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FIJI KAVA LIMITED 
ACN 169 441 874 
NOTICE OF ANNUAL GENERAL MEETING 
 

TIME:  11:30am (Sydney Time) 

DATE:  30 November 2020 

PLACE:  Virtual Online Platform 
 
    
 

DUE TO THE CURRENT COVID-19 SOCIAL DISTANCING RESTRICTIONS, SHAREHOLDERS WILL NOT BE 
ABLE TO ATTEND THE MEETING IN PERSON. 

 

 

A copy of the Fiji Kava Limited 2020 Annual Report can be found at: 

www.fijikava.com/investors/company-notices/  

 

 

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

The General Meeting will be a virtual meeting.  Instructions on how to attend, vote and ask questions 
during the meeting are outlined below and available on our website at 
www.fijikava.com/investors/company-notices.  

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how they should 
vote, they should seek advice from their professional advisers prior to voting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the 
Company Secretary, Jay Stephenson, on (+61 8) 9426 0666. 
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C O N T E N T S  P A G E  

Business of the Meeting (setting out the proposed resolutions) 5 

Explanatory Statement (explaining the proposed resolutions) 9 

Glossary 21 

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

TIME AND PLACE OF MEETING 

Notice is given that the Annual General Meeting of the Shareholders to which this Notice of Meeting relates 
will be held at 11:30am (Sydney time) on 30 November 2020. 

Due to the COVID-19 pandemic, the Board has decided, in the interests of the health and safety of our 
Shareholders and staff, to hold the Annual General Meeting virtually.  Accordingly, Shareholders will not be 
able to physically attend the meeting.  For details of how Shareholders and proxyholders can participate in 
the Meeting online, please see the information below.   

If you wish to virtually attend the AGM, please pre-register in advance for the virtual meeting by 
emailing the Company Secretary on jay.stephenson@foresthouse.com.au.  You will need to provide 
your SRN and postcode for identification.  After registering, you will receive confirmation containing 
information on how to vote at the meeting by poll. 

Shareholders and proxyholders can participate in the AGM online using the zoom meeting platform.  
The zoom meeting id is:  

Meeting ID: 486 058 5408 

Which can also be found at the following link: 

https://us02web.zoom.us/j/4860585408?pwd=bmYvSzc4Q1RhN1dVVysrMlBadXo5Zz09  

The zoom meeting platform allows Shareholders and proxyholders to listen to the AGM, vote, and ask 
questions online in real time. 

Shareholders are encouraged to submit questions in advance of the Meeting to the Company.  Questions 
must be submitted to Jay Stephenson, Company Secretary at jay.stephenson@foresthouse.com.au at least 
48 hours before the AGM. 

Visitors to the AGM will be able to listen to the proceedings via the virtual meeting but will not have access 
to vote or ask questions. 

Shareholders will also have the opportunity to ask questions during the Meeting in respect to the formal 
items of business as well as general questions in respect to the Company and its business. 

Technical difficulties may arise during the course of the Meeting. The Chair has discretion as to whether 
and how the meeting should proceed in the event that a technical difficulty arises. In exercising this 
discretion, the Chair will have regard to the number of shareholders impacted and the extent to which 
participation in the business of the meeting is affected. Where he considers it appropriate, the Chair may 
continue to hold the meeting and transact business, including conducting a poll and voting in accordance 
with valid proxy instructions. For this reason, shareholders are encouraged to lodge a proxy in accordance 
with the instructions set out on the Proxy Form, even if they intend to attend online. 



3 

 

In the event that it is necessary for the Company to give further updates, information will lodged with the 
Australian Securities Exchange. 

YOUR VOTE IS IMPORTANT 

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

VOTING ELIGIBILITY 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) 
that the persons eligible to vote at the Annual General Meeting are those who are registered Shareholders 
at 7:00pm (Sydney time) on 28 November 2020. 

VOTING VIRTUALLY ON THE DAY OF THE AGM 

All voting will be done via the zoom meeting platform.  Voting on each item of business will be by poll.   
Instructions on how to vote during the meeting, including voting documents, will be emailed to all 
shareholders who registered their attendance prior to the meeting and instructions will be provided 
at the start of the meeting. 

 
 
VOTING BY PROXY 

The Company encourages all Shareholders to submit a proxy vote ahead of the Meeting. 

To vote by proxy, please complete and sign the enclosed Proxy Form and return it by the time and in 
accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, members are advised that: 

• each member has a right to appoint a proxy; 

• the proxy need not be a member of the Company; and 

• a member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the 
proportion or number of votes each proxy is appointed to exercise. If the member appoints 2 
proxies and the appointment does not specify the proportion or number of the member’s votes, 
then in accordance with section 249X(3) of the Corporations Act, each proxy may exercise one-half 
of the votes. 

Sections 250BB and 250BC of the Corporations Act provide that the chair of an annual general meeting can 
vote undirected proxies in a shareholder vote on the remuneration report where the shareholder provides 
express authorisation. 

A body corporate appointed as a member's proxy may appoint a representative to exercise any of the 
powers the body may exercise as a proxy at the Annual General Meeting.  The appointment of the 
representative must comply with the requirements under Section 250D of the Corporations Act.  The 
representative will need to provide evidence of appointment as corporate representative to the company's 
Share Registry prior to the AGM / by emailing evidence of appointment to 
jay.stephenson@foresthouse.com.au or sending evidence by fax to facsimile number +61 8 9481 1947 , 
including any authority under which the appointment is signed, unless such evidence has previously been 
given to the Company.  

Further details are set out below. 



4 

 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the 
proxy is to vote on a particular resolution and, if it does: 

• the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way 
(i.e. as directed);  

• if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the 
proxy must not vote on a show of hands;  

• if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must vote on 
a poll, and must vote that way (i.e. as directed); and 

• if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the proxy 
must vote that way (i.e. as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

• an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a 
meeting of the Company's members;  

• the appointed proxy is not the chair of the meeting;  

• at the meeting, a poll is duly demanded on the resolution; and 

• either of the following applies: 

o the proxy is not recorded as attending the meeting; or 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the 
proxy for the purposes of voting on the resolution at the meeting. 
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B U S I N E S S  O F  T H E  M E E T I N G  

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the financial year ended 
30 June 2020 together with the declaration of the Directors, the Director’s report, the 
Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as a 
non-binding resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, 
approval is given for the adoption of the Remuneration Report, as contained in the 
Company’s annual financial report for the financial year ended 30 June 2020.” 

Note: The vote on this Resolution is advisory only and does not bind the Directors or the Company. 

Voting Prohibition Statement: A vote on this Resolution must not be cast (in any capacity) by or on behalf 
of any of the following persons: 

(a) a member of the Key Management Personnel, details of whose remuneration are included in the 
Remuneration Report; or  

(b) a Closely Related Party of such a member. 
However, a person (the Voter) described above may cast a vote on this Resolution as a proxy if the vote is 
not cast on behalf of a person described above and either: 

(a) the Voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the 
Resolution; or 

(b) the Voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this Resolution; and 

(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is 
connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel. 

3. RESOLUTION 2 – ELECTION OF DIRECTOR – MR ZANE YOSHIDA 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

“That, for the purpose of clause 14.2 of the Constitution and for all other purposes Mr Zane 
Yoshida, a Director, retires by rotation, and being eligible, is re-elected as a Director.” 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – MR JACK LOWENSTEIN 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

“That, for the purpose of clause 14.4 of the Constitution, ASX Listing Rule 14.4 and for all 
other purposes, Mr Jack Lowenstein, a Director who was appointed as a casual Director on 
11 August 2020, retires, and being eligible, is elected as a Director.” 

5. RESOLUTION 4 – ISSUE OF OPTIONS TO RELATED PARTY – MR NICHOLAS SIMMS 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 
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“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is 
given for the Company to issue 1,000,000 Options to Mr Nicholas Simms (or his nominee) 
on the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement:  The Company will disregard any votes cast in favour of the Resolution by or 
on behalf of Mr Nicholas Simms (or his nominee) or any other person who will obtain a material benefit as 
a result of the issue of securities (except a benefit solely by reason of being a holder of ordinary securities 
in the entity).   However, the Company need not disregard a vote if it is cast by a person as a proxy for a 
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the 
person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement: 
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if: 

(a) the proxy is either: 
(i) a member of the Key Management Personnel; or 
(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 
However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even though this 
Resolution is connected directly or indirectly with remuneration of a member of the Key 
Management Personnel. 

6. RESOLUTION 5– ISSUE OF OPTIONS TO RELATED PARTY – MR JACK LOWENSTEIN 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as 
an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is 
given for the Company to issue 750,000 Options to Mr Jack Lowenstein (or his nominee) on 
the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement:  The Company will disregard any votes cast in favour of the Resolution by or 
on behalf of Mr Jack Lowenstein (or his nominee) or any other person who will obtain a material benefit as 
a result of the issue of securities (except a benefit solely by reason of being a holder of ordinary securities 
in the entity).  However, the Company need not disregard a vote if it is cast by a person as a proxy for a 
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the 
person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement: 
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if: 

(c) the proxy is either: 
(iii) a member of the Key Management Personnel; or 
(iv) a Closely Related Party of such a member; and 

(d) the appointment does not specify the way the proxy is to vote on this Resolution. 
However, the above prohibition does not apply if: 

(c) the proxy is the Chair; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even though this 
Resolution is connected directly or indirectly with remuneration of a member of the Key 
Management Personnel. 
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7. RESOLUTION 6 – APPROVAL OF 10% PLACEMENT CAPACITY 

To consider and, if thought fit, to pass, the following resolution as a special resolution: 

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, approval is given 
for the Company to issue up to that number of Equity Securities equal to 10% of the issued 
capital of the Company at the time of issue, calculated in accordance with the formula 
prescribed in ASX Listing Rule 7.1A.2 and otherwise on the terms and conditions set out in 
the Explanatory Statement.” 

Voting Exclusion Statement: 

If at the time the approval is sought the Company is proposing to make an issue of equity under Listing Rule 
7.1A.2, the Company will disregard any votes cast in favour of the Resolution by or on behalf of a person who is 
expected to participate in, or who will obtain a material benefit as a result of, the proposed issue (except a benefit 
solely by reason of being a holder of ordinary securities in the Company) or an associate of that person (or those 
persons).   
 
However, this does not apply to a vote cast in favour of the Resolution by: 
 
(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance 

with the directions given to the proxy or attorney to vote on the Resolution in that way; or 
(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance 

with a direction given to the Chair to vote on the Resolution as the Chair decides; or 
(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following conditions are met:  

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
resolution; and 

(ii) the holder votes on the resolution in accordance with directions given by the beneficiary 
to the holder to vote in that way. 

 

9. RESOLUTION 7 – RATIFICATION OF PRIOR ISSUE OF SHARES – LISTING RULE 7.1 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes, Shareholders approve 
and ratify the issue of 15,407,016 Shares, on the terms and conditions set out in the 
Explanatory Statement.” 

Voting Exclusion Statement: 

The Company will disregard any votes cast in favour of the Resolution by or on behalf of a person who participated in 
the issue or is a counterparty to the agreement being approved (namely participants under the Placement) or an 
associate of that person or those persons. 

However, this does not apply to a vote cast in favour of the Resolution by: 

a) A person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the 
directions given to the proxy or attorney to vote on the Resolution in that way; or 

b) The Chair as proxy or attorney for a person who is entitled to vote o the Resolution, in accordance with a direction 
given to the Chair to vote on the Resolution as the Chair decides; or 

c) A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 
provided the following conditions are met: 

a. The beneficiary provides written confirmation to the holder that the beneficiary is not excluded from 
voting, and is not an associate of a person excluded from voting, on the Resolution; and 

b. The holder votes on the Resolution in accordance with the directions given by the beneficiary to the 
holder to vote in that way. 
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10. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF SHARES – LISTING RULE 7.1A

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an
ordinary resolution:

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes, Shareholders approve 
and ratify the issue of 10,271,344 Shares, on the terms and conditions set out in the 
Explanatory Statement.” 

Voting Exclusion Statement: 

The Company will disregard any votes cast in favour of the Resolution by or on behalf of a person who participated in 
the issue or is a counterparty to the agreement being approved (namely participants under the Placement) or an 
associate of that person or those persons. 

However, this does not apply to a vote cast in favour of the Resolution by: 

a) A person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the
directions given to the proxy or attorney to vote on the Resolution in that way; or

b) The Chair as proxy or attorney for a person who is entitled to vote o the Resolution, in accordance with a direction 
given to the Chair to vote on the Resolution as the Chair decides; or

c) A holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:

a. The beneficiary provides written confirmation to the holder that the beneficiary is not excluded from 
voting, and is not an associate of a person excluded from voting, on the Resolution; and

b. The holder votes on the Resolution in accordance with the directions given by the beneficiary to the
holder to vote in that way.

DATED: 30 OCTOBER 2020 

BY ORDER OF THE BOARD 

Jay Stephenson 
Company Secretary 
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E X P L A N A T O R Y  S T A T E M E N T  

This Explanatory Statement has been prepared to provide information which the Directors believe to be 
material to Shareholders in deciding whether or not to pass the Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS 

In accordance with the Constitution, the business of the Meeting will include the receipt and 
consideration of the annual financial report of the Company for the financial year ended 30 June 
2019, together with the declaration of the Directors, the Directors’ report, the Remuneration 
Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial report to 
Shareholders unless specifically requested to do so.  The Company’s annual financial report is 
available on its website at www.fijikava.com/investors/company-notices/. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution 
that the remuneration report be adopted must be put to the shareholders.  However, such a 
resolution is advisory only and does not bind the Directors or the Company. 

The remuneration report sets out the company’s remuneration arrangements for the directors 
and senior management of the company.  The remuneration report is part of the directors’ report 
contained in the annual financial report of the company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask 
questions about or make comments on the remuneration report at the annual general meeting. 

2.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling of another 
meeting of shareholders to consider the appointment of directors of the company (Spill 
Resolution) if, at consecutive annual general meetings, at least 25% of the votes cast on a 
remuneration report resolution are voted against adoption of the remuneration report and at the 
first of those annual general meetings a Spill Resolution was not put to vote.  If required, the Spill 
Resolution must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a 
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting. 

All of the directors of the company who were in office when the directors' report (as included in 
the company’s annual financial report for the most recent financial year) was approved, other 
than the managing director of the company, will cease to hold office immediately before the end 
of the Spill Meeting but may stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors of the 
company is approved will be the directors of the company. 

2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the remuneration 
report considered at that annual general meeting were less than 25%.  Accordingly, the Spill 
Resolution is not relevant for this Annual General Meeting.  
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3. RESOLUTION 2– RE-ELECTION OF DIRECTOR – MR ZANE YOSHIDA   

Clause 14.2 of the Constitution prescribes that at each annual general meeting, one third of the 
Directors (except the Managing Director who is exempt) must retire from office.  In determining 
the number of Directors to retire, no account is taken of the Managing Director or directors who 
have been appointed under clause 14.3 of the Constitution and ASX Listing Rule 14.4. 

Mr Zane Yoshida, was the Managing Director of the Company between 20 December 2018 and 
19 October 2020 and now retires by rotation and seeks re-election. 

Bio of Mr Zane Yoshida  

Mr Yoshida was born and raised in the Fiji Islands. He is extremely passionate about kava and 
understands its benefits first-hand, having his first kava ceremony 30 years ago. 

Professionally, he has been involved in various start-ups in Australia, Asia and the United States 
over the last 20 years. He is the Founder and CEO of Fiji Kava Ltd, producing a range of farm to 
shelf kava supplements and complementary medicines that are manufactured to HACCP/GMP 
standards and launched in various international markets under the FijiKava and TakiMai brand. 
These countries include, Australia, New Zealand, USA and Fiji.  

He holds a Bachelor of Mechanical Technology degree and an MBA from the Queensland 
University of Technology. He is a member of the Australian Institute of Company Directors. 

The Board has considered Mr Yoshida’s independence and considers that, if re-elected he will be 
not be an independent Director.  

The Board (with Mr Yoshida abstaining) unanimously recommends that Shareholders vote in 
favour of this Resolution to re-elect Mr Yoshida. 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – MR JACK LOWENSTEIN     

The Constitution allows the Directors to appoint at any time a person to be a Director either to 
fill a casual vacancy or as an addition to the existing Directors, but only where the total number 
of Directors does not at any time exceed the maximum number specified by the Constitution. 

Pursuant to ASX Listing Rule 14.4, any Director so appointed holds office only until the next annual 
general meeting and is then eligible for election by Shareholders but shall not be taken into 
account in determining the Directors who are to retire by rotation (if any) at that meeting. 

Mr Jack Lowenstein, having been appointed on 11 August 2020 in accordance with the 
Constitution and ASX Listing Rule 14.4, will retire and being eligible, seeks election from 
Shareholders. 

Bio of Mr Jack Lowenstein  

Mr Lowenstein is an experienced business builder and ASX listed company director, who also has 
a long corporate history in Fiji, where he was the co-founder of the country's first investment 
bank, Kontiki Capital Ltd. His career as an ASX listed company non-executive director began in 
1997 when he joined the board of window furnishings company Kresta Holdings Ltd. He is also a 
past director of ASX listed Calliden Group Ltd, Hunter Hall International Ltd and Hunter Hall Value 
Ltd. In 2012 he became Managing Director of ethical fund manager Morphic Asset Management, 
which was acquired by Ellerston Capital in 2019.  Mr Lowenstein is currently a Director of ASX 
listed Morphic Ethical Equities Fund Ltd and also a Director of South Pacific Stock Exchange listed 
Kinetic Growth Fund Ltd. 

If elected the Board considers Mr Lowenstein will be an independent director. 
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The Board (with Mr Lowenstein abstaining) unanimously supports the election of Mr Lowenstein 
and recommends that Shareholders vote in favour of this Resolution to re-elect Mr Lowenstein. 

5. RESOLUTION 4 – APPROVAL OF ISSUE OF OPTIONS TO NICHOLAS SIMMS 

5.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue 1,000,000 Options 
(Related Party Options) to Mr Nicholas Simms (or his nominee) on the terms and conditions set 
out below. 

On 19 October 2020, Mr Simms was appointed as interim Managing Director of the Company.  Mr 
Simms will not receive any additional cash remuneration for this role.  The issue of the proposed 
options will be Mr Simms compensation for the role. 

Resolution 4 seeks Shareholder approval for the grant of the Related Party Options to Mr Nicholas 
Simms (or his nominee).   

5.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a financial benefit to 
a related party of the public company, the public company or entity must: 

(a) obtain the approval of the public company’s members in the manner set out in sections 
217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 
of the Corporations Act. 

The grant of Related Party Options constitutes giving a financial benefit and Mr Simms is a related 
party of the Company by virtue of being a Director. 

The Directors (other than Mr Simms who has a material personal interest in the Resolution) 
consider that Shareholder approval pursuant to Chapter 2E of the Corporations Act is not required 
in respect of the grant of Related Party Options because the agreement to grant the Related Party 
Options, reached as part of the remuneration package for Mr Simms, is considered reasonable 
remuneration in the circumstances and was negotiated on an arm’s length basis. 

5.3 ASX Listing Rule 10.11 

ASX Listing Rule 10.11 also requires shareholder approval to be obtained where an entity issues, 
or agrees to issue, securities to a related party, or a person whose relationship with the entity or 
a related party is, in ASX’s opinion, such that approval should be obtained unless an exception in 
ASX Listing Rule 10.12 applies.   

As the grant of the Related Party Options involves the issue of securities to a related party of the 
Company, Shareholder approval pursuant to ASX Listing Rule 10.11 is required unless an 
exception applies.  It is the view of the Directors that the exceptions set out in ASX Listing Rule 
10.12 do not apply in the current circumstances. 

5.4 Technical information required by Listing Rule 14.1A 

If Resolution 4 is passed, the Options to Mr Simms will be issued.  If Resolution 4 is not passed, 
the Options to Mr Simms will not be issued and the Company may consider alternate forms of 
remuneration for Mr Simms. 
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5.5 Technical information required by ASX Listing Rule 10.13 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is provided 
in relation to Resolution 4: 

(a) the Related Party Options will be granted to Mr Simms (or his nominee); 

(b) the number of Related Party Options to be issued is 1,000,000; 

(c) the Related Party Options will be granted no later than 1 month after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver or modification 
of the ASX Listing Rules) and it is intended that issue of the Options will occur on the 
same date; 

(d) Mr Simms currently receives remuneration of $40,000 per annum plus consulting fees 
on commercial terms as required. 

(e) the Related Party Options will be issued for nil cash consideration, accordingly no funds 
will be raised; and 

(f) the terms and conditions of the Related Party Options are set out in Schedule 1. 

Approval pursuant to ASX Listing Rule 7.1 is not required for the grant of the Related Party Options 
as approval is being obtained under ASX Listing Rule 10.11.  Accordingly, the grant of Related 
Party Options to Mr Simms (or his nominee) will not be included in the use of the Company’s 15% 
annual placement capacity pursuant to ASX Listing Rule 7.1. 

The Board (with Mr Simms abstaining) unanimously supports the issue of Options to Mr Simms 
and recommends that Shareholders vote in favour of this Resolution. 

6. RESOLUTION 5 – APPROVAL OF ISSUE OF OPTIONS TO JACK LOWENSTEIN 

6.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue 750,000 Options 
(Related Party Options) to Mr Jack Lowenstein (or his nominee) on the terms and conditions set 
out below. 

Resolution 5 seeks Shareholder approval for the grant of the Related Party Options to Mr Jack 
Lowenstein (or his nominee).   

6.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a financial benefit to 
a related party of the public company, the public company or entity must: 

(a) obtain the approval of the public company’s members in the manner set out in sections 
217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 
of the Corporations Act. 

The grant of Related Party Options constitutes giving a financial benefit and Mr Lowenstein is a 
related party of the Company by virtue of being a Director. 
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The Directors (other than Mr Lowenstein who has a material personal interest in the Resolution) 
consider that Shareholder approval pursuant to Chapter 2E of the Corporations Act is not required 
in respect of the grant of Related Party Options because the agreement to grant the Related Party 
Options, reached as part of the remuneration package for Mr Lowenstein, is considered 
reasonable remuneration in the circumstances and was negotiated on an arm’s length basis. 

6.3 ASX Listing Rule 10.11 

ASX Listing Rule 10.11 also requires shareholder approval to be obtained where an entity issues, 
or agrees to issue, securities to a related party, or a person whose relationship with the entity or 
a related party is, in ASX’s opinion, such that approval should be obtained unless an exception in 
ASX Listing Rule 10.12 applies.   

As the grant of the Related Party Options involves the issue of securities to a related party of the 
Company, Shareholder approval pursuant to ASX Listing Rule 10.11 is required unless an 
exception applies.  It is the view of the Directors that the exceptions set out in ASX Listing Rule 
10.12 do not apply in the current circumstances. 

6.4 Technical information required by Listing Rule 14.1A 

If Resolution 6 is passed, the Options to Mr Lowenstein will be issued.  If Resolution 5 is not 
passed, the Options to Mr Lowenstein will not be issued and the Company may consider alternate 
forms of remuneration for Mr Lowenstein. 

6.5 Technical information required by ASX Listing Rule 10.13 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is provided 
in relation to Resolution 6: 

(a) the Related Party Options will be granted to Mr Lowenstein (or his nominee); 

(b) the number of Related Party Options to be issued is 750,000; 

(c) Mr Lowenstein currently receives remuneration of $40,000 per annum. 

(d) the Related Party Options will be granted no later than 1 month after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver or modification 
of the ASX Listing Rules) and it is intended that issue of the Options will occur on the 
same date; 

(e) the Related Party Options will be issued for nil cash consideration, accordingly no funds 
will be raised; and 

(f) the terms and conditions of the Related Party Options are set out in Schedule 1. 

Approval pursuant to ASX Listing Rule 7.1 is not required for the grant of the Related Party Options 
as approval is being obtained under ASX Listing Rule 10.11.  Accordingly, the grant of Related 
Party Options to Mr Lowenstein (or his nominee) will not be included in the use of the Company’s 
15% annual placement capacity pursuant to ASX Listing Rule 7.1. 

The Board (with Mr Lowenstein abstaining) unanimously supports the issue of Options to Mr  
Lowenstein and recommends that Shareholders vote in favour of this Resolution. 
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7. RESOLUTION 6 – APPROVAL OF 10% PLACEMENT CAPACITY 

7.1 General 

ASX Listing Rule 7.1A provides that an Eligible Entity (defined below) may seek Shareholder 
approval at its annual general meeting to allow it to issue Equity Securities up to 10% of its issued 
capital (10% Placement Capacity) without using that entity’s existing 15% annual placement 
capacity granted under ASX Listing Rule 7.1.   

An Eligible Entity is one that, as at the date of the relevant annual general meeting: 

(a) is not included in the S&P/ASX 300 Index; and 

(b) has a maximum market capitalisation (excluding restricted securities and securities 
quoted on a deferred settlement basis) of $300,000,000. 

As at the date of this Notice, the Company is an Eligible Entity as it is not included in the S&P/ASX 
300 Index and has a current market capitalisation of $24,394,443 (based on the number of Shares 
on issue and the closing price of Shares on the ASX on 1 October 2020 and excluding any restricted 
securities that may be on issue). 

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or option, an 
option over an issued or unissued security, a convertible security, or, any security that ASX 
decides to classify as an equity security. 

Any Equity Securities issued under the 10% Placement Capacity must be in the same class as an 
existing class of quoted Equity Securities. 

As at the date of this Notice, the Company currently has one class of quoted Equity Securities on 
issue, being the Shares (ASX Code: FIJ). 

If Shareholders approve Resolution 7, the number of Equity Securities the Company may issue 
under the 10% Placement Capacity will be determined in accordance with the formula prescribed 
in ASX Listing Rule 7.1A.2. 

If Resolution 6 is passed, the Company will be able to issue Equity Securities up to the combined 
25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval. 

If Resolution 6 is not passed, the Company will not be able to access the additional 10% capacity 
to issue Equity Securities without Shareholder approval provided for in Listing Rule 7.1A and will 
remail subject to the 15% limit on issuing Equity Securities without Shareholder approval set out 
in Listing Rule 7.1. 

Resolution 6 is a special resolution.  Accordingly, at least 75% of votes cast by Shareholders 
present and eligible to vote at the Meeting must be in favour of Resolution 7 for it to be passed. 

The Board unanimously recommends that Shareholders vote in favour of this Resolution to 
approve the 10% Placement Capacity. 

7.2 Technical information required by ASX Listing Rule 7.1A 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in 
relation to this Resolution 6: 
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(a) Minimum Price 

The minimum price at which the Equity Securities may be issued is 75% of the volume 
weighted average market price of Equity Securities in that class, calculated over the 15 
ASX trading days on which trades in that class were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to be issued is 
agreed; or 

(ii) if the Equity Securities are not issued within 5 ASX trading days of the date in 
Section 7.2(a)(i), the date on which the Equity Securities are issued. 

(b) Date of Issue 

The Equity Securities may be issued under the 10% Placement Capacity commencing 
on the date of the Meeting and expiring on the first to occur of the following: 

(i) the date that is 12 months after the date of the Meeting; and 

(ii) the date of approval by Shareholders of any transaction under ASX Listing 
Rules 11.1.2 (a significant change to the nature or scale of the Company’s 
activities) or 11.2 (disposal of the Company’s main undertaking) (after which 
date, an approval under ASX Listing Rule 7.1A ceases to be valid). 

(c) Risk of voting dilution 

Any issue of Equity Securities under the 10% Placement Capacity will dilute the 
economic and voting interests of Shareholders who do not receive any Shares under 
the issue. 

If Resolution 6 is approved by Shareholders and the Company issues the maximum 
number of Equity Securities available under the 10% Placement Capacity, the economic 
and voting dilution of existing Shares would be as shown in the table below, subject to 
the assumptions listed below the table. 

The table below shows the dilution of existing Shareholders calculated in accordance 
with the formula outlined in ASX Listing Rule 7.1A.2, on the basis of the market price of 
Shares being $0.19 (the closing price of the Company's Shares on ASX on 1 October 
2020) and the number of Equity Securities on issue as at 1 October 2020. 
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The table also shows the voting dilution impact where the number of Shares on issue 
(Variable A in the formula) changes and the economic dilution where there are changes 
in the issue price of Shares issued under the 10% Placement Capacity. 

  Dilution 

Number of Shares on Issue 
(Variable A in ASX Listing Rule 

7.1A2) 

Shares 
issued – 10% 

voting 
dilution 

Issue Price 

$0.095 $0.19 $0.285 

50% 
decrease 

Issue Price 
50% 

increase 

Funds Raised 

Current 
128,391,804 

Shares 
12,839,180 

Shares 
$1,219,722 $2,439,444 $3,659,166 

50% increase 
192,587,706 

Shares 
19,258,770 

Shares 
$1,829,583 $3,659,166 $5,488,749 

100% increase 
256,783,608 

Shares 
25,678,360 

Shares 
$2,439,444 $4,878,888 $7,318,332 

*The number of Shares on issue (Variable A in the formula) could increase as a result of the issue of Shares that do 
not require Shareholder approval (such as under a pro-rata rights issue or scrip issued under a takeover offer) or 
that are issued with Shareholder approval under ASX Listing Rule 7.1. 

The table above uses the following assumptions: 

1. There are 128,391,804 Shares on issue as at 1 October 2020.  

2. The Company issues the maximum possible number of Equity Securities under the 10% 
Placement Capacity.  

3. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that 
were not issued under an exception in ASX Listing Rule 7.2 or with approval under ASX Listing 
Rule 7.1. 

4. The issue of Equity Securities under the 10% Placement Capacity consists only of Shares.  It is 
assumed that no Options are exercised into Shares before the date of issue of the Equity 
Securities. 

5. The calculations above do not show the dilution that any one particular Shareholder will be 
subject to. All Shareholders should consider the dilution caused to their own shareholding 
depending on their specific circumstances. 

6. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1. 

7. The 10% voting dilution reflects the aggregate percentage dilution against the issued share 
capital at the time of issue. This is why the voting dilution is shown in each example as 10%. 

8. The table does not show an example of dilution that may be caused to a particular Shareholder 
by reason of placements under the 10% Placement Capacity, based on that Shareholder’s 
holding at the date of the Meeting. 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly lower on the 
issue date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the market price 
for those Shares on the date of issue. 
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(d) Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement Capacity for the 
following purposes: 

(i) as cash consideration in which case the Company intends to use funds raised 
for the acquisition of new assets and investments (including expenses 
associated with such an acquisition), the development of the Company’s 
existing business and general working capital; or 

(ii) as non-cash consideration for the acquisition of new assets and investments, 
in such circumstances the Company will provide a valuation of the non-cash 
consideration as required by ASX Listing Rule 7.1A.3. 

The Company will comply with the disclosure obligations under ASX Listing Rules 
7.1A(4) and 3.10.5A upon issue of any Equity Securities. 

(e) Allocation under the 10% Placement Capacity 

The recipients of the Equity Securities that might be issued under the 10% Placement 
Capacity have not yet been determined.  However, the recipients of Equity Securities 
could consist of current Shareholders or new investors (or both), none of whom will be 
related parties of the Company.  

The Company will determine the recipients at the time of any issue under the 10% 
Placement Capacity, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company at that time, 
including, but not limited to, a pro-rata entitlement issue or other offer 
where existing Shareholders may participate; 

(iii) the effect of the issue of the Equity Securities on the control of the Company;  

(iv) the circumstances of the Company, including, but not limited to, the financial 
position and solvency of the Company;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if applicable). 

Further, if the Company is successful in acquiring new resources, assets or investments, 
it is likely that the recipients under the 10% Placement Capacity will be vendors of the 
new resources, assets or investments. 

(f) Previous approval under ASX Listing Rule 7.1A 

The Company has previously obtained approval under ASX Listing Rule 7.1A at its AGM 
on 28 November 2020. 

During the 12 month period preceding the date of the Meeting, being on and from 29 
November 2019, the Company otherwise issued a total of 56,671,800 Shares which 
represents approximately 84% of the total diluted number of Shares on issue in the 
Company on 29 November 2019, which was 69,720,000 Shares. 

Further details of the issues of Equity Securities by the Company during the 12-month 
period preceding the date of the Meeting are set out in Annexure B.  None of the 
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recipients who were not specifically named in Annexure B were issued more than 1% 
of the Company’s issued capital a the time of the issue. 

(g) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A 

When the Company issues Equity Securities pursuant to the 10% Placement Capacity, 
it will give to ASX: 

(i) a list of the allottees of the Equity Securities and the number of Equity 
Securities allotted to each (not for release to the market), in accordance with 
ASX Listing Rule 7.1A.4; and 

(ii) the information required by ASX Listing Rule 3.10.5A for release to the 
market. 

7.3 Voting Exclusion 

A voting exclusion statement is included in this Notice. As at the date of this Notice, the Company 
has not invited any existing Shareholder to participate in an issue of Equity Securities under ASX 
Listing Rule 7.1A. Therefore, no existing Shareholders will be excluded from voting on Resolution 
6.  If at any time the approval is sought, the Company is proposing to make and issue of Equity 
Securities under Listing Rule 7.1A.2, any person who is expected to participate in, or will obtain a 
material benefit as a result of, the proposed issue (except a benefit solely by reason of being a 
holder of ordinary securities in the Company) 

8. RESOLUTIONS 7 AND 8 – RATIFICATION OF PRIOR ISSUES OF SHARES – LISTING RULES 7.1 AND 
7.1A 

8.1 General 

On 16 September 2020, the Company issued 25,678,360 Shares (Placement Shares) at an issue 
price of $0.18 per Share to raise $4,622,105 (Placement). 

15,407,016 Shares were issued pursuant to the Company’s capacity under Listing Rule 7.1 ( being 
the subject of resolution 8) and 10,271,544 Shares were issued pursuant the Company’s 7.1A 
mandate which was approved by shareholders at the annual general meeting held on 28 
November 2019. 

Resolutions 7 and 8 seek Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 
Placements.   

ASX Listing Rule 7.1 provides that the prior approval of shareholders is required in order to issue 
securities which, when aggregated with securities issued by the company during the previous 12 
months, exceed 15% of the number of securities the company had on issue at the commencement 
of that 12 month period.  An issue does not count towards the 15% annual placement capacity 
under ASX Listing Rule 7.1 if it is approved by shareholders. 

ASX Listing Rule 7.4 provides that an issue of securities made without shareholder approval, will 
be treated as having been made with shareholder approval for the purpose of ASX Listing Rule 
7.1 if the issue did not breach ASX Listing Rule 7.1 and is subsequently approved by shareholders. 

By ratifying these previous issues of securities under Resolutions 7 and 8, the Company will again 
have the flexibility to issue equity securities in the future up to the 15% annual placement capacity 
set out in ASX Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

The Board unanimously recommends that Shareholders vote in favour of Resolutions 7 and 8 to 
ratify the Placements. 
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8.2 Managers of the Placement Shares 

The Company engaged the services of PAC Partners Securities Pty Ltd (PAC Partners) as lead 
managers (Lead Manager) to manage the issue of the Placement Shares. 

The Company has paid the Lead Manager fees of $ 305,058 being 6% of the amount raised under 
the issue of the Placement.   

8.3 Listing Rules 7.1 and 7.1A 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 provides that the prior 
approval of shareholders is required in order to issue securities which, when aggregated with 
securities issued by the company during the previous 12 months, exceed 15% of the number of 
securities the company had on issue at the commencement of that 12 month period.  An issue 
does not count towards the 15% annual placement capacity under ASX Listing Rule 7.1 if it is 
approved by shareholders. 

Under Listing Rule 7.1A however, an eligible entity can seek approval from its members, by way 
of a special resolution passed at its annual general meeting, to increase this 15% limited to an 
extra 10% to 25%. 

The Company obtained approval to increase its limit to 25% at the annual general meeting held 
on 28 November 2019. 

The issue of the Placement Shares does not fit within any of these exceptions has, as it has not 
yet been approved by Shareholders, it effectively uses up part of the 25% limit in Listing Rules 7.1 
and 7.1A for the 12 month period following the date of issue of the Placement Shares. 

8.4 Listing Rule 7.4 

ASX Listing Rule 7.4 provides that an issue of securities made without shareholder approval, will 
be treated as having been made with shareholder approval for the purpose of ASX Listing Rule 
7.1 if the issue did not breach ASX Listing Rule 7.1 and is subsequently approved by shareholders. 

The Company wishes to retain as much flexibility as possible to issue additional equity securities 
in the future without having to obtain Shareholder approval for such issues under Listing Rule 7.1.  
Accordingly, the Company is seeking Shareholder ratification pursuant to Listing Rule 7.4 for the 
issue of the Placement Shares. 

Resolutions 7 and 8 seek Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the 
Placement Shares. 

8.5 Technical information required by Listing Rule 14.1A 

If Resolutions 7 and 8 are passed, the Placement Shares will be excluded in calculating the 
Company’s combined 25% limit in Listing Rule 7.1  and 7.1A effectively increasing the number of 
equity securities the Company can issue without Shareholder approval over the 12 month period 
following the date of the issue of the Placement Shares. 

If Resolutions 7 and 8 are not passed, the Placement Shares will be included in calculating the 
Company’s combined 25% limit in Listing Rule 7.1  and 7.1A effectively increasing the number of 
equity securities the Company can issue without Shareholder approval over the 12 month period 
following the date of the issue of the Placement Shares. 
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8.6  Technical Information Required by ASX Listing Rule 7.5 

In accordance with ASX Listing Rule 7.5, the following information is provided in relation to the 
ratification of the issue of the Shares: 

(a) the Placement Shares were issued to professional and sophisticated investors who are  
clients of the Lead Manager.   

(b) The recipients of the Placements were identified through a bookbuild process which 
involved Lead Manager seeking expressions of interest to participate in the capital 
raising from non-related parties of the Company.  None of the parties are related 
parties of the Company; 

(c) None of the recipients were issued more than 1% of the Company’s issued capital at 
the time of the issue; 

(d) 15,407,016 Shares were issued pursuant to the Company’s capacity under Listing Rule 
7.1 ( being the subject of resolution 7) and 10,271,544 Shares were issued pursuant the 
Company’s 7.1A mandate (being the subject of resolution 8); 

(e) A voting exclusion statement is included in Resolution 7 and 8 of this Notice; 

(f) all Shares will be on the same terms and conditions as the Company’s existing Shares; 
and  

(g) Funds raised through the Placement will be used to build distribution into major 
retailers, new product development, broaden the rollout of new products into China, 
Australia, New Zealand and the USA, and for working capital..    
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G L O S S A R Y  

$ means Australian dollars. 

10% Placement Capacity has the meaning given in Section 7.1 of this Notice. 

Annual General Meeting or Meeting means the meeting convened by this Notice.  

ASIC means the Australian Securities and Investments Commission. 

Associated Body Corporate means:  

(a) a related body corporate (as defined in the Corporations Act) of the Company; 

(b) a body corporate which has an entitlement to not less than 20% of the voting Shares of the 
Company; and 

(c) a body corporate in which the Company has an entitlement to not less than 20% of the voting 
shares. 

ASX means ASX Limited (ACN 008 624 691) or the Australian Securities Exchange, as the context requires. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of Directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, 
Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

Closely Related Party of a member of the Key Management Personnel means:  

(a) a spouse or child of the member;  

(b) a child of the member’s spouse;  

(c) a dependent of the member or the member’s spouse;  

(d) anyone else who is one of the member’s family and may be expected to influence the member, 
or be influenced by the member, in the member’s dealing with the entity;  

(e) a company the member controls; or  

(f) a person prescribed by the Corporations Regulations 2001 (Cth). 

Company means Fiji Kava Limited (ACN 169 441 874). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

EDST means Eastern Daylight Savings Time as observed in Sydney, New South Wales. 

Eligible Entity means an entity that, at the date of the relevant general meeting: 
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(a) is not included in the A&P/ASX 300 Index; and 

(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a 
deferred settlement basis) of $300,000,000. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any 
security that ASX decides to classify as an Equity Security.  

EST means Eastern Standard Time as observed in Sydney, New South Wales. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any 
security that ASX decides to classify as an Equity Security. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian 
Accounting Standards Board and means those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, or if the Company is part of a consolidated entity, 
of the consolidated entity, directly or indirectly, including any director (whether executive or otherwise) of 
the Company, or if the Company is part of a consolidated entity, of an entity within the consolidated group.  

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of annual general 
meeting including the Explanatory Statement and the Proxy Form. 

Option means an option to acquire one Share. 

Optionholder means the holder of an Option. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report section of the 
Company’s annual financial report for the year ended 30 June 2019. 

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

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

Shareholder means a holder of a Share. 
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S C H E D U L E  1  –  T E R M S  A N D  C O N D I T I O N S  O F  R E L A T E D  P A R T Y  O P T I O N S  

The Related Party Options will be issued on the following terms and conditions. 

(d) Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise of the Option. 

(e) Exercise Price 

Subject to paragraph (l), the amount payable upon exercise of each Option will be $0.105 
(Exercise Price) 

(f) Expiry Date 

Each Option will expire at 5:00 pm (EST) on the date that is three years from the date of issue 
(Expiry Date).  An Option not exercised before the Expiry Date will automatically lapse on the 
Expiry Date. 

(g) Exercise Period 

The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period). 

(h) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to the Company 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 the Company. 

(i) 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). 

(j) Timing of issue of Shares on exercise 

Within 15 Business Days after the Exercise Date, the Company will: 

(i) issue the number of Shares required under these terms and conditions in respect of the 
number of Options specified in the Notice of Exercise and for which cleared funds have 
been received by the Company; 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations 
Act, or, if the Company 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; and 

(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX of 
Shares issued pursuant to the exercise of the Options. 

If a notice delivered under (j)(ii) for any reason is not effective to ensure that an offer for sale of 
the Shares does not require disclosure to investors, the Company 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 
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section 708A(11) of the Corporations Act to ensure that an offer for sale of the Shares does not 
require disclosure to investors. 

(k) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued shares of the Company. 

(l) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are 
to be changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the 
time of the reconstruction.  

(m) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and holders will not be 
entitled to participate in new issues of capital offered to Shareholders during the currency of the 
Options without exercising the Options. 

(n) 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. 

(o) Transferability 

The Options are not transferable.  
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ANNEXURE  B  –  I SSUES  OF  EQUITY  SECURIT IES  S INCE 20  NOVEMBER  2019   

Date Quantity Class Recipients 

Issue price and discount to 

Market Price (if applicable)1 Total Cash Consideration and Use of Funds 

Issue -  

23 December 

2019 

Appendix 3B - 

23 December 

2019 

29 Class A 

Convertible 

Notes 

Professional and sophisticated investors as part 

of a Convertible Notes.  The Convertible Note 

participants were identified through a 

bookbuild process, which involved the Lead 

Manager, Hall Capital, seeking expressions of 

interest to participate in the Convertible Note 

from non-related parties of the Company. 

$25,000 per Convertible Notes 

 

$700,000 plus one note in lieu of fees. 

Funds used for Sales and Marketing 

Activities, Working Capital, and Expenses of 

the Offer 

 

      

Issue 

30 December 

2019 

Appendix 3b 

30 December 

2019 

 

750,000 Options 

10.5c 

Nicholas Simms Nil No cash consideration 

Issue 

28 February 2020 

 

Appendix 3b 

24 February 2020 

25,555,555 Ordinary 

Shares 

Professional and sophisticated investors as part 

of a Convertible Notes.  The Convertible Note 

participants were identified through a 

bookbuild process, which involved the Lead 

Manager, Hall Capital, seeking expressions of 

interest to participate in the Convertible Note 

from non-related parties of the Company. 

$0.09 per Share $2,300,000 used to build distribution into 

major retailers, new product development, 

broaden the rollout of new products, costs 

of the placement and for working capital. 

Issue 

30 June 2020 

 

Appendix 3b 

23 December 

2019 

324,675 Ordinary 

Shares 

Zou’s Family Holding Pty Ltd $0.077 per Share Nil funds raised as issued on conversion of 

convertible note 
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Date Quantity Class Recipients 

Issue price and discount to 

Market Price (if applicable)1 Total Cash Consideration and Use of Funds 

Issue 

30 July 2020 

 

Appendix 3b 

6 August 2020 

1 

 

 

1 

Class A 

Option 

 

Class B 

Option 

ACN 627 086 355 Pty Ltd <Tea Tree A/C> 

 

Hall Capital Pty Ltd 

$25,000 

 

 

$10,000 

$25,000 used for Working Capital  

 

 

Nil cash raised – were issued in lieu of fees 

Issue 

5 August 2020 

Appendix 3b 

23 December 

2019 

3,437,707 Ordinary 

Shares 

Westglade Pty Ltd 

Mr Ian Alistair Leete and Mrs Helen Leete 

<Leete Family Super Fund A/C> 

Mial Enterprises Pty Ltd <Dashian Family A/C> 

ACN 627 086 355 Pty Ltd <Tea Tree A/C> 

$0.0587 and $0.0595 per 

Share 

Nil funds raised as issued on conversion of 

convertible note 

Issue 

14 August 2020 

Appendix 3b 

23 December 

2019 

2,929,128 Ordinary 

Shares 

Mathew Tate, Simon Stephen, Raven 

Investment Holdings Pty Ltd, Peter Howells, 

Kinetic Growth Fund and Ludwigson Holdings 

Pty Ltd 

$0.0707 per Share Nil funds raised as issued on conversion of 

convertible note 

Issue 

20 August 2020 

Appendix 3b 

23 December 

2019 

746,375 Ordinary 

Shares 

Mr Ian Alistair Leete and Mrs Helen Leete 

<Leete Family Super Fund A/C> 

Waterox Pty Ltd <Tien Chai A/C> 

Average Price of $0.0815 per 

Share 

Nil funds raised as issued on conversion of 

convertible note 

Issue 

16 September 

2020 

Appendix 3b 

15 September 

2020 

25,678,360 Ordinary 

Shares 

Professional and sophisticated investors as part 

of a Placement.  The Placement participants 

were identified through a bookbuild process, 

which involved the Lead Manager, PAC 

Partners, seeking expressions of interest to 

participate in the Placement from non-related 

parties of the Company. 

$0.18 per Share $4,622,104 used to accelerate growth 

opportunities across the company’s 

strategic pillars, including brand building 

into major retailers, new product 

development, and the rollout of products 

into China, Australia, New Zealand and the 

USA, costs of the placement and for 

working capital. 
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