PRC. 

Mr Lashan is accredited as a personal trainer by Fitness Australia. 

Mr Lashan was appointed as a Director on 10 April 2018. 

Peter Reilly 

Non-Executive Chairman  

Peter Reilly has more than 30 years’ experience as a senior executive with public and private 

companies, including being the managing director of Ausdoc Group Pty Ltd. 

Mr Reilly has had success in a range of areas including building, expanding and financing 

businesses in Australia. He is currently a director of Residential Aged Services Pty Ltd, Melba 

Opera Trust, ABLE Australia and the St. Bernard’s Foundation. 

Mr Reilly holds a Bachelor of Business (Accounting) and is an Associate of the Institute of 

Chartered Accountants, a Registered Tax agent, and an Associate of the Institute of Company 

Directors.  

Mr Reilly was appointed as a Director on 10 April 2018. 

Alexander Molyneux 

Non-Executive Director  

Alexander Molyneux has more than 10 years’ experience as a financier and company director. 

Mr Molyneux is currently Non-Executive Chairman of Argosy Minerals Ltd (ASX:AGY), Chairman 

of Tempus Resources Ltd (ASX:TMR), and Managing Director of Galena Mining Ltd (ASX:G1A).   

Mr Molyneux was formerly CEO of Paladin Energy Ltd (ASX:PDN / TSX:PDN) (2015 – 2018). 

During Mr Molyneux’s tenure as CEO, Paladin was involved in several complex transactions to 
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complete a successful recapitalisation of the company. On 3 July 2017, it voluntarily appointed 

administrators. It then exited administration on 2 February 2018 following an exchange of pre-

existing debts for shares and a successful new capital raising via the issuance of a new SGX-

listed US$115,000,000 bond. Paladin then re-listed on the ASX on 16 February 2018, with all 

these complex actions undertaken under Mr Molyneux’s leadership of the Company. 

Mr Molyneux was also formerly the CEO of SouthGobi Resources Ltd (TSX:SGQ / HK1878) 

(Ivanhoe Mines Group) (2009 – 2012) and is the Co-Founder of Azarga Resources Group (2012 

– present), which includes Azarga Uranium Corp (TSX:AZZ) and Azarga Metals Corp 

(TSXV:AZR).  

Mr Molyneux was also previously a Non-Executive Director of Goldrock Mines (TSXV:GRM) 

(2012 – 2016). Prior to this, Mr Molyneux had a 10-year career as an investment banker with 

positions with Deutsche Bank, UBS and Citi.  

Mr Molyneux holds a Bachelor Economics from Monash University. 

Mr Molyneux was appointed as a Director on 10 April 2018. 

Simon Fraser 

Non-Executive Director 

Simon Fraser has held executive positions with various FMCG organisations over the past 25+ 

years. This includes Proctor and Gamble where he has held several senior executive positions 

in Australia and in Asia over a 20-year career.  

Prior to that, Mr Fraser was the CEO of Brand Developers, a business with turnover of 

A$300,000,000 and 700 employees.  

Mr Fraser is currently the CEO of Mann & Noble, an FMCG distribution and logistics business 

where he deals with major retailers of nutrition and milk powder products such as Metcash, 

Woolworths, Coles and a range of other nationally known groups.  

Mr Fraser’s experience with multinational corporations in the FMCG space plus his current role 

at Mann & Noble are a perfect fit for ANS and will assist the Company in expanding its 

Australian distribution footprint. 

Mr Fraser holds a Bachelor of Business (Marketing & Accounting) and a Bachelor of Applied 

Science (Human Movement). 

Mr Fraser was appointed as a Director on 20 January 2019. 

5.3 Company Secretary  

Andrea Betti 

Company Secretary 

As a Director of Consilium Corporate, Andrea Betti focuses on ASX listed clients, ensuring all 

corporate legal and financial requirements are met from a company secretarial and compliance 

perspective. 

Prior to Consilium Corporate, Mrs Betti spent 7 years as a Senior Manager for the Corporate 

Advisory team at Bentleys WA, a Chartered Accounting firm. Prior to that she spent 10 years 

in the banking industry, working within the commercial area and leading a team of bankers 

and financial planners. 

Mrs Betti holds the following qualifications: BCom, MBA, AGIA, ACIS, GDipAccFin(SecInst), 

GDipACG. 
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Mrs Betti was appointed as Company Secretary on 20 January 2019. 

5.4 Senior management  

Matthew O’Kane 

Chief Financial Officer 

Matthew O’Kane has over 20 years of experience as a finance professional in Australia, Asia 

and the United States. He is currently the Executive Director of ASX listed mining company 

Orinoco Gold Mining Limited (ASX:OGY), the CFO of ASX listed mining company Crater Gold 

Mining Limited (ASX:CGN), and has been CFO of multiple ASX, TSX and HKEx listed companies. 

Mr O’Kane is also a Non-Executive Director of a main board TSX listed business Azarga 

Uranium (TSX:AZZ), and also is a Non-Executive Director of Pursuit Minerals (ASX:PUR).  

Mr O’Kane is a holder of a Bachelor of Business, an MBA and is a CPA (Aust.). 

Steve Choi 

Operation and Finance Manager 

Steve Choi has nearly 10 years of experience as an operation and finance professional in Hong 

Kong, Taiwan, PRC and Macau.  

Mr Choi is responsible for financial and forecast reporting, and implementing control policies 

to ensure ANS operational workflow remains efficient. 

Mr Choi manages ANS’s Hong Kong and PRC daily operations. 

Mr Choi is a holder of a Bachelor of Business Administration (Accounting) in Hong Kong. 

5.5 Director interests 

Other than as set out below or elsewhere in this Prospectus, no existing Director holds at the 

date of this Prospectus, or has held in the 2 years prior to the date of this Prospectus, an 

interest in: 

(a) the formation or promotion of the Company; 

(b) property acquired or proposed to be acquired by the Company in connection with 

its formation or promotion, or in connection with an Offer; or 

(c) an Offer,  

and no amount (whether in cash, shares or otherwise) has been paid or agreed to be paid, nor 

has any benefit been given or agreed to be given, to an existing Director to induce them to 

become, or qualify as, a Director or for services in connection with the formation or promotion 

of the Company or an Offer.  

5.6 Remuneration  

The Constitution provides that the remuneration of Non-Executive Directors will not be more 

than the aggregate fixed sum determined by a general meeting of Shareholders, which is 

currently $300,000 per annum. 

The Directors are also entitled to be reimbursed out of the Company’s funds for such 

reasonable travelling, accommodation and other expenses that the Directors may incur when 

engaged in the business of the Company.  
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The remuneration (including superannuation) paid to the Directors for the 2 financial years 

prior to the date of this Prospectus, and paid or payable to the Directors for the current 

financial year, is set out below. 

Director FY 2017 FY 2018 FY 2019 

Thomas Lashan  $54,000 $150,000 $253,200 

Peter Reilly1 Nil Nil $33,334 

Alexander Molyneux2 Nil Nil $7,500 

Simon Fraser3 Nil Nil $7,500 

TOTAL $54,000 $150,000 $301,534 

 

Notes:  

1. Mr Reilly’s remuneration is $40,000 per annum (including superannuation). Mr Reilly’s remuneration is payable 

from 1 September 2018. 

2. Mr Molyneux’s remuneration is currently $30,000 per annum (including superannuation). Mr Molyneux’s 

remuneration is payable from the first day of the month in which the Company is listed, and as such the 

number in the table above has been calculated using 1 April 2019. 

3. Mr Fraser’s remuneration is currently $30,000 per annum (including superannuation). Mr Fraser’s remuneration 

is payable from the first day of the month in which the Company is listed, and as such the number in the table 

above has been calculated using 1 April 2019. 

 

5.7 Securities 

Assuming that Full Subscription is achieved under the Public Offer, set out below are the 

anticipated relevant interests of the Directors in the Shares of ANS upon completion of the 

Offers: 

Director Shares Performance Rights1 

Thomas Lashan 10,649,990 3,900,000 

Peter Reilly  14,686,9252  800,000 

Alexander Molyneux 357,143 800,000 

Simon Fraser - 800,000 

TOTAL 25,694,058 6,300,000 

 

Notes:  

1. The terms and conditions of the Performance Rights are set out in Section 7.3, and the number of each class 

of Performance Rights will be issued to the recipients on a pro-rata basis. 

2. 13,310,027 Shares are held by Parmelia Pty Ltd, and 1,376,898 Shares are held by Port Devon Limited ATF 

<Trustee of The Devon Trust A/C> and Mr Reilly has a relevant interest in each holding by virtue of him being 

a director of each company. 
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5.8 Corporate governance 

(a) Board composition 

The Board currently comprises of one Managing Director and three Non-Executive 

Directors. Mr Peter Reilly has assumed the responsibility of Chairman of the Board. 

The Board considers an independent Director to be a Non-Executive Director who is 

not a substantial Shareholder or a member of management and who is free of any 

business or other relationship that could materially interfere with or could reasonably 

be perceived to materially interfere with the independent exercise of that Director’s 

judgment. Of the Board, Alexander Molyneux and Simon Fraser are considered to be 

independent Directors.  

(b) Policies 

The Board recognises the importance of good corporate governance and 

establishing the accountability of the Board and management. To the extent relevant 

and practical, ANS has adopted a corporate governance framework that is consistent 

with the Corporate Governance Principles and Recommendations (3rd Edition) 

published by ASX Corporate Governance Council (Recommendations). 

The Board has adopted the following suite of corporate governance policies which 

are available on ANS’s website, including: 

• Board Charter • Corporate Code of Conduct 

• Audit and Risk Committee Charter • Remuneration Committee Charter 

• Nomination Committee Charter • Performance Evaluation  

• Disclosure – Continuous Disclosure • Disclosure – Risk Management  

• Trading Policy • Diversity Policy 

• Shareholder Communications 

Strategy  

 

The Board is committed to administering the policies and procedures with openness 

and integrity, pursuing the true spirit of corporate governance commensurate with 

ANS's needs. 

As ANS’s activities develop in size, nature and scope the implementation of 

additional corporate governance structures will be given further consideration.  

ANS is required to report any departures from the Recommendations in its annual 

financial report. At the date of this Prospectus, ANS complies with the 

Recommendations other than to the extent set out below. 

(c) Corporate Governance Statement  

The Board is responsible for the corporate governance of the Company.  The Board 

guides and monitors the Company’s business on behalf of its shareholders. The 

Company and its Board are fully committed to achieving and demonstrating the 

highest standards of accountability and transparency in their reporting and see the 

continued development of the Company’s corporate governance policies and 

practices as fundamental to the Company’s successful growth. 
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To the extent applicable, in light of the Company’s size and nature, the Board has 

adopted the Recommendations.  However, the Board also recognises that full 

adoption of the Recommendations may not be practical or provide the optimal result 

given the particular circumstances of the Company. 

The Company’s full Corporate Governance Plan is available from the Company’s 

website.  

Recommendation Comment 

Principle 2: Structure the Board to add value 

A listed entity should have a board of an appropriate size, composition, skills and commitment to enable it to discharge its duties 

effectively. 

2.1 The board of a listed entity should: 

(a) have a nomination committee which:  

(1) has at least three members, a 

majority of whom are independent 

directors; and  

(2) is chaired by an independent 

director,  

(3) and disclose:  

(4) the charter of the committee;  

(5) the members of the committee; and  

(6) as at the end of each reporting 

period, the number of times the 

committee met throughout the 

period and the individual 

attendances of the members at 

those meetings; or 

(b) if it does not have a nomination committee, 

disclose that fact and the processes it 

employs to address board succession issues 

and to ensure that the board has the 

appropriate balance of skills, knowledge, 

experience, independence and diversity to 

enable it to discharge its duties and 

responsibilities effectively. 

The Board is not currently of a sufficient size and structure to 

establish a nomination committee.  At present, the full Board 

carries out the duties that would ordinarily be assigned to a 

nomination committee under the written terms of reference for 

that committee. 

The Board is responsible for the appointment of the Managing 

Director and other senior executives and the determination of 

their terms and conditions including remuneration and 

termination.   

The Board regularly reviews the composition of the Board to 

ensure the appropriate mix of skills and expertise is present to 

facilitate successful strategic direction. 

As the Company grows in size, it is planned that the Company 

will establish a separate nomination committee with its own 

nomination committee charter. 

2.2 A listed entity should have and disclose a board skills 

matrix setting out the mix of skills and diversity that 

the board currently has or is looking to achieve in its 

membership. 

The composition of the Board is reviewed regularly to ensure 

the appropriate mix of skills and expertise is present to facilitate 

successful strategic direction. 

As the Company grows in size, it is planned that the nomination 

committee will maintain and disclose a board skills matrix.   

2.4 A majority of the board of a listed entity should be 

independent directors. 

Currently, the board is evenly divided between two independent 

directors (Mr Alexander Molyneux and Mr Simon Fraser) and 

two non-independent directors (Mr Thomas Lashan, the 

Managing Director, and Mr Peter Reilly, the Chairman).  The 

board considers that four directors is an appropriate number at 

this stage of the Company’s development.  The Board will 

continue to assess the Company’s needs as it grows in size and 

if appropriate, appoint additional non-executive and 

independent directors. 

2.5 The chair of the board of a listed entity should be an 

independent director and, in particular, should not be 

the same person as the CEO of the entity. 

The Chairman of the Board, Mr Peter Reilly, is a substantial 

shareholder of the Company who will have a relevant interest in 

between approximately 15.3% and 18.4% of the Company’s 

voting securities following completion of the Offers, and 

accordingly is not considered to be independent having regard 

to the criteria in Box 2.3 of the Recommendations.  The Board 

considers Mr Reilly to be the most suitable person to be 

Chairman at this time in view of his experience and long 

involvement with the ANS business. 

Principle 4: Safeguard integrity in corporate reporting 
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Recommendation Comment 

A listed entity should have formal and rigorous processes that independently verify and safeguard the integrity of its corporate 

reporting. 

4.1 The board of a listed entity should: 

(a) have an audit committee which:  

(1) has at least three members, all of 

whom are non-executive directors 

and a majority of whom are 

independent directors; and  

(2) is chaired by an independent 

director, who is not the chair of 

the board,  

and disclose:  

(3) the charter of the committee;  

(4) the relevant qualifications and 

experience of the members of the 

committee; and  

(5) in relation to each reporting 

period, the number of times the 

committee met throughout the 

period and the individual 

attendances of the members at 

those meetings; or 

(b) if it does not have an audit committee, 

disclose that fact and the processes it 

employs that independently verify and 

safeguard the integrity of its corporate 

reporting, including the processes for the 

appointment and removal of the external 

auditor and the rotation of the audit 

engagement partner. 

The Board is not currently of a sufficient size and structure to 

establish an audit committee.  At present, the full Board carries 

out the duties that would ordinarily be assigned to an audit 

committee under the written terms of reference for that 

committee. 

As the Company grows in size, it is planned at the Company will 

establish a separate audit committee with its own audit 

committee charter. 

Under the Board’s charter, the specific responsibilities of the 

Board include to recommend to shareholders the appointment 

of the external auditor and to meet with the external auditor 

when required and without management being present. 

The Board meets with the Company’s auditors at regular 

intervals to continually assess and monitor the performance of 

the external auditors. 

Principle 7: Recognise and manage risk 

A listed entity should establish a sound risk management framework and periodically review the effectiveness of that framework. 

7.1 The board of a listed entity should: 

(a) have a committee or committees to 

oversee risk, each of which:  

(1) has at least three members, a 

majority of whom are 

independent directors; and  

(2) is chaired by an independent 

director,  

and disclose:  

(3) the charter of the committee;  

(4) the members of the committee; 

and  

(5) as at the end of each reporting 

period, the number of times the 

committee met throughout the 

period and the individual 

attendances of the members at 

those meetings; or 

(b) if it does not have a risk committee or 

committees that satisfy (a) above, disclose 

that fact and the processes it employs for 

overseeing the entity’s risk management 

framework. 

The Board is not currently of a sufficient size and structure to 

establish a risk committee.  At present, the full Board carries out 

the duties that would ordinarily be assigned to a risk committee. 

The Board determines the Company’s “risk profile” and is 

responsible for overseeing and approving risk management 

strategy and policies, internal compliance and internal control. 

The responsibility for undertaking and assessing risk 

management and internal control effectiveness is delegated to 

management.  Management is required to assess risk 

management and associated internal compliance and control 

procedures and report back quarterly to the Board. 

The Company’s process of risk management and internal 

compliance and control includes: 

(a) identifying and measuring risks that might impact upon 

the achievement of the Company’s goals and 

objectives, and monitoring the environment for 

emerging factors and trends that affect these risks. 

(b) formulating risk management strategies to manage 

identified risks, and designing and implementing 

appropriate risk management policies and internal 

controls. 

(c) monitoring the performance of, and improving the 

effectiveness of, risk management systems and internal 

compliance and controls, including regular assessment 

of the effectiveness of risk management and internal 

compliance and control. 
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Recommendation Comment 

As the Company grows in size, it is planned at the Company will 

establish a separate audit and risk committee with its own 

committee charter. 

7.3 A listed entity should disclose: 

(a) if it has an internal audit function, how the 

function is structured and what role it 

performs; or 

(b) if it does not have an internal audit 

function, that fact and the processes it 

employs for evaluating and continually 

improving the effectiveness of its risk 

management and internal control 

processes. 

The Company does not have an internal audit function. 

Management oversees the Company’s risk management 

systems, practices and procedures to ensure effective risk 

identification and management and compliance with internal 

guidelines and external requirements. 

The Board reviews reports by management on the efficiency and 

effectiveness of risk management and associated internal 

compliance and control procedures. 

When the Board is of a sufficient size and nature, it will establish 

and delegate to an audit and risk committee responsibility for 

implementing the Company’s risk management system. 

7.4 A listed entity should disclose whether it has any 

material exposure to economic, environmental and 

social sustainability risks and, if it does, how it 

manages or intends to manage those risks. 

The Company believes it does not have any material exposure 

to economic, environmental or social sustainability risks and as 

such does not produce a sustainability report. 

Principle 8: Remunerate fairly and responsibly 

A listed entity should pay director remuneration sufficient to attract and retain high quality directors and design its executive 

remuneration to attract, retain and motivate high quality senior executives and to align their interests with the creation of value for 

security holders. 

8.1 The board of a listed entity should: 

(a) have a remuneration committee which:  

(1) has at least three members, a 

majority of whom are 

independent directors; and  

(2) is chaired by an independent 

director,  

and disclose:  

(3) the charter of the committee;  

(4) the members of the committee; 

and  

(5) as at the end of each reporting 

period, the number of times the 

committee met throughout the 

period and the individual 

attendances of the members at 

those meetings; or 

(b) if it does not have a remuneration 

committee, disclose that fact and the 

processes it employs for setting the level and 

composition of remuneration for directors 

and senior executives and ensuring that such 

remuneration is appropriate and not 

excessive. 

The Board is not currently of a sufficient size and structure to 

establish a remuneration committee.  At present, the full Board 

carries out the duties that would ordinarily be assigned to a 

remuneration committee. 

The full Board is responsible for the determination of the 

remuneration of directors and senior executives and ensuring 

that such remuneration is appropriate and not excessive. 

Where considered necessary, the Board may engage a 

remuneration consultant to assist with setting and reviewing the 

Company’s executive and non-executive remuneration policies 

to ensure the Company attracts and retains executives and 

Directors who will create value for shareholders.  

As the Company grows in size, it is planned that the Company 

will establish a separate remuneration committee with its own 

remuneration committee charter. 
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6. Material Contracts  

Set out in this Section 6 is a summary of the material contracts to which ANS is a party that 

may be material in terms of the Public Offer, for the operation of the business of ANS, or 

otherwise may be relevant to a potential investor in ANS. 

The whole of the provisions of the contracts are not repeated in this Prospectus and any 

intending applicant who wishes to gain a full knowledge of the content of the material 

contracts should inspect the same at the registered office of ANS. 

6.1 Nature One Dairy Agreement 

On 12 October 2018, ANS Australia entered into an agreement with Nature One Dairy Pty Ltd 

(NOD) for the manufacture, package and supply of infant milk formula products and adult milk 

formula products to ANS (NOD Agreement).  

The key terms and conditions of the NOD Agreement are set out below: 

(a) (Term): The NOD Agreement commenced on 12 October 2018 and has an initial term 

of 1 year (Initial Term) and may be extended for a further 1 year upon the agreement 

of NOD, and provided that the minimum quantities ordered during the Initial Term 

are in accordance with the Minimum Order Requirement (defined below) or as 

agreed. 

(b) (Exclusivity): NOD will process and supply nutritional powder products including 

seniors and infant formula on a non-exclusive basis.  

(c) (Initial Order): ANS Australia has made an initial order with NOD for the supply of 

infant and adult milk formula products valued at $216,700. The Initial Order amount 

also represented the minimum order requirement under the NOD Agreement.  

(d) (Intellectual Property): All intellectual property rights in the products (including 

without limitation in relation to the formulations, recipe and related information 

unless otherwise agreed) will vest with NOD, excluding any intellectual property held 

by ANS Australia in its artwork. However, all intellectual property rights in the infant 

products (including without limitation in relation to the brand name, labelling and 

packaging) will vest with ANS Australia.  

(e) (Termination): The NOD Agreement can be terminated by either party by giving the 

other party 30 days’ written notice where the other party has committed a breach of 

the NOD Agreement which cannot be or has not been remedied, where an insolvency 

event occurs or where a receiver or liquidator has been appointed.  

The NOD Agreement otherwise contains customary terms with respect to order process, 

quality requirements, liability, pricing, payment and delivery. 

6.2 Exclusive Health Agreement  

The Company’s wholly-owned subsidiary, Australian Nutrition & Sports (Australia) Pty Ltd 

(ANS Australia) is a party to an agreement with Guangzhou Exclusive Health Company Limited 

(Exclusive Health) for the exclusive right to import and distribute the Company’s protein-

based nutrition products (other than infant and adult milk formula) (Products) in the PRC 

(Exclusive Health Agreement). 

The key terms and conditions of the Exclusive Health Agreement are set out below.  

(a) (Licence): ANS Australia grants Exclusive Health the exclusive licence to distribute 

the Products in the PRC during the Term (defined below). 
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(b) (Term): The Exclusive Health Agreement commenced on 1 January 2018 and has an 

initial term of 10 years and may be renewed for additional 5-year terms unless 

terminated by either party in accordance with the terms of the Exclusive Health 

Agreement.   

(c) (Exclusivity): ANS Australia must not appoint or otherwise permit or enable any 

other entity to distribute any of the Products in the PRC during the Term. ANS 

Australia may distribute the Products outside the PRC during the Term at its sole 

discretion. 

(d) (Sales): Exclusive Health must use its best endeavours to actively increase sales of 

the Products in the PRC, and ANS Australia must use its best endeavours to develop 

distribution of the Products throughout the PRC. 

(e) (Promote sales and marketing): Exclusive Health must use its best endeavours to 

promote and extend sales of the Products throughout the PRC to all potential 

customers or clients and work diligently to obtain orders for the Products by means 

of: 

(i) personal visits to and by correspondence with users and retail vendors of 

the Products (if applicable);  

(ii) attending and being involved in trade exhibitions; 

(iii) development of online platforms for the sale of the Products within the 

PRC; and  

(iv) the distribution of marketing materials.  

(f) (Minimum Order Target): Exclusive Health must ensure that it orders sufficient 

Products from ANS Australia to meet the following minimum order targets each 

financial year:  

(i) Year 1 – A$1,500,000  

(ii) Year 2 – A$3,000,000   

(iii) Year 3 – A$5,000,000 

(iv) Year 5 – A$15,000,000  

(v) Year 7 – A$30,000,000  

(vi) Year 9 – A$45,000,000  

(g) (Termination): The Exclusive Health Agreement may be terminated: 

(i) immediately by ANS Australia by written notice to Exclusive Health if 

Exclusive Health fails to meet the minimum order target in a financial year: 

(ii) at any time by the mutual consent in writing of the parties; and 

(iii) by either party by notice in writing if the other party: 

(A) is in breach of the Exclusive Health Agreement and, if the breach 

is capable of being remedied, the other party does not remedy 

the breach to the reasonable satisfaction of the non-breaching 

party within 30 days of receiving written notice from the non-

breaching party specifying the breach and the action required to 

remedy; 
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(B) is in breach of the Exclusive Health Agreement and the breach is 

material and incapable of being remedied in the reasonable 

opinion of the non-breaching party; or  

(C) becomes, threatens or resolves to become or is in jeopardy of 

becoming subject to any form of insolvency event.  

The Exclusive Health Agreement otherwise contains terms and conditions that are considered 

standard for an agreement of this nature, including, but not limited to, order process, quality 

requirements, liability, pricing, delivery, insurance, non-compete, warranties and intellectual 

property.  

6.3 AUA Agreement  

The Company’s wholly owned subsidiary, Australian Formulated Limited (Company 

Registration Number 2445816) (AFL) is a party to an agreement with AUA Limited (Company 

Registration Number 0413023) (AUA Limited) granting AUA Limited the non-exclusive right 

to sell the IMF and AMF products on the KKSKY and Jing Dong e-commerce platforms in the 

PRC (AUA Agreement). 

The key terms and conditions of the AUA Agreement are set out below.  

(a) (Term):  The AUA Agreement commenced on 31 May 2018 and has a term of 3 years. 

(b) (Sales commission): Upon AUA Limited achieving total sales of RMB300,000 

(approximately $60,000) in a year, AFL will pay 15% of AUA Limited’s sales for the 

prior month as a sales commission. 

(c) (Termination): Within one year from the commencement date, the total turnover 

from the KKSKY and Jing Dong platforms is required to reach RMB1,000,000 

(approximately $200,000). AFL may terminate the AUA Agreement if AUA Limited 

does not achieve this target.  

The AUA Agreement otherwise contains customary terms with respect to order process, quality 

requirements, pricing, delivery and intellectual property. 

6.4 Referral Agreement 

ANS Australia has entered into a referral agreement with the Port Adelaide Football Club 

(PAFC) for the marketing of the Company’s products in China (Referral Agreement).  

The key terms and conditions of the Referral Agreement are set out below: 

(a) (Term): The Referral Agreement commenced on or about 18 May 2018 and continues 

for 3 years or until it is terminated it accordance with its terms.  

(b) (Referral Services): The PAFC will identify potential Chinese business people or other 

forms of business partners (Third Parties), host event with Third Parties and provide 

contact details of ANS Australia to Third Parties, as well as promote ANS Australia’s 

products to distribution partners in order to facilitate the opportunity for ANS 

Australia to sell and distribute products and/or services to, or obtain funding from, 

the Third Parties.  

(c) (Referral Fee): ANS Australia will pay a referral fee which comprises a percentage 

payment set at 5.00% of the total value of each invoice for products and/or services, 

calculated in Australian dollars and on a free of board basis pursuant to any Third-

Party contract. ANS Australia is not entitled to a refund of the Referral Fee payments 

in the event that a Third-Party contract fails. ANS Australia is not liable to make any 

payment of a Referral Fee:  
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(i) until such time as it has received payment under a Third-Party contract; 

and 

(ii) for contracts executed with parties introduced to ANS Australia by the 

PAFC, ANS Australia can demonstrate it has already had contact with, 

either: relating to investment into ANS Australia; or regarding the sale of 

ANS Australia’s products prior to the time of the introduction to ANS 

Australia by the PAFC. 

(d) (Termination): Either party may terminate the Referral Agreement upon 21 days 

written notice to the other party. Either party may terminate the Referral Agreement 

with immediate effect if the other party breach any material provision of the Referral 

Agreement. All rights to Referral Fees accrued prior to the date of termination will 

survive for a period of three (3) year from the date of commencement of any Third-

Party contract arising out of the Referral Services, after termination of the Referral 

Agreement.  

The Referral Agreement otherwise contains representations and warranties, and confidentiality 

provisions considered standard for an agreement of this nature. 

6.5 Watsons Agreement  

On 28 March 2018, AFL executed an agreement for the distribution of its IMF products with 

Watsons, Hong Kong’s largest chain of chemists (Watsons Agreement).  

Under the Watsons Agreement, Watsons agrees to distribute the Company’s IMF products 

throughout Hong Kong via its chain of retail chemist stores and website. Watson’s rights are 

non-exclusive.  

The Watsons Agreement contains customary terms with respect to order process, quality 

requirements, liability, pricing, payment, delivery, termination and intellectual property.  

6.6 DFCL Agreement  

On 19 September 2018, AFL executed an agreement for the distribution of its AMF products 

with the Dairy Farm Company Limited (DFCL) (a subsidiary of Dairy Farm International 

Holdings, which is the parent company of Mannings, Mannings Plus, and Mannings Baby 

(comprising Hong Kong’s second largest chain of chemists)) (DFCL Agreement).  

Under the DFCL Agreement, DFCL agrees to distribute the Company’s AMF products via its 

Mannings, Mannings Plus, and Mannings Baby chains of retail health stores throughout Hong 

Kong and Macau. DFCL’s rights are non-exclusive. 

The DFCL Agreement contains customary terms with respect to order process, liability, pricing, 

payment, and delivery.  

6.7 Royal Shalom Agreement 

On 5 September 2018, AFL executed an agreement with Royal Shalom Group Holdings 

Company Limited (Royal Shalom) to distribute its AMF products (Products) to up to 200 

second tier pharmacies in Hong Kong and Macau (Royal Shalom Agreement). 

The key terms and conditions of the Royal Shalom Agreement are set out below.  

(a) (Appointment):  Royal Shalom agrees to act as AFL’s exclusive distributor of the 

Products to pharmacies in Hong Kong and Macau, with the exception of certain 

pharmacies including Watsons and Mannings. 
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(b) (Term): The Royal Shalom Agreement commenced on 1 September 2018 and has a 

term of 1 year. 

(c) (Promotional support): AFL agrees to pay Royal Shalom up to HK$360,000 (i.e., 

approximately AUD$64,400 as at the date of this Prospectus) in promotional support 

during the Term.  

The Royal Shalom Agreement otherwise contains customary terms with respect to order 

process, quality requirements, pricing, payment, delivery and termination (including upon 60 

days’ notice by either party). 

6.8 Lead Manager Mandate 

ANS Australia has entered into a mandate with PAC Partners Securities Pty Ltd ACN 623 653 

912 (Corporate Authorised Representative of PAC Asset Management Pty Ltd holder of an 

Australian Financial Services Licence (AFSL No. 335 374)) (Lead Manager) (Lead Manager 

Mandate) pursuant to which the Lead Manager is engaged as lead manager with respect to 

the Public Offer and corporate adviser to ANS Australia (Services) from 30 July 2018 until the 

date which is 12 months from the date that the Company’s Shares are admitted official 

quotation on ASX (Term). 

The key terms and conditions of the Lead Manager Mandate are as follows: 

(a) (Fees): In consideration for the provision of the Services, ANS Australia has agreed 

to: 

(i) (Capital raising Fee): pay the Lead Manager an amount equal to 4% (plus 

GST) on all funds raised under the Public Offer; 

(ii) (Management Fee): pay the Lead Manager an amount equal to 2% (plus 

GST) on all funds raised under the Public Offer, which will cover the 

administration, processing and settlement costs of the capital raising; 

(iii) (Monthly Retainer): pay the Lead Manager $7,500 per month (plus GST), 

capped at 6 months, from 30 July 2018 until the date the Company’s Shares 

are admitted to official quotation on ASX (Official Quotation) and $10,000 

per month (pus GST) for a period of 12 months from the date that the 

Company’s Shares are admitted to Official Quotation; and 

(iv) (Shares): issue the Lead Manager (or its nominees) an amount of Shares 

equal to 5% of the market capitalisation of the Company following 

completion of the Public Offer (including the Existing Shares, but not 

including the Additional Offers), at an issue price of nil per Share (assuming 

the Full Subscription is raised a maximum of 4,500,000 Shares will be 

issued). 

(b) (Expenses): ANS Australia will be required to reimburse the Lead Manager for all 

out-of-pocket expenses incurred by it in connection with the Public Offer, subject to 

these being agreed with ANS Australia prior to being incurred. 

(c) (Termination): The Lead Manager Mandate will terminate upon expiration of the 

Term.  The Lead Manager may terminate the Lead Manager Mandate if ANS Australia 

breaches the Lead Manager Mandate and does not remedy the breach within 14 

days after receiving written notice identifying the breach. ANS Australia may 

terminate the Lead Manager Mandate for cause or if ANS Australia is of the 

reasonable opinion that the Company’s initial public offering will be unsuccessful, in 

which case, any fees accrued in respect of the period prior to termination are payable 

by ANS Australia to the Lead Manager.  
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The Lead Manager Mandate otherwise contains terms and conditions that are considered 

standard for an agreement of this nature. 

6.9 Consultancy Agreement  

ANS Australia entered into a consultancy agreement (Consultancy Agreement) with Bauhinia 

Resources (HK) Limited (Consultant) pursuant to which the Consultant is engaged to provided 

consulting advice and services to ANS Australia with respect to the Company’s corporate, legal 

and financial structure and the initial public offering of Shares (IPO) (Services).    

The key terms and conditions of the Consultancy Agreement are set out below. 

(a) (Fees): In consideration for the provision of the Services, ANS Australia has agreed 

to issue the Consultant (and/or its nominees) that number of Options equal to 4% of 

the number of Shares issued under the Public Offer (of which 50% are New Options 

(A) and 50% are New Options (B)) (New Options) (assuming the Full Subscription is 

raised a maximum of 1,600,000 New Options will be issued) and pay the Consultant 

$350,000 which is payable as follows:  

(A) $100,000 in cash; and  

(B) $250,000 worth of Shares based on the issue price of Shares 

under the Public Offer (being 1,250,000 Shares). 

Refer to Section 7.2 for the terms of the New Options.  

(b) (Termination): Either party may terminate the Consultancy Agreement with or 

without cause by written notice at any time.  

The Consultancy Agreement otherwise contains terms and conditions that are considered 

standard for an agreement of this nature. 

6.10 Bridging Loan 

On 17 January 2019, the Company and Parry Special Situations SP Fund (a party unrelated to 

the Company, or any of its Directors) (PSS Fund) entered into a loan agreement whereby PSS 

Fund agreed to provide the Company with a loan facility of $100,000 (Loan) to assist the 

Company with its expenses prior to the lodgement of this Prospectus (Bridging Loan 

Agreement). 

The key terms and conditions of the Bridging Loan Agreement are set out below: 

(a) (Maturity Date): 30 April 2019. 

(b) (Fee): $9,000. 

(c) (Interest): 1% per month with interest being calculated monthly on daily balances 

and for the actual number of days elapsed from and including the first day of the 

Loan amount received but excluding the last day of the date of prepayment or 

repayment of the Loan borrowed by the Company.  

(d) (Repayment on maturity): The Company must repay the Loan (together with any 

outstanding Interest and Fee) on or before the Maturity Date. 

(e) (Repayment on demand): PSS Fund may at any time demand repayment of the Loan 

by the Company only after 120 days after 17 January 2019, with at least 60 business 

days’ notice in writing to the Company. 



 71 

(f) (Penalty on default): In the event that the Company does not repay the Loan 

(together with any outstanding Interest and Fee) on the Maturity Date, PSS Fund will 

be entitled to convert any outstanding debt to Shares, at the agreed price (being the 

rate of 90% of the 5-day volume weighted average price). 

6.11 Related Party Bridging Loans 

On 20 November 2018, the Company and each of Mr Tom Lashan, and Parmelia Pty Ltd (an 

entity related to Mr Peter Reilly by virtue of him being a director) (together the Related Party 

Lenders) entered into separate loan agreements whereby each of the Related Party Lenders 

agreed to provide the Company with a loan facility of $100,000 each to assist the Company 

with its expenses prior to lodgement of this Prospectus (Related Party Bridging Loans). 

The Related Party Bridging Loans are on identical terms, and the key terms and conditions of 

the Related Party Bridging Loans are set out below: 

(a) (Repayment): The Related Party Bridging Loans are repayable by the Company to 

the Related Party Lenders on demand after 31 March 2019. 

(b) (Fees and Interest): The Related Party Bridging Loans have no fee or interest 

component. 

(c) (Security): The Related Party Bridging Loans are unsecured. 

(d) (Conversion into equity): The Related Party Loans have no equity conversion 

component and as such, must be repaid by the Company in cash. 

(e) (Penalty on default), There is no penalty payable by the Company to the Related 

Party Lenders upon any event of default. 

6.12 Agreement with Managing Director (Tom Lashan) 

On 1 April 2018, ANS Hong Kong and Thomas Lashan entered into an employment agreement 

which sets out the terms on which he will serve as Chief Executive Officer (CEO) of ANS Hong 

Kong. On 29 November 2018, the Company entered into an executive services agreement with 

Thomas Lashan confirming his engagement as Managing Director and CEO of the Company.  

The principal terms of the executive services agreements with Thomas Lashan include the 

following:  

(a) (Position): Mr Lashan is appointed as Managing Director and Chief Executive Officer 

of the Company, and CEO of ANS Hong Kong. 

(b) (Term): Mr Lashan’s engagement commenced on 1 April 2018 and continues until 

his engagement is validly terminated in accordance with the terms of the 

agreements. 

(c) (Salary): $250,000 per year (plus applicable contributions under the Hong Kong 

Mandatory Provident Fund pension scheme). 

(d) (Termination by the Company with reason): The Company may terminate the 

agreement: 

(i) by giving not less than 6 months’ written notice if at any time Mr Lashan 

becomes incapacitated by illness or injury of any kind which prevents him 

from performance his duties for a period of 2 consecutive months or any 

period aggregating 2 months in any period of 12 months during the Term, 

or he becomes of unsound mind;  
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(ii) by giving 2 months’ written notice in the event that Mr Lashan commits a 

serious or persistent breach of any of the provisions in the agreement and 

the breach is not remedies within 14 days, commits or becomes guilty of 

any gross misconduct, or Mr Lashan does not perform his duties in a 

satisfactory manner; or 

(iii) without notices if at any time Mr Lashan is convicted of any major criminal 

offence which bring the Company (or any of its subsidiaries) into disrepute.  

(e) (Termination by the Company without reason): The Company may terminate the 

agreement by giving 3 months’ written notice to Mr Lashan and, at the end of that 

notice period, making a payment to Mr Lashan equal to the salary payable over a 3-

month period. The Company may elect to pay Mr Lashan the equivalent of 6 months’ 

salary and dispense with this notice period.  

(f) (Expenses): Mr Lashan will be reimbursed for all reasonable expenses incurred by 

him in the performance of his duties in connection with the business of the Company 

and its subsidiaries. In addition, Mr Lashan is entitled to an accommodation 

allowance in Hong Kong up to a maximum value of HKD30,000 per month (i.e., 

approximately AUD$5,400 as at the date of this Prospectus).  

The agreement otherwise contains confidentiality and intellectual property provisions 

considered standard for an agreement of this nature. 

6.13 Agreement with Chief Financial Officer (Matthew O’Kane) 

On 1 April 2018, ANS Hong Kong and Matthew O’Kane entered into an employment 

agreement which sets out the terms on which he will serve as Chief Financial Officer (CFO) of 

ANS Hong Kong and its ultimate parent company (being ANS).  

The principal terms of the executive services agreement with Matthew O’Kane include the 

following:  

(a) (Position): Mr O’Kane is appointed as CFO of the ANS Hong Kong, and is bound to 

serve the same for the Company. 

(b) (Term): Mr O’Kane’s engagement commenced on 1 April 2018 and continues until 

his engagement is validly terminated in accordance with the terms of the 

agreements. 

(c) (Salary): $200,000 per year (plus applicable contributions under the Hong Kong 

Mandatory Provident Fund pension scheme). 

(d) (Termination by the Company with reason): The Company may terminate the 

agreement: 

(i) by giving not less than 6 months’ written notice if at any time Mr O’Kane 

becomes incapacitated by illness or injury of any kind which prevents him 

from performance his duties for a period of 2 consecutive months or any 

period aggregating 2 months in any period of 12 months during the Term, 

or he becomes of unsound mind;  

(ii) by giving 2 months’ written notice in the event that Mr O’Kane commits a 

serious or persistent breach of any of the provisions in the agreement and 

the breach is not remedies within 14 days, commits or becomes guilty of 

any gross misconduct, or Mr O’Kane does not perform his duties in a 

satisfactory manner; or 
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(iii) without notices if at any time Mr O’Kane is convicted of any major criminal 

offence which bring the Company (or any of its subsidiaries) into disrepute.  

(e) (Termination by the Company without reason): The Company may terminate the 

agreement by giving 3 months’ written notice to Mr O’Kane and, at the end of that 

notice period, making a payment to Mr O’Kane equal to the salary payable over a 3-

month period. The Company may elect to pay Mr O’Kane the equivalent of 6 months’ 

salary and dispense with this notice period.  

(f) (Expenses): Mr O’Kane will be reimbursed for all reasonable expenses incurred by 

him in the performance of his duties in connection with the business of the Company 

and its subsidiaries.  

The agreement otherwise contains confidentiality and intellectual property provisions considered 

standard for an agreement of this nature. 

6.14 Director engagement letters 

The Company has entered into engagements letter with each Non-Executive Director, being 

Peter Reilly, Alexander Molyneux and Simon Fraser in their roles as Non-Executive Directors. 

The remuneration payable to the Directors is set out in Section 5.5. 

The letters are on terms and conditions customary for engagements of this nature.   

6.15 Deeds of access, indemnity and insurance 

ANS has entered into deeds of access, indemnity and insurance with each Director which 

confirm each Director’s right of access to certain books and records of ANS for a period of 7 

years after the Director ceases to hold office. This 7-year period can be extended where certain 

proceedings or investigations commence before the 7 years expires. The deeds also require 

ANS to provide an indemnity for liability incurred as an officer of ANS, to the maximum extent 

permitted by law.  

Under the deeds, ANS must arrange and maintain Directors’ and Officers’ insurance during 

each Director’s period of office and for a period of 7 years after a Director ceases to hold office. 

This 7-year period can be extended where certain proceedings or investigations commence 

before the 7 years expires. 

The deeds are otherwise on terms and conditions considered standard for deeds of this nature 

in Australia. 

6.16 Escrow agreements 

Please see Section 2.7 for details of the escrow agreements to be entered into by ANS prior to 

re-admission to the official list of ASX. The escrow agreements will be on ASX’s standard terms 

and conditions as set out in Appendix 9B of the Listing Rules. 
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7. Additional Information  

7.1 Rights and liabilities attaching to Shares 

The following is a general description of the more significant rights and liabilities attaching to 

the Shares. This summary is not exhaustive. Full details of provisions relating to rights attaching 

to the Shares are contained in the Corporations Act, Listing Rules and ANS’s Constitution. A 

copy of ANS’s Constitution is available upon request by contacting ANS on +61 3 9415 8830. 

(a) Ranking of Shares 

At the date of this Prospectus, all Shares are of the same class and rank equally in all 

respects. Shares issued pursuant to this Prospectus will rank equally with existing 

Shares. 

(b) Voting rights 

Subject to any special rights or restrictions (at present there are none), at any meeting 

each member present in person or by proxy has one vote on a show of hands, and 

on a poll has one vote for each Share held. 

(c) Dividend rights 

Subject to any rights or restrictions attached to a class of Shares, ANS may pay 

Dividends as the Directors resolve but only out of profits of ANS. 

(d) Variation of rights 

The rights attaching to the Shares may only be varied by the consent in writing of 

the holders of 75% of the Shares, or with the sanction of a special resolution passed 

at a general meeting. 

(e) Transfer of Shares 

Subject to ANS’s Constitution, the Corporations Act or any other applicable laws of 

Australia and the Listing Rules, the Shares are freely transferable. The Directors may 

refuse to register a transfer of Shares only in limited circumstances, such as where 

the Listing Rules require or permit ANS to do so. 

(f) Annual general meetings 

Each shareholder is entitled to receive notice of, and to attend and vote at, annual 

general meetings of ANS and to receive all notices, accounts and other documents 

required to be furnished to shareholders under ANS’s Constitution, the Corporations 

Act and Listing Rules. 

(g) Rights on winding up 

If ANS is wound up, the liquidator may, with the sanction of a special resolution: 

(i) divide among the shareholders the whole or any part of ANS’s property; 

and 

(ii) decide how the division is to be carried out between the Shareholders. 

Subject to any rights or restrictions attached to a class of Shares, on a winding up of 

ANS, any surplus must be divided among the member in the proportions which the 

amount paid (including amounts credited) on the Shares of a member is of the total 
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amounts paid and payable (including amounts credited) on the Shares of all 

members. 

7.2 Terms and Conditions of the New Options 

The terms of the New Options are set out below.  

(a) Entitlement and issue price 

Each Option entitles the holder to subscribe for one Share upon exercise of the 

Option.  

(b) Exercise Price 

Subject to clause (j) (Reconstruction of capital), the amount payable upon exercise of 

each Option will be $0.20 (Exercise Price). 

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on the date that is 3 years from issue (Expiry 

Date). An Option not exercised before the Expiry Date will automatically lapse on the 

Expiry Date. 

(d) Vesting and Exercise Period 

New Options (A) are exercisable at any time on or prior to the Expiry Date (an 

Exercise Period (as applicable)) 

Subject to the Company achieving a 10-day VWAP of at least $0.25, New Options (B) 

are exercisable at any time on or prior to the Expiry Date (an Exercise Period (as 

applicable)). 

(e) Notice of Exercise 

The New Options may be exercised during the Exercise Period by notice in writing to 

ANS in the manner specified on the Option certificate (Notice of Exercise) and 

payment of the Exercise Price for each Option being exercised in Australian currency 

by electronic funds transfer or other means of payment acceptable to ANS. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt of 

the Notice of Exercise and the date of receipt of the payment of the Exercise Price 

for each Option being exercised in cleared funds (Exercise Date). 

(g) Timing of issue of Shares on exercise 

Within 15 Business Days after the Exercise Date, ANS will: 

(i) allot and issue the number of Shares required under these terms and 

conditions in respect of the number of New Options specified in the Notice 

of Exercise and for which cleared funds have been received by ANS; and 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the 

Corporations Act, or, if ANS is unable to issue such a notice, lodge with 

ASIC a prospectus prepared in accordance with the Corporations Act and 

do all such things necessary to satisfy section 708A(11) of the Corporations 

Act to ensure that an offer for sale of the Shares does not require disclosure 

to investors,  
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If a notice delivered under (g)(ii) above for any reason is not effective to ensure that 

an offer for sale of the Shares does not require disclosure to investors, ANS must, no 

later than 20 Business Days after becoming aware of such notice being ineffective, 

lodge with ASIC a prospectus prepared in accordance with the Corporations Act and 

do all such things necessary to satisfy section 708A(11) of the Corporations Act to 

ensure that an offer for sale of the Shares does not require disclosure to investors. 

(h) Shares issued on exercise 

Shares issued on exercise of the New Options rank equally with the then issued 

shares of ANS. 

(i) Quotation of Shares issued on exercise 

If admitted to the official list of ASX at the time, application will be made by ANS to 

ASX for quotation of the Shares issued upon the exercise of the New Options. 

(j) Reconstruction of capital 

If at any time the issued capital of ANS is reconstructed, all rights of a holder are to 

be changed in a manner consistent with the Corporations Act and the Listing Rules 

at the time of the reconstruction.  

(k) Participation in new issues 

There are no participation rights or entitlements inherent in the New Options and 

holders will not be entitled to participate in new issues of capital offered to 

Shareholders during the currency of the New Options without exercising the New 

Options. 

(l) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in the 

number of underlying securities over which the Option can be exercised. 

(m) Unquoted 

ANS will not apply for quotation of the New Options on ASX.  

(n) Transferability 

The New Options are transferable subject to any restriction or escrow arrangements 

imposed by ASX or under applicable Australian securities laws. 

7.3 Terms and conditions of the Performance Rights 

The terms of the Performance Rights are set out below.  

7.3.1 Rights attaching to the Performance Rights 

(a) (Entitlement): Each Performance Right entitles the Holder to subscribe for one (1) 

Share upon satisfaction of a Milestone (defined below) and issues of a Conversion 

Notice (defined below) by the Holder. 

(b) (Notice of satisfaction of Milestone): The Company shall give written notice to the 

Holder promptly following satisfaction of a Milestone (defined below) or lapse of a 

Performance Right where the Milestone is not satisfied. 

(c) (No voting rights): A Performance Right does not entitle the Holder to vote on any 

resolutions proposed at a general meeting of the Company, subject to any voting 
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rights under applicable laws or regulations, including the Corporations Act or the 

Listing Rules, where such rights cannot be excluded by these terms. 

(d) (No dividend rights): A Performance Right does not entitle the Holder to any 

dividends. 

(e) (No rights to return of capital): A Performance Right does not entitle the Holder to 

a return of capital, whether in a winding up, upon a reduction of capital or otherwise. 

(f) (Rights on winding up): A Performance Right does not entitle the Holder to 

participate in the surplus profits or assets of the Company upon winding up. 

(g) (Not transferable): A Performance Right is not transferable. 

(h) (Reorganisation of capital): In the event the issued capital of the Company is 

reconstructed, all rights of a Holder will be changed to the extent necessary to 

comply with the Listing Rules and Corporations Act at the time of reorganisation 

provided that, subject to compliance with the Listing Rules and Corporations Act, 

following such reorganisation the economic and other rights of the Holder are not 

diminished or terminated. 

(i) (Application to ASX): The Performance Rights will not be quoted on ASX.  However, 

if the Company is listed on ASX at the time of conversion of the Performance Rights 

into Shares, the Company must apply for the official quotation of Shares issued on 

conversion of a Performance Right on ASX within the time period required by the 

Listing Rules. 

(j) (Participation in new issues): Subject always to the rights under paragraph (h) 

(Reorganisation of capital), a Performance Right does not entitle a Holder (in its 

capacity as a holder of a Performance Right) to participate in new issues of capital 

offered to holders of Shares such as bonus issues and entitlement issues. 

(k) (Amendments required by ASX): The terms of the Performance Rights may be 

amended as necessary by the board of directors of the Company in order to comply 

with the Listing Rules, or any directions of ASX regarding the terms provided that, 

subject to compliance with the Listing Rules, following such amendment, the 

economic and other rights of the Holder are not diminished or terminated. 

(l) (Application of Listing Rules): Any reference to the Listing Rules in these terms and 

conditions is to be complied with only where the Company is admitted to the official 

list of ASX at the relevant time. 

(m) (No other rights): A Performance Right gives the Holders no rights other than those 

expressly provided by these terms and those provided at law where such rights at 

law cannot be excluded by these terms. 

7.3.2 Conversion of the Performance Rights 

(a) (Vesting and conversion on satisfaction of Milestone): A Performance Right in the 

relevant class (Class) will be able to be converted into Shares by the Holder subject 

to satisfaction of the following: 

(i) (Class A Performance Rights): the Group achieving cumulative 

consolidated revenue of A$2,000,000 (which shall be verified by an 

independent accountant) during any continuous period of 12 months, prior 

to 30 June 2020;  
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(ii) (Class B Performance Rights): the Group achieving cumulative 

consolidated revenue of A$7,500,000 and EBITDA of not less than negative 

A$1,500,000 (which shall be verified by an independent accountant) 

during any continuous period of 12 months, prior to 31 December 2021  

(iii) (Class C Performance Rights): the Group: 

(A) securing a brand allocation with an infant formula manufacturer 

accredited by the CNCA and an application being made to the 

CFDA for registration of 3 of the Group’s branded infant milk 

formula products, prior to 31 December 2022; or 

(B) achieving cumulative consolidated revenue of A$15,000,000 and 

EBITDA greater than A$0 (which shall be verified by an 

independent accountant) during any continuous period of 12 

months, prior to 31 December 2022, 

(each, a Milestone).  

(b) (Vesting on Change of Control): Subject to the Change of Control Threshold 

(defined below) not being exceeded, a Performance Right will vest and be able to be 

converted into a Share by the Holder upon the occurrence of either: 

(i) a takeover bid under Chapter 6 of the Corporations Act having been made 

in respect of the Company and: 

(A) having received acceptances for more than 50% of the Company’s 

shares; and 

(B) having been declared unconditional by the bidder; 

(ii) a Court granting orders approving a compromise or arrangement for the 

purposes of or in connection with a scheme of arrangement for the 

reconstruction of the Company or its amalgamation with any other 

company or companies. 

The maximum number of Performance Rights that may vest under this paragraph is 

limited to that number of Performance Rights which when converted into Shares 

would result in the issue of that number of Shares that is equal to 10% of the Shares 

on issue immediately following vesting and conversion under this paragraph (Change 

of Control Threshold).  The conversion will be completed on a pro rata basis across 

each Class of Performance Rights then on issue as well as on a pro rata basis for each 

Holder.  Performance Rights that do not vest under this paragraph will continue to be 

held by the Holders on the same terms and conditions. 

(c) (Conversion Notice): Subject to the Holder receiving notification in writing from the 

Company that a Milestone has been satisfied, a Performance Right may be converted 

by the Holder giving written notice to the Company (Conversion Notice) prior to the 

date that is 5 years from the date of grant of the Performance Right. No payment is 

required to be made by the Holder for conversion of a Performance Right into a Share. 

(d) (Expiry): Despite any other provision, any Performance Rights which have not been 

validly exercised into Shares on or before the earlier of: 

(i) 14 days from the date that the Holder ceases to be engaged for services 

by the Company in any capacity; or 
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(ii) the date that is 5 years from the grant of the Performance Rights, 

will automatically expire.  

(e) (Issue of Shares): Subject to paragraph (f) requiring the issue to occur at a later time, 

the Company will issue the Shares on conversion of a Performance Right within 10 

Business Days after receiving a valid Conversion Notice or such other period required 

by the Listing Rules. 

(f) (Deferral of conversion if resulting in a prohibited acquisition of Shares): If the 

issue of a Share on conversion of a Performance Right would result in any person being 

in contravention of section 606(1) of the Corporations Act (General Prohibition), then 

the issue of those Shares shall be deferred until such later time or times that the 

conversion would not result in a contravention of the General Prohibition.  In assessing 

whether a conversion of a Performance Right would result in a contravention of the 

General Prohibition: 

(i) a Holder may give written notification to the Company if they consider that 

the issue of a Share on conversion of a Performance Right may result in the 

contravention of the General Prohibition.  The absence of such written 

notification from a holder will entitle the Company to assume the issue of 

Shares will not result in any person being in contravention of the General 

Prohibition; and 

(ii) the Company may (but is not obliged to) by written notice to a Holder 

request a Holder to provide the written notice referred to in sub-paragraph 

(f)(i) within 7 days if the Company considers that the issue of a Share on 

conversion of a Performance Right may result in a contravention of the 

General Prohibition.  The absence of such written notification from a Holder 

will entitle the Company to assume the issue of Shares will not result in any 

person being in contravention of the General Prohibition. 

(g) (Holding statement): The Company will issue the Holder with a new holding 

statement for any Share issued upon conversion of a Performance Right within 10 

Business Days following the issue of the Share. 

(h) (Ranking upon conversion): The Share issued on conversion of a Performance Right 

will, as and from 5.00pm (WST) on the date of issue, rank equally with and confer rights 

identical with all other Shares then on issue. 

(i) (Lapse): If the Milestone is not achieved by the required date or the Conversion Notice 

is not given to the Company by the required date, then the relevant Performance Right 

will automatically lapse.  

7.4 Incentive Plan  

The Company has adopted an incentive plan (Incentive Plan or Plan) for its staff. The objective 

of the Plan is to establish a method by which eligible participants can be involved in the future 

growth and profit of the Company. A summary of the rules of the Plan are set out below.  

(a) (Offer and acceptance of Awards): Under the Plan, the Board may from time to 

time offer eligible participants an opportunity to subscribe for options and/or 

performance rights (Awards) in the Company. Such an offer will be made via an offer 

document, which will specify, among other things, any vesting conditions relating to 

the Awards, the final acceptance date of the offer, and any other terms and 

conditions attaching to the Awards. The Board will determine prior to an offer being 
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made, and specify in the offer, any vesting conditions attaching to the Awards. The 

Board may apply different vesting conditions to one or more portions of any Awards. 

(b) (Eligible Participant): An eligible participant (Eligible Participant) of the Plan 

includes a full-time or part-time employee (including an executive Director), non-

executive Director, contractor, casual employee or prospective participant. 

(c) (Options): The exercise period for Options will commence when any vesting 

conditions have been satisfied, waived by the Board, or are deemed to have been 

satisfied under the Plan rules, and will end on the expiry date, subject to the Plan 

rules and the terms of the Company’s Securities Trading Policy. Options are deemed 

to have vested if and when any vesting conditions applicable to a Participant's 

Options have been satisfied, waived by the Board, or are deemed to have been 

satisfied under the Plan rules, and where the Company has issued a vesting 

notification to the Participant informing it that some or all its Options have vested 

and are exercisable. At the sole and absolute discretion of the Board, following the 

issuing of a vesting notification to a Participant, a vested Option may be exercised 

by the Participant within the exercise period. 

(d) (Performance Rights): Performance rights are deemed to have vested if and when 

any vesting conditions applicable to a Participant's performance rights have been 

satisfied, waived by the Board, or are deemed to have been satisfied under the Plan 

rules, and where the Company has issued a vesting notification to the Participant 

informing them that some or all its performance rights have vested and will convert 

into Shares upon being exercised by the Participant. At the sole and absolute 

discretion of the Board, following the issuing of a vesting notification to a Participant, 

a vested performance right may be exercised by the Participant within 6 months of 

the date the vesting notification is issued (unless otherwise stated in the vesting 

notice or agreed by the Company). 

(e) (5% limit): The Plan has been prepared to comply with ASIC Class Order [CO 

14/1000] and as such, offers under the Plan are limited to the 5% capital limit set out 

in the Class Order. 

(f) (Cashless exercise facility): Under the terms of the Plan, a Participant may request 

to pay the exercise price for an Option by setting off the exercise price against the 

number of Shares which they are entitled to receive upon exercise (Cashless Exercise 

Facility). By using the Cashless Exercise Facility, the holder will receive Shares to the 

value of the surplus after the exercise price has been set off. Any such request must 

be expressly made by the Participant in the exercise notice. The Board may approve 

or refuse the request in its sole and absolute discretion. 

7.5 Related party transactions 

As set out at Section 6.11, the Company and the Related Party Lenders have entered into the 

Related Party Bridging Loans. The value of the financial benefit to the Company is its ability to 

utilise two cash loans, with each loan being for an amount of $100,000 per Related Party Lender 

(totalling $200,000). 

Each Related Party Lender is a Director of the Company. 

The arrangement is on arm’s length terms (refer to Related Party Bridging Loan agreement 

summaries at Section 6.11). 

Due to the arrangement being on arm’s length terms, member approval for the Related Party 

Bridging Loans has not been sought. 
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The Board believes that there is minimal risk with the abovementioned arrangement, as each 

Related Party Bridging Loan is unsecured, contains no interest component, and is not 

convertible into equity at maturity, nor upon any event of default.  

The Company does not have any specific written procedure in place for entering into related 

party transactions, however, in all instances, the Board is aware of its duties and obligations in 

relation to complying with the Corporations Act, and the ASX Listing Rules. 

7.6 Continuous disclosure  

ANS is a “disclosing entity” for the purposes of Part 1.2A of the Corporations Act. As such, it is 

subject to regular reporting and disclosure obligations which will require it to disclose to ASX 

any information which it is or becomes aware of concerning ANS and which a reasonable 

person would expect to have a material effect on the price or value of the securities of ANS. 

Price sensitive information is publicly released through ASX before it is disclosed to 

Shareholders and market participants. Distribution of other information to Shareholders and 

market participants is also managed through disclosure to ASX. In addition, ANS posts 

information on its website after the ASX confirms an announcement has been made, with the 

aim of making the information readily accessible to the widest audience. 

7.7 Substantial holders 

Subject to who applies for Shares under the Public Offer, ANS anticipates that the only persons 

(and/or their nominees) who will have a voting power in ANS of 5% or more upon completion 

of the Public Offer are set out below. Prior to listing, ANS will announce to ASX details of its 

top 20 Shareholders by number of Shares. 

Shareholder Shares 

Voting Power 

(Minimum 

Subscription) 

Voting power (Full 

Subscription) 

Peter Reilly 14,686,925 18.4% 15.3% 

Thomas Lashan  10,649,990 13.3% 11.1% 

. 

7.8 Expert and adviser interests 

Other than as set out below or elsewhere in this Prospectus, no expert, promoter, underwriter 

or other person named in this Prospectus who has performed a function in a professional, 

advisory or other capacity in connection with the preparation or distribution of this Prospectus 

holds, at the date of this Prospectus, or has held in the 2 years prior to the date of this 

Prospectus, an interest in: 

(a) the formation or promotion of the Company; 

(b) property acquired or proposed to be acquired by the Company in connection with 

its formation or promotion, or in connection with an Offer; or 

(c) an Offer, 

and no amount (whether in cash, shares or otherwise) has been paid or agreed to be paid, nor 

has any benefit been given or agreed to be given, to any such persons for services in 

connection with the formation or promotion of the Company or an Offer.  

PAC Partners has acted as lead manager to the Public Offer. Total fees payable to PAC Partners 

for these services are set out in Section 6.8. During the 24 months preceding lodgement of this 
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Prospectus with the ASIC, PAC Partners has not received any fees from the Company for any 

other services. 

Bauhinia Resources (HK) Limited has acted as a consultant to the Company in relation to the 

Company’s corporate, legal and financial structure and the initial public offering of Shares. 

Total fees payable to Bauhinia Resources (HK) Limited for these services are set out in Section 

6.9. During the 24 months preceding lodgement of this Prospectus with the ASIC, Bauhinia 

Resources (HK) Limited has not received any fees from the Company for any other services. 

RSM Corporate Australia Pty Ltd has prepared the Investigating Accountant’s Report which is 

included at Annexure A. Total fees payable to RSM Corporate Australia Pty Ltd for these 

services are approximately $15,000 plus GST. During the 24 months preceding lodgement of 

this Prospectus with the ASIC, RSM Corporate Australia Pty Ltd has not received any fees from 

the Company for any other services. 

Edwards Mac Scovell has acted as the Australian legal adviser to ANS in relation to the Offers. 

The Company has paid or agreed to pay an amount of approximately $100,000 (excluding 

disbursements and GST) in respect of these services up until the date of this Prospectus. 

Further amounts may be paid to Edwards Mac Scovell in accordance with its normal time-

based charges. 

Charltons has acted as the Hong Kong legal adviser to ANS in relation to the Public Offer. Total 

fees payable to Charltons for these services are approximately HK$125,000 (i.e., approximately 

AUD$23,000 as at the date of this Prospectus). Further amounts may be paid to Charltons 

under its normal time-based charges. During the 24 months preceding lodgement of this 

Prospectus with the ASIC, Charltons has not received any fees from the Company for any other 

services. 

7.9 Consents 

Each of the parties referred to below: 

(a) does not make the Offers; 

(b) has not authorised or caused the issue of this Prospectus; 

(c) does not make, or purport to make, any statement that is included in this Prospectus, 

or a statement on which a statement made in this Prospectus is based, other than as 

specified below; and 

(d) to the maximum extent permitted by law, expressly disclaims and takes no 

responsibility for any part of this Prospectus other than a reference to its name and 

a statement contained in this Prospectus with the consent of that party as specified 

below. 

PAC Partners has given, and has not before lodgement of this Prospectus withdrawn, its written 

consent to be named in this Prospectus as the lead manager to the Public Offer in the form 

and context in which it is named. 

Bauhinia Resources (HK) Limited has given, and has not before lodgement of this Prospectus 

withdrawn, its written consent to be named in this Prospectus as a consultant to the Company 

in relation to the Company’s corporate, legal and financial structure and the initial public 

offering of Shares in the form and context in which it is named. 

RSM Corporate Australia Pty Ltd has given, and has not before lodgement of this Prospectus 

withdrawn, its written consent to be named in this Prospectus as the investigating accountant 

to ANS in the form and context in which it is named and to the inclusion of the Investigating 

Accountant’s Report at Annexure A in the form and context in which it is included.  
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RSM Australia Partners has given, and has not before lodgement of this Prospectus withdrawn, 

its written consent to be named in this Prospectus as the auditor to the Company in the form 

and context in which it is named. 

Edwards Mac Scovell has given, and has not before lodgement of this Prospectus withdrawn, 

its written consent to be named in this Prospectus as the Australian legal adviser to ANS in 

relation to the Offers in the form and context in which it is named. 

Charltons has given, and has not before lodgement of this Prospectus withdrawn, its written 

consent to be named in this Prospectus as the Hong Kong legal adviser to ANS in relation to 

the Public Offer in the form and context in which it is named. 

Automic Registry Services has given, and has not before lodgement of this Prospectus 

withdrawn, its written consent to be named in this Prospectus as the share registry to ANS in 

the form and context in which it is named.  

There are a number of persons referred to elsewhere in this Prospectus who have not made 

statements included in this Prospectus and there are no statements made in this Prospectus 

on the basis of any statements made by those persons. These persons did not consent to being 

named in this Prospectus and did not authorise or cause the issue of this Prospectus. 

7.10 Offer expenses 

The estimated cash expenses of the Public Offer (exclusive of GST) are set out below. 

Expense Minimum 

Subscription  

Full 

Subscription  

Capital raising fees1 $400,000 $580,000 

Expert and adviser fees (accounting and legal)2 $138,000 $138,000 

ASX fees $58,118 $74,261 

ASIC fees $3,206 $3,206 

Printing and registry costs $5,000 $5,000 

Total $604,324 $800,467 

Notes: 

1. Comprising of the cash components of the Lead Manager and Consultant fees, being $300,000 

and $100,000 respectively pursuant to a Minimum Subscription, and $480,000 and $100,000 

respectively pursuant to a Full Subscription. 

2. As set out at Section 7.8, the breakdown of expenses is as follows (all figures excl. GST where 

applicable): $15,000 to RSM Corporate Australia Pty Ltd; $23,000 to Charltons; and $100,000 to 

Edwards Mac Scovell. 

7.11 Litigation  

As at the date of this Prospectus, ANS is not involved in any material legal proceedings and no 

Director is aware of any material legal proceedings that are pending or threatened against 

ANS. 

7.12 Taxation 

The tax consequences of any investment in Securities will depend upon each applicant’s 

particular circumstances. It is the responsibility of all persons to satisfy themselves of the 
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particular taxation treatment that applies to them in relation to the Public Offer by consulting 

their own professional tax advisers. Accordingly, ANS strongly recommends that all applicants 

obtain their own tax advice before deciding on whether or not to invest. Neither ANS, its 

Directors nor any of its advisers accept any liability or responsibility in respect of the taxation 

consequences of an investment in Securities under an Offer. 

7.13 Authorisation  

This Prospectus is issued by ANS and its issue has been authorised by a resolution of the 

Directors. In accordance with section 720 of the Corporations Act, each existing Director has 

consented to the lodgement of this Prospectus with ASIC and the issue of this Prospectus, and 

has not withdrawn that consent. 
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8. Definitions  

Additional Offerees means the Consultant, the Lead Manager, and the Managers (and/or 

their nominees), as the context requires. 

Additional Offers means the Consultant Offer, the Lead Manager Offer, and the Management 

Offer, as the context requires. 

AFL means Australian Formulated Limited, an entity registered in Hong Kong with Company 

Registration Number 2445816. 

AMF means adult milk formula. 

ANS Australia means Australian Nutrition & Sports (Australia) Pty Ltd ACN 122 121 993. 

ANS Go means ANS Go Logistics Limited, an entity registered in Hong Kong with Company 

Registration Number 2278256. 

ANS HK means Australian Nutrition and Sports (HK) Limited, an entity registered in Hong 

Kong with Company Registration Number 1118007. 

Application Form means an application form attached to or accompanying this Prospectus, 

as the context requires.  

Application Monies means the amount of money payable for Shares under the Public Offer 

at $0.20 each. 

AQSIQ means Administration of Quality Supervision, Inspection, and Quarantine. 

ASIC means Australian Securities and Investments Commission. 

ASX means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the 

context requires. 

ASX Settlement means ASX Settlement Pty Limited ABN 49 008 504 532. 

ASX Settlement Operating Rules means the official settlement and operating rules of ASX 

Settlement. 

AUA Limited means AUA Limited. 

AUA Agreement means the agreement between AFL and AUA Limited, as summarised at 

Section 6.3. 

Board means the board of Directors. 

Bridging Loan Agreement means the agreement between Parry Special Situation SP Fund 

and the Company, as summarised at Section 6.10. 

CBEC means cross border e-commerce. 

CFDA means the China Food and Drug Administration 

CHESS means the Clearing House Electronic Sub-register System operated by ASX Settlement. 

CIQ means China Inspection and Quarantine. 

Closing Date means the date that the Public Offer closes being 5.00pm (WST) on 15 March 

2019, or any other time and date determined by the Company. 
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CNCA means the Certification and Accreditation Administration of the People’s Republic of 

China. 

Company or ANS means Australian Nutrition & Sports Limited ACN 625 485 912, including 

any of its subsidiaries, as the context requires. 

Constitution means the constitution of ANS. 

Consultancy Agreement means the agreement between ANS Australia and the Consultant, 

as summarised at Section 6.9. 

Consultant means Bauhinia Resources (HK) Limited. 

Consultant Offer means the offer of 1,250,000 Shares and up to 1,600,000 New Options to 

the Consultant (and/or its nominees) under this Prospectus. 

Consultant Offer Application Form means a “Consultant Offer Application Form” in the 

relevant form accompanying this Prospectus. 

Corporations Act means the Corporations Act 2001 (Cth). 

DFCL means the Dairy Farm Company Limited. 

DFCL Agreement means the agreement between AFL and DFCL, as summarised at Section 

6.6. 

Director means a director of ANS. 

EBITDA means earnings before interest, tax, depreciation and amortisation. 

Exclusive Health means Guangzhou Exclusive Health Company Limited. 

Exclusive Health Agreement means the agreement between ANS Australia and Exclusive 

Health, as summarised at Section 6.2. 

Exposure Period means the period of 7 days after the date of lodgement of this Prospectus 

which period may be extended by up to a further 7 days. 

FMCG means fast-moving consumer goods. 

FSANZ means Food Standards Australia New Zealand code of manufacturing. 

Full Subscription means the subscription of 40,000,000 Shares at an issue price of $0.20 each 

to raise $8,000,000 before costs under the Public Offer.  

GACC means General Administrations of Customs of China. 

GB Standards means the National Standards in China. 

Group means the Company and its related bodies corporate (as that term is defined in the 

Corporations Act). 

Hong Kong means the Hong Kong Special Administrative Region of the People’s Republic of 

China. 

IMF means infant milk formula. 

Investigating Accountant’s Report means the investigating accountant’s report prepared by 

RSM Corporate Australia Pty Ltd and included at Annexure A. 
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Lead Manager means PAC Partners Securities Pty Ltd ACN 623 653 912, Corporate Authorised 

Representative of PAC Asset Management Pty Ltd holder of an Australian Financial Services 

Licence (AFSL No. 335 374). 

Lead Manager Offer means the offer of up to 4,500,000 Shares to the Lead Manager (and/or 

its nominees) under this Prospectus. 

Lead Manager Offer Application Form means a “Lead Manager Offer Application Form” in 

the relevant form accompanying this Prospectus. 

Lead Manager Mandate means the capital raising mandate between ANS and the Lead 

Manager summarised in Section 6.8. 

Listing Rules means the official listing rules of ASX. 

Management Offer means the offer of 10,000,000 Performance Rights to the Managers 

(and/or their nominees) under this Prospectus. 

Management Offer Application Form means a “Management Offer Application Form” in the 

relevant form accompanying this Prospectus. 

Managers means the Directors and select senior management personnel of the Company. 

Minimum Subscription means the subscription of 25,000,000 Shares at an issue price of $0.20 

each to raise $5,000,000 before costs under the Public Offer. 

New Option means an Option on the terms set out in Section 7.2. 

NOD means Nature One Dairy Pty Ltd.  

NOD Agreement means the agreement between ANS Australia and NOD, as summarised at 

Section 6.1. 

Offers means the Public Offer, the Consultant Offer, the Lead Manager Offer, and the 

Management Offer, and Offer means any one or more of them, as the context requires. 

Opening Date means the date that the Public Offer opens being 9:00am WST on 15 February 

2019 (subject to any extension of the Exposure Period), or any other time and date determined 

by the Company. 

Option means an option to acquire a Share. 

PAFC means the Port Adelaide Football Club. 

Performance Rights means the performance rights to be issued to the Managers, the terms 

and conditions of which are set out at Section 7.3. 

PRC means the People’s Republic of China. 

Prospectus means this prospectus dated 8 February 2019. 

Public Offer means the offer of up to 40,000,000 Shares under this Prospectus at an issue 

price of $0.20 each to raise up to $8,000,000 before costs. 

Public Offer Application Form means a “Public Offer Application Form” in the relevant form 

accompanying this Prospectus. 

Referral Agreement means the agreement between ANS Australia and PAFC, as summarised 

at Section 6.4. 
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Related Party Bridging Loans means the loans provided to the Company by the Related Party 

Lenders as summarised at Section 6.11. 

Related Party Lenders means each of Mr Tom Lashan, and Parmelia Pty Ltd (an entity related 

to Mr Peter Reilly by virtue of him being a director). 

Royal Shalom Agreement means the agreement between AFL and Royal Shalom, as 

summarised at Section 6.7. 

SAIC means State Administration for Industry and Commerce. 

SAMR means the State Administration for Market Regulation. 

Section means a section of this Prospectus. 

Security means an equity security (as that term is defined in Listing Rules) of ANS. 

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

Share Registry means Automic Registry Services. 

Shareholder means a holder of one or more Shares. 

VDS means vitamins and dietary supplements. 

VWAP means the volume weighted average trading price of Shares on the ASX. 

Watsons Agreement means the agreement between AFL and Watson’s, as summarised at 

Section 6.5. 

WST means Western Standard Time, being the time in Perth, Western Australia. 
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Annexure A – Investigating Accountant’s Report 

 

 



THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING
RSM Corporate Australia Pty Ltd is beneficially owned by the Directors of RSM Australia Pty Ltd.  RSM Australia Pty Ltd is a member of the RSM network and trades as RSM.  RSM is the trading name used 
by the members of the RSM network.  Each member of the RSM network is an independent accounting and consulting firm which practices in its own right.  The RSM network is not itself a separate legal 
entity in any jurisdiction. 

RSM Corporate Australia Pty Ltd ABN 82 050 508 024 Australian Financial Services Licence No. 255847

RSM Corporate Australia Pty Ltd

Level 32, Exchange Tower, 

2 The Esplanade Perth WA 6000 

T +61 (0) 8 9261 9100

F +61 (0) 8 9261 9199

www.rsm.com.au8 February 2019  

The Directors 

Australian Nutrition & Sports Limited 

32-34 Butler Way 

TULLAMARINE  VIC  3043 

Dear Directors 

INVESTIGATING ACCOUNTANT’S REPORT

Independent Limited Assurance Report (“Report”) on Australian Nutrition & Sports Limited       

Pro Forma Historical Financial Information  

Introduction 

We have been engaged by Australian Nutrition & Sports Limited (“ANS” or the “Company”) to report on the pro forma 

historical financial information of the Company for the years ended 30 June 2017 and 30 June 2018 for inclusion in 

a prospectus (“Prospectus”) of ANS to be dated on or about 8 February 2019. The Prospectus is in connection with 

ANS’s initial public offering and listing on the Australian Securities Exchange (“ASX”), pursuant to which the Company 

is offering up to 40,000,000 ANS ordinary shares at an issue price of $0.20 per share to raise up to $8 million before 

costs, with a minimum subscription of 25,000,000 shares, to raise at least $5 million (the “Offer”).  

Expressions and terms defined in the Prospectus have the same meaning in this Report.  

The future prospects of the Company, other than the preparation of Pro Forma Historical Financial Information, 

assuming completion of the transactions summarised in Note 1 of the Appendix to this Report, are not addressed in 

this Report. This Report also does not address the rights attaching to the shares to be issued pursuant to the 

Prospectus, or the risks associated with an investment in shares in the Company.  

Background 

ANS is an Australian public limited company, which was incorporated on 10 April 2018.  On 4 February 2019, ANS 

completed the acquisition of the following companies: 

 Australian Nutrition & Sports (Australia) Pty Ltd (“ANS Australia”), a company incorporated in Australia; 

 ANS Go Logistics Limited (“ANS Go”), a company registered in Hong Kong; and 

 Australian Formulated Limited (“AFL”), company registered in Hong Kong; 

(together the “Acquisitions”). 
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ANS Australia was established in 2006 and undertakes the development and sale of infant formula, dried dairy 

products, vitamins and protein supplements.  ANS Australia has a wholly owned subsidiary, Australian Nutrition and 

Sports (HK) Limited (“ANS HK”), a company registered in Hong Kong.  AFL was registered in Hong Kong on 2 

November 2016.  Together, ANS Go, AFL and ANS HK are involved in the sale and distribution of ANS products in 

Hong Kong and mainland China. 

Scope 

Pro forma historical financial information  

You have requested RSM to review the following pro forma historical financial information of the Company included 

in the Prospectus at the Appendix to this Report: 

 the Company’s pro forma statement of financial position as at 30 June 2018, including the pro forma 

adjustments applied to the historical financial information of the Company to illustrate the events and 

transactions related to the Acquisitions and the Offer as if they had occurred at that date; and 

 the pro forma statement of comprehensive income of the Company for the two years ended 30 June 2018, after 

adjustments made to reflect the operating and capital structure following completion of the Acquisitions and the 

Offer as if it had been in place as at 1 July 2016; and 

 the pro forma statement of cash flows of the Company for the two years ended 30 June 2018, after adjustments 

made to reflect the operating and capital structure following completion of the Acquisitions and the Offer as if it 

had been in place as at 1 July 2016; 

(together, the “Pro Forma Historical Financial Information”), 

The Pro Forma Historical Financial Information has been compiled by the Company on the basis of financial 

information extracted from: 

 the unaudited management accounts of the Company for the period 10 April 2018 to 30 June 2018; 

 the audited special purpose financial statements of ANS Australia for the two years ended 30 June 2018; 

 the audited special purpose financial statements of ANS HK for the two years ended 30 June 2018; 

 the audited special purpose financial statements of ANS Go for the two years ended 30 June 2018; and 

 the audited special purpose financial statements of AFL for the eight months ended 30 June 2017 and the year 

ended 30 June 2018; 

and adjusting for the effects of the pro forma adjustments described in Notes 2 and 3 of the Appendix to this 

Report.    

The financial statements of ANS Australia referred to above were audited by RSM Australia Partners in accordance 

with Australian Auditing Standards.  The financial statements of ANS HK, ANS Go and AFL referred to above were 

audited by RSM Australia Partners in accordance with International Standards on Auditing. 

RSM Australia Partners issued qualified audit opinions on the financial statements of ANS Australia, ANS HK and 

AFL for the respective periods referred to above, on the grounds that: 

a) they were unable to obtain sufficient audit evidence about the existence of opening and closing inventory on 

hand, because a stocktake was not performed as at 30 June 2016, 30 June 2017 or 30 June 2018; and that 

b) they were unable to obtain sufficient appropriate audit evidence as to the valuation of inventory as at 30 June 

2016 and 30 June 2017. 

RSM Australia Partners issued unqualified audit reports on the financial statements of ANS Go for the year ended 

30 June 2017 and the year ended 30 June 2018. 
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The stated basis of preparation of the Pro Forma Historical Financial Information is the recognition and measurement 

principles of Australian Accounting Standards applied to the historical financial information of the Company and the 

events or transactions to which the subsequent events and pro forma adjustments relate, as described in Notes 2 

and 3 of the Appendix to this Report. 

The pro forma statement of financial position has been prepared as if those events or transactions had occurred as 

at 30 June 2018.   The pro forma statement of comprehensive income and the pro forma statement of cash flows 

have been prepared as if the Acquisitions had occurred at 1 July 2016 and the Company had been listed on the ASX 

since that date. 

The Pro Forma Historical Financial Information is presented in an abbreviated form, insofar as it does not include all 

of the presentation and disclosures required by Australian Accounting Standards and other mandatory professional 

reporting requirements applicable to general purpose financial reports prepared in accordance with the Corporations 

Act 2001. 

Due to its nature, the Pro Forma Historical Financial Information does not represent the Company’s actual or 

prospective financial position, financial performance or cash flows. 

Directors’ responsibility  

The Directors of the Company are responsible for the preparation of the Pro Forma Historical Financial Information, 

including the selection and determination of pro forma adjustments made to the historical financial information of the 

Company and included in the Pro Forma Historical Financial Information.  This includes responsibility for such internal 

controls as the Directors determine are necessary to enable the preparation of Pro Forma Historical Financial 

Information that is free from material misstatement, whether due to fraud or error.  

Our responsibility  

Our responsibility is to express a limited assurance conclusion on the Pro Forma Historical Financial Information 

based on the procedures performed and the evidence we have obtained. We conducted our engagement in 

accordance with the Standard on Assurance Engagements ASAE 3450 Assurance Engagements involving Corporate 

Fundraisings and/or Prospective Financial Information.

We have reviewed the Pro Forma Historical Financial Information in order to state whether, on the basis of the 

procedures described, anything has come to our attention that would cause us to believe that the Pro Forma Historical 

Financial Information is not prepared by the Directors, in all material respects, in accordance with the stated basis of 

preparation. 

A review consists of making enquiries, primarily of persons responsible for financial and accounting matters, and 

applying analytical and other review procedures. Our procedures included: 

 A consistency check of the application of the stated basis of preparation to the Pro Forma Historical Financial 

Information;  

 A review of the Company’s and its auditors’ work papers, accounting records and other documents; 

 Enquiry of directors, management personnel and advisors; 

 Consideration of pro forma adjustments described in Notes 2 and 3 of the Appendix to this Report; and 

 Performance of analytical procedures applied to the Pro Forma Historical Financial Information.  

A review is substantially less in scope than an audit conducted in accordance with Australian Auditing Standards and 

consequently does not enable us to obtain reasonable assurance that we would become aware of all significant 

matters that might be identified in an audit.  Accordingly, we do not express an audit opinion.  
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Conclusions  

Pro Forma Historical Financial Information  

We draw your attention to the basis on which RSM Australia Partners issued a qualified audit opinion on the financial 

statements of ANS Australia and ANS HK for the year ended 30 June 2017 and the year ended 30 June 2018, and 

on the financial statements of AFL for the eight months ended 30 June 2017 and the year ended 30 June 2018. 

Based on our review, which is not an audit, other than in relation to the matter giving rise to the qualified audit opinions, 

nothing has come to our attention that causes us to believe that the Pro Forma Historical Financial Information, as 

described in the Appendix to this Report, and comprising: 

 the Company’s pro forma statement of financial position as at 30 June 2018, including the pro forma 

adjustments applied to the historical financial information of the Company to illustrate the events and 

transactions related to the Acquisitions and the Offer as if they had occurred at that date; and 

 the pro forma statement of comprehensive income of the Company for the two years ended 30 June 2018, after 

adjustments made to reflect the operating and capital structure following completion of the Acquisitions and the 

Offer as if it had been in place as at 1 July 2016; and 

 the pro forma statement of cash flows of the Company for the two years ended 30 June 2018, after adjustments 

made to reflect the operating and capital structure following completion of the Acquisitions and the Offer as if it 

had been in place as at 1 July 2016; 

is not presented fairly in all material respects, in accordance with the stated basis of preparation, as described in 

Notes 2 and 3 of the Appendix of this Report.  

Restriction on Use  

Without modifying our conclusions, we draw attention to the purpose of the financial information, being for inclusion 

in the Prospectus.  As a result, the financial information may not be suitable for use for another purpose.  

Responsibility  

RSM has consented to the inclusion of this assurance report in the Prospectus in the form and context in which it is 

included.  RSM has not authorised the issue of the Prospectus.  Accordingly, RSM makes no representation 

regarding, and takes no responsibility for, any other documents or material in, or omissions from, the Prospectus.

Disclosure of Interest  

RSM does not have any pecuniary interest that could reasonably be regarded as being capable of affecting its ability 

to give an unbiased conclusion in this matter.  RSM will receive a professional fee for the preparation of this Report. 

Yours faithfully 

JUSTIN AUDCENT 

Director 
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AUSTRALIAN NUTRITION & SPORTS LIMITED 
PRO FORMA STATEMENT OF FINANCIAL PERFORMANCE 

FOR THE TWO YEARS ENDED 30 JUNE 2018 

Year 
ended

Year 
ended

30-Jun-18 30-Jun-17

Pro forma Pro forma

$ $

Revenue

Sales revenue 419,260 218,033 

Other income  - 1,529 

Interest income  - 7,234 

Foreign exchange gains 82,782 288,883 

502,042 515,679 

Expenses

Cost of sales (363,104) (315,442) 

Design and product costs (116,588)  - 

Write-off obsolete inventories (200,423)  - 

Consultancy fees  - (60,360) 

Rental expenses (56,922) (32,192) 

Employee benefits expenses (591,903) (400,423) 

Listed company costs (318,000) (318,000) 

Other administrative expenses (453,978) (103,361) 

Depreciation (24,210) (21,685) 

Finance costs (4,882) (4,511) 

Marketing expenses (382,309) (62,203) 

Write off amount due from related parties  - (21,670) 

Write-off receivables (2,947) (16,711) 

Other expenses (27,575) (33,643) 

Loss before income tax expense (2,040,799) (874,522) 

Income tax expense  -  - 

Loss after income tax expense for the year (2,040,799) (874,522) 

Total comprehensive loss for the year (2,040,799) (874,522) 

The Pro Forma Statement of Financial Performance has been prepared on the basis set out in Note 3. 

Investors should note that past results are not a guarantee of future performance. 
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AUSTRALIAN NUTRITION & SPORTS LIMITED 
PRO FORMA STATEMENT OF CASH FLOWS 
FOR THE TWO YEARS ENDED 30 JUNE 2018 

Year 
ended

Year 
ended

30-Jun-18 30-Jun-17

Pro forma Pro forma

$ $

Cash flows from operating activities

Receipts from customers1 204,793 419,988 

Payments to suppliers and employees (1,696,304) (929,979) 

Interest received  - 7,234 

(1,491,511) (502,757) 

Cash flows from investing activities

Payments for plant and equipment (21,698) (3,765) 

(21,698) (3,765) 

Cash flows from financing activities

Proceeds from issue of shares 10,000  - 

Proceeds from convertible notes 445,000  - 

Proceeds from shares pending allotment 528,830  - 

Receipt/(repayment) of loan from directors 71,599 74,158 

Receipt/(repayment) of loan from related entity 301,038 216,273 

Receipt/(repayment) of loan from related parties 35,000  - 

Repayment of borrowings (10,642) (9,182) 

Interest paid (4,882) (4,511) 

1,375,943 276,738 

Net increase/(decrease) in cash and cash equivalents (137,266) (229,784)

Note 1:  Receipts from customers in the year ended 30 June 2017 included an advance payment of $187,887 from a customer, 

Guangzhou Exclusive Health Company Ltd, relating to products which were shipped and recorded as sales in the year ended 30 

June 2018. 

The Pro Forma Statement of Cash Flows has been prepared on the basis set out in Note 3. 

Investors should note that past results are not a guarantee of future performance. 
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AUSTRALIAN NUTRITION & SPORTS LIMITED 
PRO FORMA STATEMENT OF FINANCIAL POSITION 

AS AT 30 JUNE 2018 

The unaudited pro forma statement of financial position represents the reviewed statement of financial position of the Company as at 30 June 2018 adjusted for the 

pro forma transactions outlined in Note 2 of this Appendix.  It should be read in conjunction with the notes to the pro forma financial information. 

ANS Acquisitions

Subsequent 

events

Pro forma 

adjustments Pro forma

Pro forma

adjustments Pro forma

Unaudited Unaudited Unaudited Unaudited Unaudited

Note 30-Jun-18 30-Jun-18 30-Jun-18 30-Jun-18 30-Jun-18 30-Jun-18 30-Jun-18

$ $ $ $ $ $ $

Assets

Current assets

Cash and cash equivalents 6 - 304,024 815,002 4,086,676 5,205,702 6,890,533 8,009,559 

Trade and other receivables 7 - 346,941  -  - 346,941  - 346,941 

Inventory 8 - 361,515  -  - 361,515  - 361,515 

Total current assets  - 1,012,480 815,002 4,086,676 5,914,158 6,890,533 8,718,015 

Non-current assets

Property, plant & equipment 9 - 53,113  -  - 53,113  - 53,113 

Trade and other receivables 10 - 20,887  -  - 20,887  - 20,887 

Total non-current assets  - 74,000  -  - 74,000  - 74,000 

Total assets  - 1,086,480 815,002 4,086,676 5,988,158 6,890,533 8,792,015 

Liabilities

Current liabilities

Trade and other payables 11 - 1,340,392 (850,830)  - 489,562  - 489,562 

Borrowings 12 - 1,260,623 (940,492) (300,000) 20,131 (300,000) 20,131 

Provision for employee benefits 13 - 177,728  -  - 177,728  - 177,728 

Total current liabilities  - 2,778,743 (1,791,322) (300,000) 687,421 (300,000) 687,421 

Non-current liabilities

Borrowings 14 - 24,115  -  - 24,115  - 24,115 

Total non-current liabilities - 24,115  -  - 24,115  - 24,115 

Total liabilities - 2,802,858 (1,791,322) (300,000) 711,536 (300,000) 711,536 

Net assets - (1,716,378) 2,606,324 4,386,676 5,276,622 7,190,533 8,080,479 

Equity

Issued capital 15 - 3,312,102 2,008,985 4,494,000 9,815,087 7,212,000 12,533,087 

Accumulated losses 16 - (4,975,731) 597,339 (232,324) (4,610,716) (221,467) (4,599,859)

Reserves 17 - (52,749) - 125,000 72,251 200,000 147,251 

Total equity  - (1,716,378) 2,606,324 4,386,676 5,276,622 7,190,533 8,080,479 

Minimum Maximum



8 

NOTES TO THE PRO FORMA FINANCIAL INFORMATION 

1. Introduction 

The financial information set out in this Appendix comprises the Pro Forma Historical Financial Information.  

The Company was incorporated on 10 April 2018 with an issued share capital of $0.01, representing one fully paid 
ordinary share at an issue price of $0.01.  The Company was established for the purpose of acquiring ANS Australia, 
ANS Go and AFL, undertaking the Offer and seeking admission to the Official List of the Australian Securities 
Exchange.  As at 30 June 2018, the Company had no other assets or liabilities and had not traded in its own right.   
The Company subsequently acquired the entire issued share capital of ANS Australia, ANS Go and AFL on 4 
February 2019. 

This IAR therefore presents historical financial information on a pro forma consolidated basis, which incorporates the 
income, expenses, assets and liabilities of ANS Australia, its wholly-owned subsidiary ANS HK, ANS Go and AFL as 
at the relevant balance sheet date or for the period then ended.  We refer collectively to the Company, ANS Australia, 
ANS HK, ANS Go and AFL as “the Group”. 

The Pro Forma Historical Financial Information has been presented in abbreviated form and does not contain all the 
disclosures usually provided in an Annual Report prepared in accordance with the Corporations Act 2001. 

In accordance with AASB 3 Business Combinations, ANS Australia is deemed to be the acquiring entity for accounting 
purposes, and therefore the value ascribed to the issued share capital in the pro forma consolidated balance sheet 
as at the date of the Acquisitions is the issued share capital of ANS Australia. 

2. Pro Forma Historical Statement of Financial Position 

The Pro Forma Historical Statement of Financial Position has been compiled by adjusting the statement of financial 
position of the Company as at 30 June 2018 and reflecting the Directors’ pro forma adjustments for the impact of 
the following transactions.   

The following subsequent event transactions have occurred since 30 June 2018: 

(i) On 4 February 2019 the Company acquired the entire issued share capital of: 

- Australian Nutrition & Sport (Australia) Pty Ltd, with the consideration payable to the vendors comprising 

30,281,858 fully paid ordinary shares in the Company; 

- ANS Go Logistics Limited, for cash consideration of A$1 payable to the vendors; and 

- Australian Formulated Limited, with the consideration payable to the vendors comprising 426,590 fully 

paid ordinary shares in the Company; 

(ii) On 4 February 2019, the Company issued 3,285,728 fully paid ordinary shares by way of a private placement 

at an issue price of 14 cents per share, raising proceeds of A$460,002; 

(iii) On 4 February 2019, the Company issued a total of 6,077,355 fully paid ordinary shares to various investors 

who had deposited aggregate funds of A$850,830 with ANS Australia prior to 30 June 2018, at an issue price 

of 14 cents per share; 

(iv) Between 1 July and 14 November 2018, the Company issued convertible loan notes (“Convertible Notes”) 

with a face value of A$55,000, convertible into 392,857 fully paid ordinary shares at a conversion price of 14 

cents per share; 

(v) On 4 February 2019, the Company issued a total of 3,571,429 fully paid ordinary shares on the conversion 

of Convertible Notes with an aggregate face value of A$500,000, comprising A$445,000 of Convertible Notes 

issued prior to 30 June 2018 and $55,000 of Convertible Notes issued since 30 June 2018 (see note 1(iv) 

above); 

(vi) Between November 2018 and January 2019, the Company secured and subsequently drew down upon the 

full amount of the following loan facilities (the “Bridging Loans”): 

- an unsecured non interest-bearing loan of A$100,000 from Parmelia Pty Ltd, an entity associated with 

Mr Peter Reilly (Non-Executive Chairman), repayable on demand at any time after 31 March 2019; 
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- an unsecured non interest-bearing loan of A$100,000 from Mr Thomas Lashan (Managing Director and 

CEO), repayable on demand at any time after 31 March 2019; and 

- an unsecured loan facility of A$100,000 from Parry Special Situation SP Fund with an establishment fee 

of A$9,000 (payable at maturity) and bearing interest at 1.0% per month, repayable in full on 30 April 

2019; 

(vii) On 21 November 2018, AFL entered into a debt forgiveness agreement with a related US incorporated entity, 

Australian Formulated Corporation, under which that entity agreed to forgo the right to repayment of a loan 

amount of HK$3,464,745 (A$597,339) owed by AFL to Australian Formulated Corporation; 

(viii) On 4 February 2019, the Company issued 31,187 fully paid ordinary shares to By Design Mind and Body 

Gym Pty Ltd (an entity associated with director Mr Thomas Lashan), in settlement of an outstanding loan of 

A$20,400; 

(ix) On 4 February 2019, the Company issued 1,705,529 fully paid ordinary shares to Mr Thomas Lashan 

(director) in settlement of various outstanding loans to ANS Go, AFL and ANS HK, totalling HK$1,031,023 

(A$177,753); 

(x) On 4 February 2019, the Company issued 4,293 fully paid ordinary shares to Mr Thomas Lashan (director) 

in settlement of an amount due to him of US$1,097; 

(xi) On 4 February 2019, the Company issued 152,878 fully paid ordinary shares to Mr David Petrevski, in 

settlement of fees of A$50,000 relating to the pre-IPO capital raising; 

(xii) On 4 February 2019, the Company issued 4,463,152 fully paid ordinary shares to various parties for no 

consideration, comprising: 

- 1,065,889 fully paid ordinary shares to investors who had provided funding to Australian Formulated 

Corporation (“AFC”, a related entity of the Company) by way of promissory notes; and 

- 3,397,263 fully paid ordinary shares to investors who had provided funding to AFC by way of loans or 

otherwise had amounts outstanding to them from AFC. 

and the following pro forma transactions which are yet to occur, but are proposed to occur immediately before or 
following completion of the Offer: 

(xiii) The issue of a minimum of 25,000,000 and a maximum of 40,000,000 fully paid ordinary shares in the 

Company at 20 cents each to raise a minimum of $5,000,000 up to a maximum of $8,000,000 before costs 

pursuant to the Offer;  

(xiv) The payment of cash costs related to the Offer estimated to be a minimum of $604,324 (Minimum 

Subscription) and a maximum of $800,467 (Maximum Subscription); 

(xv) The issue of a minimum of 3,750,000 fully paid ordinary shares (Minimum Subscription) and a maximum of 

4,500,000 fully paid ordinary shares to the Lead Manager, at an issue price of 20 cents per share; 

(xvi) The issue of 1,250,000 fully paid ordinary shares to Bauhinia Resources (HK) Limited (“Bauhinia”) in 

accordance with the terms of a consulting agreement between the Company and Bauhinia dated 18 January 

2018; 

(xvii) The issue to Bauhinia of a minimum of 1,000,000 options (Minimum Subscription) and a maximum of 

1,600,000 options to acquire fully paid ordinary shares in the Company at an exercise price of A$0.20 per 

share, exercisable up to 3 years from the date of issue, with 50% of the options only exercisable on the 

Company achieving a 10 day VWAP of at least 25 cents; and 

(xviii) The repayment of the Bridging Loans of $300,000 and payment of fees of $9,000 (see note 1(vi) above). 

The assets and liabilities of ANS HK, ANS Go and AFL have been translated into Australian dollars at the rate of 
A$1.00 : HK$5.800, being the closing foreign exchange rate as at 30 June 2018. 
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3. Pro Forma Historical Statements of Financial Performance and Cash Flows 

The Company was incorporated on 10 April 2018 and did not trade or incur any expenses prior to 30 June 2018. 

The Pro Forma Historical Statement of Financial Performance and the Pro Forma Historical Statement of Cash Flows 
for the two years ended 30 June 2018 are therefore based on: 

 the audited financial statements of ANS Australia for the financial years ended 30 June 2017 and 30 June 
2018; 

 the audited financial statements of ANS HK for the financial years ended 30 June 2017 and 30 June 2018; 

 the audited financial statements of ANS Go for the financial years ended 30 June 2017 and 30 June 2018; 
and 

 the audited financial statements of AFL for the eight months ended 30 June 2017 and the year ended 30 
June 2018; 

after eliminating intercompany transactions between those companies and making such other adjustments as are 
necessary to reflect the operating and capital structure which will be in place following completion of the Acquisitions 
and the Offer, as if they had been in place as at 1 July 2016.  In addition, adjustments have been made to include 
the Company’s estimate of the additional annual costs expected to be incurred as a result of ANS being a publicly 
listed company. 

The income, expenses and cash flows of ANS HK, ANS Go and AFL have been translated into Australian dollars at 
the following rates, being the average foreign exchange rate for the applicable period: 

Year ended 30 June 2017  A$1.00 : HK$5.859 

Year ended 30 June 2018  A$1.00 : HK$6.067 

The tables below set out the intercompany eliminations and pro forma adjustments made in the Pro Forma Historical 
Statement of Financial Performance: 

Year ended 30 June 2017 Sales 
revenue 

Profit/(loss) 
before tax 

Profit/(loss) 
after tax 

A$ A$ A$ 

ANS Australia 293,532 (321,891) (321,891) 

ANS HK 298,269 138,942 138,942 

ANS Go 108,663 (224,672) (224,672) 

AFL 7,174 (95,591) (95,591) 

Less: intercompany eliminations (489,605) (53,310) (53,310) 

218,033 (556,522) (556,522) 

Less: public listed company costs - (318,000) (318,000) 

218,033 (874,522) (874,522) 

Year ended 30 June 2018 Sales 
revenue 

Profit/(loss) 
before tax 

Profit/(loss) 
after tax 

A$ A$ A$ 

ANS Australia 749,849 (592,953) (592,953) 

ANS HK 365,801 (638,838) (638,838) 

ANS Go 184,179 (178,416) (178,416) 

AFL 27,701 (360,551) (360,551) 

Less: intercompany eliminations (908,270) 47,959 47,959 

419,260 (1,722,799) (1,722,799) 

Less: public listed company costs - (318,000) (318,000) 

419,260 (2,040,799) (2,040,799) 

Intercompany eliminations relate to sales between the entities, rental income/charges and accounting for 
intercompany profit in inventory. 
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Publicly listed company costs relate to share registry fees, ASX/ASIC annual fees, non-executive director 
remuneration, company secretarial costs, director and officer insurance, audit fees and investor relations costs, and 
are based on the actual annual amounts expected to be incurred following completion of the Offer and listing on the 
ASX. 

4. Statement of significant accounting policies  

(a) New, revised or amending Accounting Standards and Interpretations adopted 

The Company has adopted all of the new, revised or amending Accounting Standards and Interpretations issued by 
the Australian Accounting Standards Board that are mandatory for the current reporting year.  Any new, revised or 
amending Accounting Standards or Interpretations that are not yet mandatory have not been early adopted. 

(b) Basis of preparation  

The Pro Forma Historical Financial Information has been prepared under the historical cost convention and in 
accordance with the recognition and measurement requirements of the Australian Accounting Standards and 
Interpretations (“AAS”) issued by the Australian Accounting Standards Board (“AASB”) and the Corporations Act 
2001.  

The Pro Forma Historical Financial Information presented in the Prospectus has been compiled by adjusting the 
historical financial information of the Company and reflecting the Directors’ pro forma adjustments. 

The significant accounting policies that have been adopted in the preparation and presentation of the Pro Forma 
Historical Financial Information are set out below.  

The preparation of financial statements requires the use of certain critical accounting estimates. It also requires 
management to exercise its judgement in the process of applying the Company's accounting policies.  The areas 
involving a higher degree of judgement or complexity, or areas where assumptions and estimates are significant to 
the financial statements, are disclosed in Note 5. 

(c) Revenue recognition 

Revenue is recognised when it is probable that the economic benefit will flow to the company and the revenue can 
be reliably measured. Revenue is measured at the fair value of the consideration received or receivable. 

Sale of goods 
Sale of goods revenue is recognised at the point of sale, which is where the customer has taken delivery of the goods, 
the risks and rewards are transferred to the customer and there is a valid sales contract. Amounts disclosed as 
revenue are net of sales returns and trade discounts. 

Interest 
Interest revenue is recognised as interest accrues using the effective interest method.  

(d) Income tax 

The income tax expense or benefit for the period is the tax payable on that period's taxable income based on the 
applicable income tax rate for each jurisdiction, adjusted by changes in deferred tax assets and liabilities attributable 
to temporary differences, unused tax losses and the adjustment recognised for prior periods, where applicable. 

(e) Current and non-current classification 

Assets and liabilities are presented in the statement of financial position based on current and non-current 
classification. 

An asset is current when: it is expected to be realised or intended to be sold or consumed in normal operating cycle; 
it is held primarily for the purpose of trading; it is expected to be realised within 12 months after the reporting period; 
or the asset is cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least 
12 months after the reporting period. All other assets are classified as non-current. 

A liability is current when: it is expected to be settled in normal operating cycle; it is held primarily for the purpose of 
trading; it is due to be settled within 12 months after the reporting period; or there is no unconditional right to defer 
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the settlement of the liability for at least 12 months after the reporting period. All other liabilities are classified as non-
current.  

(f) Cash and cash equivalents 

Cash and cash equivalents include cash on hand, deposits held at call with financial institutions, and other short-
term, highly liquid investments with original maturities of three months or less that are readily convertible to known 
amounts of cash and which are subject to an insignificant risk of changes in value. 

(g) Inventories 

Inventories are stated at the lower of cost and net realisable value on an ‘average cost' basis. Costs of purchased 
inventory are determined after deducting rebates and discounts received or receivable. 

Net realisable value is the estimated selling price in the ordinary course of business less the estimated costs of 
completion and the estimated costs necessary to make the sale. 

(h) Trade and other receivables 

Trade receivables are initially recognised at fair value and subsequently measured at amortised cost using the 
effective interest method, less any provision for impairment. Trade receivables are generally due for settlement within 
30 days. 

Collectability of trade receivables is reviewed on an ongoing basis. Debts which are known to be uncollectable are 
written off by reducing the carrying amount directly. A provision for impairment of trade receivables is raised when 
there is objective evidence that the company will not be able to collect all amounts due according to the original terms 
of the receivables. Significant financial difficulties of the debtor, probability that the debtor will enter bankruptcy or 
financial reorganisation and default or delinquency in payments (more than 60 days overdue) are considered 
indicators that the trade receivable may be impaired. The amount of the impairment allowance is the difference 
between the asset's carrying amount and the present value of estimated future cash flows, discounted at the original 
effective interest rate. Cash flows relating to short-term receivables are not discounted if the effect of discounting is 
immaterial. 

Other receivables are recognised at amortised cost, less any provision for impairment. 

(i) Plant and equipment 

Plant and equipment is stated at historical cost less accumulated depreciation and impairment. Historical cost 
includes expenditure that is directly attributable to the acquisition of the items. 

Depreciation is calculated on a straight-line basis to write off the net cost of each item of plant and equipment over 
their expected useful lives as follows: 

Office equipment 2 – 7 years 

The residual values, useful lives and depreciation methods are reviewed, and adjusted if appropriate, at each 
reporting date. 

An item of plant and equipment is derecognised upon disposal or when there is no future economic benefit to the 
company. Gains and losses between the carrying amount and the disposal proceeds are taken to profit or loss. Any 
revaluation surplus reserve relating to the item disposed of is transferred directly to retained profits. 

(j) Leases 

The determination of whether an arrangement is or contains a lease is based on the substance of the arrangement 
and requires an assessment of whether the fulfilment of the arrangement is dependent on the use of a specific asset 
or assets and the arrangement conveys a right to use the asset. 

A distinction is made between finance leases, which effectively transfer from the lessor to the lessee substantially all 
the risks and benefits incidental to the ownership of leased assets, and operating leases, under which the lessor 
effectively retains substantially all such risks and benefits. 

Finance leases are capitalised. A lease asset and liability are established at the fair value of the leased assets, or if 
lower, the present value of minimum lease payments. Lease payments are allocated between the principal component 
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of the lease liability and the finance costs, so as to achieve a constant rate of interest on the remaining balance of 
the liability. 

Leased assets acquired under a finance lease are depreciated over the asset's useful life or over the shorter of the 
asset's useful life and the lease term if there is no reasonable certainty that the company will obtain ownership at the 
end of the lease term. 

Operating lease payments, net of any incentives received from the lessor, are charged to profit or loss on a straight-
line basis over the term of the lease. 

(k) Trade and other payables 

These amounts represent liabilities for goods and services provided to the company prior to the end of the financial 
year and which are unpaid. Due to their short-term nature they are measured at amortised cost and are not 
discounted. The amounts are unsecured and are usually paid within 30 days of recognition. 

(l) Borrowings 

Loans and borrowings are initially recognised at the fair value of the consideration received, net of transaction costs. 
They are subsequently measured at amortised cost using the effective interest method. 

(m) Employee benefits 

Short-term employee benefits 
Liabilities for wages and salaries, including non-monetary benefits, annual leave and long service leave expected to 
be settled wholly within 12 months of the reporting date are measured at the amounts expected to be paid when the 
liabilities are settled. 

Other long-term employee benefits 
The liability for annual leave and long service leave not expected to be settled within 12 months of the reporting date 
are measured at the present value of expected future payments to be made in respect of services provided by 
employees up to the reporting date using the projected unit credit method. Consideration is given to expected future 
wage and salary levels, experience of employee departures and periods of service. Expected future payments are 
discounted using market yields at the reporting date on corporate bonds with terms to maturity and currency that 
match, as closely as possible, the estimated future cash outflows. 

(n) Fair value measurement 

When an asset or liability, financial or non-financial, is measured at fair value for recognition or disclosure purposes, 
the fair value is based on the price that would be received to sell an asset or paid to transfer a liability in an orderly 
transaction between market participants at the measurement date; and assumes that the transaction will take place 
either: in the principal market; or in the absence of a principal market, in the most advantageous market. 

Fair value is measured using the assumptions that market participants would use when pricing the asset or liability, 
assuming they act in their economic best interests. For non-financial assets, the fair value measurement is based on 
its highest and best use. Valuation techniques that are appropriate in the circumstances and for which sufficient data 
are available to measure fair value, are used, maximising the use of relevant observable inputs and minimising the 
use of unobservable inputs. 

(o) Issued capital 

Ordinary shares are classified as equity. 

Incremental costs directly attributable to the issue of new shares or options are shown in equity as a deduction, net 
of tax, from the proceeds. 

(p) Dividends 

Dividends are recognised when declared during the financial year and no longer at the discretion of the Company. 

(q) Goods and Services Tax ('GST') and other similar taxes 

Revenues, expenses and assets are recognised net of the amount of associated GST, unless the GST incurred is 
not recoverable from the tax authority. In this case it is recognised as part of the cost of the acquisition of the asset 
or as part of the expense. 
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Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount of GST 
recoverable from, or payable to, the tax authority is included in other receivables or other payables in the statement 
of financial position. 
Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing 
activities which are recoverable from, or payable to the tax authority, are presented as operating cash flows. 

Commitments and contingencies are disclosed net of the amount of GST recoverable from, or payable to, the tax 
authority. 

(r) New Accounting Standards and Interpretations not yet mandatory or early adopted 

Australian Accounting Standards and Interpretations that have recently been issued or amended, but are not yet 
mandatory, have not been early adopted by the Company for the purposes of the financial information included in 
this report.  

AASB 16 Leases 

This standard is applicable to annual reporting periods beginning on or after 1 January 2019. The standard replaces 
AASB 117 'Leases' and for lessees will eliminate the classifications of operating leases and finance leases. Subject 
to exceptions, a 'right-of-use' asset will be capitalised in the statement of financial position, measured at the present 
value of the unavoidable future lease payments to be made over the lease term. The exceptions relate to short-term 
leases of 12 months or less and leases of low-value assets (such as personal computers and small office furniture) 
where an accounting policy choice exists whereby either a 'right-of-use' asset is recognised or lease payments are 
expensed to profit or loss as incurred.  

A liability corresponding to the capitalised lease will also be recognised, adjusted for lease prepayments, lease 
incentives received, initial direct costs incurred and an estimate of any future restoration, removal or dismantling 
costs.  

Straight-line operating lease expense recognition will be replaced with a depreciation charge for the leased asset 
(included in operating costs) and an interest expense on the recognised lease liability (included in finance costs). In 
the earlier periods of the lease, the expenses associated with the lease under AASB 16 will be higher when compared 
to lease expenses under AASB 117. However, EBITDA (Earnings Before Interest, Tax, Depreciation and 
Amortisation) results will be improved as the operating expense is replaced by interest expense and depreciation in 
profit or loss under AASB 16.  

For classification within the statement of cash flows, the lease payments will be separated into both a principal 
(financing activities) and interest (either operating or financing activities) component. For lessor accounting, the 
standard does not substantially change how a lessor accounts for leases.  

The Company will adopt this standard from 1 July 2019, however it is not expected to have a material impact on the 
Company’s financial statements. 

5. Critical accounting judgements, estimates and assumptions 

The preparation of the financial statements requires management to make judgements, estimates and assumptions 
that affect the reported amounts in the financial statements. Management continually evaluates its judgements and 
estimates in relation to assets, liabilities, contingent liabilities, revenue and expenses.  

Management bases its judgements, estimates and assumptions on historical experience and on other various factors, 
including expectations of future events, which management believes to be reasonable under the circumstances. The 
resulting accounting judgements and estimates will seldom equal the related actual results. There are no judgements, 
estimates and assumptions in these financial statements that have a significant risk of causing a material adjustment 
to the carrying amounts of assets and liabilities within the next financial year. 
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6. Cash and cash equivalents

Note 
ANS

Pro forma  
Min. 

Unaudited 

 Pro forma 
Max. 

Unaudited

30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Cash and cash equivalents  - 5,205,702 8,009,559

ANS cash and cash equivalents as at 30 June 2018  -  - 

Cash acquired through Acquisitions is as follows: 1(i) 

    ANS Australia 215,668 215,668

    ANS HK 62,438 62,438

    ANS Go 19,396 19,396

    AFL 6,522 6,522

304,024 304,024

Subsequent events are summarised as follows: 
Private placement of fully paid ordinary shares  1(ii) 460,002 460,002

Issue of convertible loan notes 1(iv) 55,000 55,000

Bridging loan finance 1(vi) 300,000 300,000

815,002 815,002

Adjustments arising in the preparation of the pro forma 
statement of financial position are summarised as follows: 

Proceeds from the Offer pursuant to the Prospectus 1(xiii) 5,000,000 8,000,000

Cash costs of the Offer 1(xiv) (604,324) (800,467)

Repayment of bridging loans from proceeds of the Offer 1(xviii) (309,000) (309,000)

4,086,676 6,890,533

Pro forma cash and cash equivalents 5,205,702 8,009,559

7. Trade and other receivables (current)

Note 
ANS

Pro forma  
Min. 

Unaudited

 Pro forma 
Max. 

Unaudited
30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Trade and other receivables – current  - 346,941 346,941 

ANS trade and other receivables (current) as at 30 June 2018 - - 

Trade and other receivables (current) acquired through 
Acquisitions are as follows:

1(i) 

    ANS Australia 2,547,423 2,547,423 
    ANS HK 718,082 718,082 
    ANS Go 67,214 67,214 
    AFL 13,772 13,772 
    Less: elimination of intercompany amounts (2,999,550) (2,999,550) 

Pro forma trade and other receivables – current  346,941 346,941 
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8. Inventory

Note 
ANS

Pro forma  
Min. 

Unaudited

 Pro forma 
Max. 

Unaudited 

30-Jun-18 30-Jun-18 30-Jun-18 

$ $ $ 

Inventory - 361,515 361,515 

ANS inventory as at 30 June 2018 - - 

Inventory acquired through Acquisitions is as follows: 1(i) 

    ANS Australia 109,092 109,092 

    ANS HK 122,195 122,195 

    AFL 270,492 270,492 

    Less: elimination of intercompany profit in inventory (140,264) (140,264) 

Pro forma inventory 361,515 361,515 

9. Property, plant and equipment

Note 
ANS

Pro forma  
Min. 

Unaudited

 Pro forma 
Max. 

Unaudited

30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Property, plant and equipment - 53,113 53,113

ANS property, plant and equipment as at 30 June 2018 - - 

Property, plant and equipment acquired through Acquisitions 
is as follows: 

1(i) 

    ANS Australia 19,098 19,098

    ANS Go 34,015 34,015

Pro forma property, plant and equipment 53,113 53,113

10. Trade and other receivables (non-current)

Note 
ANS Pro forma  

Min. 
Unaudited

 Pro forma 
Max. 

Unaudited
30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Trade and other receivables – non-current  - 20,887 20,887 

ANS trade and other receivables (non-current) as at 30 June 
2018 

- - 

Trade and other receivables (non-current) acquired through 
Acquisitions are as follows:

1(i) 

    ANS HK 20,887 20,887 

Pro forma trade and other receivables – non-current  20,887 20,887 
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11. Trade and other payables

Note 
ANS 

 Pro forma 
Min. 

Unaudited

 Pro forma 
Max. 

Unaudited

30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Trade and other payables - 489,562 489,562

ANS trade and other payables as at 30 June 2018 - - 

Trade and other payables acquired through Acquisitions are as 
follows:

1(i) 

    ANS Australia 1,180,847 1,180,847

    ANS HK 2,504,188 2,504,188

    ANS Go 490,820 490,820

    AFL 164,087 164,087

    Less: elimination of intercompany amounts (2,999,550) (2,999,550)

1,340,392 1,340,392

Subsequent events are summarised as follows: 
Issue of pre-IPO shares to creditors 1(iii) (850,830) (850,830)

Pro forma trade and other payables 489,562 489,562

12. Borrowings (current)

Note 
ANS

 Pro forma 
Min. 

Unaudited 

 Pro forma 
Max. 

Unaudited

30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Borrowings - current - 20,131 20,131

ANS borrowings (current) as at 30 June 2018 - - 

Borrowings acquired through Acquisitions are as follows: 1(i) 

    ANS Australia 474,400 474,400

    ANS HK 135,345 135,345

    ANS Go 51,206 51,206

    AFL 599,672 599,672

1,260,623 1,260,623

Subsequent events are summarised as follows: 
Issue of Convertible Notes 1(iv) 55,000 55,000

Conversion of Convertible Notes into ordinary shares 1(v) (500,000) (500,000)

Bridging loan finance 1(vi) 300,000 300,000

Forgiveness of AFL loan from related party 1(vii) (597,339) (597,339)

Conversion of related party loan to ordinary shares 1(viii) (20,400) (20,400)

Conversion of director's loan to ordinary shares 1(ix) (177,753) (177,753)

(940,492) (940,492)

Adjustments arising in the preparation of the pro forma 
statement of financial position are summarised as follows: 

Repayment of bridging loans from proceeds of the Offer 1(xviii) (300,000) (300,000)

(300,000) (300,000)

Pro forma borrowings – current 20,131 20,131
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13. Provision for employee benefits

Note 
ANS Pro forma  

Min. 
Unaudited

 Pro forma 
Max. 

Unaudited

30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Provision for employee benefits - 177,728 177,728

ANS provision for employee benefits as at 30 June 2018 - -

Provision for employee benefits acquired through Acquisitions 
are as follows: 

1(i) 

    ANS Australia 166,312 166,312

    ANS HK 8,764 8,764

    ANS Go 1,972 1,972

    AFL 680 680

Pro forma provision for employee benefits 177,728 177,728

14. Borrowings (non-current)

Note 
ANS  Pro forma 

Min. 
Unaudited

 Pro forma 
Max. 

Unaudited

30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Borrowings - non-current - 24,115 24,115

ANS borrowings (non-current) as at 30 June 2018 - - 

Borrowings acquired through Acquisitions are as follows: 1(i) 

    ANS Go 24,115 24,115

Pro forma borrowings – non-current 24,115 24,115
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15. Issued Capital 

Note 
Number of 

shares 
(Min.) 

$
Number of 

shares 
(Max.)

$

ANS issued share capital as at 30 June 2018 1 - 1 -

Subsequent events are summarised as follows: 
Ordinary shares issued as consideration for the 
Acquisitions 

1(i) 30,708,448 3,312,102 30,708,448 3,312,102

Private placement of fully paid ordinary shares  1(ii) 3,285,728 460,002 3,285,730 460,002

Issue of pre-IPO shares to creditors 1(iii) 6,077,355 850,830 6,077,355 850,830
Conversion of Convertible Notes into ordinary 
shares 

1(v) 3,571,429 500,000 3,571,429 500,000

Conversion of related party loan to ordinary shares 1(viii) 31,187 20,400 31,187 20,400
Conversion of director's loan to ordinary shares 1(ix) 1,705,529 177,753 1,705,529 177,753
Conversion of director's loan (to a related entity) to 
ordinary shares 

1(x) 4,293 - 4,293 -

Issue of shares to consultant for services rendered 
in relation to pre-IPO capital raising 

1(xi) 152,878 50,000 152,878 50,000

Issue of shares to various investors in related entity 1(xii) 4,463,152 - 4,463,152 -

Cost of consultant shares 1(xi) - (50,000) - (50,000)

50,000,000 5,321,087 50,000,000 5,321,087
Adjustments arising in the preparation of the pro 
forma statement of financial position are 
summarised as follows:
Fully paid ordinary shares issued at $0.20 pursuant 
to the Offer 

1(xiii) 25,000,000 5,000,000 40,000,000 8,000,000

Cash costs associated with the share issue 
pursuant to this Prospectus 

1(xiv)  - (381,000)  - (588,000)

Shares to be issued to the Lead Manager 1(xv) 3,750,000 750,000 4,500,000 900,000

Shares to be issued to Bauhinia (consultant) 1(xvi) 1,250,000 250,000 1,250,000 250,000

Cost of Lead Manager and Bauhinia shares 
1(xv), 
1(xvi) 

- (1,000,000) - (1,150,000)

Cost of Bauhinia Options 1(xvii) - (125,000) - (200,000)

30,000,000 4,494,000 45,750,000 7,212,000

Pro forma issued share capital  80,000,000 9,815,087 95,750,000 12,533,087
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(a) Options 

As at the date of the Prospectus, there are no options on issue. 

Pursuant to the Offer, between 1,000,000 Options (at Minimum Subscription) and 1,600,000 Options (at Full 
Subscription) will be issued to Bauhinia, of which 50% will be ‘A’ Options and 50% will be ‘B’ Options.  Each Option 
entitles the holder to subscribe for one ordinary share in the Company on exercise of the Option. 

The ‘A’ Options have an exercise price of 20 cents and are exercisable at any time within three years from the date 
of issue. 

The ‘B’ Options have an exercise price of 20 cents and are exercisable at any time within three years from the date 
of issue, subject to the Company achieving a 10-day VWAP of at least 25 cents. 

The pro forma fair value of Options is A$0.125 per ‘A’ Option and A$0.125 per ‘B’ Option. The Options have been 
valued using a standard binomial pricing model based on the following assumptions: 

Assumptions ‘A’

Options

‘B’

Options

Share price A$0.20 A$0.20 
Exercise price A$0.20 A$0.20 
Expiry period 3 years 3 years
Expected future volatility 100% 100%
Risk free rate 1.74% 1.74%
Dividend yield nil nil

The terms and conditions of the Options are set out in section 8.2 of the Prospectus. 

(b) Performance Rights 

As at the date of the Prospectus, there are no performance rights on issue. 

As set out in the Prospectus, the Company intends to issue 10,000,000 performance rights to directors and senior 
management personnel in connection with the Offer, each convertible into one fully paid ordinary share of the 
Company on the achievement of certain milestones.  The terms and conditions of the performance rights to be issued 
are set out in section 7.3 of the Prospectus. 
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16. Accumulated losses

Note 
ANS 

 Pro forma 
Min. 

Unaudited

 Pro forma 
Max. 

Unaudited 

30-Jun-18 30-Jun-18 30-Jun-18 

$ $ $ 

Accumulated losses - (4,610,716) (4,599,859) 

ANS accumulated losses as at 30 June 2018 - - 

Accumulated losses acquired through Acquisitions are as 
follows:

1(i) 

    ANS Australia (2,241,186) (2,241,186) 

    ANS HK (1,695,293) (1,695,293) 

    ANS Go (439,420) (439,420) 

    AFL (457,344) (457,344) 

    Less: adjustments arising on consolidation (142,488) (142,488) 

(4,975,731) (4,975,731) 

Subsequent events are summarised as follows: 
Forgiveness of AFL loan from related party 1(vii) 597,339 597,339 

Adjustments arising in the preparation of the pro forma 
statement of financial position are summarised as follows: 

Listing costs expensed 1(xiv) (223,324) (212,467) 

Bridging loan fees 1(xviii) (9,000) (9,000) 

Pro forma accumulated losses (4,610,716) (4,599,859) 

17. Reserves

Note 
ANS

 Pro forma 
Min. 

Unaudited

 Pro forma 
Max. 

Unaudited
30-Jun-18 30-Jun-18 30-Jun-18

$ $ $

Reserves  - 72,251 147,251

] 

ANS reserves as at 30 June 2018  -  - 

Reserves arising in connection with the Acquisitions 1(i) (52,749) (52,749)

Adjustments arising in the preparation of the pro forma 
statement of financial position are summarised as follows:
Issue of Bauhinia Options 1(xvii) 125,000 200,000

Pro forma reserves 72,251 147,251

18. Contingent assets and liabilities 

The companies in the Group had no contingent assets or contingent liabilities as at 30 June 2018. 

19. Related party disclosure 

The Directors of the Company are Peter Reilly, Thomas Lashan, Alexander Molyneux and Simon Fraser.  Directors’ 
holdings of shares, directors’ remuneration and agreements with directors or related parties are set out in Section 5 
of the Prospectus. 
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During the two years ended 30 June 2018, AFL received funding by way of loans from a related entity, Australian 
Formulated Corporation, an entity incorporated in the United States of America.  As at 30 June 2018, the amount 
outstanding under this loan arrangement was HK$3,464,745 (A$597,339).  As stated in note 2(vii), the parties have 
entered into a debt forgiveness agreement whereby Australian Formulated Corporation has waived the right to 
repayment of this loan. 

20.  Events subsequent to reporting date 

Other than the matters referred to in Note 2, no other matter or circumstance has arisen since 30 June 2018 that has 
significantly affected, or may significantly affect, the operations of any of the companies in the Group, the results of 
those operations or their state of affairs in future financial periods. 


