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Limited as posted and emailed to shareholders on 20 September 2013. 

 

Yours sincerely 

 

Brett Kelly 
Company Secretary 

BEGA CHEESE 
SINCE 1899 

General email enquiries: 
bega.admin@begacheese.com.au 

  
Export email enquiries: 

bega.export@begacheese.com.au 
  

Internet: 
www.begacheese.com.au 

www.bega.net.au 
  

 
 
 
 

PO Box 123  
Bega NSW 2550  

Australia 
Ph: +61-2-6491 7777    

Fax: +61-2-6491 7700 
 
 



trainorc
Typewritten Text
This page is intentionally left blank.

trainorc
Typewritten Text

trainorc
Typewritten Text

trainorc
Typewritten Text

trainorc
Typewritten Text

trainorc
Typewritten Text

trainorc
Typewritten Text

trainorc
Typewritten Text

trainorc
Typewritten Text

trainorc
Typewritten Text



 

 

 
 
 
 

 
 
 

 
 
 
 

 
 

Notice of Annual General Meeting 

& 

Information Memorandum 
 
 



 

 

trainorc
Typewritten Text
This page is intentionally left blank.

trainorc
Typewritten Text

trainorc
Typewritten Text

trainorc
Typewritten Text



 

BEGA CHEESE LIMITED   ACN 008 358 503 
Head Office, Cheese Packaging & Processing:  23—45 Ridge Street, North Bega  NSW  2550, Australia 

Butter, Cheese & Powder Manufacture:  13 Lagoon Street, North Bega  NSW  2550, Australia 
 

 
 
 
 
 
 
 
 
 
 
 

Dear Shareholder, 
 
Please  find  attached  the  Notice  of  the  114th  Annual  General  Meeting  (AGM)  of  Bega  Cheese 
(Company), scheduled for 22 October 2013.  
 
At  the AGM,  the CEO Aidan Coleman and  I will  reflect on  the year  just past and provide you with 
more  information  on  the  Company’s  recently  announced  offer  to  acquire  all  of  the  shares  in 
Warrnambool Cheese and Butter  (“Offer”). The agenda  for  the AGM  includes  the usual matters of 
considering the Company’s financial statements, the adoption of the remuneration report and the re‐
election of directors as well as a special resolution to modify the shareholding limit provisions of the 
Company’s constitution. The modifications to the shareholding limit provisions, which are required in 
connection with  the Warrnambool  Cheese  and  Butter Offer,  are  explained  in more  detail  in  the 
Information Memorandum that accompanies the Notice of Annual General Meeting.  
 
As we enter a new financial year  it  is  interesting to reflect on the growth and development of Bega 
Cheese, particularly over the past six years.  The initial investment in Tatura Milk Industries in 2007, 
the  acquisition  of  cheese  manufacturing,  processing  and  packaging  plants  at  Coburg  and 
Strathmerton in 2009, the acquisition of 15% of Warrnambool Cheese and Butter in 2010, the listing 
of  Bega  Cheese  on  the  Australian  Securities  Exchange  (“ASX”)  and  full merger with  Tatura Milk 
Industries (TMI) in 2011 have all created value for our shareholders and dairy farmer suppliers. 
 
It is now two years since we took the important step of listing Bega Cheese on the ASX, crystallising 
and releasing value for our existing shareholders.   The  listing was done using a corporate structure 
that  recognised  our  history while  also  giving  us  flexibility  to  respond  to  opportunities  for  further 
industry rationalisation and value creation. 
 
Prior to  listing we discussed possible changes  in corporate structure with our shareholders  in 2010 
and 2011.   At that time we were keen to share our point of view that further rationalisation would 
occur in the Australian dairy industry and that we should position Bega Cheese ahead of time to be 
able to participate.  
 
Bega Cheese’s history is one of continuing to move forward, recognise opportunity and be prepared 
to change  to create value.   Our  structural change  two years ago was all about value  creation and 
positioning ourselves for the next opportunity.  The time has come for the next step in Bega Cheese’s 
development,  the  next  step  to  build  a  stronger,  deeper,  broader  company,  the  next  step  in 
responding to the opportunities that are unfolding  in the global dairy  industry.   The Board believes 
that  the next  step  is  a  cash  and  share Offer  to Warrnambool Cheese  and Butter  shareholders  to 
become part of Bega Cheese.  

BEGA CHEESE
SINCE 1899

General email enquiries:
bega.admin@begacheese.com.au

 
Export email enquiries:

bega.export@begacheese.com.au
 

Internet:
www.begacheese.com.au

www.bega.net.au
  

PO Box 123 
Bega NSW 2550 

Australia
Ph: +61‐2‐6491 7777  
Fax: +61‐2‐6491 7700
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Bega Cheese and Warrnambool Cheese and Butter  

The attractiveness of a combined Bega Cheese and Warrnambool Cheese and Butter is, in the Board’s 
view compelling.  We believe that the bringing together of three great Australian dairy companies in 
Bega Cheese,  Tatura Milk  Industries  and Warrnambool Cheese  and Butter will  create  a powerful, 
globally relevant company.  The new business will have a product range, manufacturing capabilities, 
scale and investment capacity that will enable it to better meet the growing demand for high quality, 
efficiently produced, value added dairy products for markets in Australia and around the world. 
 
The opportunity  to create a well‐structured,  financially secure dairy business  that understands  the 
importance of the customer and the dairy farmer  in a sustainable dairy supply chain should not be 
missed.   As  the business  comes  together  and  grows,  a  truly  integrated  value  adding dairy  supply 
chain will be formed.   
 
The combined businesses would have; 

• A shared history and culture 
• A diverse Australian and international customer base 
• Highly regarded retail and manufacturing brands 
• An understanding of the importance of a sustainable dairy farmer supply base 
• Seven integrated production facilities 
• Experienced and highly skilled personnel 
• Revenues exceeding $1.5 billion1  
• Milk intake of 1.6 billion litres2  
• Total production of 353,000 tonnes of dairy products2  

A merger with Warrnambool Cheese and Butter would build on  the  strengths of  the Bega Cheese 
business and continue the record of sound financial management and growth that has been so much 
a part of Bega Cheese’s history.   A  financially strong Bega Cheese with multiple sources of  income 
outside the Bega Valley is good for shareholders and farmers. 
 
Modifying the Shareholding Limit 

The constitution we adopted for the listing of Bega Cheese positioned us for growth but also sought 
to maintain some of the historic characteristics of the co‐operative, namely, supplier representation 
on  the  Board  of  Directors  and  maximum  shareholding  limits.    Both  those  components  of  the 
constitution  remain  important  to  us.  Strong  supplier  representation  on  the  Board  ensures  the 
understanding  of  the  importance  of  a  sustainable  milk  supply  base  is  always  a  priority.    The 
maximum shareholding  limit ensures that there will not be a dominant shareholder on our register 
without 75% of our shareholders agreeing to it.  
 
We  continue  to  believe  that  supplier  representation  on  the  Board  and  shareholding  limits  play 
important  roles  in  the  strategic  development  of  our  business.    The  supplier  representation  will 
remain  a  part  of  our  constitution  while  the  shareholding  limit  will  be  removed  over  time  in 
accordance with the existing constitutional provisions. 
 
 
 
 
FY13 Pro‐forma numbers refer page 191 

Pro‐forma using Bega Cheese and Warrnambool Cheese and Butter FY13 actual production2 
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In  order  to  complete  the  Offer  for Warrnambool  Cheese  and  Butter  we  need  a  change  to  the 
mechanism which sets  the shareholding  limits  in the constitution.   The reason  for this  is that Bega 
Cheese’s Offer for Warrnambool Cheese and Butter  is  in the form of cash and shares and there  is a 
theoretic  possibility  that  our  existing  10  percent  shareholding  limit  could  be  breached  by  a 
Warrnambool  Cheese  and  Butter  shareholder  as  a  result  of  the  issue  to  them  of  shares  upon 
acceptance of the Offer.  
 
The  Corporations  Act  requires  that  all  shareholders  receive  the  same  Offer.    If  one  shareholder 
cannot be  issued with  its full entitlement of shares upon acceptance of the Offer, because to do so 
would  breach  the  shareholding  limit  set  by  the  constitution,  then  this  “same  offer”  requirement 
would not be  satisfied. Accordingly,  in order  to ensure  the Offer meets all  legal  requirements  the 
Board must ensure it has the capacity to issue the Bega Cheese shares that all Warrnambool Cheese 
and Butter shareholders who accept the Offer are entitled to.  
 
It  is  important  to note  that, currently,  there are no Warrnambool Cheese and Butter shareholders 
who could accept the Offer that would breach the existing shareholding limit.  
 
The way  that we  propose  to  address  this  is  to  permit  the  issue  of  Bega  Cheese  shares  under  a 
takeover offer (or a scheme of arrangement) as an exception to the shareholding limit provisions.  If 
a person exceeds the shareholding  limit as a result of accepting Bega Cheese’s Offer, the resultant 
percentage shareholding of that person and their associates will become the new shareholding limit 
in the constitution.   In this way, the shareholding  limit as a principle  is retained  in the constitution, 
but there is some flexibility to enable the percentage limit to change. This is explained in more detail 
in the Information Memorandum that accompanies the Notice of Annual General Meeting.  
 
Your vote  for  the constitutional change will provide  the company with  the  flexibility  to pursue  the 
Warrnambool Cheese and Butter Offer for the ongoing growth and development of the Bega Cheese 
business.   The proposed constitutional change will also deliver  the same  flexibility  for other  future 
possible corporate opportunities. 
 
The Board is very cognisant of the history, aspirations and expectations of the shareholders of Bega 
Cheese and any growth  initiatives or  the  issuing of equity  in Bega Cheese will always be  carefully 
considered.    The  Board  is  the  steward  of  an  iconic  Australian  business  and we  look  forward  to 
continuing  to  build  this  great  business,  put  economic  activity  into  our  regional  communities, 
strengthen our relationships with our dairy farmers and create value for our shareholders, customers 
and suppliers. 
 
I encourage you to support the proposed constitutional changes and look forward to the continuing 
success  of  Bega  Cheese.  Each  of  the  Directors  intends  to  vote  in  favour  of  the  proposed 
constitutional changes. 
 
I look forward to seeing you at the AGM. 
 
Regards 
 

 
 

Barry Irvin 
Executive Chairman 
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NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is hereby given that the Annual General Meeting (Meeting) of Bega Cheese Limited ABN 81 
008 358 503 (Company) will be held at the Sapphire Coast Turf Club, 1695 Sapphire Coast Drive, 
Kalaru NSW on 22 October 2013 at 11:00 am. 

Business    

1. Annual Financial Report and Directors’ and Auditor’s Reports 

To  consider  the Company’s Financial Report and  the Directors’ and Auditor’s Reports  for 
the financial year ended 30 June 2013. 

2. Adoption of the Remuneration Report 

To adopt the Remuneration Report for the year ended 30 June 2013. 

3. Re‐election of directors 

(a) Mr  Max  Roberts,  who  retires  by  rotation  in  accordance  with  the  Company’s 
Constitution, offers himself for re‐election. 

(b) Mr  Richard  Platts,  who  retires  by  rotation  in  accordance  with  the  Company’s 
Constitution, offers himself for re‐election. 

4. Constitutional Change and Shareholding Limits 

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

“That the Company’s Constitution be modified by making the alterations set out in 
the Information Memorandum accompanying this notice”. 

 

Date:   12 September 2013 

BY ORDER OF THE BOARD  

 

 

 

Brett Kelly 

Company Secretary 
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Further information 

Right to vote 

A member can vote at the Meeting: 

(a) in person;  

(b) by proxy; 

(c) by attorney; or 

(d) by corporate representative (if you are a corporate shareholder). 

You will be eligible to attend and vote at the Meeting if you are registered as a holder of shares in the 
Company at 7:00pm on Sunday 20 October 2013.  

Proxies 

A member entitled to attend and cast a vote at the Meeting is entitled to appoint a proxy to attend 
and vote for the member.  The person appointed as proxy may, but does not need to be, a member 
of the Company.  A proxy form accompanies this notice. 

If the member  is entitled to cast two or more votes, the member may appoint two proxies.    If you 
appoint two proxies, each will require a separate  form.    If you require a second proxy  form please 
contact the Company Secretary, Mr Brett Kelly, on (02) 6491 7777.  If a member appoints two proxies 
and  the appointment does not specify  the proportion or number of  the member’s votes  that each 
proxy may exercise, each proxy may exercise half of the votes. 

An  instrument of proxy  in which  the name of  the appointee  is not  filled  in  is  taken  to be given  in 
favour of the Chairperson of the meeting to which it relates. 

If the member does not instruct its proxy on how to vote, the proxy may, subject to the restrictions 
to the voting of undirected proxies outlined below, vote as he or she sees fit at the Meeting. 

Please refer to the enclosed proxy form for instructions on completion and lodgement.  In order for 
the appointment of a proxy to be valid, the proxy form MUST be received by the Company at least 48 
hours before the time for holding the Meeting.  Where the proxy form is executed under a power of 
attorney, the original or an attested copy of the power of attorney or other authority (if any) under 
which  it  is  signed MUST  also  be  lodged with  the  Company  at  least  48  hours  before  the  time  for 
holding the Meeting.  Proxy forms received after this time will be invalid. 

How the Chairman will vote undirected proxies 

Subject to the voting restrictions set out in the Voting Restriction Statement below, the Chairperson 
will vote undirected proxies on, and in favour of, all of the proposed resolutions. 
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Voting Restriction Statement 

The  Company  will  disregard  any  votes  cast  on  the  resolution  relating  to  the  adoption  of  the 
Remuneration Report by or on behalf of a member of the key management personnel for the Bega 
Cheese  consolidated  group  (Bega Cheese Group) whose  remuneration details  are  included  in  the 
Remuneration Report and any closely related party of such member.  However, the Company will not 
disregard a vote if: 

(a) it is cast by a member of the key management personnel, or a closely related party of such 
a member, as a proxy appointed by writing that specifies how the proxy is to vote on that 
resolution; or 

(b) it is cast by the Chairperson as a proxy where the proxy appointment does not specify the 
way  the  proxy  is  to  vote  on  the  resolution  and  expressly  authorises  the  Chairperson  to 
exercise the proxy even if the resolution is connected with the remuneration of a member 
of the key management personnel, 

and  the vote  is not  cast on behalf of a member of  the key management personnel or any  closely 
related party of such member. 

Voting by corporate representative 

Corporate shareholders who wish to appoint a representative to attend the Meeting on their behalf 
must provide that person with a properly executed letter or other document confirming that they are 
authorised to act as the corporate shareholder’s representative.  The authorisation may be effective 
either for this Meeting only or for all meetings of the Company. 

Lodgement of proxy forms, powers of attorney and authorities 

The  appointment  of  a  proxy  or  attorney  for  the Meeting  is  not  effective  unless  the  instrument 
appointing the proxy or attorney, and the original or an attested copy of the power of attorney or 
other authority (if any) under which the  instrument  is signed, are received by the Company at  least 
48 hours before the Meeting.  Any forms received after that time will not be valid for the scheduled 
meeting. 

Documents may be lodged: 

IN PERSON   Link Market Services Limited 
Level 12, 680 George Street 
Sydney NSW 2000 

 
BY MAIL    Bega Cheese Limited 

C/‐ Link Market Services Limited 
Locked Bag A14 
Sydney South NSW 1235 
Australia 

 
BY FACSIMILE  +61 2 9287 0309 
 
ONLINE:  at  www.linkmarketservices.com.au  using  the  holding  details  as  shown  on  the 

proxy form. Select ‘Voting’ and follow the prompts to lodge your vote. To use the 
online  lodgement  facility,  shareholders  will  need  their  “Holder  Identifier” 
(Securityholder Reference Number (SRN) or Holder Identification Number (HIN) as 
shown on the front of the proxy form). 
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Information Memorandum 

1. Annual Financial Report and Directors’ and Auditor’s Reports 

The Financial Report, Directors’ Report and Auditor’s Report for the Company in relation to 
the year ended 30 June 2013 will be laid before the Meeting.  There is no requirement for 
shareholders  to  approve  these  reports.   However,  the  Chairman will  allow  a  reasonable 
opportunity  for  shareholders  to ask questions about, or make  comments on,  the  reports 
and the management of the Company.  

Shareholders will also be given a reasonable opportunity to ask the auditor questions about 
the conduct of the audit and the content of the Auditor’s Report. 

2. Adoption of the Remuneration Report 

The  Remuneration  Report  explains  the  Bega  Cheese  Group’s  remuneration  policy  for 
directors, chief executive officer and other key management personnel.  The Remuneration 
Report forms part of the Directors’ Report.   

The vote on this resolution is advisory only and will not bind the directors or the Company.  
However, the Board will take the outcome of the vote  into consideration when reviewing 
the remuneration practices and policies of the Bega Cheese Group. 

Under the Corporations Act 2001 (Cth) (Corporations Act), if 25% or more of votes are cast 
against  the  adoption  of  the  remuneration  report  at  two  consecutive  annual  general 
meetings,  shareholders will  be  required  to  vote  at  the  second  of  those  annual  general 
meetings  on  a  resolution  (spill  resolution)  that  another  meeting  of  the  Company’s 
shareholders be held within 90 days at which all of the Company’s directors (other than the 
managing director) must go up for re‐election. 

In accordance with section 250R(4) of the Corporations Act, the Company will disregard any 
votes cast on this resolution by any member of the key management personnel of the Bega 
Cheese Group whose remuneration details are included in the remuneration report and any 
closely related party of such member.  However, the Company will not disregard a vote if it 
is cast by such member of the key management personnel or closely related party as proxy 
on behalf of  a person who  is  entitled  to  vote,  in  accordance with  the  directions on  the 
proxy form.  If the proxy is the Chairman, the Chairman can also vote undirected proxies on 
this resolution provided that the proxy appointment expressly authorises the Chairman to 
exercise the proxy even though the resolution  is connected with the remuneration of the 
key management personnel.  

Key management personnel of the Bega Cheese Group are the directors of the Bega Cheese 
Group  and  other  persons  having  authority  and  responsibility  for  planning,  directing  and 
controlling the activities of the Bega Cheese Group, directly or indirectly. 



 

P a g e  | 5 

3. Re‐election of directors 

Max Roberts 

A  summary  of Max  Roberts’  qualifications  and  experience  can  be  found  in  the  annual 
report. 

Max Roberts has been a director of the Company since 1983 and was  last re‐elected as a 
director of the Company on 23 November 2010.  In accordance with the Constitution, and 
the  ASX  Listing  Rules,  he must  retire  from  office  at  the  annual  general meeting,  but  is 
eligible to stand for re‐election.  Mr Roberts offers himself for re‐election. 

The Chairman of the Meeting intends to vote undirected proxies in favour of the re‐election 
of Mr Roberts. 

Richard Platts 

A  summary  of  Richard  Platts’  qualifications  and  experience  can  be  found  in  the  annual 
report. 

Richard has been a director of the Company since 2000 and was last re‐elected as a director 
of the Company on 23 November 2010.   In accordance with the Constitution, and the ASX 
Listing Rules, he must  retire  from office at  the annual general meeting, but  is eligible  to 
stand for re‐election.  Mr Platts offers himself for re‐election. 

The Chairman of the Meeting intends to vote undirected proxies in favour of the re‐election 
of Mr Platts. 
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4. Constitutional Change and Shareholding Limits 

4.1  Introduction 

The  proposed  changes  to  the  constitution  of  Bega  Cheese  are  necessary  to  allow  the 
takeover  Offer  (Offer)  for Warrnambool  Cheese  and  Butter  Factory  Company  Holdings 
Limited  (Warrnambool  Cheese  and  Butter)  to  be  completed.    The  changes,  which  will 
modify  the shareholding  limit provision as outlined below, will also allow  future  takeover 
Offers  and  schemes  of  arrangement  that  involve  the  issue  of Bega  Cheese  shares.    This 
section  of  the  Information  Memorandum  provides  Bega  Cheese  shareholders  with 
information  relevant  to  the  special  resolution  to  be  voted  on  at  the  Annual  General 
Meeting to implement the proposed constitutional changes. 

As the Warrnambool Cheese and Butter Offer is the catalyst for the proposed constitutional 
changes,  it  is  useful  to  talk  about  the  Offer  before  examining  the  details  of  the 
constitutional changes. 

4.2  The Offer 

Bega Cheese is offering to acquire all of the shares it does not already own in Warrnambool 
Cheese  and  Butter  for  a  consideration  of  1.2  Bega  Cheese  shares  and  $2.00  for  each 
Warrnambool Cheese and Butter share.   This Offer values each Warrnambool Cheese and 
Butter share at $5.784 and the Warrnambool Cheese and Butter company at $319 million4.  
The  Company  lodged  a  Bidders  Statement  in  relation  to  the  Offer  with  the  Australian 
Securities and Investments Commission on 12 September 2013. 

4.3  Reasons for the Warrnambool Cheese and Butter Offer 

Bega Cheese has,  for  some  time, held a  significant  shareholding  in Warrnambool Cheese 
and Butter and the Board believes that the Company should seek to  increase the  level of 
this  shareholding.    The  Company  currently  holds  approximately  18%  of  the  shares  in 
Warrnambool Cheese and Butter.    Ideally, Bega Cheese would  like to acquire 100% of the 
shares in Warrnambool Cheese and Butter so that Warrnambool Cheese and Butter can be 
merged with Bega Cheese (Successful Merger).  However, even if this is not achieved, Bega 
Cheese is still keen to increase in its shareholding in Warrnambool Cheese and Butter.  No 
minimum acceptance condition has been included in the Offer. 

If Bega Cheese is able to acquire 100% of the shares in Warrnambool Cheese and Butter to 
complete  a  Successful Merger,  the  combined  group  would  bring  together  three  iconic 
Australian dairy  companies  in Bega Cheese, Warrnambool Cheese and Butter and Tatura 
Milk Industries (Combined Group).  In the Board’s opinion, this Combined Group will have a 
product range, manufacturing capabilities, scale and  investment capacity  that will be well 
positioned to meet the growing demand for high quality, efficiently produced, value‐added 
dairy products for markets in Australia and around the world. 

 

 

 

 

 

 

 
4 Implied Offer price 
5 Equity value based on 55,246,173 Warrnambool Cheese and Butter shares outstanding and an implied Offer price of $5.784  
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Bega Cheese, Warrnambool Cheese and Butter and Tatura Milk  Industries share histories, 
values  and  goals.    The  Combined  Group  will  have  a  greater  capacity  to  invest  in  new 
technologies  and  product  innovation,  attract  quality  staff  and  external  investment  and 
create value for shareholders while always endeavouring to ensure a sustainable and viable 
dairy farmer supply base. 

A Successful Merger will create a globally relevant, well‐structured business with: 

• Shared history, culture and ambitions for future success 

• Revenues exceeding $1.5 billion6 per year 

• A market capitalisation exceeding $650 million7 

• An understanding of the importance of a sustainable dairy farmer supply base 

• Milk intake of 1.6 billion litres per year 

• Seven integrated production facilities across South East Australia 

• Australia’s largest cheese cutting and packaging infrastructure and one of Australia’s 
largest cheese manufacturing facilities 

• 353,000 tonnes8 of total annual dairy products production, comprising: 

o 68,000 tonnes of cheddar and mozzarella cheese 

o 102,000 tonnes of cheddar and processed cheese packaging 

o 70,000 tonnes of milk and whey powder 

o 30,000 tonnes of butter, cream and frozen cream 

o 20,000 tonnes of infant formula and nutraceuticals 

o 16,000 tonnes of GOS 

o 17,000 tonnes of cream cheese 

o 30,000 tonnes (30 million litres) of packaged milk 

• A range of quality and highly regarded retail and manufacturing brands 

• Key business to business relationships with globally recognised companies including 
Fonterra, Mondelez Foods (Kraft), Mead Johnson, Lion Dairy, FrieslandCampina and 
Ingredia 

• Strong relationships with major Australian retailers 

• Experienced and highly skilled personnel 
 

 

 

 

 

 

 

 

 
6 FY13 pro‐forma numbers refer page 19. 
7 Based on the Bega Cheese Shares on issue and Bega Cheese Share price of $3.15 as at close of trading on ASX on 11 September 2013, 
being the trading day immediately before the Announcement Date plus Bega Cheese Shares that will be issued as Offer Consideration 
under a Successful Merger. 
8 Pro‐forma production using Bega Cheese and Warrnambool Cheese and Butter FY13 actual production. 
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5. Profile of Warrnambool Cheese and Butter 

5.1  Principal Activities of Warrnambool Cheese and Butter 

The principal activities of Warrnambool Cheese and Butter and  the Warrnambool Cheese 
and Butter Group are the manufacture, processing and sale of cheese, milk powder, butter, 
cream, whey protein concentrate and bulk and processed milk. 

Situated on the Great Ocean Road at Allansford near Warrnambool, Warrnambool Cheese 
and Butter draws milk  from some of the most productive dairying regions  in the country, 
including  southwest  Victoria,  southeast  South  Australia  and  the  Fleurieu  Peninsula. 
Warrnambool Cheese and Butter is listed on the ASX (ASX Code: WCB). 

5.2  Great Ocean Ingredients 

Great Ocean Ingredients Pty Ltd (GOI) is a joint venture company owned equally with Royal 
FrieslandCampina of the Netherlands. GOI owns and operates a manufacturing plant at the 
Allansford site, producing  the high‐value  ingredient Vivinal GOS  (galacto oligosaccharides) 
for the infant nutrition market. 

5.3  Warrnambool Cheese and Butter Japan 

Warrnambool  Cheese  and  Butter  Japan  is  a  joint  venture  company,  formed  in  2008  to 
facilitate  and  enhance  the  sales, marketing  and  promotion  of Warrnambool  Cheese  and 
Butter’s dairy products into the Japanese market. Warrnambool Cheese and Butter Japan is 
owned by Warrnambool Cheese and Butter and Mori International Corporation of Japan.  

5.4  Summary of production (Warrnambool Cheese and Butter FY2013 Results Presentation) 

  FY12  FY13 

Total Milk Handled (litres million)  919.3  890.4

   

Products Manufactured   

Cheese (tonnes)  44,441  41,107

Whey Powder (tonnes)  3,337  3,075

Milk powder (tonnes)  37,430  31,892

Butter/blends/frozen cream (tonnes)  14,236  12,702

Cream (tonnes)  6,071  6,187

Sungold Milk (litres million)  25.9  29.5

Specialty Cheese (tonnes)  1,000  1,953

GOS (tonnes)  17,162  16,431

Enprocal (tonnes)  63  61

Total  149,637  142,908
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5.5  Summary of financial information on Warrnambool Cheese and Butter 

5.5.1  Basis of preparation of historical financial information 

The historical financial  information below relates to Warrnambool Cheese and Butter and 
does  not  reflect  any  impacts  of  the  Offer.  It  is  a  summary  only  and  the  full  financial 
statements for Warrnambool Cheese and Butter for the financial periods described below, 
which include the notes to the accounts, can be found in Warrnambool Cheese and Butter’s 
annual financial statements for those periods.  Copies of those annual financial statements 
are available at Warrnambool Cheese and Butter’s website (www.wcbf.com.au).  As at the 
date of this Information Memorandum the annual financial statements for FY2013 were not 
available on this website but were available from ASX at www.asx.com.au (ASX Code: WCB). 
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5.5.2  Consolidated statement of financial position 

Set out below is the summarised historical consolidated statement of financial position that 
has  been  extracted  from  the  audited  financial  statements  of Warrnambool  Cheese  and 
Butter for the financial years ended 30 June 2010, 30 June 2011, 30 June 2012 and 30 June 
2013.  
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5.5.3  Consolidated statement of comprehensive income 

Set  out  below  is  the  summarised  historical  consolidated  statement  of  comprehensive 
income  that  has  been  extracted  from  the  audited  financial  statements  of Warrnambool 
Cheese and Butter for the financial years ended 30 June 2010, 30 June 2011, 30 June 2012 
and 30 June 2013.  
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6. Outcome of the Offer 

6.1  Overview of the Combined Group 

The creation of the Combined Group through a Successful Merger is, in the Board’s opinion, 
the next  logical  step  in  the  consolidation of  the Australian dairy  industry. The Combined 
Group will have a product range, manufacturing capabilities, scale and investment capacity 
that will  be  better  positioned  to meet  the  growing  demand  for  high  quality,  efficiently 
produced, value‐added dairy products for markets in Australia and around the world. 

The  opportunity  to  create  a  globally  relevant,  well  structured,  financially  secure  dairy 
business that understands both the  importance of the customer and the dairy farmer  in a 
sustainable  dairy  supply  chain  should  not  be missed.    As  the  Combined  Group  comes 
together and grows, a truly integrated value‐adding dairy supply chain will be formed.  The 
Combined Group will have a greater capacity to  invest  in new technologies,  innovate and 
value‐add  its  products,  attract  quality  staff  and  investment  and  create  value  for 
shareholders while always endeavouring  to ensure a  sustainable and  viable dairy  farmer 
supply base. 

With  a milk  intake  of  1.6  billion  litres9,  significant  cheese manufacturing  capacities,  the 
largest cheese cutting, packing and processing infrastructure in Australasia, scale capacities 
in dairy nutritionals, cream cheese, milk powders, whey powders and a proven track record 
in customer service, the Combined Group will present an exciting profile of the Australian 
dairy industry to the world. 

A  Successful Merger will,  in  the Board’s  view,  provide Bega  Cheese  shareholders with  a 
larger,  stronger and more diversified company. The Combined Group10 will be Australia’s 
largest ASX listed dairy company, with: 

• pro forma total revenues of $1.5 billion11; 
• pro forma Earnings Before Interest Tax Depreciation and Amortisation (EBITDA) of 

$96.2 million including synergies12; 
• pro forma Net Profit After Tax of $33.8 million including synergies12; 
• a diverse Australian and international customer base; 
• key business‐to‐business relationships with global food and dairy companies including 

Fonterra, Mondelez Foods (Kraft), Mead Johnson, FreislandCampina, Lion Dairy and 
Ingredia; 

• 1.6 billion litres of milk a year from 1,000 farmers, many of whom will be Warrnambool 
Cheese and Butter and Bega Cheese shareholders; 

• seven factories in the three key mainland dairy producing states; 
• over 2,000 staff, mainly located in rural Australian areas; 
• production of 353,000 tonnes13 of manufactured dairy products; 
• major cheddar and processed cheese production facilities and substantial cutting, 

packaging and processing operations; and 
• a significant presence in dairy nutritionals, milk and whey powders, and cream cheese. 

 
 
 

 

 

9  Bega Cheese and Warrnambool Cheese and Butter FY13 actual milk intake. 
10 Numbers are based on Bega Cheese consolidating 100% of Warrnambool Cheese and Butter. 
11 FY13 Pro‐forma numbers (refer Pro‐forma financial statements on page 19 for further details). 
12 FY13 Pro‐forma numbers includes synergies of $7.5m (refer Pro‐forma financial statements on page 19 for further details). 
13 Pro‐forma production using Bega Cheese FY2013 actual production and Warrnambool Cheese and Butter FY13 actual production. 
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6.2  Estimated Synergies 

The Board’s analysis and review of publicly available  information of Warrnambool Cheese 
and  Butter  has  led  it  to  conclude  that,  if  a  Successful  Merger  is  achieved,  potential 
synergies of approximately $7.5 million (pre‐tax excluding one off integration costs) should 
be realised in the first full year following the Successful Merger.  The potential synergies are 
likely  to  be  achieved  in  areas  of  head  office  and  administrative  services  rationalisation, 
costs  relating  to  ASX  listing,  procurement  savings,  efficiency  gains  and  optimised 
infrastructure utilisation.   These potential  synergies and  their estimated value have been 
formulated by Bega Cheese management.  

The extent and timing of the benefit of the synergies is currently uncertain and will depend 
on, amongst other things, whether or not Bega Cheese is able to acquire 100% of the shares 
in Warrnambool Cheese  and Butter  and  the  results of  the operational  review  that Bega 
Cheese  intends  to  conduct  following  the  conclusion of  the Offer.   The  full benefit of  the 
synergies would not be available  if Bega Cheese acquired  less than 100% of Warrnambool 
Cheese and Butter.    In  circumstances where Bega Cheese acquires a  relevant  Interest  in 
more  than  50% but  less  than  100% of  the Warrnambool Cheese  and Butter  Shares,  the 
Board has estimated that the value of the potential synergies will be reduced by one half of 
the estimate  above, being $3.75 million  (pre‐tax excluding one‐off  integration  costs).    In 
circumstances  where  Bega  Cheese  attains  a  relevant  interest  in  50%  or  less  of  the 
Warrnambool Cheese and Butter  shares,  the Board has  formed  the view  that no  synergy 
benefits would be achieved.   This position  is reflected  in the pro forma historical financial 
information set out in this Information Memorandum. 

6.3  Financing of the Offer 

The maximum amount of cash consideration that would be payable by the Company under 
the Offer  if  it  receives acceptances  for all of  the Warrnambool Cheese and Butter  shares 
that is does not currently own is approximately $90.6 million.  This will be financed through 
facilities  that  the  Company’s  existing  bankers  (Rabobank  and Westpac)  have  agreed  to 
provide. 

6.4  Effect of the Offer on Bega Cheese’s Capital Structure, Financial Position and Accounting 
Treatment 

The actual number of Bega Cheese shares on  issue at completion of the Offer will depend 
on the number of acceptances of the Offer.  Assuming that Bega Cheese acquires 100% of 
the Warrnambool Cheese and Butter shares on  issue, (including any Warrnambool Cheese 
and  Butter  shares  issued  on  exercise  of  the  existing  performance  rights  issued  by 
Warrnambool Cheese and Butter), Bega Cheese will be required to  issue 54,369,012 Bega 
Cheese shares to Warrnambool Cheese and Butter shareholders.  This will result in the total 
number of Bega Cheese shares on issue being 206,235,062. 

The key financial metrics that will be affected by the actual number of acceptances received 
under the Offer include: 

•  the  actual  number  of  Bega  Cheese  Shares  on  issue  at  completion  of  the  Offer,  as 
consideration for the purchase of the Warrnambool Cheese and Butter Shares  includes 
the issue of Bega Cheese Shares; 

•   the total amount of cash Bega Cheese will be required to pay at completion of the Offer 
as consideration for the purchase of the Warrnambool Cheese and Butter Shares, which 
will directly impact borrowings and interest costs of the Combined Group; 

•   whether  or  not  Bega  Cheese  will  have  control  or  have  significant  influence  over 
Warrnambool Cheese  and Butter, both  from  a  structural  and  accounting perspective; 
and  

•   the dollar amount and timing over which synergy benefits can be implemented. 
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Bega Cheese has undertaken a sensitivity analysis of  the relevant  financial outcomes  that 
may arise under three scenarios driven by the number of acceptances received under the 
Offer. The scenarios under which pro forma financial  information of the Combined Group 
have been analysed are as  follows;  full control  (100% Relevant  Interest), attaining control 
(50.1% Relevant Interest), and significant influence (30% Relevant Interest). 

The  table below  summarises  the major  factors  impacting Bega Cheese’s capital  structure 
financial  position  and  the  basis  on  which  its  investments  in Warrnambool  Cheese  and 
Butter is to accounted for under the three scenarios: 

 
 

Note:  (a)  The above table excludes the effect of any Warrnambool Cheese and Butter Shares  issued as part of the Warrnambool Cheese and 
Butter Dividend Reinvestment Plan and assumes that all of the Warrnambool Cheese and Butter Performance Rights are vested. If all 
Warrnambool  Cheese  and  Butter  Shareholders  were  to  participate  fully  in  the  Warrnambool  Cheese  and  Butter  Dividend 
Reinvestment Plan  for  the Warrnambool Cheese and Butter Final FY13 Dividend,  the number of Warrnambool Cheese and Butter 
Shares  on  issue  would  increase  by  1.4 million  and,  the maximum  total  consideration  paid  by  Bega  Cheese  would  increase  by 
$6.8 million split as to $2.4 million cash (which would incur additional net interest expense of $0.1 million) and 1.4 million additional 
Bega Cheese Shares. 

(b)  Assumes Bega Share price of $3.15. 
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For  the year ended 30  June 2013, Bega Cheese achieved basic earnings per share of 16.8 
cents per share, as disclosed  in  its 2013 Annual Report.   The table below summarises the 
pro  forma  impact  of  the Offer  on  the  earnings  per  Bega  Cheese  Share  under  the  three 
scenarios: 

 
 
Note: (a)  The above table excludes the effect of any Warrnambool Cheese and Butter Shares  issued as part of the Warrnambool Cheese 

and Butter Dividend Reinvestment Plan and assumes  that all of  the Warrnambool Cheese and Butter Performance Rights are 
vested.  If all Warrnambool Cheese and Butter  Shareholders were  to participate  fully  in  the Warrnambool Cheese and Butter 
Dividend Reinvestment Plan for the Warrnambool Cheese and Butter Final FY13 Dividend, the number of Warrnambool Cheese 
and  Butter  Shares  on  issue  would  increase  by  1.4  million  and  basic  earnings  per  Bega  Cheese  share  would  decrease  by 
approximately 0.1, 0.2 and 0.1 cents under scenario 1,2 and 3 respectively. 

 

6.5  Information used in preparing pro forma financial information 

The  pro  forma  historical  financial  information  for  the  Combined Group  is  based  on  the 
latest publicly available information for Bega Cheese and Warrnambool Cheese and Butter, 
which comprises the following: 

•   audited consolidated  financial  statements of Bega Cheese  for  the year ended 30  June 
2013; 

•   the  ASX  announcement  by Warrnambool  Cheese  and  Butter  dated  28  August  2013, 
including Appendix 4E Preliminary Final Report for the year ended 30 June 2013; and 

•   such  other  publicly  available  information  as was  considered  necessary  to  reflect  the 
effect of the Offer on Bega Cheese in the pro forma historical financial information. 

The  pro  forma  historical  financial  information  has  been  prepared  in  order  to  give  Bega 
Cheese Shareholders an  indication of the scale and size of the Combined Group  following 
acceptance of the Offer under each of the three scenarios modelled.   It  is not  intended to 
illustrate the financial position that would have been obtained or the financial performance 
which would have occurred had the completion of the Offer occurred on or before 30 June 
2013.    Bega  Cheese  and  Warrnambool  Cheese  and  Butter  classify  certain  expenses 
differently  in  their  statement of  comprehensive  income  and  in other disclosures  in  their 
annual  reports.   Accordingly  a  high  level  summary  of  financial  performance  (Pro  Forma 
Profit  &  Loss)  has  been  prepared  rather  than  a  more  detailed  combined  pro  forma 
statement  of  comprehensive  income.    In  addition,  a  pro  forma  balance  sheet  has  been 
included  as  part  of  the  pro  forma  historical  financial  information  (Pro  Forma  Balance 
Sheet). 

The Bega Cheese Directors have drawn  their  conclusions based on  the  known  facts  and 
other information publicly available as at the date of this Information Memorandum. Bega 
Cheese will undertake a comprehensive assessment of fair value of the assets and liabilities 
acquired and a review of accounting policies of Warrnambool Cheese and Butter after the 
Offer has been completed.    If  the  facts, circumstances, assumptions or other  information 
should prove different to that described, the conclusions may change accordingly. 
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6.6  Basis of preparation of the pro forma financial information 

6.6.1  Application of generally accepted accounting standards 

The source for the pro forma historical financial information described above is assumed to 
have been prepared in accordance with the measurement and recognition requirements of 
Australian  Accounting  Standards.    Further  information  regarding  the  accounting  policies 
and compliance of the relevant Bega Cheese and Warrnambool Cheese and Butter financial 
reports  with  the  measurement  and  recognition  requirements  of  Australian  Accounting 
Standards can be obtained by reviewing the latest publicly available financial statements of 
each company. 

The basis used to prepare the pro forma historical financial information is as follows: 

•  the  pro  forma  historical  financial  information  is  in  summary  form  and  as  such  is  not 
intended  to  comply  with  all  of  the  presentation  and  disclosure  requirements  of 
Australian  Accounting  Standards  applicable  to  statutory  annual  reports  prepared  in 
accordance with the Corporations Act; 

•   the pro forma historical financial information of Bega Cheese and Warrnambool Cheese 
and Butter has been combined based on Australian Accounting Standards, mainly AASB 
3 Business Combinations, AASB 127 Consolidated and Separate Financial Statements and 
AASB 128 Investments in Associates and Joint Ventures (Consolidation Principles); 

•   under  the Consolidation Principles,  the acquirer  is  identified as  the entity  that obtains 
control of or significant  influence over the other entity. It  is assumed that Bega Cheese 
will  be  the  acquirer  for  the  purpose  of  preparing  the  Combined  Group’s  pro  forma 
financial information; 

•  in  addition  to  the  adjustments made  in  accordance with  the Consolidation Principles, 
adjustments as described  in the notes to the pro forma historical financial  information 
have also been made to better illustrate the pro forma impact of the acquisition on the 
Combined Group; 

•   the  Pro  Forma  Profit  &  Loss  illustrates  the  pro  forma  historical  performance  of  the 
Combined Group (excluding the impact of any one‐off items) and assumes the proposed 
transaction occurred on 1 July 2012; and 

•   the Pro  Forma Balance  Sheet has been prepared  as  at 30  June 2013  to  illustrate  the 
financial position of  the Combined Group  after  taking  into  account  the  impact of  the 
Offer and associated funding requirements. 

 
6.6.2  Accounting for Goodwill 

It will  not  be  possible  to  ascertain  the  fair  values  of Warrnambool  Cheese  and  Butter’s 
identifiable  assets  and  liabilities  or  the  intangible  assets  that  might  be  recognised  on 
acquisition until after completion of the Offer. Accordingly, for the purposes of calculating 
goodwill  under  scenarios  1  and  2,  for  inclusion  in  the  pro  forma  historical  financial 
information Bega Cheese has assumed  that  the book  value of Warrnambool Cheese and 
Butter’s relevant assets and liabilities as set out in their results announcement for 30 June 
2013  represents  their  fair  value  for  purposes  of  calculating  the  goodwill  on  acquisition 
under the Offer. 

Therefore, it is possible that the final calculation of goodwill and any consequential impacts 
on earnings  following acquisition may differ  from  that applied  in  the pro  forma historical 
financial information. 
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6.6.3  Pro forma net interest expense 

For the purposes of calculating pro  forma net  interest expense,  it has been assumed that 
the proposed transaction occurred on 1  July 2012 and that the appropriate debt  facilities 
were available throughout the year ended 30 June 2013 to finance the cash portion of the 
Offer  Consideration,  facility  establishment  and  transaction  costs.  Interest  expense  is 
calculated at an effective  rate of 4.3%, which  is  consistent with  the agreed  terms of  the 
Facility  Agreement  and  includes  amortisation  of  the  establishment  costs  relating  to  the 
Facility Agreement. 
 

6.6.4  Transaction costs 

Transaction  costs  relating  to  the Offer have been  treated  as  follows  for  the purposes of 
preparing the Pro Forma Profit & Loss: 

•   costs relating  to  the merger have been  treated as one‐off and non‐recurring  in nature 
and  as  such  have  not  been  reflected  in  the  Pro  Forma  Profit  &  Loss,  although  for 
statutory reporting purposes these costs will be expensed to profit and loss in the period 
they relate; 

•   costs  relating  to  the  issuing  of  share  capital  by  Bega  Cheese  as  consideration  for 
Warrnambool Cheese and Butter Shares have been offset against the increase in equity; 
and 

•   the  cost  of  establishing  new  debt  facilities  has  been  amortised  over  the  expected 
maturity  of  the  new  facilities  and  included  in  the  pro  forma  interest  costs, which  is 
consistent with statutory reporting requirements. 

 
6.6.5  Income tax expense 

The pro forma income tax expense for the Combined Group has been calculated assuming a 
30% Australian corporate tax rate. 
 

6.6.6  Bega Cheese’s existing investment in Warrnambool Cheese and Butter 

Bega Cheese has an existing equity interest in Warrnambool Cheese and Butter, which may 
need to be re‐stated at acquisition date to fair‐value, with the resulting gain or loss, if any, 
recognised in profit and loss for statutory reporting purposes. 

However, as the  impact of this accounting  treatment will be one off and non‐recurring  in 
nature  no  adjustment  has  been made  for  this  re‐statement  in  preparing  the  Pro  Forma 
Profit & Loss. 

 
6.6.7  Other factors to consider 

The  pro  forma  historical  financial  information  set  out  in  this  Section  should  be  read  in 
conjunction with the following additional information: 

•   the notes regarding the adjustments incorporated into the Combined Group’s Pro Forma 
Profit & Loss and Pro Forma Balance Sheet; and 

•   the pro forma historical financial information has not been subject to audit. 
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SCENARIO 1 ‐ 100% ownership 
Notes to the Pro Forma Profit & Loss 

Overview: The aggregation reflects the combined profit & loss of Bega Cheese and Warrnambool Cheese and Butter for the year end 30 
June 2013 and the following pro forma adjustments. 

Revenue: Intercompany sales and purchases between Bega Cheese and Warrnambool Cheese and Butter estimated at $18 million have 
been eliminated, which has no effect on profit after tax. The dividend paid by Warrnambool Cheese and Butter to Bega Cheese of $1 
million during the year ended 30 June 2013 has been eliminated. 

EBITDA: EBITDA increased by inclusion of synergies of $7.5 million EBITDA reduced by the elimination of the dividend paid by 
Warrnambool Cheese and Butter to Bega Cheese during the year ended 30 June 2013. 

Net interest expense: The increase in interest is due to the estimated annual impact of interest arising from additional funding for the 
transaction. 

Tax expense: Tax expense is based on the tax effect of all adjustments, excluding the dividend adjustment which is assumed to be 
franked. 

Notes to the Pro Forma Balance Sheet 

Overview: The aggregation reflects the combined balance sheets of Bega Cheese and Warrnambool Cheese & Butter as at 30 June 2013 
and the following pro forma adjustments. 

Trade and other receivables: Reflects the capitalisation of a portion of the facility establishment fees. 

Other financial assets: The cost of the investment in Warrnambool Cheese and Butter in Bega Cheese’s accounts has been eliminated as it 
is replaced by the inclusion of the assets and liabilities from the balance sheet of Warrnambool Cheese and Butter in the consolidated 
accounts of the Combined Group. 

Deferred tax assets: The adjustment to deferred tax reflects an increase in the potential tax liability from the current investment by Bega 
Cheese in Warrnambool Cheese and Butter Shares, offset by deferred tax benefits arising from facility establishment and transaction 
costs. 

Goodwill: This adjustment of $145 million represents the fair value of the consideration paid for all shares in Warrnambool Cheese and 
Butter of $307 million less the fair value of the net amounts of the identifiable assets acquired and the liabilities assumed on the date of 
acquisition, being $162 million. 

For the purposes of preparing the Pro Forma Balance Sheet it has been assumed that the fair value of Warrnambool Cheese and Butter’s 
assets and liabilities is as set out in the results reported for the year ended 30 June 2013. In finalising the actual calculation of goodwill it 
will be necessary to take into account the latest Bega Cheese Share Price and to undertake a review of the actual fair value of 
Warrnambool Cheese and Butter’s assets and liabilities as at the relevant date Bega Cheese is in a position to assume control for 
consolidation purposes. 

Borrowings: This adjusts for the additional borrowings of $96 million needed to fund the cash component of the Offer and related facility 
establishment and transaction costs. 

Contributed equity: Contributed equity has been adjusted by $171 million to reflect the value of additional Bega Cheese Shares issued to 
Warrnambool Cheese & Butter Shareholders, being $3.15 per Bega Cheese share at 11 September 2013, net of equity raising costs of $0.7 
million. Contributed equity has also been adjusted by $70 million to eliminate the value of contributed equity in Warrnambool Cheese and 
Butter at the date of acquisition. 

Reserves: The adjustment reflects: 

• reversing out the reserves of Warrnambool Cheese & Butter, consistent with Consolidation Principles; and 

• elimination of the fair value reserve that Bega Cheese held at 30 June 2013 relating to shares held in Warrnambool Cheese and Butter. 

Retained earnings: The adjustment reflects: 

• reversing out the retained earnings of Warrnambool Cheese & Butter at the date of acquisition, consistent with the Consolidation 
Principles; 

• recognition of the profit net of tax on shares already held by Bega Cheese in Warrnambool Cheese & Butter before the date of 
acquisition; and 

• the proportion of the facility establishment and transaction costs related to the merger net of tax of $2 million that will be expensed at 
the date of acquisition. 
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SCENARIO 2 ‐ 50.1% ownership 
Notes to the Pro Forma Profit & Loss 

Overview: The aggregation reflects the combined profit & loss of Bega Cheese and Warrnambool Cheese and Butter for the year end 30 
June 2013 and the following pro forma adjustments. 

Revenue: Intercompany sales and purchases between Bega Cheese and Warrnambool Cheese and Butter estimated at $18 million have 
been eliminated, which has no effect on profit after tax. The dividend paid by Warrnambool Cheese and Butter to Bega Cheese of $1 
million during the year ended 30 June 2013 has been eliminated. 

EBITDA: EBITDA increased by inclusion of synergies of $3.75 million.  EBITDA reduced by the elimination of the dividend paid by 
Warrnambool Cheese and Butter to Bega Cheese during the year ended 30 June 2013. 

Net interest expense: The increase in interest is due to the estimated annual impact of interest arising from additional funding for the 
transaction. 

Tax expense: Tax expense is based on the tax effect of all adjustments, excluding the dividend adjustment which is assumed to be franked. 

Non‐controlling interests: Under Consolidation Principles, profit or loss is attributed to the owners of the parent and to the non‐controlling 
interests. In the Pro‐forma Profit & Loss, the non‐controlling interest represents the share of profit attributed to shareholders in 
Warrnambool Cheese and Butter after the acquisition date that are not Bega Cheese, which is 49.9%. 

Notes to the Pro Forma Balance Sheet 

Overview: The aggregation reflects the combined balance sheets of Bega Cheese and Warrnambool Cheese and Butter as at 30 June 2013 
and the following pro forma adjustments. 

Trade and other receivables: Reflects the capitalisation of a portion of the facility establishment fees. 

Other financial assets: The cost of the investment in Warrnambool Cheese and Butter in Bega Cheese’s books has been eliminated as it is 
effectively replaced by the inclusion of the assets and liabilities from the balance sheet of Warrnambool Cheese and Butter in the 
consolidated accounts. 

Deferred tax assets: The adjustment to deferred tax reflects an increase in the potential tax liability from the current investment by Bega 
Cheese in Warrnambool Cheese and Butter Shares, offset by deferred tax benefits arising from facility establishment and transaction costs. 

Goodwill: This adjustment of $66 million represents the fair value of the consideration paid for 50.1% of the shares in Warrnambool 
Cheese and Butter of $147 million less the fair value of the net amounts of the identifiable assets acquired and the liabilities assumed on 
the date of acquisition, being $81 million.  For the purposes of preparing the Pro Forma Balance Sheet it has been assumed that the fair 
value of Warrnambool Cheese and Butter’s assets and liabilities is as set out in the results reported for the year ended 30 June 2013. In 
finalising the actual calculation of goodwill it will be necessary to take into account the latest Bega Cheese Share Price and to undertake a 
review of the actual fair value of Warrnambool Cheese and Butter’s assets and liabilities as at the relevant date Bega Cheese is in a position 
to assume control for consolidation purposes. 

Borrowings: This adjusts for the additional borrowings of $39 million needed to fund the cash component of the Offer and related facility 
establishment and transaction costs. 

Contributed equity: Contributed equity has been adjusted by $67 million to reflect the value of additional Bega Cheese Shares issued to 
Warrnambool Cheese and Butter Shareholders, being $3.15 per Bega Cheese share at 11 September 2013, net of equity raising costs of 
$0.4 million.  Contributed equity has also been adjusted by $70 million to eliminate the value of contributed equity in Warrnambool Cheese 
and Butter at the date of acquisition. 

Reserves: The adjustment reflects: 
• reversing out the reserves of Warrnambool Cheese & Butter, consistent with the Consolidation Principles; and 

• elimination of the fair value reserve that Bega Cheese held at 30 June 2013 relating to shares held in Warrnambool Cheese and Butter. 

Retained earnings: The adjustment reflects: 

• reversing out the retained earnings of Warrnambool Cheese & Butter at the date of acquisition, consistent with the 

Consolidation Principles; 

• recognition of the profit net of tax on shares already held by Bega Cheese in Warrnambool Cheese and Butter before the date of 
acquisition; and 

• the proportion of the facility establishment and transaction costs related to the merger net of tax of $1 million that will be expensed at 
the date of acquisition. 

Non‐controlling interests: Under Consolidation Principles, non‐controlling interests in the net assets of consolidated subsidiaries are 
identified separately from the parent’s ownership interests in them. In the pro formas, this equals 49.9% of the net assets of Warrnambool 
Cheese & Butter as at 30 June 2013, being $81 million. 
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SCENARIO 3 ‐ 30% ownership 
Notes to the Pro Forma Profit & Loss 

Overview: The Bega Cheese Pro Forma Profit & Loss for the year ending 30 June 2013 has been adjusted to reflect the equity 
method of accounting and the following pro forma adjustments: 

Revenue: The dividend paid by Warrnambool Cheese and Butter to Bega Cheese of $1 million during the year ended 30 June 2013 
has been eliminated. 

EBITDA: EBITDA increased to reflect the inclusion of a 30% share in Warrnambool Cheese and Butter’s profit after tax, being $2 
million. EBITDA decreased to reflect the elimination of the dividend paid by Warrnambool Cheese and Butter to Bega Cheese 
during the year ended 30 June 2013. 

Net interest expense: The increase in interest is due to the estimated annual impact of interest arising from additional funding for 
the transaction. 

Tax expense: No additional tax expense for: 
• the share of Warrnambool Cheese and Butter’s result as it is brought into the consolidation post tax; and 

• the dividend adjustment, which is assumed to be franked. 

Notes to the Pro Forma Balance Sheet 

Overview: The Bega Cheese Pro Forma Balance Sheet as at 30 June 2013 has been adjusted to reflect the equity method of 
accounting and the following pro forma adjustments: 

Trade and other receivables: Reflects the capitalisation of a portion of the facility establishment fees. 

Other financial assets: The increase recognises the additional cost of investment in Warrnambool Cheese and Butter by Bega 
Cheese of $38 million and the revaluation of Bega Cheese’s existing investment, being $6 million. 

Borrowings: This adjusts for the additional borrowings of $15 million needed to fund the cash component of the Offer and related 
facility establishment and transaction costs. 

Contributed equity: Contributed equity has been adjusted by $25 million to reflect the value of additional Bega Cheese Shares 
issued to Warrnambool Cheese and Butter Shareholders, being $3.15 per Bega Cheese share at 11 September 2013, net of equity 
raising costs of $0.3 million. 

Reserves: The adjustment reflects elimination of the fair value reserve that Bega Cheese held at 30 June 2013 relating to shares 
held in Warrnambool Cheese and Butter. 

Retained earnings: The adjustment reflects: 

• recognition of the profit net of tax on shares already held by Bega Cheese in Warrnambool Cheese and Butter before the date of 
acquisition; and 

• the proportion of the facility establishment and transaction costs related to the merger net of tax of $0.7 million. 
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6.6.8  Disclaimer 

The  financial  information  presented  in  relation  to Warrnambool  Cheese  and  Butter  has 
been  prepared  by  Bega  Cheese  using  publicly  available  information  that  has  not  been 
independently verified. Bega Cheese has  specifically  relied on  the  information  in  the ASX 
announcement  by  Warrnambool  Cheese  and  Butter  dated  28  August  2013,  including 
Appendix  4E  Preliminary  Final  Report  for  the  year  ended  30  June  2013  to  prepare  the 
financial  information  in  relation  to Warrnambool  Cheese  and  Butter.  Accordingly,  Bega 
Cheese does not,  subject  to  the Corporations Act, make any  representation or warranty, 
express or  implied, as to the accuracy or completeness of this  information.    It  is expected 
that  Warrnambool  Cheese  and  Butter  will  release  financial  information  in  its  Target’s 
Statement  that will be  sent  to Warrnambool Cheese  and Butter  Shareholders  and made 
publically available. The financial information regarding Bega Cheese, Warrnambool Cheese 
and  Butter  and  the  Combined  Group  in  this  Information Memorandum  should  not  be 
regarded as comprehensive. 
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7. The Warrnambool Cheese and Butter Offer as the catalyst for constitutional change 

One of  the  stated aims of Bega Cheese becoming  an ASX  listed  company was  to pursue 
growth  and  industry  rationalisation  opportunities.    The  flexibility  of  the  listed  company 
enabled Bega Cheese to merge with Tatura Milk Industries, through a share swap.  The ASX 
listing  provided  Bega  Cheese with  tradable  shares  that  can  be  used  as  consideration  in 
acquisition transactions like the earlier merger with Tatura Milk Industries.  Amongst other 
things, the use of shares as consideration avoids or limits the company’s need to pay cash 
and raise additional funds through bank borrowings. 

The Corporations Act  regulates Bega Cheese’s ability  to acquire an  interest  in more  than 
20% of the shares in Warrnambool Cheese and Butter, and as noted previously, the Board 
believes that the most appropriate strategy to merge the businesses  is to Offer to acquire 
all of the Warrnambool Cheese and Butter shares through the Offer.  

As outlined below,  the provisions of  the Bega Cheese constitution  that  impose a  limit on 
the number of shares that any person can hold (shareholding limit provisions) give rise to a 
legal obstacle to the completion of the Offer.  In order to overcome this obstacle, the Offer 
to Warrnambool Cheese and Butter shareholders will be made subject to a condition that 
Bega  Cheese  shareholders  approve  appropriate  changes  to  the  shareholding  limit 
provisions  in  the  constitution.    If  Bega  Cheese  shareholders  do  not  pass  the  special 
resolution to  implement these constitutional changes, the conditions of the Offer will not 
be satisfied and any acceptances received will be void. 

8. The obstacle caused by the current constitutional shareholding limit provisions 

In  investigating  the  implementation  of  the  Offer,  the  Board  has  identified  a  legal 
compliance  issue  that arises out of  the  interplay between  the  current  shareholding  limit 
provisions  and  the  requirement of  section  619(1) of  the Corporations Act  that  all offers 
made  under  a  takeover  bid must  be  the  same  (same  offer  requirement).    In  order  to 
explain  this  issue,  it  is  necessary  to  outline  the  way  in  which  the  shareholding  limit 
provisions operate. 

The current shareholding limit provisions provide that no person can acquire shares in Bega 
Cheese  which,  when  aggregated  with  any  shares  held  by  their  associates,  exceeds  the 
maximum percentage limit applicable at that time (maximum percentage).  The maximum 
percentage  increased from 5% to 10% on 17 August 2013 and that  is scheduled to stay  in 
place until 16 August 2016, when the continuation of the shareholding  limit will be voted 
on by Bega Cheese shareholders.    If Bega Cheese shareholders approve  the continuation, 
the  shareholding  limit will  increase  to  15%  from  17  August  2016  until  16  August  2021, 
otherwise the limit will fall away. 

The relevance of the shareholding  limit provisions  in the context of the Offer comes  if an 
accepting shareholder is entitled to receive a number of Bega Cheese shares that will result 
in it exceeding the maximum percentage.  If this situation arises, the Board will not be able 
to issue that Warrnambool Cheese and Butter shareholder with its full entitlement of Bega 
Cheese shares and  this will  result  in  the shareholder being  treated differently  from other 
Warrnambool  Cheese  and  Butter  shareholders who  could  accept  the  Offer  and  not  be 
impacted by the maximum shareholding limit.  This would not be consistent with the same 
offer requirement. 
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Most  listed  companies  do  not  include  provisions  in  their  constitutions  that  restrict  the 
maximum number of shares that a person can hold.  Regulation of shareholdings is usually 
left to the Corporations Act and the ASX Listing Rules.   For example, section 606(1) of the 
Corporations Act prohibits a person from increasing its voting power in a listed company to 
a  percentage which  is more  than  20%,  unless  the  acquisition  is  done  in  a manner  that 
complies with  the Corporations Act.   Acquisitions  through  takeover bids comprise one of 
those exceptions.   The ASX  Listing Rules also  regulate  the number of  shares  that  can be 
issued by listed companies without shareholder approval. 

It  is worth noting  that at  the date of  the preparation of  this  Information Memorandum, 
there  are no Warrnambool Cheese  and Butter  shareholders who  could  accept  the Offer 
that would breach the existing shareholding limit. 

9. The modified shareholding limit provisions 

In order  to address  the  legal  issues  raised by  the current shareholding  limit provisions as 
noted above, the Board has formulated modifications to those provisions that will increase 
the maximum  percentage  to  the  extent  necessary  to  enable  all  accepting Warrnambool 
Cheese  and  Butter  shareholders  to  receive  their  full  entitlement  of  Bega  Cheese  shares 
under the Offer.  

Under the modified shareholding limit provisions, if the percentage of Bega Cheese shares 
that any Warrnambool Cheese and Butter shareholders (affected shareholders) will hold as 
a  result of  the  issue of Bega Cheese shares  to  them under  the Offer exceeds  the current 
maximum percentage, there will be an automatic  increase to the maximum percentage to 
the  extent  necessary  to  accommodate  those  affected  shareholders.    That  increased 
maximum  percentage  will  then  become  the  new  maximum  percentage  under  the 
shareholding limit provisions for all Bega Cheese shareholders. 

If  the maximum percentage  is  reset under  the modified shareholding  limit provisions any 
person, including existing shareholders, will be able to increase their shareholding up to the 
modified maximum  percentage.    The  shareholding  limit  provisions will  then  continue  to 
operate  so as  to prohibit a person  from holding a number of Bega Cheese  shares which, 
when  aggregated  with  shares  held  by  its  associates,  exceeds  the  modified  maximum 
percentage  without  approval  of  Bega  Cheese  shareholders  by  special  resolution.  
Accordingly, increases in shareholding above that limit from on‐market or other purchases 
will be prevented.   

The  Board  believes  that  this  approach  to  overcoming  the  obstacle  raised  by  the 
shareholding  limit provisions will be more acceptable  to many Bega Cheese  shareholders 
than simply removing the shareholding limit completely. 

Particulars of the changes that will be made to the Bega Cheese constitution  if the special 
resolution is passed are set out in the final section of this Information Memorandum. 
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10. Flexibility for future takeover bids and schemes of arrangement 

The proposed modifications to the shareholding  limit provisions have been formulated so 
as to apply to any  issue of shares under an off‐market takeover bid,  including compulsory 
acquisition  following  a  bid,  or  a  court  approved  scheme  of  arrangement.    This  will 
accommodate  both  the Offer  to Warrnambool  Cheese  and  Butter  shareholders  and  any 
future transaction undertaken by Bega Cheese, which involves an issue of shares under an 
off‐market takeover bid or scheme of arrangement.   The proposed modified shareholding 
limit provisions do not provide  for the maximum percentage to be changed as a result of 
any other share issues, such as share placements. 

In summary, an off‐market takeover bid  involves separate but  identical offers being made 
to all  shareholders  in another  company  (target)  to acquire  their  shares  in  that company.  
Court approved schemes of arrangement are also used to  implement mergers and  involve 
the  shareholders  of  the  target  company  and  the  court  approving  the merger  proposal.  
Takeover  bids  and  court  approved  schemes  of  arrangement  are  subject  to  detailed 
regulation under the Corporations Act. 

As outlined previously,  the shareholding  limit provisions pose a particular difficulty  in  the 
context of takeover bids  in which shares are used as consideration due to the same offer 
requirement under the Corporations Act.  Without the flexibility proposed above, each time 
the  Board  proposes  to make  a  takeover  bid  in which  Bega  Cheese  shares  are  used  as 
consideration  it  would  need  to  first  obtain  the  approval  of  shareholders,  by  special 
resolution,  to an appropriate modification of  the shareholding  limit provisions.   The need 
for prior approval of shareholders for each such takeover transaction adds uncertainty and 
complexity, and also adds to the time required to complete such transactions. This process 
may  become  an  obstacle  to  Bega  Cheese  being  able  to  successfully  pursue  a  takeover 
proposal. 

11. Arguments against the proposed constitutional changes 

The prospectus  issued by Bega Cheese  to become an ASX  listed company stated  that  the 
shareholding  limit  provisions  were  included  to  provide  shareholding  stability  for  the 
company for a minimum period after  its  listing and to ensure that a controlling  interest  in 
the company could only be acquired with the approval of a special resolution (75% vote) of 
shareholders.   

As outlined  in  this  Information Memorandum,  it  is  proposed  that  the  shareholding  limit 
provisions be modified so as to allow the Board to implement a takeover bid or scheme of 
arrangement that involves the issue of Bega Cheese shares without being restricted by the 
maximum percentage  applicable  at  the  time.    This modification will qualify  the  absolute 
limit on the number of shares that can be held by any person by enabling the Board to issue 
shares in excess of the prevailing constitutional shareholding limit under a takeover offer or 
scheme of arrangement.  

12. Particulars of changes to the Bega Cheese Constitution 

Particulars of the changes that will be made to the constitution  if the special resolution  is 
passed  are  set  out  below  and  a  full  copy  of  the  constitution  showing  the  changes  is 
available on the Bega Cheese website www.begacheese.com.au. 
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1. PRELIMINARY 

1.1 Definitions 
In this Constitution unless the context requires otherwise: 

“Act” or “Corporations Act” means the Corporations Act 2001 (Cth) as amended or 
replaced from time to time; 

3. MAXIMUM SHAREHOLDING 

3.1 Definitions 

For the purposes of this Rule 3: 

(a) a person will be deemed to hold a Share if that person has a relevant interest, as 
defined in the Act, in that Share; 

(b) “Associate” has the same meaning as in Division 2 of Part 1.2 of the Act; 

(c) “Exempt Transaction” means: 

(i) an off-market bid (as defined in section 9 of the Corporations Act); 

(ii) a compulsory acquisition or buy-out under Part 6A.1 of the Corporations 
Act; or 

(iii) a compromise or arrangement approved by the Court under Part 5.1 of the 
Corporations Act;   

(c)(d) “Listing Date” means the date that the Company is admitted to the official list of 
the ASX; 

(d)(e) “Primary Notice” means a written notice addressed to a Member requiring the 
Member to provide to the Company a written statement setting out: 

(i) full particulars of their own relevant interest in Shares and of the 
circumstances that give rise to that interest; 

(ii) so far as is known the Member, the name and address of each other 
person who has a relevant interest in any of those Shares together with 
full details of the nature and extent of the interest and the circumstances 
that give rise to the other person’s interest; and 

(iii) so far as is known to the Member, the name and address of each person 
who has given to the Member instructions about; 

(A) the acquisition or disposal of any of those Shares; or 

(B) the exercise of any voting or other rights attached to any of 
those Shares; or  

(C) any other matter relating to any of those Shares; 

 together with full details of those instructions, including the date or dates 
on which they were given. 

(e)(f) “Secondary Notice” means a written notice addressed to a person (“the 
recipient”) requiring the recipient to provide to the Company a written statement 
setting out: 
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(i) full particulars of their own relevant interest in Shares and of the 
circumstances that give rise to that interest; 

(ii) so far as is known to the recipient, the name and address of each other 
person who has a relevant interest in any of those Shares together with 
full details of the nature and extent of the interest and the circumstances 
that give rise to the other person’s interest; and 

(iii) so far as is known to the recipient, the name and address of each person 
who has given to the recipient instructions about; 

(A) the acquisition or disposal of any of those Shares; or 

(B) the exercise of any voting or other rights attached to any of 
those Shares; or 

(C) any other matter relating to any of those Shares; 

 together with full details of those instructions, including the date or dates 
on which they were given. 

(g) “First Period Ceiling” means that number of Shares equal to 5% of the total 
number of Shares on issue. 

(h) “Second Period Ceiling” means that number of Shares equal to 10% of the total 
number of Shares on issue or such higher percentage of the total number of 
Shares on issue as is determined under Rule 3.5. 

(f)(i) “Shareholding Limit” means: 

(i) in respect of the period from the date on which this Constitution takes 
effect up to and including the second anniversary of the Listing Date 
(“First Period”), the First Period 5% Ceiling; 

(ii) in respect of the period from the day after the second anniversary of the 
Listing Date up to and including the fifth anniversary of the Listing Date 
(“Second Period”), the Second Period 10% Ceiling; or 

(iii) if the continuation of the Shareholding Limit is approved by Members 
under Rule 3.910, then in respect of the period from the day after the fifth 
anniversary of the Listing Date up to and including the tenth anniversary 
of the Listing Date (“Third Period”), the Third Period15% Ceiling. 

(g) “5% Ceiling” means a number of Shares equal to 5% of the total number of Shares 
on issue. 

(h) 10% Ceiling” means a number of Shares equal to 10% of the total number of 
Shares on issue. 

(i)(j) “Third Period15% Ceiling” means athat number of Shares equal to 15% of the 
total number of Shares on issue or such higher percentage of the total number of 
Shares on issue as is determined under Rule 3.5. 

3.2 Maximum Shareholding 

Subject to Rule 3.4(b), Aa person must not hold a number of Shares which, when 
aggregated with the Shares held by all Associates of that person, exceeds the Shareholding 
Limit. 
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3.3 Restriction on Share acquisition 

Subject to Rule 3.4(b), aA person must not acquire any Shares if, as a result of that 
acquisition, Rule 3.2 would be breached. 

3.4 Directors not to issue Shares except under Exempt Transaction 

(a) Subject to Rule 3.4(b), tThe Directors must not issue Shares or other securities 
convertible into Shares if, as a result of that issue of Shares or the conversion of 
the securities issued, a person would breach Rule 3.2. 

(b) Rules 3.2, 3.3 and 3.4(a) do not prevent: 

(i) the Directors from issuing Shares under an Exempt Transaction after the 
end of the First Period; or 

(ii) a person from acquiring Shares as a result of an issue of Shares to them 
pursuant to Rule 3.4(b)(i). 

3.5 Adjustment of Shareholding Limit upon issue of Shares under Exempt Transaction 1 

(a) If, after the First Period: 

(i) the Directors issue Shares under an Exempt Transaction (“the Issue”); 
and 

(ii) as a result of the Issue, a person (“Affected Person”) would hold a 
number of Shares which, when aggregated with the Shares held by all 
Associates of the Affected Person, would exceed the Shareholding Limit 
in force immediately before the Issue, 

then the Shareholding Limit will be automatically changed, with effect from the 
time of the Issue, in accordance with this Rule to a percentage (“New 
Percentage”) calculated according to the formula, (A ÷ B) x 100, and rounded up 
to the nearest half per cent, where: 

A = the aggregate number of Shares held by the Affected Person and their 
Associates immediately following the Issue, or if there is more than one 
Affected Person, the highest aggregate number of Shares held by an 
Affected Person and their Associates immediately following the Issue; 
and 

____________ 

1  For example, if, in the Second Period, the Company makes a takeover bid for another company and offers Shares as 
consideration under the takeover bid, the Shareholding Limit at that time is 10% and there is only one Affected Person who will, 
together with its Associates, hold: 
• 11.2% of the Shares as a result of the Affected Person accepting the Company’s offer under the takeover  bid, 
then the New Percentage will be 11.5% (being 11.2% rounded up to the nearest half per cent) and the  Shareholding Limit 
will increase to 11.5% for the rest of the Second Period (unless the Shareholding Limit is  increased again in accordance 
with Rule 3.5); or 
• 15.7% of the Shares as a result of the Affected Person accepting the Company’s offer under the takeover  bid, 
then the New Percentage will be 16% (being 15.7% rounded up to the nearest half per cent) and the  Shareholding Limit 
will increase to 16% for the rest of the Second Period and the Third Period (unless the  Shareholding Limit is increased 
again in accordance with Rule 3.5). 
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B = the total number of Shares on issue immediately following the Issue. 

(b) The Shareholding Limit may be changed under this Rule in the Second Period or 
the Third Period (or both) on more than one occasion. 

(c) If the Shareholding Limit is changed under this Rule: 

(i) during the Second Period: 

(A) the percentage constituting the Second Period Ceiling will 
change to become the New Percentage; and 

(B) if the New Percentage is more than 15%, the percentage 
constituting the Third Period Ceiling will also change to be the 
New Percentage. 

(ii) during the Third Period, the percentage constituting the Third Period 
Ceiling will change to be the New Percentage. 

(d) The Company will notify ASX of any change to the Shareholding Limit under this 
Rule 3.5. 

3.53.6  Consequences of breach 

If Rule 3.2 is breached as a result of Shares held by a person: 

(a) the Directors may identify those Shares that are held in excess of the 
Shareholding Limit in breach of Rule 3.2 (“the Excess Shares”); 

(b) all rights to vote and receive dividends on the Excess Shares are suspended while 
the breach of clauseRule 3.2 continues; and 

(c) the Directors may require the disposal of all or any of the Excess Shares in 
accordance with Rule 3.78. 

3.63.7  Disclosure of Shareholdings 

(a) The Company may give a Primary Notice to any Member. 

(b) Within 5 Business Days of receipt of a Primary Notice, the Member must provide 
to the Company a written statement setting out the information required by the 
Primary Notice. 

(c) Where the Company receives (either in response to a Primary Notice or a 
Secondary Notice) information that:  

(i) another person has a relevant interest in any Shares; or 

(ii) another person has given relevant instructions in relation to any Shares, 

 the Company may give to that other person a Secondary Notice in relation to 
those Shares. 

(d) Within 5 Business Days of receipt of a Secondary Notice, the recipient must 
provide to the Company a written statement setting out the information required by 
the Secondary Notice. 

(e) The Company may at any time withdraw a Primary Notice or Secondary Notice. 



 

P a g e  | 33 

3.73.8 Disposal of Excess Shares 

(a) If the Directors are of the opinion that Rule 3.2 is breached as a result of Excess 
Shares held by a person, the Directors may by a written transfer notice (“transfer 
notice”) to a Member who is the registered holder of Excess Shares, require that 
Member to dispose of a number of the Excess Shares to remedy that breach.  The 
number of Shares required to be disposed of will be specified in the transfer 
notice. 

(b) If the requirements of the transfer notice are not complied with by the Member 
within 28 days of the transfer notice, the Directors may: 

(i) sell the number of Excess Shares specified in the transfer notice (or any 
lesser number of those Excess Shares) in such manner and on such 
terms as the Directors in their absolute discretion determine; 

(ii) do all things necessary to sell those Excess Shares including signing or 
authorising a transfer of those Shares. 

(c) The Members appoint each of the Directors as their several attorneys with power 
to sell Shares in accordance with this Rule and undertake to do all things 
necessary to give effect to such sale. 

(d) The Company may deduct the costs associated with a sale of Shares under this 
Rule from the proceeds of the sale. The Company will then pay the remaining 
balance of the proceeds of sale to the Member by cheque posted to the address of 
the Member in the Register. 

3.83.9  Associated rights of Company 

(a) At any meeting of Members: 

(i) a ruling by the chairperson of that meeting that a Member does not have 
a right to vote in respect of Excess Shares under Rule 3.65(b) will be 
final and bind the Member concerned; and 

(ii) no resolution will be invalid by reason only that it is subsequently 
determined that a Member voted on that resolution when that Member 
did not have a right to vote under Rule 3.65(b). 

(b) A Member who is paid a dividend or other distribution to which the Member is not 
entitled under Rule 3.65(b), must refund that dividend or distribution to the 
Company promptly upon receipt of written notice from the Company requiring the 
amount to be refunded.  The Company has a first and paramount lien on any 
Excess Shares on which the dividend or distribution was paid and may enforce 
that lien in the manner specified in this Constitution as if the amount repayable to 
the Company were an amount unpaid on those Shares. 

3.910 Review date 

(a) The Company must seek the approval of Members, by ordinary resolution, to the 
continuation of the Shareholding Limit no later than the fifth anniversary of the 
Listing Date. 

(b) If the continuation of the Shareholding Limit is approved by Members under Rule 
3.109(a), the Shareholding Limit will automatically becomeincrease to the Third 
Period15% Ceiling. The Shareholding Limit will beremain at the Third Period15% 
Ceiling until the tenth anniversary of the Listing Date, at which time the provisions 
of Rule 3 will cease to apply. 
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(c) If the continuation of a Shareholding Limit is not approved by Members under Rule 
3.109(a) the Shareholding Limit and the provisions of Rule 3 will cease to apply on 
the fifth anniversary of the Listing Date. 

3.103.11 Removal of Shareholding Limit 

The Shareholding Limit and the provisions of Rule 3 will cease to apply on the earlier of: 

(a) the Constitution being amended to remove the Shareholding Limit; 

(b) if the continuation of the Shareholding Limit is not approved by Members under 
Rule 3.109, the fifth anniversary of the Listing Date; 

(c) if the continuation of the Shareholding Limit is approved under Rule 3.109, the 
tenth anniversary of the Listing Date. 
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I/We being a member(s) of Bega Cheese Limited and entitled to attend and vote hereby appoint:

Item 2
Adoption of Remuneration Report 

Item 3(a)
Re-Election of Mr Max Roberts as a 
Director

Item 3(b)
Re-Election of Mr Richard Platts as a 
Director

Item 4
Constitutional Change and Shareholding 
Limits

For Against Abstain*

*X99999999999*
X99999999999

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the meeting.
Please read the voting instructions overleaf before marking any boxes with an X

SHAREHOLDER VOTING FORM

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy and 
to vote for me/us on my/our behalf at the Annual General Meeting of the Company to be held at 11:00am on Wednesday, 16 October 
2013, at The Sapphire Coast Turf Club, 1695 Sapphire Coast Drive, Kalaru NSW and at any adjournment or postponement of the 
meeting. 
Where the Chairman of the Meeting is appointed as my/our proxy, or may be appointed by default, I/we expressly authorise the Chairman 
of the Meeting to exercise my/our proxy even if the resolution is connected directly or indirectly with the remuneration of a member of 
the key management personnel.
The Chairman of the Meeting intends to vote undirected proxies in favour of all items of business. (refer reverse of this form)

APPOINT A PROXYSTEP 1

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power 
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must 
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

VOTING DIRECTIONSSTEP 2

STEP 3

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a 
poll and your votes will not be counted in computing the required majority on a poll.
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the Chairman  
of the Meeting 
(mark box)

OR if you are NOT appointing the Chairman of the Meeting as your proxy, 
please write the name of the person or body corporate (excluding the 
registered shareholder) you are appointing as your proxy, 

LODGE YOUR VOTE

 www.linkmarketservices.com.auONLINE

 By mail:
Bega Cheese Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  By fax: +61 2 9287 0309

 All enquiries to: Telephone: +61 1300 554 474

Bega Cheese Limited 
ABN 81 008 358 503



HOW TO COMPLETE THIS PROXY FORM

If you would like to attend and vote at the Annual General Meeting, please bring this form with you.  
This will assist in registering your attendance.

Lodgement of a Proxy Form
This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 11:00am on Monday, 
14 October 2013, being not later than 48 hours before the commencement of the meeting. Any Proxy Form received after that time will 
not be valid for the scheduled meeting.

Proxy Forms may be lodged using the reply paid envelope or:

 www.linkmarketservices.com.auONLINE

Login to the Link website using the holding details as shown on the proxy form. Select ‘Voting’ and follow the prompts to lodge your 
vote. To use the online lodgement facility, shareholders will need their “Holder Identifier” (Securityholder Reference Number (SRN) 
or Holder Identification Number (HIN) as shown on the front of the proxy form).

 by mail:
Bega Cheese Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 by fax: 

+61 2 9287 0309

 by hand:
delivering it to Link Market Services Limited, 1A Homebush Bay Drive, Rhodes NSW 2138 or Level 12, 680 George Street, Sydney 
NSW 2000.

If you would like to attend and vote at the Annual General Meeting, please bring this form with you.  
This will assist in registering your attendance.

Your Name and Address
This is your name and address as it appears on the Company’s share 
register. If this information is incorrect, please make the correction 
on the form. Shareholders sponsored by a broker should advise their 
broker of any changes. Please note: you cannot change ownership 
of your shares using this form.

Appointment of a Proxy
If you wish to appoint the Chairman of the Meeting as your proxy, 
mark the box in Step 1. If the person you wish to appoint as your proxy 
is someone other than the Chairman of the Meeting please write the 
name of that person in Step 1. If you leave this section blank, or your 
named proxy does not attend the meeting, the Chairman of the 
Meeting will be your proxy. A proxy need not be a shareholder of the 
Company. A proxy may be an individual or a body corporate.

Votes on Resolutions – Proxy Appointment
You should direct your proxy how to vote by placing a mark in one 
of the boxes opposite each Resolution. All your shares will be voted 
in accordance with such a direction unless you indicate only a portion 
of voting rights are to be voted on any Resolution by inserting the 
percentage or number of shares you wish to vote in the appropriate 
box or boxes. If you do not mark any of the boxes on a Resolution, 
your proxy may vote as he or she chooses subject to the restrictions 
applicable to the Resolution relating to the adoption of the 
Remuneration Report. If you mark more than one box on a Resolution 
your vote on that Resolution will be invalid.

The Corporations Act 2001 (Cth) provides that the key management 
personnel, whose remuneration details are included in the 
Remuneration Report, and their closely related parties must not 
vote on the Resolution to adopt the Remuneration Report. However, 
a member of the key management personnel or their closely related 
party who has been appointed as a proxy by a person, other than 
another member of the key management personnel or their closely 
related parties:
(a) can vote on the Resolution to adopt the Remuneration Report 

where this form specifies the way in which they are to vote on 
that Resolution; and

(b) if the proxy is the Chairman, the Chairman can also vote 
undirected proxies on the Resolution to adopt the Remuneration 
Report provided that this form expressly authorises the 
Chairman to vote even though the Resolution is connected with 
the remuneration of the key management personnel.

Key management personnel of the Company are the Directors and 
those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, directly or 
indirectly. The Remuneration Report identifies the Company’s key 
management personnel for the financial year to 30 June 2013. Their 

closely related parties are defined in the Corporations Act 2001 
(Cth), and include certain of their family members, dependants and 
Companies they control.

Appointment of a Second Proxy
If a shareholder is entitled to cast 2 or more votes at the meeting, 
they may appoint 2 proxies. If you wish to appoint a second proxy, 
an additional Proxy Form may be obtained by telephoning the 
Company’s share registry or you may copy this form and return them 
both together.
To appoint a second proxy you must:
(a) on each of the first Proxy Form and the second Proxy Form state 

the percentage of your voting rights or number of shares 
applicable to that form. If the appointments do not specify the 
percentage or number of votes that each proxy may exercise, 
each proxy may exercise half your votes. Fractions of votes will 
be disregarded.

(b) return both forms together.

Signing Instructions
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either 
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must 
lodge the Power of Attorney with the Company at least 48 hours 
before the commencement of the meeting, unless you have 
previously lodged this document with the Company. If you have not 
previously lodged this document for notation, please attach a 
certified photocopy of the Power of Attorney to this form when you 
return it. The Power of Attorney may be lodged in the same manner 
as this proxy form.

Companies: where the company has a Sole Director who is also the 
Sole Company Secretary, this form must be signed by that person. 
If the company (pursuant to section 204A of the Corporations Act 
2001) does not have a Company Secretary, a Sole Director can also 
sign alone. Otherwise this form must be signed by a Director jointly 
with either another Director or a Company Secretary. Please indicate 
the office held by signing in the appropriate place.

Corporate Representatives
If a representative of the corporation is to attend the meeting 
the appropriate “Certificate of Appointment of Corporate 
Representative” should be produced prior to admission in 
accordance with the Notice of Meeting. A form of the certificate 
may be obtained from the Company’s share registry.
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