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1. IMPORTANT INFORMATION 

Important document 

This Retail Offer Booklet requires your immediate attention.  It is an important document which is 

accompanied by a personalised Entitlement and Acceptance Form and both should be read in their 

entirety.  This Retail Offer Booklet is not and does not purport to be, a prospectus or document 

containing disclosure to investors for the purposes of Part 6D.2 of the Corporations Act 2001 (Cth) 

(“Corporations Act”) and has not been lodged with the Australian Securities & Investments 

Commission (“ASIC”). This Retail Offer Booklet is also not financial product advice and has been 

prepared without taking into account your investment objectives, financial circumstances or particular 

needs. 

This Retail Offer Booklet does not purport to contain all the information that you may require to 

evaluate a possible application for New Shares and does not take into account the investment objects, 

financial situation or needs of you or any particular investor. 

You should carefully consider the risk factors that could affect the performance of Freedom Foods in 

light of your investment objectives, financial situation and particular needs (including financial and tax 

issues) and seek professional guidance from your stockbroker, solicitor, accountant, financial adviser 

or other independent professional adviser before deciding whether to invest in New Shares. 

Section 708AA of the Corporations Act 

This Retail Offer Booklet has been prepared in accordance with section 708AA of the Corporations Act 

as modified by ASIC Corporations (Non-Traditional Rights Issues) Instrument 2016/84.  In general 

terms, section 708AA permits certain companies to undertake rights issues without being required to 

use or provide to shareholders a prospectus or other disclosure document.  Accordingly, the level of 

disclosure in this Retail Offer Booklet is significantly less than the level of disclosure required in, and 

what you would expect in, a prospectus.  Eligible Retail Shareholders should rely on their own 

knowledge of Freedom Foods, refer to disclosures made by Freedom Foods to the Australian Securities 

Exchange (“ASX”) and consult their professional advisers before deciding to accept the Retail 

Entitlement Offer. 

This Retail Offer Booklet is dated 29 May 2019 and was lodged with the ASX on that date.  The ASX 

does not take any responsibility for the contents of this Retail Offer Booklet.  

New Shares will only be issued on the basis of this Retail Offer Booklet in accordance with the terms 

set out in this Retail Offer Booklet. 

As at the date of this Retail Offer Booklet, Freedom Foods has complied with: 

(a) the provisions of Chapter 2M of the Corporations Act, as they apply to Freedom Foods; and 

(b) section 674 of the Corporations Act. 

No excluded information 

As at the date of this Retail Offer Booklet, Freedom Foods is not aware of any excluded information of 

the kind which would require disclosure in this Retail Offer Booklet pursuant to sections 708AA (8), 

(10) and (11) of the Corporations Act.  
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Disclaimer 

No person is authorised to give any information or to make any representation in connection with the 

Entitlement Offer that is not contained in this Retail Offer Booklet.  Any information or representation 

not contained in this Retail Offer Booklet may not be relied on as having been authorised by Freedom 

Foods in connection with the Entitlement Offer.  Neither Freedom Foods nor any other person 

warrants the future performance of Freedom Foods or any return on any investment made under this 

Retail Offer Booklet, except as required by law and then, only to the extent so required. 

Forward looking statements 

This Retail Offer Booklet may contain forward looking statements.  Forward looking statements are 

not based on historical facts, but are based on current expectations of future results or events.  

Forward looking statements are subject to risks, uncertainties and assumptions which could cause 

actual results or events to differ materially from the expectations described in such forward looking 

statements.  While Freedom Foods believes that the expectations reflected in the forward looking 

statements in this Retail Offer Booklet are reasonable, no assurance can be given that such 

expectations will prove to be correct.  The risk factors set out in the Investor Presentation in section 8 

of this Retail Offer Booklet, as well as other matters as yet not known to Freedom Foods or not 

currently considered material by Freedom Foods, may cause actual results or events to be materially 

different from those expressed, implied or projected in any forward looking statements.  Any forward 

looking statement contained in this document is qualified by this cautionary statement. 

Eligibility 

Applications for New Shares by Eligible Retail Shareholders can only be made on an original 

Entitlement and Acceptance Form, as sent with this Retail Offer Booklet.  If acceptance is by BPAY® 

there is no need to return an Application Form. The Entitlement and Acceptance Form sets out an 

Eligible Retail Shareholder's Entitlement to participate in the Retail Entitlement Offer. 

Restrictions on the distribution of this Retail Offer Booklet 

This Retail Offer Booklet does not constitute an offer of New Shares in any place in which, or to any 

person to whom, it would not be lawful to do so.  The distribution of this Retail Offer Booklet in 

jurisdictions outside Australia and New Zealand may be restricted by law and any person into whose 

possession this Retail Offer Booklet comes (including nominees, trustees or custodians) should seek 

advice on and observe, those restrictions. This Retail Offer Booklet has not been and will not be, 

approved or lodged with ASIC or its equivalent regulatory bodies in New Zealand, the United States or 

any other jurisdiction. It has been made available for information purposes only and does not 

constitute: (i) in respect of Australia, a prospectus, short form prospectus, profile statement or offer 

information statement as those terms are defined in the Corporations Act; (ii) in respect of New 

Zealand, a product disclosure statement under the New Zealand Financial Markets Conduct Act 2013; 

or (iii) in respect of the United States, a prospectus under the US Securities Act. 

In particular, neither this Retail Offer Booklet nor the Entitlement and Acceptance Form may be 

distributed or released in the United States. The Retail Offer Booklet and any accompanying market 

announcements and the Entitlement and Acceptance Form, do not constitute an offer to sell, or the 

solicitation of an offer to buy, any securities in the United States.  Neither the Entitlements nor the 

New Shares referred to herein have been, nor will be, registered under the US Securities Act.  

Accordingly, the Entitlements may not be exercised by and the Entitlements and New Shares may not 

be offered or sold to, persons in the United States or to persons that are acting for the account or 
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benefit of persons in the United States unless they have been registered under the US Securities Act, 

or are offered and sold in a transaction exempt from, or not subject to, the registration requirements 

of the US Securities Act and applicable US state securities law. 

No documents relating to the Retail Entitlement Offer may be sent or distributed, in whole or in part 

to persons in the United States or to persons that are acting for the account or benefit of any person 

in the United States. 

Privacy Act 

If you complete an Entitlement and Acceptance Form, you will be providing personal information to 

Freedom Foods (directly or through its Share Registry).  Freedom Foods collects, holds and uses that 

information to assess your application, service your needs as a Shareholder, facilitate distribution 

payments and corporate communications to you as a Shareholder and carry out administration.  The 

information may also be used from time to time and disclosed to persons inspecting the register, 

bidders for your securities in the context of takeovers, regulatory bodies, including the Australian 

Taxation Office, authorised securities brokers, print service providers, mail houses and Freedom 

Foods’ Share Registry. 

Sharing this information in the ways described above may involve the transmission of personal 

information overseas, for example to overseas IT and online database service providers. Other 

countries may not have data protection laws similar to Australia. By submitting your personal 

information, you acknowledge and consent (a) to the disclosure of your personal information in this 

way and to third parties located overseas; and (b) that Freedom Foods and its Share Registry will not 

be accountable and you will not be able to seek redress under the Privacy Act 1988 (Cth) for any breach 

of your privacy by a third party recipient of your personal information located overseas. 

You can access, correct and update the personal information that we hold about you.  Please contact 

Freedom Foods or its Share Registry if you wish to do so at the relevant contact numbers set out in 

this Retail Offer Booklet.  Collection, maintenance and disclosure of certain personal information is 

governed by legislation including the Privacy Act 1988 (Cth) and Privacy Act 1993 (New Zealand) (as 

amended), the Corporations Act and certain rules such as the ASX Settlement Operating Rules.  You 

should note that if you do not provide the information required on the Entitlement and Acceptance 

Form, Freedom Foods may not be able to accept or process your application. 
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2. SUMMARY OF THE RETAIL ENTITLEMENT OFFER  

 

Key investment aspects  

Offer Price $4.80 per New Share 

Offer Ratio 1 New Share for every existing 18 Shares held 

by Eligible Shareholders on the Record Date 

Total amount to be raised under the 

Entitlement Offer 

Approximately $65 million 

Amount raised under the Institutional 

Entitlement Offer  

Approximately $54.9 million 

Amount to be raised under the Retail 

Entitlement Offer 

Approximately $10.6 million 

Number of New Shares to be issued under the 

Institutional Entitlement Offer 

11,437,130 

Maximum number of New Shares to be issued 

under the Retail Entitlement Offer 

2,213,415 

 

Note: The amounts listed above are approximations. The final amounts raised and New Shares issued 

remain subject to subscriptions under the Retail Entitlement Offer and rounding of Entitlements.  

 

 

Timetable 

Record Date 7.00pm (AEDT) on Monday, 27 May 2019 

Despatch of Retail Offer Booklet and Entitlement 

and Acceptance forms to Eligible Retail 

Shareholders 

Wednesday, 29 May 2019 

Retail Entitlement Offer opens Wednesday, 29 May 2019 

Settlement of Institutional Entitlement Offer and 

Placement 

Thursday, 30 May 2019 

Allotment and quotation of New Shares issued 

under the Placement and Institutional Entitlement 

Offer 

Friday, 31 May 2019 
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Retail Entitlement Offer closes 5.00pm (AEDT) on Tuesday, 11 June 2019 

Announce results of Retail Entitlement Offer Friday, 14 June 2019 

Settlement of Retail Entitlement Offer Tuesday, 18 June 2019 

Issue date for the New Shares Wednesday, 19 June 2019 

Quotation and trading of New Shares issued under 

the Retail Entitlement Offer 

Thursday, 20 June 2019 

Despatch of holding statements for the New Shares Friday, 21 June 2019 

 

These dates are indicative only and subject to change.  Freedom Foods reserves the right to amend this 

indicative timetable.  In particular Freedom Foods reserves the right, subject to the Corporations Act, 

to extend the Closing Date or to withdraw the Entitlement Offer without prior notice.  Any extension 

of the Closing Date will have a consequential effect on the date for the issue of New Shares. 
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3. LETTER FROM THE MANAGING DIRECTOR 

 

29 May 2019 

 

Dear Shareholder 

On behalf of the Directors of Freedom Foods, I am pleased to invite you to participate in the retail 

component of the 1 for 18 accelerated pro-rata non-renounceable entitlement offer of New Shares at 

an Offer Price of $4.80 per New Share. 

On 23 May 2019, Freedom Foods announced a $130 million approximately equity raising (“Equity 

Raising”) comprising of: 

• the Entitlement Offer (comprising the Institutional Entitlement Offer and the Retail 

Entitlement Offer) to raise approximately $65 million; and  

• an institutional placement of New Shares at the same Offer Price of $4.80 per New Share 

(“Placement”) to raise approximately $65 million. 

The Entitlement Offer has two components: 

• an institutional offer, to Eligible Institutional Shareholders to apply for their pro-rata 

Entitlement to New Shares (“Institutional Entitlement Offer”); and 

• a retail offer to Eligible Retail Shareholders to apply for their pro-rata Entitlement to New 

Shares (“Retail Entitlement Offer”). 

The Institutional Entitlement Offer and Placement raised gross proceeds of approximately $120 million 

and the New Shares will be allotted and issued on Friday, 31 May 2019.  

This Retail Offer Booklet relates to the Retail Entitlement Offer and the New Shares to be issued under 

it.  The Offer Price of $4.80 per New Share under the Retail Entitlement Offer is the same price paid 

by institutional investors under the Institutional Entitlement Offer and the Placement. The Retail 

Entitlement Offer will raise approximately $10.6 million.  

Veritas Securities Limited and UBS AG, Australia Branch have underwritten the Equity Raising. Veritas 

Securities Limited, UBS AG, Australia Branch, and Citigroup Global Markets Australia Pty Limited will 

act as joint Lead Managers to the Equity Raising. Arrovest Pty Limited (a Perich Group Entity) will act 

as sub-underwriter for the Retail Entitlement Offer. 

As an Eligible Retail Shareholder you are entitled to subscribe for 1 New Share for every existing 18 

Shares you held at the Record Date, being 7.00pm (AEDT) on Monday, 27 May 2019.  New Shares 

issued under the Retail Entitlement Offer will be issued on a fully paid basis and will rank equally in all 

respects with existing Shares in Freedom Foods from the date of issue. 
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Use of funds from the Entitlement Offer and Placement  

Funds raised from the Entitlement Offer will be used to fund Freedom Foods’s growth strategy, 

including the following key initiatives: 

• accelerate capital expenditure programs in nutritionals ingredients through 2019 / 2020 of 

$100 million; and 

• to support increased working capital of $30 million to meet demand growth.  

Further details of these initiatives are set out in the announcement and Investor Presentation released 

by Freedom Foods on the ASX on 23 May 2019. 

 

Retail Offer Booklet 

This Retail Offer Booklet contains a number of important sections, including: 

• summary of the key terms of the Retail Entitlement Offer; 

• the effect of the Retail Entitlement Offer on Freedom Foods;  

• instructions on how to accept all or part of your Entitlements under the Retail Entitlement 

Offer; 

• an Investor Presentation; and 

• a personalised Entitlement and Acceptance Form which details your Entitlement, to be 

completed in accordance with the instructions provided on the form and the instructions in 

this Retail Offer Booklet. 

You should read the entirety of this Retail Offer Booklet carefully (including the “Key Risks” section in 

the Investor Presentation, which contains a summary of key risks associated with an investment in 

Freedom Foods) before deciding whether to participate in the Retail Entitlement Offer. 

The Retail Entitlement Offer opens on Wednesday, 29 May 2019 and closes at 5.00pm (AEDT) on 

Tuesday, 11 June 2019 (unless extended).  To participate, you need to ensure that your Entitlement 

and Acceptance Form, together with your payment, or alternatively a BPAY® payment, is received by 

Freedom Foods before this time. 

Please note that you must take action in order to participate in the Retail Entitlement Offer.  Taking 

no action will result in a lapse of your Entitlements.  Please refer to this Retail Offer Booklet for 

information on how to participate in the Retail Entitlement Offer. 

Further information 

Further information on the Entitlement Offer and Freedom Foods business is detailed in this Retail 

Offer Booklet, or you can call the Freedom Foods Offer Information Line on 1300 495 169 (within 
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Australia) or +61 1300 495 169 (from outside Australia), 8:30am to 5:30pm (AEDT), Monday to Friday 

during the Offer Period. 

If you have any further questions about the Entitlement Offer, you should seek advice from your 

stockbroker or other professional adviser. 

The Directors of Freedom Foods thank you for your continued support and look forward to your 

participation in the Retail Entitlement Offer. 

Yours sincerely 

 

 

Rory J F Macleod 

Managing Director 

Freedom Foods Group Limited 

 

 



 

 10 

4. DETAILS OF THE RETAIL ENTITLEMENT OFFER 

The Retail Entitlement Offer 

4.1 Freedom Foods is offering the retail component of an accelerated pro-rata non-renounceable 

entitlement offer to Eligible Retail Shareholders on the basis of 1 New Share for every existing 

18 Shares held at 7.00pm (AEDT) on Monday, 27 May 2019 at an Offer Price of $4.80 per New 

Share. 

4.2 The Retail Entitlement Offer will result in the issue of 2,213,415 New Shares and will raise 

approximately $10.6 million.  Further information, including a description of the use of funds 

and key risks relating to the Entitlement Offer, is set out in the Investor Presentation. 

4.3 This Retail Entitlement Offer is personal to you and is non-renounceable.  This means that 

your Entitlements to participate in the Retail Entitlement Offer are not transferable.  If you do 

not take up your Entitlements under the Retail Entitlement Offer in full or in part, you will not 

receive any value in respect of those Entitlements that you do not take up. 

It is important to note the action which you must take in order to participate in the Retail 

Entitlement Offer.  Eligible Retail Shareholders who do not take up all of their Entitlements 

will have their interest in Freedom Foods diluted. 

4.4 Freedom Foods may at any time decide to withdraw this Retail Offer Booklet and the offer of 

New Shares made under this Retail Offer Booklet, in which case Freedom Foods will return all 

application monies (without interest) within 28 days of giving notice of such withdrawal. 

4.5 The Record Date for the purpose of the Entitlement Offer is 7.00pm (AEDT) on Monday, 27 

May 2019.  The Retail Entitlement Offer set out in this Retail Offer Booklet is only being made 

to Eligible Retail Shareholders. 

4.6 If you are an Eligible Retail Shareholder, your Entitlement to New Shares will be shown in the 

accompanying Entitlement and Acceptance Form. You should note that not all retail 

Shareholders will be eligible to participate in the offer of New Shares. 

Use of proceeds 

4.7 Funds raised from the Entitlement Offer will be used to fund Freedom Foods’ growth strategy, 

including the key initiatives set out in the Managing Director’s letter in section 3 of this Retail 

Offer Booklet and further details of which are included in the Investor Presentation. 

Your entitlement to participate in the Retail Entitlement Offer 

4.8 Shareholders who are eligible to participate in the Retail Entitlement Offer (“Eligible Retail 

Shareholders”) are Shareholders who: 

4.8.1 are registered as a holder of Shares as at the Record Date, being 7.00pm (AEDT) 

on Monday, 27 May 2019;  

4.8.2 were not invited to participate (other than as nominee in respect of other 

underlying holdings) in the Institutional Entitlement Offer and were not treated 

as ineligible institutional investors under the Institutional Entitlement Offer;  
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4.8.3 as at the Record Date, have a registered address in Australia or New Zealand;  

4.8.4 are not in the United States and are not acting for the account or benefit of a 

person in the United States; and 

4.8.5 are eligible under all applicable securities laws to receive an offer under the Retail 

Entitlement Offer without any requirement for a prospectus or offer document to 

be lodged or registered. 

4.9 Freedom Foods has decided that it is unreasonable to make offers under the Retail 

Entitlement Offer to Ineligible Retail Shareholders having regard to the number of those retail 

Shareholders, the number and value of the New Shares they would be offered and the cost of 

complying with the legal and regulatory requirements in places outside of Australia and New 

Zealand in which those retail Shareholders are located.  Accordingly, the Retail Entitlement 

Offer is not being extended to and does not qualify for distribution or sale by and no New 

Shares will be issued to Ineligible Retail Shareholders. 

4.10 Freedom Foods will send each Ineligible Retail Shareholder details of the Retail Entitlement 

Offer and advise each Ineligible Retail Shareholder that Freedom Foods will not offer New 

Shares to them.  Instead, the Shares that would otherwise be offered to Ineligible Retail 

Shareholders will be issued to a nominee who will sell them and return the net proceeds to 

the Ineligible Retail Shareholders as further described in sections 4.40 to 4.42. 

4.11 This Retail Offer Booklet and accompanying Entitlement and Acceptance Form do not, nor are 

they intended to, constitute an offer in any place in which, or to any person to whom, it would 

not be lawful to make such an offer. 

4.12 In limited circumstances and in Freedom Foods’s absolute discretion, Freedom Foods may 

elect to treat as Eligible Retail Shareholders certain Shareholders who would otherwise be 

Ineligible Retail Shareholders if Freedom Foods is satisfied that the Retail Entitlement Offer 

can be extended to those Shareholders without breaching any laws of any jurisdiction(s). 

Closing Date 

4.13 Freedom Foods will accept applications from Wednesday, 29 May 2019 until 5.00pm (AEDT) 

on Tuesday, 11 June 2019 (“Closing Date”), or any other date the Directors in their absolute 

discretion determine, subject to the requirements of the Corporations Act and the ASX Listing 

Rules. 

Acceptance of the Retail Entitlement Offer 

4.14 A completed and lodged Entitlement and Acceptance Form, together with payment for the 

number of New Shares accepted, or alternatively a BPAY® payment, cannot be withdrawn and 

constitutes a binding application for and acceptance of, the number of New Shares specified 

in the Entitlement and Acceptance Form on the terms set out in this Retail Offer Booklet. 

Cooling-off rights do not apply to an investment in New Shares.  You cannot, in most 

circumstances, withdraw your application once it has been accepted. The Entitlement and 

Acceptance Form does not need to be signed to be binding. 

4.15 A personalised Entitlement and Acceptance Form accompanies this Retail Offer Booklet for 

your use if you are an Eligible Retail Shareholder. 
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4.16 You may wish to apply for only part of your Entitlement. If so, you should nominate the 

number of New Shares you wish to apply for on your Entitlement and Acceptance Form. 

4.17 Where fractions arise in the calculation of Entitlements, they will be rounded down to the 

nearest whole number of New Shares. 

Payment by cheque, bank draft or money order 

4.18 If you wish to participate in the Retail Entitlement Offer, you must complete the enclosed 

Entitlement and Acceptance Form and return it with your cheque, bank draft or money order 

made payable to “Freedom Foods Group Limited”, crossed “Not Negotiable”, in an envelope 

delivered (by mail or by hand) to: 

Mailing Address Hand Delivery 

Freedom Foods Group Limited 

c/- Link Market Services Limited 

GPO Box 3560 

Sydney  NSW  2001 

Freedom Foods Group Limited 

c/- Link Market Services Limited 

1A Homebush Bay Drive 

Rhodes  NSW  2138 

(please do not use this address for mailing 

purposes) 

 

4.19 All cheques must be drawn on an Australian bank or bank draft made payable in Australian 

dollars. 

4.20 Your completed Entitlement and Acceptance Form and cheque, bank draft or money order 

must be received by Freedom Foods prior to the close of the Retail Entitlement Offer. 

4.21 No brokerage or stamp duty is payable on the issue of New Shares. 

Payment by BPAY® 

4.22 For payment by BPAY®, please follow the instructions on the Entitlement and Acceptance 

Form.  You can only make a payment via BPAY® if you are the holder of an account with an 

Australian financial institution that supports BPAY® transactions.  Please note that should you 

choose to pay by BPAY® you do not need to submit the Entitlement and Acceptance Form but 

are taken to have made the declarations on that Entitlement and Acceptance Form. 

4.23 It is your responsibility to ensure that your BPAY® payment is received by Freedom Foods’ 

Share Registry by no later than 5.00pm on Tuesday, 11 June 2019.  You should be aware that 

your financial institution may implement earlier cut-off times with regards to electronic 

payments and you should therefore take this into consideration when making payment. 

Rights attached to New Shares 

4.24 The New Shares issued under the Retail Entitlement Offer will rank equally in all respects 

(including dividend and bonus issues) with all existing Shares in the capital of Freedom Foods.  

4.25 The Directors are not able to indicate when and if dividends will be paid in the future, as 

payment of any dividend will depend on the future profitability, financial position and cash 

requirements of Freedom Foods.  
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4.26 The rights and liabilities attached to New Shares are: 

4.26.1 set out in Freedom Foods’s constitution; and 

4.26.2 in certain circumstances, regulated by the Corporations Act and the general law. 

No trading of Entitlements 

4.27 The Entitlements to New Shares under the Retail Entitlement Offer are non-renounceable.  

Accordingly, there will be no trading of Entitlements on the ASX and you may not dispose of 

your Entitlements to subscribe for New Shares under the Retail Entitlement Offer to any other 

party.  If you do not take up your Entitlement to New Shares under the Retail Entitlement 

Offer by the Closing Date, the offer to you will lapse. 

Underwriting 

4.28 The Entitlement Offer has been fully underwritten by Veritas Securities Limited ACN 117 124 

535 and UBS AG, Australia Branch ACN 088 129 613.  The Company entered into an 

Underwriting Agreement with the Lead Managers on 23 May 2019 in relation to the Lead 

Managers’ obligation to manage and fully underwrite the Entitlement Offer (as applicable). 

Arrovest Pty Limited (a Perich Group Entity) will act as sub-underwriter for the Retail 

Entitlement Offer. 

4.29 Pursuant to the Underwriting Agreement, the Lead Managers (as applicable) have an 

obligation to subscribe for, or procure the subscription for, the Shortfall Shares not otherwise 

applied for under the Entitlement Offer by completing and lodging with the Company, or 

procuring other persons to complete and lodge with the Company, Shortfall application forms 

and the relevant application monies. 

4.30 The Lead Managers will be paid a management and underwriting fee of 2.25% of the total 

amount raised under the Entitlement Offer.  

4.31 The Underwriting Agreement is on terms and conditions considered standard for an 

agreement of this nature, including warranties, representations, indemnities and termination 

events in favour of the Lead Managers that are standard for services of the kind that the Lead 

Managers are providing to the Company. 

Shortfall  

4.32 If any Eligible Retail Shareholders do not take up their full Entitlement under this Retail 

Entitlement Offer, the New Shares that are not taken up by them will form part of the 

Shortfall. 

4.33 Shortfall Shares may be allocated to other investors including institutional investors and sub-

underwriters at the absolute discretion of the Lead Managers (as applicable), on terms not 

less than the price and terms offered to Eligible Retail Shareholders under this Entitlement 

Offer.   

4.34 Pursuant to the Underwriting Agreement, the Lead Managers (as applicable) may at any time 

appoint a sub-underwriter or sub-underwriters to sub-underwrite the Entitlement Offer and 

to subscribe, bid, apply for, or nominate places of, any of the Shortfall.  
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4.35 The Lead Managers (as applicable) have appointed sub-underwriters to sub-underwrite the 

Entitlement Offer including Arrovest Pty Limited (a Perich Group company which is a 

cornerstone investor in Freedom Foods and which is a related party of Freedom Foods) which 

has agreed with the Lead Managers to sub-underwrite up to approximately $29.57 million of 

any Shortfall (if any) relating to Retail Entitlement Offer.  Please refer to sections 5.2 to 5.5 for 

further details of these arrangements and potential impact on control of Freedom Foods.  

Issue of New Shares 

4.36 Freedom Foods expects to issue New Shares:  

4.36.1 under the Institutional Entitlement Offer and Placement on Friday, 31 May 2019; 

and 

4.36.2 under the Retail Entitlement Offer on Wednesday, 19 June 2019. 

Taxation implications 

4.37 There may be taxation implications associated with an Eligible Retail Shareholder participating 

in the Retail Entitlement Offer. 

4.38 The Directors consider that it is not appropriate to give Eligible Retail Shareholders advice 

regarding the taxation consequences of subscribing for New Shares under this Retail Offer 

Booklet. Freedom Foods, its advisers and its officers do not accept any responsibility or liability 

for any taxation consequences. As a result, Eligible Retail Shareholders should consult their 

own professional tax advisers in connection with subscribing for New Shares under this Retail 

Offer Booklet. 

Directors 

4.39 Directors who are Eligible Retail Shareholders will also receive an Entitlement to New Shares. 

Each Director who is an Eligible Retail Shareholder intends to accept the Retail Entitlement 

Offer in either part or in full.  

Nominee for foreign Ineligible Retail Shareholders 

4.40 Ineligible Retail Shareholders will not receive any Entitlement under the Entitlement Offer.  

Instead, Freedom Foods will appoint Pershing Australia (“Nominee”) to arrange the sale of 

the New Shares that Ineligible Retail Shareholders would have been offered under the Retail 

Entitlement Offer had they been eligible to participate. Under the arrangement with the 

Nominee and subject to section 4.41 below, Freedom Foods will issue to the Nominee the 

New Shares that Ineligible Retail Shareholders would have been offered under the Retail 

Entitlement Offer had they been eligible to participate and the Nominee will then attempt to 

sell those New Shares. 

4.41 The Nominee will have the absolute and sole discretion to determine the timing, the price at 

which the New Shares may be sold, and the manner of such sale.  The net proceeds above the 

Offer Price (in Australian dollars), if any, of the sale of the relevant New Shares will be 

distributed to the Ineligible Retail Shareholders pro rata in proportion to their respective 

shareholdings as at the Record Date (after deducting costs, including the costs of the sale and 

the costs of distributing the proceeds).  There is no assurance that the Nominee will be able 
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to sell the New Shares issued pursuant to the Ineligible Retail Shareholders Entitlements at an 

offer price that will result in Ineligible Retail Shareholders receiving any net proceeds for their 

Entitlements such that Ineligible Retail Shareholders may receive no value for their 

Entitlements. 

4.42 Neither Freedom Foods nor the Nominee will be subject to any liability for failure to sell the 

New Shares that would have been offered to Ineligible Retail Shareholders or to sell them at 

a particular price.  Notwithstanding that the Nominee must sell the New Shares, Ineligible 

Retail Shareholders, may nevertheless receive no net proceeds if the costs of the sale are 

greater than the sale proceeds. 

ASX 

4.43 Application for official quotation on the ASX has been made for the New Shares offered 

pursuant to this Retail Offer Booklet. The fact that ASX may grant official quotation for the 

New Shares is not to be taken in any way as an indication of the merits of Freedom Foods or 

the New Shares offered under this Retail Offer Booklet. 

Continuous disclosure obligations 

4.44 Freedom Foods is a “disclosing entity” (as defined in section 111AC of the Corporations Act) 

for the purposes of the Corporations Act and its Shares are enhanced disclosure securities 

quoted on ASX. As such, Freedom Foods is subject to regular reporting and disclosure 

obligations under the Corporations Act and the ASX Listing Rules. 

4.45 These disclosure obligations require Freedom Foods to notify the ASX immediately of any 

information of which it is or becomes aware which a reasonable person would expect to have 

a material effect on the price or value of its securities. 

4.46 This Retail Offer Booklet is intended to be read in conjunction with the publicly available 

information in relation to Freedom Foods which has been notified to ASX and does not include 

all of the information that would be included in a disclosure document or which investors 

ought to have regard to in deciding whether to subscribe for New Shares under the Retail 

Entitlement Offer.  Investors should therefore have regard to the other publicly available 

information in relation to Freedom Foods before making a decision as to whether or not to 

accept the Retail Entitlement Offer. 

4.47 All announcements made by Freedom Foods are available on its website www.ffgl.com.au or 

the ASX website www.asx.com.au. 

4.48 Additionally, Freedom Foods is also required to prepare and lodge with ASIC yearly and 

half-yearly financial statements accompanied by a directors’ statement and report and an 

audit report or review.  These reports are released to ASX and published on Freedom Foods’s 

and the ASX’s websites. 
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Governing Law 

4.49 This Retail Offer Booklet, the Retail Entitlement Offer and the contracts formed on acceptance 

of the Retail Entitlement Offer pursuant to the personalised Entitlement and Acceptance 

Forms are governed by the laws applicable in New South Wales, Australia.  Each applicant for 

New Shares submits to the non-exclusive jurisdiction of the courts of New South Wales, 

Australia. 

Shareholder Enquiries 

4.50 Enquiries concerning the Entitlement Offer should be directed to the Freedom Foods Offer 

Information Line on 1300 495 169 (within Australia) and +61 1300 495 169 (outside Australia), 

which is available from 8.30am to 5.30pm (AEDT), Monday to Friday during the Offer Period.



 

 17 

5. EFFECT OF THE EQUITY RAISING  

Capital structure on completion of the Equity Raising 

5.1 The following table shows the capital structure of Freedom Foods at the date of this Retail 

Booklet and on completion of the Equity Raising.  

Shares Number 

Existing Shares on issue as at Record Date 245,709,818 

New Shares proposed to be issued under the Institutional 

Entitlement Offer 

11,437,130 

New Shares proposed to be issued under the Retail 

Entitlement Offer1 

2,213,415 

New Shares proposed to be issued under the Placement 13,545,000 

Total Shares on issue after the Equity Raising  272,905,363 

Convertible Redeemable Preference Shares 101,627 

Unexercised Employee Share Options 9,061,666 

 

Potential effect of Retail Entitlement Offer on control of Freedom Foods 

5.2 The issue of New Shares and level of take up of Entitlements under the Retail Entitlement 

Offer will not have a material effect on the control of Freedom Foods.  

5.3 As noted in section 4.35, the Lead Managers (as applicable) have appointed sub-underwriters 

to sub-underwrite the Entitlement Offer including Arrovest Pty Limited (“Arrovest”) (a Perich 

Group company), which is Freedom Foods’s largest shareholder.  Arrovest has agreed with the 

Lead Managers to sub-underwrite up to approximately $29.57 million of any Shortfall relating 

to the Entitlement Offer. 

5.4 At the date the Entitlement Offer and Placement was announced on 23 May 2019, Arrovest 

had Voting Power of approximately 54.86% in Freedom Foods and is currently a controlling 

shareholder.  As the Placement was fully subscribed (and Arrovest did not participate in the 

Placement) and as there was significant investor demand from existing Eligible Institutional 

Shareholders in the Institutional Entitlement Offer (including from Arrovest which took up its 

full entitlement under the Institutional Entitlement Offer), Arrovest will be diluted following 

completion of the Institutional Entitlement Offer. 

5.5 The number of New Shares that may be held by Arrovest following completion of the 

Entitlement Offer and its corresponding Voting Power is detailed in the table below.  The table 

below shows that in the unlikely circumstances where no Shareholders take up their 

Entitlements and Arrovest subscribes for a further $29.57 million worth of Shares under the 

                                                      
1
 If the Retail Entitlement Offer is fully subscribed 
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sub-underwriting arrangements with the Lead Managers (as applicable), then its shareholding 

and Voting Power in Freedom Foods will only decrease by a maximum of 1.91%.   Any such 

decrease will have minimal practical impact on the control of Freedom Foods as Arrovest is 

already its controlling shareholder.  

5.6 However, it should be noted that it is unlikely that no Shareholders will take up their 

Entitlements.  Any sub-underwriting obligation of Arrovest and therefore increase in voting 

power of Arrovest as a result of these sub-underwriting arrangements (as noted in the table 

below), will decrease by a corresponding amount for the amount of Entitlements taken up by 

Shareholders. 

Event Shares held by 

Arrovest 

Voting Power of 

Arrovest 

Record Date 134,803,994 54.86% 

Entitlement Offer is fully 

subscribed by all Shareholders(1)  

142,293,105 52.14% 

0% subscribed of Retail 

Entitlement Offer(2)  

144,506,520 52.95% 

Note: 

(1) If all Shareholders take up their full Entitlements under the Entitlement Offer, then Arrovest will only 

take up its full Entitlement under the Entitlement Offer and will not take up any additional Shares under 

the Entitlement Offer as a result of the sub-underwriting arrangements with the Lead Managers (as 

applicable) 

(2) Assumes that no Retail Shareholders take up their Entitlements and Arrovest subscribes for a further 

$29.57 million worth of Shares under the Entitlement Offer pursuant to its sub-underwriting 

arrangements with the Lead Managers (as applicable). 

 

5.7 There are a number of factors which may have a non-material impact on an individual 

Shareholder’s percentage shareholding in Freedom Foods, including (i) if some Eligible Retail 

Shareholders do not take up all of their entitlements under the Entitlement Offer, then the 

interests of those Eligible Retail Shareholders will be diluted and (ii) the proportional interests 

of Ineligible Retail Shareholders will be diluted because Ineligible Retail Shareholders (who are 

estimated to hold less than approximately 0.04% of Shares) are not entitled to receive New 

Shares under the Entitlement Offer. 
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6. HOW TO ACCEPT 

How to accept the Retail Entitlement Offer 

6.1 Your acceptance of the Retail Entitlement Offer must be made on the Entitlement and 

Acceptance Form accompanying this Retail Offer Booklet. 

6.2 You may participate in the Retail Entitlement Offer as follows: 

6.2.1 if you wish to accept your Entitlement in full: 

6.2.1.1 complete the Entitlement and Acceptance Form, filling in the details 

in the spaces provided; and 

6.2.1.2 attach your cheque (drawn on an Australian bank) or bank draft or 

money order (made payable in Australian dollars) for the appropriate 

application monies (at $4.80 per New Share), or pay via BPAY® by 

following the instructions set out in section 4.22 and 4.23 and in the 

Entitlement and Acceptance Form; or 

6.2.2 if you only wish to accept part of your Entitlement: 

6.2.2.1 fill in the number of New Shares you wish to accept in the space 

provided on the Entitlement and Acceptance Form; and 

6.2.2.2 attach your cheque (drawn on an Australian bank) or bank draft or 

money order (made payable in Australian dollars) for the appropriate 

application monies (at $4.80 per share), or pay via BPAY® by following 

the instructions set out in 4.22 and 4.23 and in the Entitlement and 

Acceptance Form; or 

6.2.3 if you do not wish to accept all or part of your Entitlement, you are not obliged 

to do anything. 

6.3 Please read the instructions on the Entitlement and Acceptance Form carefully. 

6.4 By completing and returning your personalised Entitlement and Acceptance Form or 

otherwise applying to participate in the Retail Entitlement Offer, you will be deemed to have 

represented to Freedom Foods that you are an Eligible Retail Shareholder and: 

6.4.1 declare that: 

6.4.1.1 all details and statements made in the personalised Entitlement and 

Acceptance Form are complete and accurate; 

6.4.1.2 you are over 18 years of age and have full legal capacity and power to 

perform all your rights and obligations under the Retail Entitlement 

Offer; and 
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6.4.1.3 you were the registered holder(s) at the Record Date of the Shares 

indicated on the personalised Entitlement and Acceptance Form as 

being held by you on the Record Date; 

6.4.2 acknowledge that: 

6.4.2.1 once Freedom Foods receives the Entitlement and Acceptance Form 

with the requisite application monies, you may not withdraw it except 

as permitted by law; 

6.4.2.2 you have read and understood this Retail Offer Booklet and the 

personalised Entitlement and Acceptance Form in their entirety; 

6.4.2.3 the information contained in this Retail Offer Booklet is not 

investment advice or a recommendation that the New Shares are 

suitable for you, given your investment objectives, financial situation 

or particular needs; and 

6.4.2.4 investments in Freedom Foods are subject to risks and acknowledge 

the statement of risks in the “Key Risks” section included in the 

Investor Presentation contained in section 8 of this Retail Offer 

Booklet; 

6.4.3 agree to: 

6.4.3.1 apply for and be issued with up to, the number of New Shares that 

you apply for at the Offer Price of $4.80 per New Share; and 

6.4.3.2 be bound by the terms of this Retail Offer Booklet and the provisions 

of Freedom Foods’s constitution; 

6.4.4 authorise Freedom Foods to register you as the holder of New Shares and 

authorise Freedom Foods and its officers or agents to do anything on your behalf 

necessary for the New Shares to be issued to you; 

6.4.5 authorise Freedom Foods to correct any errors in your personalised Entitlement 

and Acceptance Form or other form provided by you; 

6.4.6 represent and warrant that the law of any place (other than Australia and New 

Zealand) does not prohibit you from being given this Retail Offer Booklet or 

making an application for New Shares; and 

6.4.7 will be treated as having represented and warranted: 

6.4.7.1 if you are acting as a nominee or custodian, that each beneficial 

holder on whose behalf you are submitting the Entitlement and 

Acceptance Form is resident in Australia or New Zealand and is not 

otherwise in the United States and is not acting for the account or 

benefit of a person in the United States and you have not sent this 

Retail Offer Booklet, the Entitlement and Acceptance Form, or any 

information relating to the Entitlement Offer, to any such person;  



 

 21 

6.4.7.2 that you are not in the United States and are not applying for New 

Shares on behalf of, or for the account or benefit of, a person in the 

United States; 

6.4.7.3 that you and each person on whose account you are acting are not 

engaged in the business of distributing securities; 

6.4.7.4 that you and each person on whose account you are acting have not 

and will not send any materials relating to the Retail Entitlement 

Offer, including this Retail Offer Booklet and the Entitlement and 

Acceptance Form, to any person that is in the United States or that is 

acting for the account or benefit of a person in the United States; and 

6.4.7.5 on your own behalf and on behalf of each person on whose account 

you are acting that:  

(a) neither the Entitlements nor the New Shares offered in the 

Retail Entitlement Offer have been, or will be, registered 

under the US Securities Act or the securities laws of any state 

or other jurisdiction of the United States, or in any other 

jurisdiction outside Australia or New Zealand;  

(b) the Entitlements may not be taken up by and the New Shares 

may not be offered or sold to, persons in the United States or 

persons who are acting for the account or benefit of a person 

in the United States (to the extent they are holding Shares for 

the account or benefit of a person in the United States); and 

(c) the New Shares to be offered and sold in the Retail 

Entitlement Offer may only be offered and sold outside the 

United States in “offshore transactions” (as defined in 

Rule 902(h) under the US Securities Act) in compliance with 

Regulation S under the US Securities Act. 
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7. GLOSSARY OF TERMS 

"$" 

“AEDT” 

Australian dollars 

Australian Eastern Daylight Time 

"Arrovest" Arrovest Pty Limited ACN 117 953 205  

"ASIC" Australian Securities and Investments Commission 

"ASX" ASX Limited ABN 98 008 624 691, or the financial market 

operated by it, as the context requires 

"ASX Listing Rules" the official listing rules of ASX 

"Closing Date" 5.00pm on Tuesday (AEDT), 11 June 2019 (unless 

extended by Freedom Foods) 

"Corporations Act" Corporations Act 2001 (Cth) 

"Directors" a member of the board of directors of Freedom Foods 

"Eligible Institutional 

Shareholders" 

Institutional Shareholders who:  

(a) if they are in Australia are either a sophisticated 

investor or a professional investor within the meaning of 

section 708(8) or 708(11) of the Corporations Act, 

respectively; or  

(b) if they are outside of Australia, they otherwise satisfy 

the applicable criteria set out in Appendix C of the 

Investor Presentation 

"Eligible Retail Shareholders" retail Shareholders as at the Record Date who satisfy the 

criteria specified in section 4.8 this Retail Offer Booklet 

"Eligible Shareholders" an Eligible Retail Shareholder or an Eligible Institutional 

Shareholder, as the context requires 

"Entitlement" the non-renounceable entitlement of an Eligible 

Shareholder to subscribe for 1 New Share for every 

18 existing Shares held as at the Record Date 

"Entitlement Offer"  the accelerated non-renounceable entitlement offer of 

New Shares offered to Eligible Shareholders on the basis 

of 1 New Share for every existing 18 Shares held on the 

Record Date at an Offer Price of $4.80 per New Share 

"Entitlement and Acceptance 

Form" 

the Entitlement and Acceptance form that accompanies 

this Retail Offer Booklet, under which an Eligible Retail 

Shareholder may apply for New Shares under the Retail 

Entitlement Offer 
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"Equity Raising" the $130 million approximately equity raising 

announced by Freedom Foods on 23 May 2019, 

comprising the Entitlement Offer and the Placement 

"Freedom Foods" Freedom Foods Group Limited ABN 41 002 814 235  

"Ineligible Retail 

Shareholders" 

Retail Shareholders who are not Eligible Retail 

Shareholders 

"Institutional Entitlement 

Offer" 

the institutional component of the Entitlement Offer, 

being an offer to Eligible Institutional Shareholders to 

apply for their pro-rata Entitlements to New Shares 

"Investor Presentation" the Freedom Foods equity raising presentation of 23 

May 2019 set out in section 8 of this Retail Offer Booklet 

"New Shares" the new Shares to be issued pursuant to the Equity 

Raising 

"Offer Period" the period from the date of this Retail Offer Booklet 

until the Closing Date 

"Offer Price" $4.80 per New Share 

"Pershing Australia" or 

"Nominee" 

Pershing Australia Nominees Pty Ltd ACN 137 911 730, a 

nominee subsidiary of Pershing Securities Australia Pty 

Ltd ACN 136 184 962, the holder of Australian Financial 

Services Licence No. 338264 

"Placement" institutional placement of New Shares at an Offer Price 

of $4.80 per New Share to raise approximately $65 

million, announced by Freedom Foods on 23 May 2019 

"Record Date" the record date for the Entitlement Offer, being 7.00pm 

(AEDT) on Monday, 27 May 2019 

"Retail Entitlement Offer" the retail component of the Entitlement Offer, being an 

offer to Eligible Retail Shareholders to apply for their 

pro-rata Entitlements to New Shares. 

"Retail Offer Booklet" this Retail Offer Booklet dated 29 May 2019 

"Shareholders" registered holders of Shares 

"Shares" fully-paid ordinary shares in the capital of Freedom 

Foods 

"Share Registry" Link Market Services Limited ACN 083 214 537 

"Shortfall" any New Shares under the Retail Entitlement Offer not 

applied for by Eligible Retail Shareholders  
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"US Persons" the meaning given to that term by regulations made 

under the US Securities Act 

"US Securities Act" US Securities Act 1933 (as amended) 

"Voting Power" has the meaning given to that term in the Corporations 

Act 
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8. INVESTOR PRESENTATION 
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p
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 d
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 b
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b
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 d
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 b
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 p
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 p
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 d
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 p
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 c
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b
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e 
d

at
e 

o
f 

is
su

e 
o

f 
su

ch
 s

ec
u

ri
ti

es
.

Th
e 

co
n

te
n

ts
 o

f 
th

is
 d
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 t
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 d
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 d
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h
e 

N
o

rw
eg

ia
n

 S
ec

u
ri

ti
es

Tr
ad

in
g 

A
ct

 o
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 d
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ra
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p
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ep
t 

p
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n
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A
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p
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h
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 d
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 o
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 d
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 d
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 t
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d
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 t
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 t
h
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n
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 o
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 t
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ra
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 d
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l r
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 c
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b
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 p
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 d
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 t
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p
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 f
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 m
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d
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p
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 b
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