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ASIC registration of Scheme Booklet 
 
Milton Corporation Limited (ASX: MLT) (Milton) is pleased to announce that the Australian 
Securities and Investments Commission (ASIC) has registered the explanatory statement 
(Scheme Booklet) in relation to the proposed acquisition of Milton by Washington H. Soul 
Pattinson and Company Limited (ASX: SOL) (WHSP), by way of a scheme of arrangement 
(Scheme). 
 
This follows an announcement made yesterday that the Federal Court of Australia has 
ordered the despatch of the Scheme Booklet to Milton shareholders and the convening of a 
meeting of Milton shareholders to vote on the Scheme (Scheme Meeting). 
 
Scheme Booklet 
The Scheme Booklet, which includes the notice convening the Scheme Meeting and an 
independent expert’s report, is attached to this ASX announcement and sets out information 
Milton shareholders require to consider the Scheme. 
An electronic version of the Scheme Booklet is also available for viewing and downloading at 
https://milton.com.au/. 
 
Milton shareholders who have elected to receive communications electronically will receive an 
email containing a link to access the Scheme Booklet and instructions about how and when to 
lodge a proxy form online for the Scheme Meeting.  
 
Milton shareholders who have not elected to receive communications electronically will be 
mailed a letter with instructions on how to view or download the Scheme Booklet and lodge a 
proxy form. The letter will be accompanied by a hard copy proxy form and reply-paid 
envelope. 
 
Scheme Meeting 
In light of the ongoing COVID-19 pandemic, the Scheme Meeting will be a hybrid meeting 
facilitating in person and online participation. The Scheme Meeting will be held at 10.00am 
(AEST) on Monday, 13 September 2021 at: 

· The Establishment, Establishment Room 2, Level 3, 252 George Street, Sydney NSW 
2000; and 

· via Milton’s online meeting platform at https://agmlive.link/MLT21. 

Milton shareholders should note that the protocols for attendance in person at the Scheme 
Meeting may change at short notice in response to Government restrictions on physical 
gatherings or other developments relating to the ongoing COVID-19 pandemic. Any change 
will be announced by Milton to the ASX. 
All Milton shareholders are encouraged to vote either by attending the Scheme Meeting in 
person or via Milton’s online meeting platform, or by appointing a proxy, attorney or body 
corporate representative to attend the Scheme Meeting and vote on their behalf. 
For those Milton shareholders who intend to attend and vote at the Scheme Meeting via 
Milton’s online meeting platform, the Virtual Scheme Meeting Online Guide provides details 
about how to ensure your internet browser is compatible with the Scheme Meeting online 
platform, as well as a step-by-step guide to successfully login and navigate the virtual 
Scheme Meeting. 
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The Virtual Scheme Meeting Online Guide will be available for viewing and downloading from 
Milton’s website at https://milton.com.au/ and is attached at the end of this announcement. 
 
Independent Expert’s Report 
The Scheme Booklet includes an independent expert’s report (Independent Expert’s 
Report) from Lonergan Edwards & Associates Limited (Independent Expert) which 
concludes that the Scheme is fair and reasonable and in the best interests of Milton 
shareholders, in the absence of a superior proposal. 
The Independent Expert’s conclusions should be read in context with the full Independent 
Expert’s Report and the Scheme Booklet. 
 
Directors’ recommendation 
The directors of Milton established a committee of independent directors (Independent 
Milton Directors) consisting of all Milton directors except Mr Robert Dobson Millner (due to 
his Chairmanship and relevant interest in WHSP), to evaluate the terms of the proposed 
Scheme, reach an independent conclusion on whether the Scheme is in the best interests of 
Milton shareholders, and make an independent recommendation to Milton shareholders on 
how to vote on the Scheme. 

Each of the Independent Milton Directors considers the Scheme to be in the best 
interests of Milton shareholders and recommends that Milton shareholders vote in 
favour of the Scheme, in each case in the absence of a superior proposal and subject to the 
Independent Expert continuing to conclude that the Scheme is in the best interests of Milton 
shareholders. Subject to these same qualifications, each Independent Milton Director intends 
to vote, or procure the voting of, any Milton shares in which he or she has a relevant interest 
in favour of the Scheme. 

The Chairman of Milton, Mr Robert Millner, also considers the Scheme to be in the best 
interests of Milton shareholders and recommends that Milton shareholders vote in favour of 
the Scheme, in the absence of a superior proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of Milton shareholders. Subject 
to these same qualifications, Mr Robert Millner intends to vote, or procure the voting of, any 
Milton shares in which he has a relevant interest in favour of the Scheme.  
 
Further information 
Once received, Milton encourages shareholders to read the Scheme Booklet in its entirety 
before making a decision whether or not to vote in favour of the Scheme at the Scheme 
Meeting. Milton also encourages shareholders to note key events and indicative dates as set 
out in the Scheme Booklet. 
For further information in relation to the Scheme Booklet or the Scheme, please contact the 
Milton Shareholder Information Line on 1300 148 339 (within Australia) or +61 2 9066 4059 
(outside Australia) on Monday to Friday between 9.00am and 5.00pm (AEST). 
 
This announcement has been authorised for release by the Independent Milton Directors. 
 
Yours faithfully 
 
MILTON CORPORATION LIMITED 

 
Nishantha Seneviratne  
Company Secretary 
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Value of Scheme Consideration 
18 We have therefore assessed the value of the Scheme Consideration to be received by Milton 

shareholders pursuant to the Scheme as set out below:  

Value of Scheme Consideration 
 Low High 
 $ $ 
Value of WHSP post transaction – per share 30.00 33.00 
Exchange ratio 0.179  0.179  
Value of Scheme Consideration 5.38 5.91 
   

 
19 As noted above, as part of the Scheme, Milton shareholders will also be entitled to three fully 

franked dividends, being the Proposed Dividends and the WHSP FY21 final dividend. 

20 For evaluation purposes we have excluded the entitlement related to the potential participation 
in the WHSP FY21 final dividend.  As we have assessed the value of WHSP shares offered as 
consideration on a cum-dividend basis (i.e. inclusive of the FY21 final dividend) there is no 
need to adjust our assessed value of the Scheme Consideration for the entitlement to WHSP’s 
final dividend for FY21. 

21 As noted above, we have assessed the value of Milton inclusive of the entitlement to the 
Proposed Dividends (being both the Milton FY21 Final Dividend and proposed FY21 Special 
Dividend).  For evaluation purposes therefore, in addition to the Scheme Consideration, we 
have also had regard to the Proposed Dividends and have determined the corresponding 
aggregate amount to be received by Milton shareholders (deemed the Total Consideration for 
the purpose of our report).  We have assessed the Total Consideration at $5.83 to $6.36 per 
share, as set out below: 

Value of Total Consideration 
 Low High 
 $ $ 
Value of Scheme Consideration 5.38 5.91 
Milton FY21 final dividend 0.08 0.08 
Milton FY21 proposed special dividend 0.37 0.37 
Value of Total Consideration 5.83 6.36 
   

 
22 We note that due to the benefit of franking credits the value of the Total Consideration to 

some Australian resident shareholders may be greater than our assessed valuation range. 

Fairness 
23 Pursuant to RG 111 the Scheme is “fair” if the value of the Total Consideration is equal to, or 

greater than the value of the securities the subject of the Scheme.  This comparison is shown 
below: 

Comparison of Total Consideration to value of Milton 

 
Low 

$ per share 
High 

$ per share 
Mid-point 
$ per share 

Value of Total Consideration 5.83 6.36 6.10 
Value of 100% of Milton  5.07 5.69 5.38 
Extent to which the Total Consideration exceeds (or is less 
than) the value of Milton 0.76 0.67 0.72 
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Liability limited by a scheme approved under Professional Standards Legislation 1 

The Independent Directors 
Milton Corporation Limited 
Level 5, 261 George Street 
Sydney  NSW  2000 
 
30 July 2021 
 
Subject: Proposed acquisition by way of Scheme 
 
 
Dear Independent Directors  

Introduction 
1 On 22 June 2021, Milton Corporation Limited (Milton) announced that it and Washington H. 

Soul Pattinson and Company Limited (WHSP) had entered into a Scheme Implementation 
Agreement (the Agreement) under which WHSP and Milton would effectively merge by way 
of WHSP acquiring 100% of the share capital in Milton that it does not already own. 

2 The proposed acquisition of the shares is to be implemented via a scheme of arrangement 
between Milton and its shareholders (other than WHSP and its associates) (the Scheme) and is 
subject to a number of conditions precedent (as summarised in Section I of our report). 

3 If the Scheme is approved and implemented, Milton shareholders will receive WHSP scrip as 
consideration with Milton shares to be valued at a 10% premium to pre-tax net tangible assets 
(NTA), adjusted for Milton’s final and special dividends (the Scheme Consideration).  As part 
of the Scheme, Milton shareholders will be entitled to three fully franked dividends, being: 

(a) the Milton FY21 final dividend of $0.08 per share (Final Dividend) 
(b) a proposed Milton FY21 special dividend of up to $0.37 per share (Special Dividend) 
(c) for shareholders on record at the time of the WHSP dividend, participation in the WHSP 

FY21 indicative final dividend (assumed to be equivalent to $0.07 per Milton share)1. 
 

4 The exchange ratio (being the number of WHSP shares for each Milton share) will be 
determined as at the Calculation Date2 and will reflect: 

                                                 
1  As we have assessed the value of WHSP shares offered as consideration on a cum-dividend basis (i.e. inclusive of 

the FY21 final dividend) we have not adjusted our assessed value of the Scheme Consideration for the entitlement to 
WHSP’s final dividend for FY21. 

2  The Calculation Date means 7.00pm on the business day that is seven business days before the date of the Scheme 
Meeting, or such other date as WHSP and Milton agree in writing.  
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Value of Scheme Consideration 

Value of WHSP shares offered as consideration 
15 We have assessed the value of WHSP shares offered as consideration pursuant to the Scheme 

at between $30.00 and $33.00 per share.  The low range value has regard to the value implied 
based on our assessed stand-alone values of WHSP and Milton, together with the modest 
incremental value expected to arise from a merger of the two companies (noting also the 
inherent significant intangible value in WHSP based on prices at which WHSP shares have 
recently traded4).  The high range value primarily reflects trading in WHSP shares following 
the announcement of the Scheme, with the volume weighted average price (VWAP) of WHSP 
shares since the announcement of the Scheme on 22 June 2021 up to 29 July 2021, being 
$33.13 per share.   

Exchange ratio 
16 The basis of determination of the exchange ratio is set out in paragraph 4 above.  Whilst the 

actual exchange ratio will not be known until the Calculation Date, for the purposes of this 
report our calculation of the exchange ratio reflects: 

(a) the Milton pre-tax NTA per share of $5.50 as at 30 June 2021 (being our assumed 
valuation date for the purpose of this report) 

(b) the Milton FY21 final dividend of $0.08 per share as announced on 23 July 2021 
(c) the proposed Milton FY21 special dividend of up to $0.37 per share  
(d) a WHSP reference price of $31.00 per share (given that the WHSP share price has 

traded in excess of this amount since the announcement of the Scheme on 
22 June 2021).  
 

17 Our calculation of the exchange ratio for the purposes of this report (noting that the actual 
exchange ratio will only be set as at the Calculation Date) is set out below: 

Calculation of exchange ratio 
 $ per share 
Milton pre-tax NTA per share 5.50  
Less Proposed Dividends  

FY21 final dividend (0.08) 
FY21 proposed special dividend (0.37) 

Adjusted Milton pre-tax NTA per share 5.05  
Agreed 10% premium 0.51  
Milton premium adjusted NTA 5.56  
  
WHSP reference price 31.0  
  
Exchange ratio 0.179  
  

 

                                                 
4  Refer paragraphs 246 to 250. 
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(a) the pre-tax Milton NTA calculated in the same manner as used for the purpose of 
Milton’s monthly market announcements of pre-tax NTA per share to the Australian 
Securities Exchange (ASX), adjusted to exclude the aggregate amount of the Milton 
Final Dividend and Special Dividend (the Proposed Dividends), to the extent they have 
been declared and are the subject of a decision to pay3 

(b) a reference share price for WHSP that is the lower of: 
(i) the VWAP of WHSP shares for the one month ending on, and including, the 

Calculation Date 
(ii) $31.00. 

 
5 If the abovementioned three dividends are paid to the extent indicated, an additional $0.22 per 

share in franking credits will be distributed to Milton shareholders.  Milton intends to pay the 
FY21 final dividend irrespective of the outcome of the proposed Scheme.  

Purpose of report 
6 Mr Robert Millner is Chairman of both WHSP and Milton.  Accordingly, there is a regulatory 

requirement for an independent expert’s report (IER) to be prepared for Milton shareholders 
pursuant to the Corporations Act.  

7 Furthermore, the Scheme is subject to a number of conditions precedent, including an 
independent expert concluding and continuing to conclude that the Scheme is in the best 
interests of Milton shareholders.  In addition: 

(a) the Independent Directors’ recommendation of the Scheme is subject to an independent 
expert concluding (and continuing to conclude) that the Scheme is in the best interests 
of Milton shareholders in the absence of a superior proposal 

(b) as the Scheme is considered a change of control transaction, the Australian Securities & 
Investments Commission’s (ASIC) Regulatory Guide 111 – Content of expert reports 
(RG 111) also requires any appointed independent expert to provide an opinion on 
whether the Scheme is fair and reasonable. 
 

8 Accordingly, the Independent Directors have requested Lonergan Edwards & Associates 
Limited (LEA) prepare an IER stating whether, in our opinion, the Scheme is fair and 
reasonable and in the best interests of Milton shareholders and the reasons for that opinion.   

9 LEA is independent of Milton and WHSP and has no other involvement or interest in the 
proposed Scheme. 

Summary of opinion 
10 In our opinion, the Scheme is fair and reasonable and in the best interests of Milton 

shareholders in the absence of a superior proposal.  We have formed this opinion for the 
reasons set out below. 

                                                 
3  Milton’s payment of the Proposed Dividends is subject to the availability of sufficient franking credits and Milton 

satisfying the applicable Corporations Act 2001 (Cth) (Corporations Act) requirements for the payment of a 
dividend.  The Special Dividend is also subject to the Scheme becoming effective. 
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Value of Scheme Consideration 
18 We have therefore assessed the value of the Scheme Consideration to be received by Milton 

shareholders pursuant to the Scheme as set out below:  

Value of Scheme Consideration 
 Low High 
 $ $ 
Value of WHSP post transaction – per share 30.00 33.00 
Exchange ratio 0.179  0.179  
Value of Scheme Consideration 5.38 5.91 
   

 
19 As noted above, as part of the Scheme, Milton shareholders will also be entitled to three fully 

franked dividends, being the Proposed Dividends and the WHSP FY21 final dividend. 

20 For evaluation purposes we have excluded the entitlement related to the potential participation 
in the WHSP FY21 final dividend.  As we have assessed the value of WHSP shares offered as 
consideration on a cum-dividend basis (i.e. inclusive of the FY21 final dividend) there is no 
need to adjust our assessed value of the Scheme Consideration for the entitlement to WHSP’s 
final dividend for FY21. 

21 As noted above, we have assessed the value of Milton inclusive of the entitlement to the 
Proposed Dividends (being both the Milton FY21 Final Dividend and proposed FY21 Special 
Dividend).  For evaluation purposes therefore, in addition to the Scheme Consideration, we 
have also had regard to the Proposed Dividends and have determined the corresponding 
aggregate amount to be received by Milton shareholders (deemed the Total Consideration for 
the purpose of our report).  We have assessed the Total Consideration at $5.83 to $6.36 per 
share, as set out below: 

Value of Total Consideration 
 Low High 
 $ $ 
Value of Scheme Consideration 5.38 5.91 
Milton FY21 final dividend 0.08 0.08 
Milton FY21 proposed special dividend 0.37 0.37 
Value of Total Consideration 5.83 6.36 
   

 
22 We note that due to the benefit of franking credits the value of the Total Consideration to 

some Australian resident shareholders may be greater than our assessed valuation range. 

Fairness 
23 Pursuant to RG 111 the Scheme is “fair” if the value of the Total Consideration is equal to, or 

greater than the value of the securities the subject of the Scheme.  This comparison is shown 
below: 

Comparison of Total Consideration to value of Milton 

 
Low 

$ per share 
High 

$ per share 
Mid-point 
$ per share 

Value of Total Consideration 5.83 6.36 6.10 
Value of 100% of Milton  5.07 5.69 5.38 
Extent to which the Total Consideration exceeds (or is less 
than) the value of Milton 0.76 0.67 0.72 
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Value of Milton  
11 We have calculated the value of Milton as at 30 June 2021 (based on the financial position of 

Milton as at that date).   

12 As set out in Section III, the investment portfolio of Milton substantially comprises 
investments in listed securities.  As there is a liquid and active market in respect of these 
investments, in assessing the value of the equity in Milton we have had regard to the quoted 
price of the respective listed securities to determine the market value of the underlying 
investments.  To allow for market fluctuations in the price of these securities, we have 
adopted a value for this portfolio of +/-5%. 

13 On this basis we have assessed the value of Milton shares on a 100% controlling interest basis 
at the amounts below: 

Valuation of Milton 
 Carrying LEA assessed values 
 value Low High 
 $m $m $m 
Cash 79.0  79.0  79.0  
Receivables 19.7  19.7  19.7  
Prepayments 0.1  0.1  0.1  
Investments 3,581.3  3,402.3  3,760.4  
Joint ventures (property development) 23.8  23.8  23.8  
Property, plant and equipment 5.9  5.9  5.9  
Deferred tax assets 0.2  0.2  0.2  
Total assets 3,710.1  3,531.0  3,889.2  
    
Payables (1.0)  (1.0)  (1.0)  
Current tax liabilities (0.3)  (0.3)  (0.3)  
Provisions  (0.3  (0.3) (0.3)  
Total liabilities (1.6)  (1.6)  (1.6)  
    
Net assets excluding deferred tax liabilities (DTL) 3,708.5  3,529.4  3,887.5  
    
Allowance for DTL (541.1)  (108.2) (54.1) 
    
Net assets including DTL 3,167.4  3,421.2  3,833.4  
    
Shares on issue (million)  674.2  674.2  
      
Value per share ($)   $5.07  $5.69 
    

 
14 In respect of our assessed value we note that: 

(a) as we have adopted a valuation date of 30 June 2021, our assessed valuation is prior to 
the payment of the Proposed Dividends 

(b) our valuation assessment recognises that the present value of the DTL (arising on 
unrealised gains on the investment portfolio) is significantly less than the amount that 
would be payable upon a realisation of the investment portfolio.  This is principally 
because Milton is a long term investor and has no current plans to liquidate its portfolio 
(other than on a minor basis) in the foreseeable future. 
 



ïíê Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬

 
 
 
 

 4 

Value of Scheme Consideration 

Value of WHSP shares offered as consideration 
15 We have assessed the value of WHSP shares offered as consideration pursuant to the Scheme 

at between $30.00 and $33.00 per share.  The low range value has regard to the value implied 
based on our assessed stand-alone values of WHSP and Milton, together with the modest 
incremental value expected to arise from a merger of the two companies (noting also the 
inherent significant intangible value in WHSP based on prices at which WHSP shares have 
recently traded4).  The high range value primarily reflects trading in WHSP shares following 
the announcement of the Scheme, with the volume weighted average price (VWAP) of WHSP 
shares since the announcement of the Scheme on 22 June 2021 up to 29 July 2021, being 
$33.13 per share.   

Exchange ratio 
16 The basis of determination of the exchange ratio is set out in paragraph 4 above.  Whilst the 

actual exchange ratio will not be known until the Calculation Date, for the purposes of this 
report our calculation of the exchange ratio reflects: 

(a) the Milton pre-tax NTA per share of $5.50 as at 30 June 2021 (being our assumed 
valuation date for the purpose of this report) 

(b) the Milton FY21 final dividend of $0.08 per share as announced on 23 July 2021 
(c) the proposed Milton FY21 special dividend of up to $0.37 per share  
(d) a WHSP reference price of $31.00 per share (given that the WHSP share price has 

traded in excess of this amount since the announcement of the Scheme on 
22 June 2021).  
 

17 Our calculation of the exchange ratio for the purposes of this report (noting that the actual 
exchange ratio will only be set as at the Calculation Date) is set out below: 

Calculation of exchange ratio 
 $ per share 
Milton pre-tax NTA per share 5.50  
Less Proposed Dividends  

FY21 final dividend (0.08) 
FY21 proposed special dividend (0.37) 

Adjusted Milton pre-tax NTA per share 5.05  
Agreed 10% premium 0.51  
Milton premium adjusted NTA 5.56  
  
WHSP reference price 31.0  
  
Exchange ratio 0.179  
  

 

                                                 
4  Refer paragraphs 246 to 250. 
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Value of Scheme Consideration 
18 We have therefore assessed the value of the Scheme Consideration to be received by Milton 

shareholders pursuant to the Scheme as set out below:  

Value of Scheme Consideration 
 Low High 
 $ $ 
Value of WHSP post transaction – per share 30.00 33.00 
Exchange ratio 0.179  0.179  
Value of Scheme Consideration 5.38 5.91 
   

 
19 As noted above, as part of the Scheme, Milton shareholders will also be entitled to three fully 

franked dividends, being the Proposed Dividends and the WHSP FY21 final dividend. 

20 For evaluation purposes we have excluded the entitlement related to the potential participation 
in the WHSP FY21 final dividend.  As we have assessed the value of WHSP shares offered as 
consideration on a cum-dividend basis (i.e. inclusive of the FY21 final dividend) there is no 
need to adjust our assessed value of the Scheme Consideration for the entitlement to WHSP’s 
final dividend for FY21. 

21 As noted above, we have assessed the value of Milton inclusive of the entitlement to the 
Proposed Dividends (being both the Milton FY21 Final Dividend and proposed FY21 Special 
Dividend).  For evaluation purposes therefore, in addition to the Scheme Consideration, we 
have also had regard to the Proposed Dividends and have determined the corresponding 
aggregate amount to be received by Milton shareholders (deemed the Total Consideration for 
the purpose of our report).  We have assessed the Total Consideration at $5.83 to $6.36 per 
share, as set out below: 

Value of Total Consideration 
 Low High 
 $ $ 
Value of Scheme Consideration 5.38 5.91 
Milton FY21 final dividend 0.08 0.08 
Milton FY21 proposed special dividend 0.37 0.37 
Value of Total Consideration 5.83 6.36 
   

 
22 We note that due to the benefit of franking credits the value of the Total Consideration to 

some Australian resident shareholders may be greater than our assessed valuation range. 

Fairness 
23 Pursuant to RG 111 the Scheme is “fair” if the value of the Total Consideration is equal to, or 

greater than the value of the securities the subject of the Scheme.  This comparison is shown 
below: 

Comparison of Total Consideration to value of Milton 

 
Low 

$ per share 
High 

$ per share 
Mid-point 
$ per share 

Value of Total Consideration 5.83 6.36 6.10 
Value of 100% of Milton  5.07 5.69 5.38 
Extent to which the Total Consideration exceeds (or is less 
than) the value of Milton 0.76 0.67 0.72 
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24 As the Total Consideration exceeds our assessed valuation range for Milton shares on a 100% 

controlling interest basis, in our opinion, the Total Consideration is fair to Milton 
shareholders when assessed based on the guidelines set out in RG 111. 

25 As noted above, in assessing fairness for the purpose of our report we have had regard to data 
as at 30 June 2021 and have adopted a post-transaction WHSP share price in the range of 
$30.00 to $33.00 per share.  For the benefit of Milton shareholders, we have considered the 
situation where the WHSP share price potentially falls to a level below the low range value of 
$30.00 adopted above, either before or after the Calculation Date.  We consider the most 
likely factors that might give rise to a decline in the WHSP share price to be either or a 
combination of the following: 

(a) a decline in share markets generally (due, for example, to enhanced investor concern as 
to the ongoing negative economic impacts of the current COVID-19 pandemic).  In 
such circumstances, given the commonality in the investment portfolios of the two 
companies, we would expect a corresponding decline in the Milton share price (to a 
greater or lesser extent) 

(b) a negative turn in investor sentiment towards WHSP, such that investors are no longer 
prepared to buy WHSP shares at prices that imply an underlying premium to reported 
NAV to the extent evidenced by recent trading in WHSP shares. 
 

26 In circumstances where the decline in the WHSP share price occurs prior to the Calculation 
Date, we note that this decline will implicitly be allowed for in determining the exchange 
ratio, as the WHSP reference share price for such purposes is based on the VWAP of WHSP 
shares for the one month ending on, and including, the Calculation Date (subject to the ceiling 
of $31.00 per share). 

27 In circumstances where the decline in the WHSP share price occurs subsequent to the 
Calculation Date (either immediately or shortly thereafter), based on the mid-point of our 
assessed valuation range of Milton shares of $5.38, we have calculated that the WHSP share 
price would need to fall below $27.51 before our assessment of the Scheme would become 
technically unfair based on RG 111 guidelines.  Milton shareholders should note that WHSP 
shares last traded around these levels in January 2021. 

Assessment of reasonableness and in the best interests 
28 Pursuant to RG 111, a transaction is reasonable if it is fair.  Consequently, in our opinion, the 

Scheme is also reasonable. 

29 There is no legal definition of the expression “in the best interests”.  However, RG 111 notes 
that if an expert concludes that a scheme is “fair and reasonable”, or “not fair but reasonable”, 
then the expert will also be able to conclude that the scheme is “in the best interests” of 
members of the company. 

30 In our experience, if a transaction is “fair” and “reasonable” under RG 111 it will also be “in 
the best interests” of shareholders.  This is because, if the consideration payable pursuant to a 
scheme is fair, shareholders are implicitly receiving consideration for their shares which is 
consistent with the full underlying value of those shares. 
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31 We therefore consider that the Scheme is also “in the best interests” of Milton shareholders in 
the absence of a superior proposal. 

Assessment of the Scheme 
32 We summarise below the likely advantages and disadvantages for Milton shareholders if the 

Scheme proceeds.  

Advantages 
33 In our opinion the Scheme has the following benefits for Milton shareholders: 

(a) the Total Consideration exceeds our assessed valuation range for Milton shares on a 
100% controlling interest basis 

(b) the Total Consideration represents a significant premium to the recent market prices of 
Milton shares prior to the announcement of the Scheme on 22 June 2021.  Furthermore, 
the premium significantly exceeds observed premiums generally paid to target company 
shareholders in comparable circumstances (being other observed acquisitions of listed 
investment companies (LICs)) 

(c) the Total Consideration also represents a significant premium to both Milton’s pre-tax 
and post-tax NTA 

(d) pursuant to the proposed Scheme and related Special Dividend, Milton will distribute all 
its available franking credits, which will provide a significant benefit to those Milton 
shareholders able to utilise the franking credits 

(e) if the Scheme does not proceed, and in the absence of an alternative offer or proposal, 
the price of Milton shares is likely to trade at a significant discount to our valuation and 
the Total Consideration due to the difference between the value of Milton shares on a 
portfolio basis and the value ascribed to them for the purpose of calculation of the 
exchange ratio under the Scheme. 
 

Disadvantages 
34 In our opinion the Scheme has the following disadvantages for Milton shareholders: 

(a) Milton shareholders will be diluted pursuant to the Scheme and will hold an aggregate 
interest of around 33% in the combined entities.  However they will be shareholders in a 
significantly larger group with increased scale and liquidity, with a diversified and 
balanced portfolio with exposure to domestic and international listed securities and 
private market opportunities 

(b) based on the recent comparable level of dividends paid by the respective companies, 
Milton shareholders would have received a lower level of dividend income had the 
Scheme been implemented effective from FY19.  Offsetting this however, the total 
shareholder return generated by WHSP at each five year interval over the previous 
20 years has exceeded the comparable return produced by Milton    

(c) Milton shareholders will no longer have an effective 100% tangible asset backing for 
their shareholding, with recent trading indicating that WHSP shares have traded at share 
prices that imply significant intangible value5. 

                                                 
5  Refer paragraphs 246 to 250. 



ïìð Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬

 
 
 
 

 8 

Conclusion 
35 Whilst there are disadvantages to Milton shareholders pursuant to the Scheme, we consider 

these to be more than outweighed by the advantages of the Scheme, particularly from a value 
perspective.  Consequently, in our view, the acquisition of Milton shares under the Scheme is 
fair and reasonable and in the best interests of Milton shareholders in the absence of a 
superior proposal. 

Other considerations 
36 Milton shareholders should note that the listed market price of WHSP shares is subject to 

daily fluctuation.  The price at which WHSP shares may be sold may therefore be greater or 
less than our assessed realisable value of WHSP shares of $30.00 to $33.00 per share. 

37 Milton shareholders should also note that any decision to hold WHSP shares beyond the short 
term is a separate investment decision.  As it is not possible to accurately predict future share 
price movements, any decision to hold WHSP shares should be made by shareholders having 
regard to their risk profile, liquidity preference, tax position and expectations as to value and 
future market conditions.  In this regard, as discussed in Section VI, Milton shareholders 
should also note that the prices at which WHSP shares have traded in recent times (both pre 
and post the announcement of the Scheme) imply a significant component of intangible 
value6. 

General 
38 In preparing this report we have considered the interests of Milton shareholders as a whole.  

Accordingly, this report only contains general financial advice and does not consider the 
personal objectives, financial situations or requirements of individual shareholders. 

39 The impact of approving the Scheme on the tax position of Milton shareholders depends on 
the individual circumstances of each investor.  Milton shareholders should read the Scheme 
Booklet and consult their own professional advisers if in doubt as to the taxation 
consequences of the Scheme.   

40 The ultimate decision whether to approve the Scheme should be based on each Milton 
shareholder’s assessment of their own circumstances.  If Milton shareholders are in doubt 
about the action they should take in relation to the Scheme or matters dealt with in this report, 
shareholders should seek independent professional advice.  

41 For our full opinion on the Scheme and the reasoning behind our opinion, we recommend that 
Milton shareholders read the remainder of our report. 

Yours faithfully 

  
Craig Edwards Martin Holt 
Authorised Representative Authorised Representative 

                                                 
6  Refer paragraphs 246 to 250. 
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I Key terms of the Scheme 

Terms 
42 An overview and key terms of the Scheme is set out at paragraphs 1 to 5.   

Conditions  
43 The Scheme is subject to the satisfaction of a number of conditions precedent, including the 

following which are outlined in the Agreement between Milton and WHSP dated 
22 June 2021: 

(a) respective regulatory approvals from ASIC and the ASX, including approval by the 
ASX for the quotation of new shares in WHSP to be issued pursuant to the Scheme and 
confirmation from the ASX that WHSP does not need shareholder approval to issue 
these shares 

(b) approval of the Scheme by the Court in accordance with s411(4)(b) of the Corporations 
Act 

(c) Milton shareholder approval by the requisite majorities at the Scheme meeting under the 
Corporations Act 

(d) no temporary restraining order, preliminary or permanent injunction or other order 
issued by any court of competent jurisdiction or other legal restraint or prohibition 
preventing the transaction is in effect at 8.00am on the Second Court Date 

(e) no “Target Prescribed Event” or “Bidder Prescribed Event” (as defined in clause 1.1 of 
the Agreement) occurs on or before 8.00am on the Second Court Date7   

(f) no “Target Material Adverse Effect” (as defined in clause 1.1 of the Agreement) occurs 
on or before 8.00am on the Second Court Date8   

(g) no “Bidder Material Adverse Effect” occurs on or before 8.00am on the Second Court 
Date.  A Bidder Material Adverse Event occurs if the VWAP for WHSP shares for the 
one month period immediately preceding the Scheme Meeting is less than 85% of 
$30.25 (being the closing WHSP share price on 21 June 2021) 

(h) each of the representations and warranties given or made by either party under clause 11 
of the Agreement is true and correct as at the time it was given or made 

(i) the NTA value of Milton is not less than $4.488 per share as at 5.00pm on the business 
day immediately prior to the Scheme Meeting (excluding unpaid dividend deductions 
and premiums) 

(j) as at 8.00am on the Second Court Date Milton does not have any interest in any 
ordinary shares issued by Brickworks Limited 

(k) an independent expert issues a report which concludes that the Scheme is in the best 
interests of Milton shareholders and the independent expert does not change this 
opinion. 

                                                 
7  The definition of a Bidder Prescribed Event includes the payment of any dividends until after the implementation of 

the Scheme.  This mechanism effectively allows Milton shareholders receiving WHSP shares as consideration to 
participate in any WHSP FY21 final dividend.  

8  The definition of a Target Material Adverse Event includes condition 43(i) below.  
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44 In addition, Milton has agreed that during the Exclusivity Period, it will not: 

(a) directly or indirectly solicit, invite, encourage, facilitate or initiate any enquiry, 
expression of interest, offer, proposal, discussion, negotiation or other communications 
in relation to, or which may reasonably be expected to lead to, a competing proposal  

(b) directly or indirectly facilitate, participate in or continue any discussions or negotiations 
in relation to, or which may reasonably be expected to lead to, a competing proposal 

(c) communicate to any person any intention to do any of the things in (a) or (b) 
(d) solicit, invite, initiate, facilitate or encourage any third party to undertake due diligence 

on Milton 
(e) publicly recommend a competing proposal, and must not enter into any agreement, 

arrangement or understanding (whether or not in writing) to implement a competing 
proposal, subject to a mandatory matching right regime 

(f) make available or permit access to a third party for the purposes of that third party 
making, formulating, developing or finalising, or assisting such third party to make, 
formulate, develop or finalise, a competing proposal, any non-public information 
relating to Milton. 
 

45 Certain of the exclusivity obligations (relating to “no talk” and “no due diligence”) do not 
apply in respect of a bona fide written competing proposal if Milton has complied with the 
various obligations set out in the Agreement and the Milton Board determines, acting in good 
faith:  

(a) based on written advice from its financial advisers, that the competing proposal is, or 
may reasonably be expected to lead to, a Superior Proposal (as defined in Schedule 1.1 
of the Agreement)9; and 

(b) based on written advice from its external legal advisers, that compliance with its 
exclusivity obligations would be reasonably likely to be contrary to the fiduciary or 
statutory duties of the Milton Directors. 
 

Resolution 
46 Milton shareholders will be asked to vote on the Scheme in accordance with the resolution 

contained in the notice of meeting accompanying the Scheme Booklet. 

47 If the resolution is passed by the requisite majorities, Milton must apply to the Court for 
orders approving the Scheme, and if that approval is given, lodge the orders with ASIC and 
do all things necessary to give effect to the Scheme.  Once the Court approves the Scheme it 
will become binding on all Milton shareholders who hold Milton shares as at the Scheme 
Record Date, whether or not they voted for the Scheme (and even if they voted against the 
Scheme). 

                                                 
9  Subject to any potential breach of fiduciary duties (in certain circumstances), Milton must notify WHSP if it 

receives a superior competing proposal. 
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II Scope of our report 

Purpose 
48 The Scheme is to be effected pursuant to Part 5.1 of the Corporations Act, which governs 

schemes of arrangement.  Part 3 of Schedule 8 of the Corporations Regulations 2001 
(Corporations Regulations) prescribes information to be sent to shareholders in relation to a 
member’s scheme of arrangement pursuant to s411 of the Corporations Act.   

49 Paragraph 8303 of Schedule 8 of the Corporations Regulations provides that, where the other 
party to the transaction holds not less than 30% of the voting shares in the company the 
subject of the scheme, or where a director of the other party to the transaction is also a 
director of the company the subject of the scheme, the explanatory statement must be 
accompanied by an IER assessing whether the proposed scheme is in the best interests of 
shareholders and state reasons for that opinion.   

50 Whilst the relevant interest of WHSP in Milton shares is only 3.3%, Mr Robert Millner is the 
Chairman of both WHSP and Milton.  Accordingly, there is a regulatory requirement for an 
IER to be prepared for Milton shareholders pursuant to the Corporations Act. 

51 Furthermore, the Scheme is subject to a number of conditions precedent, including an 
independent expert concluding and continuing to conclude that the Scheme is in the best 
interests of Milton shareholders.  In addition: 

(a) the Independent Directors’ recommendation of the Scheme is subject to an independent 
expert concluding and continuing to conclude that the Scheme is in the best interests of 
Milton shareholders in the absence of a superior proposal 

(b) as the Scheme is considered a change of control transaction, RG 111 also requires any 
appointed independent expert to provide an opinion on whether the Scheme is fair and 
reasonable. 
 

52 The Independent Directors of Milton have therefore requested LEA to prepare an IER stating 
whether the proposed acquisition of the shares in Milton by WHSP under the Scheme is fair 
and reasonable and in the best interests of Milton shareholders and the reasons for that 
opinion. 

53 This report has been prepared by LEA for the benefit of Milton shareholders to assist them in 
considering the resolution to approve the Scheme.  Our report will accompany the Notice of 
Meeting and Scheme Booklet to be sent to Milton shareholders.  The sole purpose of our 
report is to determine whether, in our opinion, the Scheme is fair and reasonable and in the 
best interests of Milton shareholders. 

54 The ultimate decision whether to approve the Scheme should be based on each Milton 
shareholder’s assessment of their own circumstances.  If in doubt about the action they should 
take in relation to the Scheme or matters dealt with in this report, shareholders should seek 
independent professional advice. 
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Basis of assessment 
55 In preparing our report we have given due consideration to the Regulatory Guides issued by 

ASIC including, in particular, RG 111, which, inter alia, provides guidance as to how an 
expert should assess the merits of a transaction. 

56 When an IER is prepared for a scheme that involves a change of control (like the proposed 
Scheme concerning Milton)10, ASIC expects the form of the analysis undertaken by the 
expert to be substantially the same as for a takeover bid.  That is, the expert is required to 
assess and provide an opinion on whether the scheme is “fair” and “reasonable” to the 
shareholders of the company which is the subject of the scheme (in addition to the inclusion 
of a statement as to whether the scheme is “in the best interests” of shareholders, being the 
opinion required under Part 3 of Schedule 8 of the Corporations Regulations). 

57 Fairness involves the application of a strict quantitative test that compares the value of the 
consideration offered against the value of the shares that are the subject of the scheme 
(assuming 100% ownership of the target company and a knowledgeable and willing, but not 
anxious, buyer and a knowledgeable and willing, but not anxious, seller acting at arm’s 
length, noting that any special value that may be derived by a particular “bidder” should not 
be taken into account11).  A scheme is “fair” if the value of the scheme consideration is equal 
to, or greater than the value of the shares that are the subject of the scheme.  Fairness 
effectively measures whether shareholders (in the company the subject of the scheme) are 
being compensated for the actual (or deemed) change of “control” in ownership. 

58 Reasonableness involves the consideration of other significant quantitative and qualitative 
factors that shareholders might consider prior to accepting a proposal (e.g. the bidder’s 
existing shareholding in the company, the likely market price of the company’s shares if the 
scheme is unsuccessful, the likelihood of a superior alternative offer emerging etc).  A scheme 
is considered “reasonable” if it is “fair”.  A scheme may also be considered “reasonable” if, 
despite being “not fair”, the expert believes there are sufficient reasons for shareholders to 
vote in favour of the scheme, in the absence of a superior proposal. 

59 There is no legal definition of the expression “in the best interests”.  However, RG 111 notes 
that if an expert concludes that a scheme is “fair and reasonable”, or “not fair but reasonable”, 
then the expert will also be able to conclude that the scheme is “in the best interests” of 
members of the company. 

60 Similarly, RG 111 notes that if an expert concludes that a scheme is “not fair and not 
reasonable”, then the expert would need to conclude that the scheme is “not in the best 
interests” of members of the company. 

61 Having regard to the above, our report therefore considers: 

Fairness 

(a) the market value of 100% of the shares in Milton 

                                                 
10  A transaction where a person’s voting power increases from below 20% to more than 20%, or from a starting point 

that is above 20% and below 90%. 
11  e.g. synergies that are not available to other bidders. 
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(b) the value of the consideration offered by WHSP (based on the minority interest value of 
WHSP shares post implementation of the Scheme) 

(c) the extent to which (a) and (b) differ (in order to assess whether the Scheme is fair 
under RG 111) 

Reasonableness 

(d) the extent to which a control premium is being paid to Milton shareholders 
(e) the comparative position of Milton shareholders both prior to and on the assumption the 

Scheme is implemented 
(f) the extent to which Milton shareholders are being paid a share of any synergies likely to 

be generated pursuant to the proposed transaction 
(g) the listed market price of the shares in Milton, both prior to and subsequent to the 

announcement of the proposed Scheme 
(h) the likely market price of Milton shares if the proposed Scheme is not approved 
(i) the value of Milton to an alternative offeror and the likelihood of a superior proposal in 

respect of Milton being tabled prior to the date of the Scheme meeting 
(j) the advantages and disadvantages of the Scheme from the perspective of Milton 

shareholders  
(k) other qualitative and strategic issues associated with the Scheme. 

 

Limitations and reliance on information 
62 Our opinions are based on the economic, sharemarket, financial and other conditions and 

expectations prevailing at the date of this report.  Such conditions can change significantly 
over relatively short periods of time.  

63 Our report is also based upon financial and other information provided by Milton and WHSP 
and their respective advisers.  We understand the accounting and other financial information 
that was provided to us has been prepared in accordance with the Australian equivalents to 
International Financial Reporting Standards.  We have considered and relied upon this 
information and believe that the information provided is reliable, complete and not misleading 
and we have no reason to believe that material facts have been withheld.   

64 The information provided was evaluated through analysis, enquiry and review to the extent 
considered appropriate for the purpose of forming an opinion on the Scheme from the 
perspective of Milton shareholders.  However, we do not warrant that our enquiries have 
identified or verified all of the matters which an audit, extensive examination or “due 
diligence” investigation might disclose.  Whilst LEA has made what it considers to be 
appropriate enquiries for the purpose of forming its opinion, “due diligence” of the type 
undertaken by companies and their advisers in relation to (for example) prospectuses or profit 
forecasts is beyond the scope of an IER. 

65 Accordingly, this report and the opinions expressed therein should be considered more in the 
nature of an overall review of the anticipated commercial and financial implications of the 
proposed transaction, rather than a comprehensive audit or investigation of detailed matters.  
Further, this report and the opinions therein, must be considered as a whole.  Selecting 



ïìç©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

ß
 
 
 
 

 17 

specific sections or opinions without context or considering all factors together, could create a 
misleading or incorrect view or opinion.  This report is a result of a complex valuation process 
that does not lend itself to a partial analysis or summary. 

66 An important part of the information base used in forming an opinion of the kind expressed in 
this report is comprised of the opinions and judgement of management of the relevant 
companies.  This type of information has also been evaluated through analysis, enquiry and 
review to the extent practical.  However, it must be recognised that such information is not 
always capable of external verification or validation.   

67 We in no way guarantee the achievability of budgets or forecasts of future profits.  Budgets 
and forecasts are inherently uncertain.  They are predictions by management of future events 
which cannot be assured and are necessarily based on assumptions of future events, many of 
which are beyond the control of management.  Actual results may vary significantly from 
forecasts and budgets with consequential valuation impacts. 

68 In forming our opinion, we have also assumed that: 

(a) the information set out in the Scheme Booklet is complete, accurate and fairly presented 
in all material respects 

(b) if the Scheme becomes legally effective, it will be implemented in accordance with the 
terms set out in the Agreement and the terms of the Scheme itself. 
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III Profile of Milton 

Overview  
69 Milton is an Australian listed investment company that was incorporated in 1938 and 

subsequently listed on the Sydney Stock Exchange12 in 1958.  Milton manages a 
$3.7 billion13 portfolio of assets including ASX listed companies and trusts.   

70 Milton is predominantly a long-term investor in companies and trusts listed on the ASX and 
has three key objectives:  

(a) increasing fully franked dividends to shareholders over time 
(b) providing capital growth for shareholder investments 
(c) investing in a diversified portfolio of assets. 

 

Portfolio 
71 A breakdown of Milton’s 20 largest investments as at 30 June 2021 is set out below. 

Milton – Top 20 Holdings(1) 

 

Share of 
total assets  

% 
Commonwealth Bank  8.5 
WHSP  8.3 
Westpac Banking Corporation  7.0 
Macquarie Group Limited  6.9 
BHP Group Limited  6.4 
CSL Limited 4.6 
Wesfarmers Limited  4.6 
National Australia Bank  3.5 
Eagers Automotive Limited  3.0 
Woolworths Limited  3.0 
Rio Tinto Limited  2.3 
Transurban Group  2.2 
Brickworks Limited  2.2 
ALS Limited  2.1 
Telstra Corporation Limited  1.5 
Coles Group Limited  1.4 
Perpetual Limited  1.3 
Amcor PLC  1.3 
Johns Lyng Group  1.3 
ASX Limited  1.2 
Total – top 20 holdings  72.6 
  
Note:  
1 Rounding differences may exist.  
Source: Milton.   
  

 

                                                 
12  Now the ASX. 
13  As at 30 June 2021. 
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72 The following table sets out the composition of Milton’s listed investment portfolio over the 
four reporting periods to 30 June 2021: 

Milton – composition of listed investment portfolio(1) 
 Allocation of total assets (%) 
 Jun 18 Jun 19 Jun 20 Jun 21 
Banks  29.0  28.0  17.0  18.9 
Other Financials  12.4  8.2  12.0  12.3 
Materials  9.9  11.2  11.5  12.1 
Consumer Discretionary  4.4  7.0  7.8  9.8 
Energy  8.0  8.0  8.0  9.6 
Industrials  6.5  7.5  8.9  9.0 
Health Care  5.0  5.4  7.8  6.5 
Consumer Staples  10.1  6.0  6.3  5.3 
Insurance  -  3.9  3.3  3.8 
Real Estate  3.4  3.4  3.9  3.6 
Communication Services 1.9  3.2  4.1  3.6 
Utilities 2.8  2.9  2.9  1.3 
Information Technology  0.7  0.7  0.9  0.8 
Total investment portfolio  94.1  95.4  94.4  96.6 
Cash  4.2  3.3  4.0  2.1 
Other assets(2)  1.7  1.3  1.6  1.3 
Total assets  100.0  100.0  100.0  100.0 
     
Note:  
1 Rounding differences may exist. 
2 Other assets include Milton’s interest in a number of property joint venture entities (refer 

paragraph 82).  
Source: Milton.   
     

 
73 Milton’s portfolio turnover is generally low.  However FY20 was a transformative year for 

Milton’s investment portfolio, with bank weighting reduced from 28.0% as at 30 June 2019 to 
17.0% as at 30 June 2020 due to concerns regarding earnings and dividend growth attributed 
to, inter alia, declining credit quality, increased compliance costs and the impact of 
technology based disruption.  That said, Milton has retained significant investments in 
Commonwealth Bank, Westpac and National Australia Bank as management believe that the 
long-term outlook favours larger banks that are better able to continue to invest in their 
platforms.  

74 The table below sets out the turnover of the Milton portfolio for the six years to FY21: 

Milton – Equity portfolio turnover  

 
FY16 

$m 
FY17 

$m 
FY18 

$m 
FY19 

$m 
FY20 

$m 
FY21 
$m 

Equity investments       
Opening position  2,657.0  2,568.4  2,764.0  2,931.9  3,141.2  2,706.2 
Additions  69.4  55.8  89.4  131.1  269.8  85.1 
Disposals  (46.8) (43.1) (59.7) (44.5) (277.6) (43.2) 
Change in value  (111.2) 182.9  138.2  122.7  (427.2) 833.2 
Closing position  2,568.4  2,764.0  2,931.9  3,141.2  2,706.2  3,581.3 
       
Additions / opening position 2.6%  2.2%  3.2%  4.5%  8.6%  3.1% 
Disposals / opening position (1.8%) (1.7%) (2.2%) (1.5%) (8.8%) (1.6%) 
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Management 
75 Milton is managed internally by an experienced management team of seven staff who 

undertake all management and administrative functions associated with its investment 
portfolio.  An overview of Milton’s key management personnel is set out below:  

Milton – Directors and management  
Name  Position 
Robert Millner Chair  
Brendan O’Dea Managing Director / Chief Executive Officer  
Nishantha Seneviratne Chief Financial Officer / Company Secretary  
Graeme Crampton Non-executive Director  
Kevin Eley Non-executive Director 
Ian Pollard Non-executive Director 
Justine Jarvinen Non-executive Director 
  

 

Statement of financial performance 
76 The financial performance of Milton for the two years ended 30 June 2020 (FY20) and six 

months to 31 December 2020 (1H21) is summarised below: 

Milton – statement of financial performance(1) 

 
FY19 

$m 
FY20 

$m 
1H21 
$m 

Ordinary investment revenue  138.1  117.2  39.4  
Interest income 2.6  1.5  0.3  
Net trading gains 0.2  0.8  1.0  
Other revenue  0.5  0.6  0.2  
Net profits of joint ventures  1.5  0.9  1.3  
Administration costs  (4.2) (4.5) (2.3) 
Operating profit before tax 138.7  116.5  39.9  
Tax expense  (5.1) (5.2) (2.6) 
Underlying operating profit after tax  133.6  111.3  37.3  
Special dividends after tax  14.1  5.6  1.1  
Net profit after tax  147.7  116.9  38.4  
    
Earnings per share (cents)  20.1  16.6  5.7  
Dividends per share (cents)  19.4  17.5  5.8  
    
Note: 
1 Rounding differences may exist.   
Source: Milton. 
    

 

Historical performance 
77 Milton’s operating profit is heavily reliant on the ordinary distributions of profits from the 

companies and trusts in which it invests.  Lower dividend income was received on Milton’s 
diversified investment portfolio during FY20 and 1H21 as companies suspended or reduced 
dividend payments due to COVID-19 concerns.  This was particularly acute in the banking 
sector, where Milton holds substantial investments (notwithstanding Milton has reduced its 
exposure to the banking sector in recent years).    
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Dividends and distributions 
78 Dividends and distributions from investments are recognised as income on the date that the 

investment trades “ex-dividend”.  Those dividends and distributions from ordinary revenue 
comprise ordinary dividends and ordinary trust distributions and are considered part of 
operating revenue. 

79 Special dividends and special trust distributions are accounted for separately as special 
investment revenue and are not considered part of operating revenue due to their irregular 
nature.  De-merger dividends arising from company de-consolidations are treated as return of 
capital by Milton and not as a dividend. 

Balance sheet 
80 The financial position of Milton as at 30 June 2020 and 30 June 2021 is set out below:  

Milton – statement of financial position(1) 

 
30 Jun 20 

$m 
30 Jun 21 

$m 
Investments  2,706.2  3,581.3  
Cash and liquid assets  114.1  79.0  
Joint ventures  24.7  23.8  
Other assets  21.1  26.0  
Total assets  2,866.1  3,710.1  
Liabilities  (2.6) (1.6) 
Net assets before provision for tax on unrealised capital gains  2,863.5  3,708.5  
Provision for tax on unrealised capital gains  (289.7) (541.1) 
Net assets  2,573.8  3,167.4  
   
Shares on issue (million)  671.3  674.2  
NTA per share (pre-tax)  4.26  5.50  
NTA per share (post-tax)  3.83  4.70  
   
Note: 
1 Rounding differences may exist.  
Source: Milton. 
 

 

Investments 
81 Listed investments are valued at fair value, which is determined by the unadjusted last-sale 

price quoted on the ASX at the measurement date.   

Joint ventures  
82 Milton has interests in the following property joint venture entities:  

(a) 33.33% interest in the Ellenbrook Syndicate Joint Venture 
(b) 23.33% interest in The Mews Joint Venture contribution 
(c) 50% interest in the LWP Huntlee Syndicate No 2 Joint Venture.  

 
83 Milton’s investments in its property joint ventures are accounted for under the Equity Method 

and are valued initially at cost and periodically adjusted for changes in value due to Milton’s 
share in the joint ventures’ income or losses, distributions and any call payments. 
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Guarantee facility by parent company  
84 Milton agreed to provide a guarantee subject to a maximum of $10 million to Bankwest to 

support a repayment of a principal amount on a loan payable on 30 June 2022 (or on a later 
agreed date) by a joint venture in which LWP Huntlee Syndicate No 2 has a 23.75% interest.  
This guarantee facility replaced Milton’s previous interest servicing guarantee facility of 
$10 million to the joint venture, which was cancelled on 8 April 2020. 

85 This facility, which is on commercial terms, is secured by a second ranking mortgage over the 
real property of the joint venture as well as guarantees provided by other related entities of the 
joint venture.  As at 30 June 2021 Milton’s contingent liability amounted to $10 million. 

Deferred tax liabilities 
86 Milton is a long-term investor and does not intend to dispose of its investment portfolio.  

However, under current accounting standards Milton is required to provide for the full 
(deferred) tax liability that would arise if the portfolio was sold for the values attributed to the 
portfolio by Milton. 

Share capital 
87 As at 30 June 2021 Milton had 674,230,364 fully paid ordinary shares on issue.  There are no 

other securities on issue. 

88 As at 30 June 2021, the five largest shareholders in Milton held 10.6% of the issued capital, as 
shown in the table below:  

Milton – top 5 shareholders as at 30 June 2021 

 
Shares held 

No. 
Issued capital 

% 

WHSP  22.2  3.3  
Higlett Pty Ltd  17.0  2.5 
Argo Investments Limited 13.5  2.0  
Brispot Nominees Pty Ltd 9.3 1.4 
HSBC Custody Nominees (Australia) Limited 9.2  1.4  
Total shares held by five largest shareholders  71.2 10.6  
   
Source: Milton. 
   

 

Share price performance 
89 The following graph illustrates the movement in the Milton share price relative to its pre-tax 

NTA backing and post-tax NTA backing from 1 July 2016 to 21 June 202114:  

                                                 
14  Being the last trading day prior to the announcement of the Scheme.   
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Milton – share price history 
1 July 2016 to 21 June 2021 

 
Source: Bloomberg and respective Milton NTA announcements. 
 

  
90 As shown above, the share price of Milton has generally traded marginally below its pre-tax 

NTA backing, with an average discount to pre-tax NTA of around 2%.  We consider this 
discount to be largely attributable to the deferred tax liabilities discussed previously in 
paragraph 86.  While the pre-tax NTA does not take into account the deferred tax liability, 
based on the market prices of Milton shares we consider it likely that share market investors 
in Milton have made some allowance for the present value of this liability.  

Liquidity in Milton shares 
91 The liquidity in Milton shares based on trading on the ASX over the 12 month period 

preceding the announcement of the proposed Scheme with WHSP is set out below:  

Milton – liquidity in shares  
    No of shares WANOS(1) Implied level of liquidity 
    traded outstanding Period(2) Annual(3) 
Period Start date End date 000 000 % % 
1 month  22 May 21 21 Jun 21  6,545   674,230  1.0   11.6  
3 months  22 Mar 21 21 Jun 21  16,317   673,787   2.4   9.7  
6 months  22 Dec 20 21 Jun 21  28,149   673,237   4.2   8.4  
1 year 22 Jun 20 21 Jun 21  59,389   672,645   8.8   8.8  
       
Note: 
1 Weighted average number of shares outstanding (WANOS) during relevant period. 
2 Number of shares traded during the period divided by WANOS. 
3 Implied annualised figure based upon implied level of liquidity for the period. 
 

 
92 As indicated above, shares in Milton are thinly traded relative to its market capitalisation 

which is not unexpected given that Milton is a popular investment vehicle for long-term 
investors.  That said, we note the total value of Milton shares traded in the 12 month period 
prior to the announcement of the Scheme was approximately $270.3 million.  
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IV Profile of WHSP 

Overview 
93 WHSP was incorporated on 21 January 1903 having previously traded as two separate 

pharmacy companies, Pattinson and Co. and Washington H. Soul and Co. and was listed on 
the Sydney Stock Exchange (now the ASX) on that date.  Since then, WHSP has diversified 
its operations into a number of industries and has grown to become one of the largest ASX 
listed investment companies with a much broader investment portfolio encompassing 
investments in natural resources, building materials, telecommunications, retail, agriculture, 
property equity, investments and corporate advisory.  As at 30 June 2021, WHSP had a 
market capitalisation of approximately $8.1 billion.        

Investment approach 
94 WHSP holds a diversified portfolio of uncorrelated investments across listed equities, private 

equity, property and loans.  Its flexible mandate is a key advantage to generating returns by 
allowing WHSP to make long-term investment decisions and adjust the portfolio by changing 
the mix of investment classes over time. 

95 WHSP’s primary objective is to hold a diversified portfolio of assets, which provide long-
term capital growth in the value of WHSP shares and generate a growing income stream for 
distribution to shareholders in the form of fully franked dividends.   

Investments 
96 An overview of WHSP’s portfolio as at 30 June 2021 is set out below:  

WHSP – Portfolio overview 
 30 Jun 21 
Category $m % total 
Telecommunications portfolio(1) 1,543  27.5  
Brickworks(1) 1,646  29.3  
New Hope Corporation(1) 633  11.3  
Financial Services portfolio(1)(2) 398  7.1  
Pharmaceuticals portfolio(1)  260  4.6  
Round Oak Minerals(2)  106  1.9  
Equities portfolio(1)(2)  780  13.9  
Private Equity portfolio(2)  334  6.0  
Property portfolio(2)  110  2.0  
Cash and other net assets(3)  381  6.8  
Debt  (580) (10.3) 
Net asset value (pre-tax)  5,612  100.0  
   
Note:  
1 At market value based on ASX closing prices.  
2 At cost or Director’s Valuation.  
3 Includes WHSP’s portfolio of loan assets.  All WHSP loans are senior secured debt (first or second 

ranking) and most are relatively short-term in nature.   
   

 
97 Further details with respect of each of WHSP’s investment categories are set out below.  
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Telecommunications portfolio 
98 The Telecommunications portfolio is made up of WHSP’s investments in TPG Telecom 

Limited (TPG) and Tuas Limited (Tuas): 

WHSP – Telecommunications portfolio 

 
WHSP holding 

(%) 
Value(1) 

$m 
TPG  12.6 1,467  
Tuas  25.3 76  
Total   1,543  
   
Note: 
1 Based on ASX closing prices as at 30 June 2021.   
   

 
99 An overview of these companies is provided below: 

(a) TPG is a provider of consumer, small to medium enterprise (SME), government, 
corporate and wholesale telecommunications services including fixed internet, voice, 
mobile and data services.  It owns Australia’s second largest fixed voice and data 
network, with over 27,000 kilometres (km) of metropolitan and inter-capital fibre, as 
well as end-to-end infrastructure including over 400 DSLAM315 enabled telephone 
exchanges and the international submarine cable connecting Australia and Guam, with 
onwards connectivity to the United States of America (US) and Asia.   
On 29 June 2020, TPG shareholders approved a merger with Vodafone Hutchison 
Australia Limited (Vodafone).  As a result of the merger, WHSP’s shareholding in TPG 
was diluted from 25.3% to 12.6%  

(b) Tuas – in the 2020 financial year, TPG demerged its Singapore mobile business to 
shareholders via a non-cash in-specie dividend.  That business was renamed Tuas 
Limited.  WHSP holds a 25.3% interest in Tuas.  Tuas, through its wholly owned 
subsidiary TPG Telecom Pte Ltd (TPG Singapore) owns and operates a national 4G 
mobile network in Singapore, which as of 4 September 2020 had 133,000 paid 
subscribers.   
 

Brickworks Limited 
100 Brickworks Limited (Brickworks) is an ASX listed diverse building material manufacturer, 

specialising in bricks, blocks, pavers, roof tiles, precast walling and flooring panels and 
timber product.  The company was founded in 1934 by the New South Wales Brick Masters’ 
Association and subsequently listed on the ASX in 1962.  WHSP holds 43.3% of the shares in 
Brickworks.   

101 Brickworks has a diversified portfolio of assets across four divisions:   

                                                 
15  Digital Subscriber Line Access Multiplexer. 
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Brickworks – Divisional Overview(1)  
 
 

 
 
Note:  
1 Group asset percentages as at 31 January 2021.  
Source: Brickworks 1H21 Results Presentation.   
 

 
102 Further details of Brickworks divisions are as follows:   

(a) Investments – primarily relates to Brickworks 39.4% interest in WHSP16.  Dividends 
received from Brickworks shareholding in WHSP are an important source of the 
company’s earnings and cash flow diversification.  As at 30 June 2021, Brickworks 
investment in WHSP was valued at some $3.2 billion17 

(b) Property – Brickworks Property division primarily consists of an industrial property 
portfolio, held within a 50:50 joint venture property trust with the Goodman Group.  
These industrial property assets are located in prime locations and largely comprise 
leased assets, albeit there is also a pipeline of undeveloped land assets18.  As at 31 
January 2021, Brickworks 50% share of the property portfolio was valued at 
$777 million (after allowing for borrowings against the portfolio)  

(c) Building Products Australia – the division is engaged in the manufacture of vitrified 
clay, concrete and timber products used in the building industry.  Major product lines 
include bricks, masonry blocks, pavers, roof tiles, floor tiles, precast walling and 
flooring panels, fibre cement walling panels and roof battens used in the building 
industry.  Brickworks products are marketed under four primary brands in Australia, 
being Austral Bricks, Bristile Roofing, Austral Masonry and Austral Precast 

(d) Building Products North America – manufactures vitrified clay and concrete products 
used in the building industry.  Major product lines include bricks and masonry blocks 
used in the building industry.  Brickworks has established a leadership position in the 
Northeast region of the US through its differentiated brick business, with a focus on 
architectural products for the non-residential and multi residential sectors. 

                                                 
16  Brickworks holds 94,314,855 WHSP shares.   
17  Based on closing price of WHSP shares of $33.73 as at 30 June 2021.   
18  As at 31 January 2021, some 19% of Property Trust assets related to land to be developed.   
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New Hope Corporation Limited (New Hope) 
103 New Hope is an ASX listed integrated and diversified energy company based in Australia, 

with a primary focus on coal.  The company has business interests and operations spanning 
coal mining, exploration, port operation, oil, agriculture, innovative technologies and 
investment.  The company’s headquarters are in Brisbane, Queensland.  WHSP owns 43.85% 
of New Hope19.  

104 New Hope currently operates one open cut mine (Bengalla) which produces thermal coal, 
with another thermal coal mine (New Acland) in the process of moving to a care and 
maintenance phase pending approval of a proposed mine extension:  

(a) Bengalla (80%) – Bengalla is a single pit open cut mine, using a dragline, truck and 
excavator method.  Bengalla, operated by Bengalla Mining Company, is located in the 
Sydney basin and mines the Wittingham Coal Measures of the Hunter Coalfields.  The 
Bengalla mine is operational 24 hours a day, seven days a week.  Bengalla Mining 
Company is a joint venture between New Hope (80%) and Taipower (20%).  Bengalla 
received an initial 21 year development consent in 1996 which was renewed in March 
2015 and extended mining through to 2039.  The extraction limit approved from the 
mine is 15 million tonnes per annum (Mtpa) of run of mine (ROM) coal.  A summary of 
the saleable coal production from the Bengalla Mine over the five years to FY20 is set 
out below:  

Bengalla – Saleable coal production (Mtpa) 
 

 
Source: New Hope.  
 

 
(b) New Acland (100%) – located in South East Queensland, the New Acland Coal Mine 

is a wholly owned open-cut thermal coal mine that has been in production since 2002.  
New Hope is currently attempting to gain approval from the Queensland Government 
for stage three of the New Acland Mining Operation, which features the expansion of 
the existing mine to 7.5 Mtpa.  In FY20, coal production from New Acland was 
2.8 million tonnes (Mt), down 32% on FY19 production due to the Queensland 

                                                 
19  WHSP has a voting interest in New Hope of 39.85%, and a further economic interest of 4.0% pursuant to a cash 

settled equity swap arrangement.  
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Government’s failure to approve Stage 3, which resulting in a significant reduction of 
the workforce on site since October 2019.  
 

105 New Hope also has three previous operations that are currently undergoing rehabilitation in 
the West Moreton region – Jeebropilly, New Oakleigh and Chuwar and has a range of coal 
exploration and development projects including the coking / thermal coal Lenton Joint 
Venture20 located in the Bowen Basin, Queensland and the North Surat Thermal Coal Project 
located in South West Queensland.   

106 New Hope’s Joint Ore Reserve Committee (JORC) compliant coal resources and reserves as 
at 31 May 202021 (on a 100% basis) are detailed as follows: 

New Hope – reserves and resources  
 Resources (JORC) Reserves (JORC) 
 Inferred Indicated Measured Total Probable Proved Total 
Project Mt Mt Mt Mt Mt Mt Mt 
Mining operations       
New Acland 16 193 290 499 121 249 370 
Bengalla(1) 16 176 201 393 45 163 208 
Burton(1) 8 11 13 32 - - - 
Exploration and development operations     
Lenton(1) 208 104 68 380 12 23 35 
Yamala(1) 184 39 14 237 - - - 
Elimatta 73 105 108 286 26 93 119 
Collingwood 94 139 43 276 - - - 
Taroom 122 338 - 460 207 - 207 
Woori 42 67 - 109 - - - 
 763 1,172 737 2,672 411 528 939 
 
Note: 
1 New Hope share is 80% for Bengalla, 90% for Burton, 90% for Lenton and 70% for Yamala. 
Source: Company reports. 
        

 
107 On 25 June 2021, New Hope announced it had successfully priced $200 million of senior 

unsecured convertible notes due in 2026 (Convertible Notes Offering).  Pursuant to the 
Convertible Notes Offering, WHSP has committed to make at least 75.0 million ordinary 
shares in New Hope available to the market for stock borrowing purposes (Stock Borrow 
Facility).   

108 On 2 July 2021, WHSP sold 34.0 million fully paid ordinary shares in New Hope (Share Sale) 
and concurrently entered into a cash settled equity swap referencing 34.0 million fully paid 
ordinary shares of New Hope (Economic Swap).  

109 The combination of the Share Sale and Economic Swap satisfies the Stock Borrow Facility 
undertaking (in part) and ensures WHSP maintains its economic exposure to the 34.0 million 
New Hope shares provided as part of the Stock Borrow Facility.  

                                                 
20  Lenton is a joint venture project between New Hope (90%) and Formosa Plastics Group (10%).  
21  Being the most recently available information.  
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Financial Services portfolio 
110 The assets in the Financial Services portfolio primarily relate to investments in ASX listed 

funds management, corporate advisory and LICs, providing WHSP with exposure to both 
Australian and international equities.  A breakdown of the Financial Services portfolio as at 
30 June 2021 is set out below: 

WHSP – Financial Services portfolio  

 
WHSP holding 

% 
Value(1) 

$m 
Listed investments    
BKI Investment Company Limited (BKI) 8.4 101  
Milton Corporation Limited (Milton) 3.3 140  
Pengana Capital Group Limited (PCG) 38.6 64  
Pengana International Equities Limited (PIA) 9.6 32  
360 Capital Total Return Fund (TOT) 6.5 9  
Total listed investments   346  
   
Unlisted investments(2)   52(2) 
Total Financial Services portfolio   398 
   
Note: 
1 Based on ASX closing prices as at 30 June 2021.   
2 Relates to WHSP’s investment in Ironbark Asset Management (30.5%), Pitt Capital Partners (100%) 

and Contact Asset Management Pty Limited (20.0%) which are carried at historical cost or Director’s 
Valuation.  

   
 
111 BKI, Milton, PIA and TOT are listed investment entities, and PCG is a listed funds manager. 

Pharmaceuticals portfolio 
112 WHSP’s Pharmaceuticals portfolio is made of Australian Pharmaceutical Industries Limited 

(API), Palla Pharma Limited (PAL) and Apex Healthcare Berhad (Apex).  API and PAL are 
listed on the ASX while Apex is listed on the main board of Bursa Malaysia: 

WHSP – Pharmaceuticals portfolio 

 
WHSP holding 

% 
Value(1) 

$m 
Apex  29.9 143 
API  19.3 106 
PAL 19.9 12 
Total   260 
   
Note: 
1 Based on ASX closing prices as at 30 June 2021.  Apex based on Bursa Malaysia closing prices as at 

30 June 2021 converted to Australian dollars at the prevailing exchange rate on 30 June 2021.    
   

 
113 An overview of these companies is provided below:  

(a) Apex is a healthcare group with operations in Singapore, Malaysia, Vietnam and 
Indonesia.  Publicly listed on the Bursa Malaysia, Apex operates under four key 
business groups, being Xepasp, Apex Pharma, ABio Orthopaedics and Straits.  Founded 
in 1962, the company’s expertise is in the development, manufacturing, sales and 
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marketing, distribution and wholesaling of pharmaceuticals, consumer healthcare 
products and orthopaedics devices 

(b) API is one of the leading service providers to the pharmacy industry in Australia and 
has a relationship with more than 4,000 independent pharmacies.  Its services include 
wholesale product delivery, retail services, marketing programs and business advisory 
services.  API also owns and operates the Priceline brand, which is a leading retailer of 
cosmetics, skincare, hair care and health products in Australia through Priceline (retail 
only) and Priceline Pharmacy stores, with a combined network exceeding 420 stores 

(c) PAL is an ASX listed pharmaceutical company, specialising in the manufacture of 
narcotic raw material, active pharmaceutical ingredients and finished dosage form 
products.  The company was founded in 2004 and is one of three licensed poppy 
processors in Australia, with operations in Victoria and Tasmania.  Palla is also one of 
only six licensed narcotic raw materials producers in the world and has recently 
expanded operations into Europe with operations based in Norway. 
 

Round Oak 
114 Round Oak Minerals Pty Limited (Round Oak) is a wholly owned subsidiary of WHSP that is 

engaged in the production of Australian base and precious metals.  Round Oak operates both 
underground and open pit mining operations in north-west Queensland (copper and gold), the 
northern goldfields region of Western Australia (zinc and copper) and in South Australia 
(gold).   

115 Round Oak’s primary assets include three producing mines (Jaguar, Barbara and Mt Colin) 
and one long-life development asset (Stockman):  

WHSP – Round Oak  
 

 
Source: WHSP.  
 

 

Equities portfolio 
116 WHSP’s Australian listed equities portfolio is made up of two distinct diversified portfolios: a 

Large Cap portfolio and a Small Cap portfolio.  Each portfolio is separately managed and has 
different objectives:  
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(a) Large Cap portfolio – WHSP’s Large Caps portfolio is externally managed by Contact 
Asset Management22 with the aim of providing long-term capital preservation and an 
attractive income stream through investment in a diversified Australian equities 
portfolio.  The strategy aims to deliver capital growth and a yield that exceeds the 
market through the cycle.  As at 30 June 2021 the WHSP Large Caps portfolio was 
valued at $392 million 

(b) Small Caps portfolio - WHSP’s Small Caps portfolio is allocated to earlier stage, 
higher growth companies and is internally managed by WHSP.  The portfolio aims to 
find companies which can grow into a bigger part of WHSP’s portfolio over time.  
There is also an allocation to opportunistic trades in small cap securities listed on the 
ASX and pre-IPO23 positions.  As at 30 June 2021, the WHSP Small Caps portfolio was 
valued at $388 million.   

Private Equity portfolio 
117 The Private Equity portfolio consists of a number of unlisted equity investments across a 

range of different sectors.  These investments are carried at a combination of historical cost / 
directors valuations.  An overview of WHSP’s more material investments in the Private 
Equity portfolio is set out below: 

Private Equity portfolio investments 

 Sector / services  
WHSP holding 

% 
WHSP Agricultural Investments  Agriculture  Various 
WHSP Water Investments  Water  Various 
Ampcontrol Pty Limited  Electrical Engineering  42.9 
Aquatic Achievers Group  Swimming instructor 100 
Dimeo Cleaning Services  Commercial cleaning  16 
   

Property portfolio 
118 WHSP holds a number of property assets, primarily consisting of an office building in 

Pennant Hills, an industrial property in Castle Hill and a recently acquired development site in 
Cronulla.  The carrying value of WHSP’s property portfolio as at 30 June 2021 was 
$110 million. 

Financial performance 
119 WHSP’s investments in New Hope and Round Oak are consolidated for WHSP’s financial 

reporting purposes.  WHSP’s other investments are accounted for using a combination of the 
equity method and fair value through other comprehensive income (FVOCI). 

120 The consolidated financial performance of WSHP for the three years ended 31 July 2020 
(FY20) and the six months to 31 January 2021 (1H21) is set out below:  

                                                 
22  As indicated above, WHSP owns 20% of Contact Asset Management which forms part of the Financial Services 

portfolio.  
23  Initial public offering. 
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WHSP – Consolidated financial performance(1) 

 
FY18 

$m 
FY19 
$m 

FY20  
$m 

1H21 
$m 

Revenue from contracts with customers 1,129.1  1,556.6  1,319.0  558.6  
Dividend and distribution revenue 28.8  36.8  30.4  16.4  
Other revenue 7.1  6.3  10.8  9.8  
Total revenue 1,165.0  1,599.7  1,360.2  584.8  
Net interest income 4.4  (11.6) (27.2) (14.0) 
Operating expenses (703.5) (1,187.5) (1,260.8) (528.5) 
Impairment expense (113.9) (60.5) (483.9) (16.4) 
Share of results from equity accounted associates 161.7  134.3  1,534.9  24.5  
Profit before tax 513.6  474.5  1,123.2  50.5  
Income tax expense (140.5) (115.2) (248.7) (10.6) 
Profit after tax from continuing operations 373.1  359.3  874.5  39.9  
Profit/(loss) after income tax expense from 
discontinued operations (37.8) 0.2  -  -  
Profit after tax 335.3  359.5  874.5  39.9  
 
Note:  
1 Rounding differences may exist.  
 

Financial position  
121 We set out below the consolidated financial position of WSHP as at 31 July 2020 and 

31 January 2021:  

WHSP – Consolidated financial position 
 31 Jul 20 

$m 
31 Jan 21 

$m 
Cash & cash equivalents 344.8  342.2  
Trade & other receivables 178.9  230.6  
Inventories 114.1  139.2  
Financial assets held for trading 291.2  385.0  
Other financial assets  81.6  53.9  
Equity accounted associates 810.4  859.3  
Long term equity investments 2,616.1  2,492.7  
Property, plant and equipment 2,239.6  2,189.0  
Investment properties  75.7  80.3  
Intangible assets  117.2  117.1  
Tax assets  112.2  94.4  
Right of use assets  117.5  140.5  
Exploration and evaluation assets 109.4  113.4  
Biological assets 2.1  4.8  
Total assets  7,210.8  7,242.3  
   
Trade & other payables(1) 136.6  144.0  
Interest bearing liabilities 823.6  864.3  
Lease liabilities 121.4  144.7  
Tax liabilities 674.3  649.5  
Provisions 343.0  400.3  
Total liabilities  2,098.8  2,202.8  
   
Net assets 5,112.0  5,039.5  
Non-controlling interests (872.2) (935.5) 
Net assets – WHSP  4,239.8  4,104.0  
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Note:  
1 Includes contract liabilities.  
   

 

Dividend history  
122 Since listing on the ASX in 1903, WHSP has never failed to pay a dividend to its 

shareholders.  WHSP’s total annual ordinary dividend payments have increased at a 
compound annual growth rate (CAGR) of some 9.1% per annum since FY01 as set out in the 
chart below:  

WHSP – Dividend history (cents per share) 
 

 
Source: Bloomberg, LEA analysis.  
 

 

Share capital and performance  
123 As at 30 June 2021, WHSP had 239.4 million fully paid ordinary shares on issue and 

0.3 million performance rights on issue that are held by senior management.   

124 In addition, on 29 January 2021 WHSP issued $225 million unsecured senior convertible 
notes due 202624, which are convertible into fully paid ordinary shares in WHSP.  The notes 
carry a coupon of 0.625% per annum, payable semi-annually in arrears, and with a conversion 
premium of 25%.  Upon conversion, the notes will be settled by the issuance of ordinary 
shares, with an initial conversion price of $34.99 per ordinary share.  The notes have a 
maturity date of 29 January 2026. 

                                                 
24  Convertible note investors have a put option in February 2024.  

-
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Substantial shareholders  
125 Brickworks is the largest shareholder in WHSP holding 94.3 million shares or 39.4% of the 

shares on issue.  Hexham Holdings Pty Limited is WHSP’s second largest shareholder, 
holding 19.3 million or 8.1% of the shares on issue25.   

Share prices 
126 The following chart illustrates the movement in the listed market price of WHSP shares from 

1 January 2018 to 21 June 202126:  

WHSP – share price history 
1 July 2016 to 21 June 2021 

 
Source: Bloomberg. 
 

 
127 Over the above period the WHSP share price has generally outperformed the S&P/ASX 200 

Index.  Further analysis of the historical share price performance of WHSP is included in 
Section VI. 

Liquidity in WHSP shares 
128 The liquidity in WHSP shares based on trading on the ASX over the 12 month period prior to 

21 June 202127 is set out below: 

                                                 
25  WHSP Directors Thomas Millner and Robert Millner have an indirect interest in WHSP via Hexham Holdings Pty 

Limited.   
26  Being the last trading day prior to the announcement of the Scheme.   
27  Being the last trading day prior to the announcement of the Scheme.  
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WHSP – liquidity in shares 
     Free float(1) 
   No of shares  Implied level of liquidity 
    traded Free float Period(2) Annual(3) 
Period Start date End date 000 000 % % 
1 month  22 May 21 21 Jun 21  5,316   145,080   3.7   44.0  
3 months  22 Mar 21 21 Jun 21  16,278   145,080   11.2   44.9  
6 months  22 Dec 20 21 Jun 21  32,770   145,080   22.6   45.2  
1 year 22 Jun 20 21 Jun 21  74,839   145,080   51.6   51.6  
       
Note: 
1 Free float is net of the shareholding held by Brickworks (94,314,855 shares). 
2 Number of shares traded during the period divided by the free float. 
3 Annualised figure based upon implied level of liquidity for the period. 
Source: Bloomberg. 
        

 
129 As indicated in the table above, total share turnover in WHSP shares has been relatively high 

as a percentage of WHSP’s free float, indicating a relatively high level of market liquidity.  
We note that the value of the shares traded is also substantial in dollar terms with some 
$2.0 billion of WHSP shares traded over the 12 months prior to the announcement of the 
Scheme.   
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V Valuation of Milton 

Methodology 
130 As Milton is a listed investment company the market value of its shares has been determined 

by assessing the market value of its underlying investment portfolio28 less an allowance (as 
appropriate) for: 

(a) the selling costs which would be incurred upon a sale of the portfolio 
(b) the capital gains tax (CGT) liability which would crystallise upon a sale of the portfolio 
(c) the capitalised value of on-going administration costs, to ensure the costs associated 

with retaining the portfolio are allowed for.  
 

131 This methodology is consistent with that generally applied when valuing investment 
companies (on a stand-alone basis) and recognises that the appropriate starting point in such 
valuations is the net realisable value of the investment portfolio before allowing for unrealised 
tax liabilities.  CGT liabilities are deducted on a discounted basis to recognise the benefit of 
deferring the payment of CGT by retaining rather than selling the portfolio (consistent with 
Milton’s long term investment horizon).  

132 Pursuant to RG 111, in considering whether the Scheme is fair, we are required to assess the 
value of Milton (effectively the target) on a 100% controlling interest basis.  In this regard, in 
considering the extent (if any) to which a notional acquirer of Milton would pay a premium 
over the pro-rata value of a portfolio (minority) interest therein to acquire a 100% interest in 
Milton, we have had regard to the following: 

(a) the Milton investment portfolio comprises substantially portfolio interests in a number 
of underlying listed investments, together with cash and cash equivalents 

(b) given the nature and composition of the portfolio an investor could readily replicate the 
portfolio 

(c) whilst transaction costs would be incurred in replicating the portfolio, these are unlikely 
to be material for professional / sophisticated investors and would likely be not greater 
than (and most likely less than) the unavoidable corporate / regulatory costs, delays and 
uncertainties that would be incurred by a notional acquirer seeking a 100% controlling 
interest in Milton 

(d) it is unlikely that a notional acquirer would want an investment in all the entities that 
comprise the Milton portfolio, nor the proportionate distribution thereof and would 
therefore be acquiring some shares to immediately sell them (with associated 
transaction costs). 
 

133 Based on the above, we are of the view that a notional acquirer of Milton would not pay a 
premium over the pro-rata value of a portfolio interest therein to acquire a 100% interest in 
Milton. 

                                                 
28  Together with cash and cash equivalents, other assets and net of creditors and other liabilities. 
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Stock market value of underlying listed investments 
134 As set out in Section III, the investment portfolio of Milton substantially comprises a number 

of investments in listed securities.  As there is a liquid and active market in respect of these 
investments, in assessing the value of the equity in Milton we have had regard to the quoted 
price of the respective listed securities to determine the market value of the underlying 
investments.  We note that this approach is consistent with that adopted by Milton in respect 
of its listed investment portfolio when announcing its updated (pre and post tax) NTA backing 
per share to the ASX on a monthly basis.  

135 As noted above, for the purpose of this report we have adopted a valuation date of 
30 June 2021.  We have therefore initially had regard to the value attributed by Milton to its 
listed investment portfolio when calculating the pre-tax NTA as at that date. 

136 Milton has attributed an aggregate value of $3,581.3 million to its investment portfolio as at 
30 June 2021.  For the purpose of this report we have ranged this value by +/- 5% to allow for 
both: 

(a) market fluctuations in underlying share prices 
(b) the selling costs which would be incurred upon a (notional) sale of the portfolio. 

 
137 We have therefore attributed a value to the listed investment portfolio of $3,402.3 million to 

$3,760.4 million. 

Property development joint ventures 
138 Milton has an interest in three property joint ventures (being legacy investments attributable 

to a previous acquisition).  Based on the latest development status reports, we consider the 
aggregate carrying value to reasonably reflect the likely level of future distributions to 
investors (noting that one development is effectively complete and another in the final stage 
of the development). 

139 Accordingly, for the purpose of our report, we have accepted the aggregate carrying value of 
$23.8 million as reflective of market value (noting that the investments represent only a minor 
part of the total Milton investment portfolio). 

Capital gains tax liabilities 
140 As noted in the calculation of pre and post tax NTA as at 30 June 2021, realisation of the 

investment portfolio for the values attributed to the portfolio by Milton would crystallise CGT 
liabilities of some $541.1 million. 

141 In this regard however, as noted in Section III, Milton is a long term investor and has no 
current plans to liquidate its portfolio (other than on a minor basis) in the foreseeable future.  
We note this is consistent with the manner in which the portfolio has been managed in recent 
years, with annual cash realisations as a percentage of the value of the total portfolio having 
been very low29.  

142 Given the above, it is appropriate to recognise that the present value of the CGT liability is 
significantly less than the amount that would be payable upon a notional realisation of the 

                                                 
29  Around 2% per annum other than in FY20 when Milton strategically reduced its exposure to the banking sector. 



ïéð Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬

 
 
 
 

 38 

investment portfolio.  In considering an appropriate allowance for CGT for the purpose of this 
report we have had regard to (inter alia): 

(a) the implied allowance for CGT liabilities inherent in the trading prices of Milton shares 
prior to the announcement of the Scheme of around 10% to 20%30 

(b) the present value of the CGT liability assuming Milton’s investment portfolio is only 
realised over a long period of time (consistent with recent management of the portfolio) 

(c) the availability of roll over relief on scrip for scrip takeovers (which based on our 
review of recent transactions involving LICs is the most common transaction 
acquisition structure). 
 

143 Whilst subjective, for valuation purposes we have made an allowance of between 20% (low 
value) and 10% (high value) of the CGT liability which would crystallise upon a notional 
realisation of the investment portfolio. 

144 Based on the above we have made the following allowance for CGT liabilities: 

Allowance for CGT liability 

 
Low 
$m 

High 
$m 

CGT liability upon notional realisation of portfolio 541.1 541.1 
Allowance for CGT liability 20% 10% 
Present value of CGT liability 108.2 54.1 
   

Transaction evidence 
145 The majority of transactions involving the acquisition of LICs are structured as scrip for scrip 

takeovers, with the respective values being referenced to the pre-tax NTA of each entity (to 
determine the respective transaction exchange ratio).  We note that in respect of such 
transactions it is the relative value of each entity that is relevant, as opposed to the absolute 
value that would be determined if all entity liabilities (including CGT) were allowed for. 

146 We further note that the use of scrip for scrip acquisition structures also implicitly 
acknowledges that there is little apparent logic in seeking to acquire an LIC by way of cash 
consideration, primarily because the underlying investment portfolio (in the majority of cases) 
could be readily replicated by a potential acquirer. 

147 We note that on 29 June 2021 WAM Global Limited announced a scrip based merger with 
Templeton Global Growth Fund (TGG).  Interestingly, whilst the scrip consideration is based 
on the relative pre-tax NTA of both the target entity and bidder, the cash (alternative) 
consideration is based on post-tax NTA31.   

                                                 
30  As noted in Section III, in recent years shares in Milton have generally traded at a discount of around 2% to the 

respective pre-tax NTA.  This equates to an implied recognition of some 10% to 20% of the corresponding CGT 
liability. 

31  As an alternative to the scrip merger, TGG also agreed to offer to buy-back shares in TGG, based on the NTA per 
share after all current and deferred taxes and associated transaction costs of TGG.  
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Ongoing administration expenses 
148 As our valuation of Milton assumes the portfolio is retained (rather than liquidated) it is 

appropriate to consider an allowance for ongoing administration expenses.  These expenses 
amounted to some $4.7 million (before tax) in the year ended 30 June 2021. 

149 Given the relative immateriality of the expense (around 0.1% of the value of the investment 
portfolio) and the relative ease with which the portfolio could be monetised if required, we 
have made no allowance for ongoing administrative expenses in our assessment of the value 
of 100% of the equity in Milton.  

Dividends 
150 As noted above, for the purpose of our report, we have adopted a valuation date of 

30 June 2021.  Whilst the NTA of Milton for exchange ratio purposes is to be adjusted to 
exclude the Proposed Dividends (being the FY21 final dividend and the proposed FY21 
special dividend), we note that the NTA of Milton as at 30 June 2021 excludes any 
adjustment for these dividends. 

151 Our assessment of the value of 100% of the equity in Milton for the purpose of this report is 
therefore on a cum-dividend basis. 

Valuation of Milton 
152 Based on the above we have assessed the (stand-alone) value of 100% of the shares in Milton 

(as at 30 June 2021) at $5.07 to $5.69 per share, as shown below: 

Valuation of Milton 
 Carrying LEA assessed values 
 value Low High 
 $m $m $m 
Cash 79.0  79.0  79.0  
Receivables 19.7  19.7  19.7  
Prepayments 0.1  0.1  0.1  
Investments 3,581.3  3,402.3  3,760.4  
Joint ventures (property development) 23.8  23.8  23.8  
     
Property, plant and equipment 5.9  5.9  5.9  
Deferred tax assets 0.2  0.2  0.2  
Total assets 3,710.1  3,531.0  3,889.2  
    
Payables (1.0)  (1.0)  (1.0)  
Current tax liabilities (0.3)  (0.3)  (0.3)  
Provisions  (0.3)  (0.3)  (0.3)  
Total liabilities (1.6)  (1.6)  (1.6)  
    
Net assets excluding DTL 3,708.5  3,529.4  3,887.5  
    
Deferred tax liability (541.1)  (108.2) (54.1) 
    
Net assets including DTL 3,167.4  3,421.2  3,833.4  
    
Shares on issue (million) 674.2  674.2  674.2  
      
Value per share ($)   $5.07  $5.69 
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Comparison with share market trading 
153 In the one month period prior to the announcement of the Scheme on 22 June 2021 the 

VWAP of Milton shares was $4.99 per share, with the corresponding figure for the three 
month period prior to the announcement of the Scheme being $4.86 per share.  We note that 
listed share prices generally rose throughout the period and have continued to rise subsequent 
to the announcement of the Scheme. 

154 Our assessed value of 100% of the shares in Milton therefore exceeds the prices at which 
shares in Milton have recently traded (prior to the announcement of the Scheme), reflective of 
this underlying increase in share market values. 
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VI Valuation of WHSP (pre transaction) 

Methodology 
155 RG 111 outlines the appropriate methodologies that a valuer should consider when valuing 

assets or securities for the purposes of, amongst other things, share buy-backs, selective 
capital reductions, schemes of arrangement, takeovers and prospectuses.  These include: 

(a) the discounted cash flow (DCF) methodology 
(b) the application of earnings multiples appropriate to the businesses or industries in which 

the company or its profit centres are engaged, to the estimated future maintainable 
earnings or cash flows of the company, added to the estimated realisable value of any 
surplus assets 

(c) the amount that would be available for distribution to shareholders in an orderly 
realisation of assets 

(d) the quoted price of listed securities, when there is a liquid and active market and 
allowing for the fact that the quoted market price may not reflect their value on a 100% 
controlling interest basis 

(e) any recent genuine offers received by the target for any business units or assets as a 
basis for valuation of those business units or assets. 
 

156 For the purposes of assessing the value of WHSP shares prior to implementation of the 
Scheme we have considered the following valuation approaches: 

(a) WHSP share price – as there is a liquid and active market in WHSP, with some 
$2.0 billion worth of WHSP shares traded over the 12 months prior to the 
announcement of the Scheme 

(b) sum-of-the-parts (SOTP) or NAV approach – as WHSP is an investment holding 
company we have valued the company using a SOTP or NAV approach.  Under this 
approach, the value of WHSP is equal to the value of its underlying investments plus 
cash and other assets, less loans and allowances for deferred tax liabilities.  
 

157 As WHSP shares are currently trading at a significant premium to the value of its underlying 
net assets (prior to deferred tax liabilities on investment gains), thereby implying a significant 
component of intangible value32, we have also considered the extent to which this premium 
has prevailed over recent years.  This analysis is discussed in paragraphs 246 to 252 below.  

Recent WHSP share prices (prior to announcement of Scheme) 
158 The historical share prices for WHSP are set out in Section IV.  More recent trading in WHSP 

shares prior to the announcement of the Scheme is shown below: 

                                                 
32  Refer paragraphs 246 to 250. 
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WHSP – share price history (pre announcement) 

Time periods up to and including 21 Jun 21 Low High VWAP 
Number 
traded 

Value 
traded 

 $ $ $ (m) $m 
1 month 29.17 32.31 30.41  5.3  161.7  
3 months 28.73 33.49 30.91  16.3  503.1  
6 months 26.61 33.49 30.03  32.8  984.2  
      
Source: Bloomberg. 
      

 
159 As shown above: 

(a) shares in WHSP have generally traded at a consistent VWAP around $30.00 to $31.00 
per share in the more recent period prior to the announcement of the Scheme 

(b) there is a liquid and active market in WHSP shares, which indicates that the listed 
market price prior to the announcement of the Scheme is likely to be a reasonably 
reliable reference point for the portfolio value of WHSP shares.   
 

SOTP approach 
160 The valuation methodologies adopted in the SOTP approach for WHSP’s investments are 

summarised below. 

Listed investments 
161 WHSP’s interests in its listed investments have been valued based on their listed market 

prices.  Where appropriate (having regard to the size of WHSP’s shareholding and the degree 
of influence and/or control held over these investments), we have adjusted these listed market 
prices to reflect an appropriate premium to recognise the strategic value of some investments.  

Round Oak  
162 We have valued Round Oak using a SOTP approach for Round Oak’s three producing mines 

(Jaguar, Barbara and Mt Colin), long-life development asset (Stockman) and other assets / 
liabilities.  In respect of our valuation, we note that: 

(a) our valuation of Round Oak’s producing mines is based on a DCF analysis having 
regard to inter alia, recent independent valuations and life of mine (LOM) cash flows, 
adjusted as appropriate for movements in commodity prices and other macro-economic 
factors 

(b) we have considered recent independent and internal management technical valuations of 
the Stockman Project, adjusted as appropriate for development risk discounting  

(c) our assessed values of Round Oak Minerals other assets / liabilities (e.g. exploration 
assets, capitalised corporate costs) are based on recent independent valuations and 
management estimates.  
 

Unlisted equity investments 
163 WHSP’s unlisted equity investments comprise the unlisted investments in the Financial 

Services portfolio (Ironbark Asset Management, Pitt Capital Partners and Contact Asset 
Management) in addition to the Private Equity portfolio.  
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164 We have separately valued each of WHSP’s unlisted investments.  The valuation 
methodologies adopted for each investment depend on, inter-alia, the nature of the business, 
its level of profitability and the availability of earnings and cash flow projections.    

165 The methodologies adopted for the major unlisted investments are summarised below: 

 
Investment Valuation methodologies Key reasons 
Ironbark Asset 
Management  
(30.5% interest) 

 Capitalisation of EBITDA  
 Cross-check to equity value implied 

by recent share allotments and 
purchases 

 History of profitability  
 Current profitability justifies a value 

above NTA  

WHSP 
Agricultural 
Investments  
(various) 

 NAV which reflects recent 
independent valuations of agricultural 
investments 

 Cross check to value implied by 
recent capital raisings and historical 
cost 

 Collection of asset based investments 
carried at market values based on 
independent valuations 

WHSP Water 
Investments  
(various) 

 Published monthly unit prices which 
incorporate independent valuations of 
water entitlements and water 
allocations 

 Cross-check to historical cost  

 Published unit prices represent the 
redemption price available to WHSP 

Ampcontrol 
(42.9% interest) 

 Capitalisation of EBIT(1) 
 Cross-check to recent independent 

business valuation  

 History of profitability 
 Current profitability justifies a value 

above NTA 
Aquatic 
Achievers Group 
(100% interest) 

 DCF valuation   A number of the swim centres are in 
ramp up phase  

 Availability of cash flow projections 
   
Note: 
1 Earnings before interest and tax (EBIT). 
   

 

Property portfolio  
166 WHSP holds a number of property assets, primarily consisting of an office building in 

Pennant Hills, an industrial property in Castle Hill and a recently acquired development site in 
Cronulla.  These properties have been valued at their estimated net realisable value having 
regard to independent property valuations. 

Value of Telecommunications portfolio 
167 As set out in Section IV, the Telecommunications portfolio comprises WHSP’s investments 

in TPG and Tuas. 

Value of interest in TPG 
168 A graph of the TPG share price from 1 July 2020 to 30 June 2021 is set out below: 
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TPG – share price history 
1 July 2020 to 30 June 2021 

 
Note:  
1 The S&P/ASX 200 Index has been rebased to TPG’s closing price on 1 July 2020 of $8.55.  
Source: Bloomberg. 
 

 
169 As indicated above, shares in TPG generally traded between $7.00 and $8.50 per share prior 

to the unexpected resignation and departure of TPG’s Director and Chairman, Mr David Teoh 
on 26 March 2021.  Since then, shares in TPG declined to an intraday low of $4.81 on 
25 May 2021 but have since partially recovered, closing at $6.26 on 30 June 2021.     

170 A summary of more recent trading of TPG shares over the one and three months periods to 
30 June 2021 is as follows: 

TPG – recent trading data 

Period  
Low 

$ 
High 

$ 
VWAP 

$ 
Volume 
(million) 

Value 
traded 

$m 
Liquidity(1) 

(%) 

1 month to 30 Jun 21  5.06 6.31 5.69 96.7 550.3 62.4 
3 months to 30 Jun 21  4.81 6.44 5.53 281.1 1,555.6 60.5 
26 Mar 21 to 30 Jun 21(2)  4.81 6.56 5.58 296.3 1,652.3 61.0 
       
Note: 
1 Implied level of annual liquidity.   
2 Being the period post the resignation of Mr Teoh.   
Source: Bloomberg, LEA analysis.  
       

   
171 As indicated above, shares in TPG are highly liquid, particularly given the large number of 

shares held by substantial shareholders including Vodafone and WHSP33.    

                                                 
33  As at 28 February 2021, the five largest shareholders in TPG held over 70% of the shares on issue.  
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172 Recent analyst reports prepared by Credit Suisse, Goldman Sachs, Jefferies, Morgans and 
UBS value TPG shares between $6.20 and $7.50 per share, and average $7.03 per share. 

173 Having regard to the above, and in particular the recent recovery in the TPG share price we 
have adopted a listed market price range of $6.00 to $7.00 per TPG share.  Given the size of 
WHSP shareholding (12.6%) no premium or discount has been applied to this share value.  

174 Accordingly, our assessed value of WHSP’s interest in TPG is as follows: 

Value of interest in TPG  

 
Low 
A$m 

High 
A$m 

Shares held by WHSP (million) 234.4 234.4 
Listed market price per share 6.00 7.00 
Value of WHSP interest 1,406.4 1,640.8 
   

Value of interest in Tuas  
175 A graph of the Tuas share price from 1 July 2020 to 30 June 2021 is set out below: 

Tuas – share price history 
1 July 2020 to 30 June 2021 

 
Source: Bloomberg. 
 

 
176 A summary of recent trading in Tuas over the one and three months periods to 30 June 2021 

is set out below: 

Tuas – recent trading data 

Period  
Low 

$ 
High 

$ 
VWAP 

$ 
Volume 
(million) 

Value 
traded 

$m 
Liquidity(1) 

(%) 

1 month to 30 Jun 21  0.62 0.70 0.65 5.8 3.8 14.9 
3 months to 30 Jun 21  0.58 0.71 0.62 29.8 18.4 25.4 
       
Note: 
1 Implied level of annual liquidity.     
Source: Bloomberg, LEA analysis.  
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177 Having regard to the above, we have adopted a listed market price range of $0.60 to $0.70 per 

Tuas share.  Given the size of WHSP’s 25.3% shareholding34 a 10% strategic premium has 
been applied to the listed market price.  

178 Accordingly, our assessed value of WHSP’s interest in Tuas is as follows: 

Value of interest in Tuas 

 
Low 
A$m 

High 
A$m 

Shares held by WHSP (million) 117.2 117.2 
Listed market price per share 0.60 0.70 
Value of WHSP interest before strategic premium 70.3 82.0 
10% strategic premium 7.0 8.2 
Value of WHSP interest 77.3 90.2 
   
Note:  
1 Rounding differences exist.  
   

 

Telecommunications portfolio value  
179 Our assessed value of the Telecommunications portfolio is as follows:  

 

 
Paragraph 
reference 

Low 
A$m 

High 
A$m 

TPG  174 1,406.4 1,640.8 
Tuas  178 77.3 90.2 
Total value of Telecommunications portfolio   1,483.7 1,731.0 
    

 

Value of interest in Brickworks  
180 A graph of the Brickworks share price relative to the WHSP share price from 1 July 2020 to 

30 June 2021 is set out below: 

                                                 
34  Interests associated with Mr David Teoh own approximately 37% (and is the largest shareholder group in Tuas). 
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Brickworks – share price history 
1 July 2020 to 30 June 2021 

 
Note:  
1 The WHSP share price has been rebased to Brickworks’ closing price on 1 July 2020 of $15.37.  
Source: Bloomberg. 
 

 
181 As indicated above, the share price of Brickworks is closely aligned to the WHSP share price, 

noting Brickworks holds some 39.4% of the WHSP shares on issue.  In addition, we note the 
Brickworks share price has increased in the more recent period (closer to its historical 
alignment), attributable to, inter alia:  

(a) 25 March 2021 – Brickworks published its 1H21 results and announced a fully franked 
interim dividend of 21 cents per share, an increase of 1 cent on the prior corresponding 
period 

(b) 9 June 2021 – Brickworks provided a trading update, announcing a significant 
revaluation profit within its Joint Venture Industrial Property Trust, with Brickworks 
share expected to be around $100 million.  In addition, Brickworks announced it 
expected EBIT from its Building Products segments in Australia and North America to 
be higher in FY21 relative to the prior corresponding period.  
 

182 A summary of more recent trading in Brickworks shares over the one and three months 
periods to 30 June 2021 is as follows: 

Brickworks – recent trading data 

Period  
Low 

$ 
High 

$ 
VWAP 

$ 
Volume 
(million) 

Value 
traded 

$m 
Liquidity(1) 

(%) 

1 month to 30 Jun 21  20.40 25.16 22.90  7.2  166.0  57.4 
3 months to 30 Jun 21  19.95 25.16 21.43  21.2  454.8  56.0 
25 Mar 21 to 8 Jun 21(2) 18.80 21.54 20.59  18.4  378.5  59.8 
9 Jun 21 to 30 Jun 21(3) 21.59 25.16 23.62  5.4  126.6  60.6 
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Note: 
1 Implied level of annual liquidity.  
2 Being the period post the 1H21 results announcement up to the FY21 Trading Update.  
3 Being the period post the FY21 Trading Update.  
Source: Bloomberg, LEA analysis.  
       

 
183 The closing price of Brickworks shares on 30 June 2021 was $25.07. 

184 Having regard to the above, we have adopted a listed market price range of $23.00 to $25.00 
per Brickworks share.    

185 In considering the value of Brickworks for the purpose of this report, we have also had regard 
to a SOTP approach, based on which we note that approximately 25% of Brickworks 
enterprise value relates to its investments in its Building Products businesses, for which we 
consider a control premium should be applied when determining the value of WHSP’s 43.3% 
interest in Brickworks35.  Adjusting the share price range to reflect the impact of this 
premium results in an adopted value of Brickworks shares of $24.00 to $26.00 per share. 

186 This valuation range was also cross-checked under our SOTP approach by reference to the 
underlying value of Brickworks investments, net of associated liabilities and allowances for 
deferred tax liabilities. 

187 Accordingly, our assessed value of WHSP’s interest in Brickworks is as follows: 

Value of interest in Brickworks(1) 

 
Low 
A$m 

High 
A$m 

Shares held by WHSP (million) 65.6 65.6 
Listed market price per share (as adjusted) 24.00 26.00 
Value of WHSP interest 1,575.5 1,706.8 
   
Note:  
1 Rounding differences exist.  
   

Value of interest in New Hope 
188 A graph of the New Hope share price from 1 July 2020 to 30 June 2021 is set out below: 

                                                 
35  No premium has been applied to Brickworks interest in WHSP (due to the significant premium at which WHSP 

shares have been trading relative to the market value of WHSP’s underlying investments and the diverse nature of 
those investments), or to the Property Division due to the nature of these assets. 
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New Hope – share price history(1)(2) 
1 July 2020 to 30 June 2021 

 
Note:  
1 The S&P/ASX 200 Index has been rebased to New Hope’s closing price on 1 July 2020 of $1.37.  
2 Thermal coal price represents the weekly average FOB prices of Newcastle (Australia) and Qinhuangdao (China) thermal coal with 

5,500kcal/kg and 6,000kcal/kg net calorific value.  
Source: Bloomberg. 
 

 
189 As indicated above, New Hope shares have increased significantly in the more recent period 

prior to 30 June 2021, primarily attributable to recent improvements in thermal coal pricing 
and demand. 

190 On 25 June 2021, New Hope also completed the pricing of $200 million of senior unsecured 
convertible notes due 2026, with a coupon rate of 2.75% per annum, payable semi-annually.  
The initial conversion price of the Convertible Notes is $2.10 per share, which represents a 
premium of 25% over the reference share price.  

191 A summary of more recent trading over the one and three months periods to 30 June 2021 is 
as follows: 

New Hope– recent trading data 

Period  
Low 

$ 
High 

$ 
VWAP 

$ 
Volume 
(million) 

Value 
traded 

$m 
Liquidity(1) 

(%) 

1 month to 30 Jun 21  1.44 1.96 1.73 134.0 231.6 193.1 
3 months to 30 Jun 21  1.13 1.96 1.55 226.0 350.6 108.6 
       
Note: 
1 Implied level of annual liquidity.      
Source: Bloomberg, LEA analysis.  
       

 
192 Recent broker reports (prepared by Credit Suisse, Goldman Sachs, Macquarie, Morningstar 

and Morgans) provide target prices for New Hope shares between $1.90 and $2.40 per share, 
and average $2.15 per share.  
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193 Having regard to the above, we have adopted a listed market price range of $1.80 to $2.10 per 
New Hope share.   

194 However, the listed market price reflects the price at which minority interests in the company 
trade.  Whilst WHSP does not hold a 50%+ controlling interest, it has effective control of 
New Hope due to its large shareholding36 and representation on New Hope’s board of 
directors37.  Accordingly, WHSP has a level of influence over New Hope’s operations which 
is significantly above that held by minority shareholders generally.  Further, due to the 
strategic nature of WHSP’s shareholding we consider that any sale of WHSP’s shares in New 
Hope would most likely be sold in a change of control transaction (for which a full control 
premium would be paid)38.  In our opinion it is therefore appropriate to apply a control 
premium when valuing this shareholding.   

195 Empirical evidence from research undertaken by LEA indicates that the average premium 
paid above the listed market price in successful takeovers in Australia ranges between 30% 
and 35% (assuming the pre-bid market price does not reflect any speculation of the 
takeover)39.   

196 On this basis, our assessed value of WHSP’s interest in New Hope is as follows: 

Value of interest in New Hope 

 
Low 
A$m 

High 
A$m 

Listed market price per share (minority interest basis)  1.80 2.10 
Control premium  30% 35% 
Listed market price (controlling interest basis)  2.34 2.84 
   
Shares held by WHSP (million) 365.7 365.7 
Value of WHSP interest 855.7 1,036.7 
   

 

Value of Financial Services portfolio 
197 As set out in Section IV, the Financial Services portfolio comprises investments in a number 

of ASX listed entities in addition to a number of unlisted businesses.  

Listed Financial Services investments  
198 A graph of the share price of the listed Financial Services investments (BKI, PCG, PIA and 

TOT) from 1 July 2020 to 30 June 2021 is set out below40:  

                                                 
36  WHSP has a voting interest in New Hope of 39.85%, and a further economic interest of 4.0% pursuant to a cash 

settled equity swap arrangement. 
37  Three of the five New Hope directors are associated with WHSP. 
38  Noting that any acquirer of WHSP’s shareholding in New Hope would most likely also make an offer for all New 

Hope shares. 
39  LEA has analysed the control premiums paid in successful takeovers and other change in control transactions 

involving cash consideration in Australia over the period 2000 to 2019.  LEA’s study covered around 500 
transactions in all sectors excluding real estate investment trusts, based on data sourced from Bloomberg, Connect4 
and public company transaction documents and ASX announcements.  Scrip transactions were excluded from the 
analysis because the value of the scrip consideration can vary materially depending on the date of measurement. 

40  Excludes Milton which has been assessed based on our assessed value of Milton shares in Section V.   
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Share price history – Financial Services investments  
BKI PCG 

  
PIA TOT 

  
  
Source: Bloomberg. 
  

 
199 A summary of more recent trading of the listed Financial Services investments over the one 

and three months periods to 30 June 2021 is set out below:  

Listed Financial Services investments – recent trading data 

Period  
Low 

$ 
High 

$ 
VWAP 

$ 
Volume 
(million) 

Value 
traded 

$m 
Liquidity(1) 

(%) 
BKI       
1 month to 30 Jun 21  1.50  1.64  1.56  11.7  18.2  19.0 
3 months to 30 Jun 21  1.44  1.64  1.51  33.4  50.5  18.0 
       
PCG        
1 month to 30 Jun 21  1.46  1.72  1.56  0.2  0.4  2.9 
3 months to 30 Jun 21  1.46  1.74  1.61  0.5  0.8  1.9 
       
PIA       
1 month to 30 Jun 21  1.23  1.32  1.26  4.5  5.6  21.0 
3 months to 30 Jun 21  1.18  1.32  1.24  17.3  21.4  26.5 
       
TOT        
1 month to 30 Jun 21  0.96  1.02  0.97  3.1  3.0  27.2 
3 months to 30 Jun 21  0.90  1.02  0.95  15.0  14.2  41.1 
       
Note: 
1 Implied level of annual liquidity.    
Source: Bloomberg, LEA analysis.  
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200 Having regard to the above, we have adopted the following listed market prices for the listed 
Financial Services investments:  

Listed Financial Services investments – market prices 

 
Low 

$ 
High 

$ 
BKI  1.50  1.60 
PCG  1.55 1.65 
PIA  1.20 1.30 
TOT  0.90 1.00 
   

 
201 BKI, PIA and TOT are listed investment entities, and PCG is a listed funds manager.  Given 

the nature of these investments and the size of WHSP’s interest, in our opinion, it is 
appropriate to apply a control premium to WHSP’s 38.6% interest in PCG only.   

202 As WHSP has effective joint control of PCG with Mr Russell Pillemer (the Managing 
Director of PCG, who holds a total direct and indirect 33.9% interest) we have applied a 
control premium of 25% to 30%.  This is slightly less than the full control premium implied 
by empirical evidence of 30% to 35%41, and reflects the (effective) joint rather full 
controlling position held by WHSP42. 

203 Accordingly, our assessed value of WHSP’s listed Financial Services investments is as 
follows: 

                                                 
41  LEA has analysed the control premiums paid in successful takeovers and other change in control transactions 

involving cash consideration in Australia over the period 2000 to 2019.  LEA’s study covered around 500 
transactions in all sectors excluding real estate investment trusts, based on data sourced from Bloomberg, Connect4 
and public company transaction documents and ASX announcements.  Scrip transactions were excluded from the 
analysis because the value of the scrip consideration can vary materially depending on the date of measurement. 

42  In our opinion, the control premium applied to the PCG holding should only be discounted slightly compared to the 
empirical evidence on control premiums because the (effective) joint controlling interest held by WHSP provides it 
with a level of influence over PCG’s operations which is significantly above that held by minority shareholders 
generally. 
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Value of listed Financial Services investments 

 
Low 
A$m 

High 
A$m 

Shares held (million)   
BKI  62.4  62.4  
MLT 22.2  22.2  
PCG  39.8  39.8  
PIA  24.4  24.4  
TOT  9.0  9.0  
   
Adopted listed market price ($ share)    
BKI  1.50  1.60  
MLT 5.07(1)  5.69(1)  
PCG  1.94(2) 2.15(2) 
PIA  1.20  1.30  
TOT  0.90  1.00  
   
Value of WHSP interest    
BKI  93.6  99.8  
MLT 112.7  126.3  
PCG  77.2  85.6  
PIA  29.2  31.7  
TOT  8.1  9.0  
Total value of listed Financial Services Investments   320.8 352.3  
   
Note:  
1 Based on our assessed value of Milton shares per Section V. 
2 $1.55 to $1.65 plus 25% to 30%. 
   

 

Unlisted Financial Services investments  
204 WHSP’s unlisted Financial Services investments comprise WHSP’s investment in Ironbark 

Asset Management (30.5%), Pitt Capital Partners (100%) and Contact Asset Management Pty 
Limited (20.0%).   

205 For the purposes of our report, we have adopted a combined value for these investments of 
$55.3 million to $67.3 million, based on a detailed assessment of each investment.  

206 At the request of WHSP, we have not set out our individual investment values on the basis 
that disclosure could prejudice WHSP or the investee companies.  The current carrying value 
of these investments in WHSP’s parent accounts as at 30 June 2021 was approximately 
$52.3 million, which reflected the total historical cost of these investments.  Our valuation 
assessment therefore represents a premium of some 6.0% to 29.0% relative to the carrying 
value.   

Financial Services portfolio value  
207 Our assessed value of the Financial Services portfolio is as follows:  
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Financial Services portfolio – assessed value 

 
Paragraph 
reference 

Low 
A$m 

High 
A$m 

Listed investments  201 320.8 352.3 
Unlisted investments  205 55.3 67.3 
Total value of Financial Services portfolio   376.1 419.6 
    

 

Value of Pharmaceuticals portfolio  
208 A graph of the share price of the Pharmaceuticals portfolio investments (Apex, API and PAL) 

from 1 July 2020 to 30 June 2021 is set out below:  

Share price history – Pharmaceuticals portfolio  
Apex API PAL 

   
Note:  
1 Apex is listed on the Bursa Malaysia and is quoted in Malaysian Ringgit.  The Apex share price has been converted to Australian 

dollars based on the prevailing daily exchange rates.   
Source: Bloomberg. 
   

 
209 A summary of more recent trading of the Pharmaceuticals investments over the one and three 

months periods to 30 June 2021 is set out below: 

Pharmaceuticals portfolio – recent trading data 

Period  
Low 

$ 
High 

$ 
VWAP 

$ 
Volume 
(million) 

Value 
traded 

$m 
Liquidity(1) 

(%) 

Apex       
1 month to 30 Jun 21  0.88  1.02  0.94  3.6  3.4  9.0 
3 months to 30 Jun 21  0.88  1.02  0.93  6.3  5.9  5.3 
       
API       
1 month to 30 Jun 21  1.08  1.20  1.12  44.7  50.2  108.8 
3 months to 30 Jun 21  1.06  1.38  1.17  98.3  115.5  79.2 
       
PAL       
1 month to 30 Jun 21  0.35  0.45  0.38  3.8  1.4  27.9 
3 months to 30 Jun 21  0.35  0.50  0.41  7.4  3.0  18.1 
       
Note: 
1 Implied level of annual liquidity.     
Source: Bloomberg, LEA analysis.  
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210 The free float of Apex is relatively low due to the substantial shareholdings held by WHSP 
and Apex Pharmacy Holdings43.  Notwithstanding, the above VWAPs indicate a level of 
consistency in the prices at which Apex shares have recently traded.  We note that WHSP’s 
shareholding in Apex (29.9%) is significant and that WHSP has representation on the Apex 
Board of Directors44.  Accordingly, we have applied a 25% to 30% premium to the listed 
market price of Apex to reflect this position. 

211 On 12 July 2021 Wesfarmers submitted a non-binding, indicative offer to the Board of API to 
acquire 100% of API shares outstanding for $1.38 cash per share by way of a scheme of 
arrangement.  Further, WHSP (which owns 19.3% of API) has agreed to vote in favour of the 
proposal (and against any competing proposal, subject to there being no superior proposal 
after giving effect to any matching rights available to Wesfarmers), and has granted a call 
option in respect of its API shares to Wesfarmers.  Accordingly, we have valued WHSP’s 
shares in API at $1.38 per share. 

212 Having regard to the above, we have adopted the following listed market prices for the listed 
Financial Services investments:  

Listed Financial Services investments – market prices 

 
Low 

$ 
High 

$ 
Apex 1.19(1) 1.37(1) 
API 1.38 1.38 
PAL 0.35 0.40 
   
Note:  
1 Being an adopted minority interest share price of $0.95 to $1.05 plus 25% to 30%. 
   

 
213 Accordingly, our assessed value of WHSP’s Pharmaceuticals portfolio is as follows: 

Value of Pharmaceuticals portfolio 

 
Low 
A$m 

High 
A$m 

Shares held (million)   
Apex 141.9  141.9  
API 95.1  95.1  
PAL 32.2  32.2  
   
Adopted listed market price ($ share)    
Apex 1.19 1.37 
API 1.38 1.38 
PAL 0.35 0.40 
   
Value of WHSP interest    
Apex 168.4 193.6  
API 131.2 131.2 
PAL 11.3  12.9  
Total value of Pharmaceuticals portfolio 310.9 337.7  
   

                                                 
43  WHSP and Apex Pharmacy Holdings hold a combined interest of approximately 70% of Apex. 
44  Robert Millner, the Chairman of WHSP, was appointed as a Non-Independent Non-Executive Director of Apex on 

23 February 2000.   
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Value of Round Oak  
214 For the purposes of our report, we have adopted a combined value for Round Oak of 

$220 million to $250 million, based on a detailed assessment of each operating mine, the 
development status of the Stockman Project and current commodity prices.  

215 At the request of WHSP, we have not set out details of the major assumptions which underpin 
our assessed values (e.g. LOM cash flow forecasts) as the information is commercially 
sensitive and disclosure could prejudice WHSP or Round Oak.     

Value of Equities portfolio  
216 As set out in Section IV, WHSP holds other listed securities through its Large Cap and Small 

Cap portfolios.  These portfolios are diversified across a number of listed companies and a 
large majority of holdings (by value) are generally relatively liquid.   

217 To allow for market fluctuations in price we have made both positive and negative 
adjustments of 5.0% to the carrying value of the portfolio as at 30 June 2021.  On this basis, 
we have adopted a value of $741 million to $819 million for the Equities portfolio. 

Value of Private Equity portfolio  
218 The Private Equity portfolio consists of a number of unlisted equity investments across a 

range of different sectors.  

219 For the purposes of our report, we have adopted a combined value for these investments of 
$342.7 million to $378.6 million, based on a detailed assessment of each investment.  

220 At the request of WHSP, we have not set out our individual investment values on the basis 
that disclosure could prejudice WHSP or the investee companies.  However, information on 
the valuation methodologies adopted for the major unlisted Private Equity investments 
(WHSP Agricultural Investments, WHSP Water Investments, Ampcontrol and Aquatic 
Achievers Group) is set out in paragraph 165.  These major investments account for more 
than 80% of our assessed value of the total Private Equity portfolio. 

221 The current carrying value of the Private Equity portfolio in WHSP’s parent accounts as at 
30 June 2021 was approximately $334 million.  Our valuation assessment represents a 
premium of 2% to 13% to the carrying value.  

Value of Property portfolio 
222 As indicated at paragraph 166, we have had regard to independent property valuations 

prepared for WHSP’s property assets in January and February 2021.  For the purposes of our 
report, we have assumed that these independent valuations represent a sufficient proxy of the 
market value of the property assets as at 30 June 2021.  

223 The independent valuations provide a single point estimate of WHSP’s property assets.  
However, value is generally considered to fall within a range and the assessment of value is 
sensitive to the underlying assumptions (i.e. price per square metre, capitalisation rate) etc.  
Accordingly, for the purpose of our report, LEA has made both positive and negative 
adjustments of 2.5% to the single point estimates of the independent valuations in order to 
reflect the potential range of values.   
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224 The independent valuations did not allow for any selling, marketing or legal costs that would 
be incurred as part of a sale.  For the purposes of our report, we have estimated these costs at 
some 2% of the property’s value.   

225 Having regard to the above, we have assessed the value of the portfolio at $107.0 million to 
$112.5 million.  

Cash and other net assets  
226 Included in cash and other net assets is WHSP’s portfolio of loan assets.  For the purposes of 

our report, we have adopted the carrying value of these assets as a sufficient proxy of their 
market values.   

Underlying NAV (pre-tax) 
227 A comparison of our assessed pre-tax underlying NAV of WHSP using a SOTP approach 

relative to the carrying values as at 30 June 2021 is set out below: 

WHSP – Net investments (pre-tax)(1) 
 WHSP   LEA assessed values 

 
30 Jun 21 

$m  
Paragraph 
reference 

Low 
$m 

High 
$m 

Telecommunications portfolio 1,543   179 1,484 1,731 
Brickworks 1,646   187 1,575 1,707 
New Hope Corporation 633   196 856 1,037 
Financial Services portfolio  398   207 376 420 
Pharmaceuticals portfolio  260   213 311  338  
Round Oak Minerals  106   214 220  250  
Equities portfolio  780   217 741 819 
Private Equity portfolio  334   219 343  379  
Property portfolio  110   225 107  113  
Cash and other net assets  381   226 361  361  
Debt  (580)   (580) (580) 
Net investments (pre-tax) 5,612    5,793 6,573 
      

Note:  
1 Rounding differences may exist.  
      

Deferred tax liabilities (DTL)  
228 If WHSP’s investments were sold for our assessed values a substantial tax liability would 

crystallise, as shown below: 

Inherent tax liability on investments(1) 

 
Paragraph 
reference 

Low 
$m 

High 
$m 

Assessed market value (pre-tax)   5,793 6,573 
Less combined tax cost base  (1,934) (1,934) 
Unrealised gain  3,860 4,639 
Tax liability at 30%   (1,158) (1,392) 
    
Add back deferred tax assets   30 30 
Unrealised tax liability  (1,128) (1,362) 
    
Note: 
1 Rounding differences may exist.  
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229 We note that a significant proportion of the DTL calculated above arises from unrealised 

investment gains on TPG, Brickworks and New Hope.  In respect of these investments:   

(a) whilst not currently contemplated, in the event the cross-shareholdings between WHSP 
and Brickworks were to be unwound at some point in the future, in our opinion such a 
transaction would likely be structured in a way that minimises the crystallisation of any 
significant tax liability  

(b) a significant portion of New Hope’s value is attributable to the Bengalla mine, which 
has consent to continue open cut coal mining up to 15.0 Mtpa of ROM coal until 2039.  
Based on a current intention to retain this asset, WHSP shareholders are able to realise 
value from WHSP’s shareholding in New Hope through other mechanisms other than a 
sale of New Hope shares (i.e. through franked dividends generated from the LOM cash 
flows at Bengalla) 

(c) we understand that WHSP has no intention (at least in the short term) to sell its interest 
in TPG or any of its other larger investments (other than API as discussed above)45.   
 

230 In such combined circumstances, crystallisation of the related taxation liabilities would be 
significantly deferred. 

231 A purchaser of 100% of WHSP may also be able to substantially reduce the potential tax 
liabilities.  This is because under the tax consolidation rules, the cost of WHSP shares to a 
100% acquirer may be able to be “pushed down” to the non-monetary assets of WHSP to 
increase their respective tax cost base (thereby reducing the future tax liabilities upon 
realisation).   

232 In order to assess the appropriate allowance for deferred tax liabilities we have also 
considered the price at which the larger LICs trade relative to their reported pre and post-tax 
NTA.  As shown below, these LICs (which generally hold diversified investment portfolios 
for the long term) were trading on 31 May 2021 at premiums to their reported post tax NTA, 
the respective share prices implying that the respective deferred tax liabilities were being 
significantly discounted:  

Listed investment companies as at 31 May 2021(1) 

Company 

Market 
capitalisation 

$m 

Share 
price 

$ 

Pre-tax 
NTA 

$ 

Post-tax 
NTA 

$ 

Implied tax 
liability 
discount 

% 
Argo Investments 6,358 8.77 8.80 7.62 97 
Milton 3,331 4.94 5.28 4.55 53 
Australian United Investments 1,190 9.52 10.17 8.57 59 
Diversified United Investments 1,011 4.75 5.21 4.32 48 
Hearts and Minds Investments 909 4.02 4.04 3.71 94 
      

                                                 
45  It should be noted that WHSP has a small trading portfolio of listed equities which is held on income account.  Due 

to the nature of this portfolio, realisation is likely to occur over a shorter time horizon.  That said, the unrealised 
gains on this portfolio are not material.   



ïçï©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

ß
 
 
 
 

 59 

Note: 
1 Australian Foundation Investment Company, WAM Capital and WAM Leaders were excluded as 

they were trading at premiums to their reported pre-tax NTA.  BKI Investments was excluded as it 
was trading at a discount to its reported post-tax NTA. 

Source: Morningstar (31 May 2021) ASX Listed Investment Companies; LEA analysis. 
      

 
233 However, when valuing WHSP, we consider there are also a number of reasons why an 

allowance for DTL should be made: 

(a) due to the long term success of TPG, Brickworks and New Hope, these investments 
now represent some 65% of WHSP’s investment portfolio (based on our assessed 
market value).  Given this concentration, WHSP management may look to diversify 
their investment portfolio in future 

(b) unless a significant allowance for deferred tax liabilities is made, a purchaser would 
arguably be better placed buying the underlying investments directly (assuming this was 
possible, noting that WHSP also has significant investments in unlisted assets) thereby 
avoiding the DTL inherent in WHSP. 
 

234 On balance, in our opinion, it is appropriate to both: 

(a) make an allowance for the DTL which would be incurred upon realisation of the 
investment portfolio; and 

(b) apply a significant discount to the tax liability which would be crystallised upon a sale 
of the portfolio, as crystallisation generally is likely to be significantly deferred and can 
be minimised through alternative mechanisms to distribute value to WHSP shareholders 
(in this regard, we note that the DTL related to WHSP’s shareholding in Brickworks 
and New Hope accounts for some 55% of the total DTL liability and may never be 
crystallised, for the reasons discussed in paragraph 229). 
 

235 Consequently, we have discounted the potential tax liability by 75%.  On this basis, the 
allowance for DTL in the valuation is as follows: 

Deferred tax liabilities 

 
Paragraph 
reference 

Low 
$m 

High 
$m 

Tax liability at 30% 228 (1,128) (1,362) 
Discount  75% 75% 
Allowance for deferred tax liabilities   (282) (340) 
    

 

Allowance for ongoing corporate costs 
236 WHSP incurred costs associated with managing and accounting for its investment portfolio of 

approximately $18.8 million per annum (pre-tax) in FY20.  If the investment portfolio was 
liquidated these costs would only be incurred over the realisation period.  However, in such a 
scenario, the full deferred tax liabilities on the investment portfolio would be crystallised.  As 
we have discounted the deferred tax liability on the basis that WHSP will continue to operate 
as a going concern and retain long term ownership of its investments, it is therefore 
appropriate that we make an allowance for ongoing corporate costs.   
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237 For the purposes of our SOTP valuation we have adopted a capitalised value for such costs 
(excluding public company related costs which could be saved by an acquirer) at $160 million 
to $180 million.   

Franking credits  
238 As at 31 May 2021, WHSP had franking credits of some $652.7 million.  As this is a large 

franking account balance we have considered the value of these franking credits when 
forming an opinion as to overall value. 

239 When assessing the value of franking credits on a going concern basis46 it should be noted 
that: 

(a) the franking credits only have a value once distributed 
(b) the tax impost from receiving a fully franked dividend is not offset by the franking 

credit for those investors on a marginal tax rate greater than 30% 
(c) individual investors on the top marginal tax rate of 45%47 who have held an investment 

for more than one year would prefer to receive a $10 capital gain than a $10 fully 
franked dividend (as the after tax value of the $10 capital gain is greater) 

(d) dividend payout ratios are significantly less than 100%, hence not all franking credits 
are utilised 

(e) only Australian resident shareholders benefit from franking credits48   
(f) Australian resident shareholders must hold the shares in a company for 45 days49 

(subject to certain exemptions) to claim the benefit of franking credits 
(g) purchasers of 100% of the company may have excess franking credits anyway (or be 

unable to use them) and are therefore not prepared to pay a significant value for them; 
and 

(h) in part the value of franking credits is already reflected in listed company multiples and 
values.   
 

Ability to pay a dividend 
240 In practice, a company’s ability to distribute franking credits is a function of, firstly, its ability 

to pay a dividend and, secondly, its ability to frank that dividend.   

241 Pursuant to the Corporations Act, a company can only pay a dividend if all the following 
conditions are satisfied: 

(a) the company’s assets exceed its liabilities immediately before the dividend is declared 
and the excess is sufficient for the payment of this dividend 

                                                 
46  That is, in the absence of any capital management initiatives to distribute the franking credits (such as the payment 

of a special dividend). 
47  The above rate does not include the Medicare levy of 2%.  
48  Withholding tax is not required to be deducted from fully franked dividends paid to non-resident shareholders.  This 

represents a timing benefit to non-resident shareholders provided the non-resident shareholder is able to claim a 
credit for the withholding tax paid. 

49  90 days in connection with preference share dividends. 
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(b) payment of the dividend is fair and reasonable to the company’s shareholders as a whole 
(c) payment of the dividend does not materially prejudice the company’s ability to pay its 

creditors. 
 

242 In addition to the above a company also needs to have available cash reserves and/or 
borrowing capacity to pay the dividend.  In this regard, we note that: 

(a) WHSP has cash of approximately $120 million and borrowings of approximately 
$580 million as at 30 June 2021 (i.e. a net debt position of some $460 million)  

(b) whilst WHSP could sell some of its investment portfolio to fund a dividend, this would 
crystallise 100% of the inherent tax liabilities related to that investment and is 
inconsistent with WHSP’s objective to hold its portfolio for the long term. 
 

243 Further, in order to distribute all its franking credits, WHSP would need to pay a fully franked 
cash dividend of some $1.5 billion.  As this is unlikely to occur any time in the foreseeable 
future (and doing so would crystallise significant DTL liabilities) we have not placed any 
significant value on these franking credits in our SOTP valuation.  

244 For completeness, we note that in the event a small allowance was made for the value of these 
franking credits, this value would be relatively immaterial in the context of WHSP.   

SOTP valuation summary 
245 Based on the above, the underlying value of WHSP shares under the SOTP approach is as 

follows:  

WHSP – Valuation under SOTP approach(1) 

 
Paragraph 
reference 

Low 
$m 

High 
$m 

Net investments (pre-tax)  227 5,793 6,573 
Allowance for deferred tax liabilities 235 (282) (340) 
Allowance for ongoing corporate costs 236 (160) (180) 
Franking credits 243 - - 
Value of equity  5,351 6,052 
Share on issue (million)   239.4 239.4 
Value per share (post tax)  $22.35 $25.28 
    
Note:  
1 Rounding differences may exist. 
    

 

Comparison of WHSP share price and underlying value 
246 As shown below, WHSP shares immediately prior to the announcement of the Scheme were 

trading significantly above our assessed value of WHSP shares under the SOTP approach as 
at 30 June 2021:  
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WHSP – comparison of share price and underlying value 
 WHSP 

share price 
$ 

Implied premium (%) 

 
LEA  
low 

LEA  
High 

Closing share price on 21 June 2021(1) 30.25 35.3  19.7  
1 month VWAP to 21 June 2021  30.41 36.0  20.3  
3 months VWAP to 21 June 2021 30.91 38.3  22.3  
    
Note:  
1 Being the closing price on the last trading day prior to the announcement of the Scheme.  
    

 
247 We note that WHSP does not provide regular NAV updates (effectively a comparable value 

basis to that adopted under our SOTP approach), other than those included in its half year and 
full year results announcements.  In addition, we note that a number of WHSP’s unlisted 
assets are carried at historical cost and are not necessarily reflective of market value.  That 
said, the majority of WHSP’s investments are listed equities for which observable trading 
prices are available. 

248 Accordingly, in order to assess the reasonableness of the current premium of the WHSP share 
price relative to our SOTP valuation, we have considered the relative extent to which the 
WHSP share price has traded at a premium / discount to its reported NAV (before deferred 
tax liabilities) as at the following balance dates:  

WHSP – premium / (discount) to reported NAV 

Date  

Reported NAV 
(pre-tax) 

$m 

WHSP 
market cap 

$m 

Premium / 
(discount) to 

reported NAV 
% 

31 Jul 15 5,499 3,280 (40.4) 
31 Jan 16 5,407 4,024 (25.6) 
31 Jul 16 6,028 4,173 (30.8) 
31 Jan 17 4,506 3,735 (17.1) 
31 Jul 17 4,466 4,223 (5.4) 
31 Jan 18 5,202 4,125 (20.7) 
31 Jul 18 5,439 5,224 (4.0) 
31 Jan 19 5,992 6,298 5.1 
31 Jul 19 5,469 5,437 (0.6) 
31 Jan 20 5,478 5,159 (5.8) 
31 Jul 20 5,179 4,680 (9.6) 
31 Jan 21 5,244 6,507 24.1 
  Average (10.9) 
    
Source: WHSP. 
    

 
249 As noted, over the balance dates set out above, WHSP has traded at an average discount to 

reported pre-tax NAV of 10.9%.  However, since mid-2020, WHSP shares have traded at a 
significant premium to its reported pre-tax NAV.  Prima facie we are not aware of any recent 
factors (or changes thereto) relevant to WHSP which could be a reason for the recent 
observed significant positive change in market sentiment to the company. 

250 However, we note that the current WHSP share price premium to pre-tax NTA could be 
attributable to, inter-alia: 
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(a) WHSP management’s strong investment track record over many years.  Over the 
20 years to 31 January 2021, the total compound rate of return on WHSP shares was 
some 13.6% per annum, which significantly exceeds both the total compound rate of 
return on the All Ordinaries Accumulated Index (8.1% per annum) and Milton shares 
(9.48% per annum) over the same period50 

(b) WHSP’s access to investment opportunities (by virtue of its size and standing) which 
are not otherwise available to investors generally. 
 

Conclusion on WHSP value prior to the Scheme 
251 Notwithstanding the above, as the VWAP of WHSP shares has been relatively consistent over 

the six month period prior to the announcement of the Scheme, and the volumes traded during 
this period have been high, for the purposes of our report we have adopted a value for WHSP 
prior to the Scheme of between $30.00 and $31.00 per share.  

252  However, as noted above, Milton shareholders should be aware that the recent implied high 
share price premium to reported pre-tax NAV may not be sustainable in the medium to long 
term.  Accordingly, when assessing the fairness of the Scheme in Section VIII, we have 
considered the possibility that the implied WHSP share price premium to reported pre-tax 
NAV may decrease over time.   

                                                 
50  Milton TSR based on the 20 years to 31 December 2020.   
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VII Valuation of Scheme Consideration 

Approach 
253 As set out in Section I, if the Scheme is approved and implemented, Milton shareholders will 

receive WHSP scrip as consideration with Milton shares to be valued at a 10% premium to 
pre-tax NTA, adjusted for Milton’s Final and Special Dividends (the Scheme Consideration). 

254 The exchange ratio (being the number of WHSP shares for each Milton share) will be 
determined as at the Calculation Date51. 

255 In this section of the report we consider: 

(a) the determination of the exchange ratio 
(b) the valuation of WHSP following implementation of the Scheme, having regard to: 

(i) share market trading in WHSP subsequent to the announcement of the Scheme on 
22 June 2021 

(ii) our assessed stand-alone values of WHSP and Milton, together with any 
incremental value expected to arise from a merger of the two companies 

(c) our assessed value of the Scheme Consideration. 
 

The exchange ratio 
256 The exchange ratio will be based on: 

(a) the pre-tax Milton NTA calculated in the same manner as used for the purpose of 
Milton's monthly market announcements of pre-tax NTA per share to the ASX, adjusted 
to exclude the aggregate amount of the Milton Final Dividend and Special Dividend 
(the Proposed Dividends), to the extent they have been declared and are the subject of a 
decision to pay52  

(b) a reference share price for WHSP that is the lower of: 
(i) the VWAP of WHSP shares for the one month ending on, and including, the 

Calculation Date 
(ii) $31.00. 

 
257 Our calculation of the exchange ratio therefore reflects: 

(a) the Milton pre-tax NTA per share of $5.50 as at 30 June 2021 (being our assumed 
valuation date for the purpose of this report) 

(b) the Milton FY21 final dividend of $0.08 per share as announced on 23 July 2021 

                                                 
51  The Calculation Date means 7.00pm on the business day that is seven business days before the date of the Scheme 

Meeting, or such other date as WHSP and Milton agree in writing. 
52  Milton’s payment of the Proposed Dividends is subject to the availability of sufficient franking credits and Milton 

satisfying the applicable Corporations Act requirements for the payment of a dividend.  The Special Dividend is also 
subject to the Scheme becoming effective. 
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(c) the proposed Milton FY21 special dividend of up to $0.37 per share  
(d) a WHSP reference price of $31.00 per share (given that the WHSP share price has 

traded in excess of this amount since the announcement of the Scheme on 
22 June 2021).  
 

258 Our calculation of the exchange ratio for the purposes of this report (noting that the actual 
exchange ratio will only be set as at the Calculation Date) is set out below: 

Calculation of exchange ratio 
 $ per share 
Milton pre-tax NTA per share 5.50  
Less Proposed Dividends  

FY21 final dividend (0.08) 
FY21 proposed special dividend (0.37) 

Adjusted Milton pre-tax NTA per share 5.05  
Agreed 10% premium 0.51  
Milton premium adjusted NTA 5.56  
  
WHSP reference price 31.0  
  
Exchange ratio 0.179  
  

 
259 Based on this exchange ratio we have calculated both the number of WHSP shares to be 

issued to Milton shareholders, together with the number of WHSP shares on issue subsequent 
to implementation of the Scheme.  This calculation reflects: 

(a) Milton shares on issue as at 22 June 2021 of 674.2 million, of which 22.2 million 
(representing a 3.3% interest in Milton) are already held by WHSP.  The number of 
Milton shares to be acquired pursuant to the Scheme is therefore 652.0 million 

(b) WHSP shares on issue as at 22 June 2021 of 239.4 million. 
 

WHSP shares on issue (post implementation of Scheme) 
 million 
Milton shares to be acquired pursuant to Scheme 652.0  
Exchange ratio 0.179  
WHSP shares issued to Milton shareholders 116.8  
WHSP shares on issue pre-transaction 239.4  
WHSP shares on issue post-transaction 356.2  
  
Note: 
1 Excludes WHSP performance rights and convertible notes. 
  

 
260 As noted above, based on the assumed exchange ratio, the number of shares to be issued by 

WHSP as consideration under the Scheme will therefore represent approximately 33.0% of 
the enlarged capital base of WHSP. 

261 We note that (prior to the Scheme) Milton holds 9.17 million shares in WHSP, representing 
an interest of 3.83% in the company.  Pursuant to the Scheme, these shares will effectively be 
bought-back by WHSP.  In considering the number of WHSP shares on issue subsequent to 
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implementation of the Scheme we have assumed that these shares will be retained by WHSP 
for subsequent placement with and/or sale to third parties to provide additional funding to 
WHSP for future identified investment opportunities.   

Valuation of WHSP following implementation of the Scheme 
262 It is customary in transactions where scrip is offered as consideration to rely upon the listed 

market price of the bidder’s shares53 (in this case WHSP) as the reference point for estimating 
the realisable value of the consideration offered.  This is principally because: 

(a) the listed market prices of WHSP shares are likely to represent a reasonable proxy for 
the amount that Milton shareholders could expect to realise if they sold any WHSP 
shares received as consideration either immediately or in the short term 

(b) any decision to continue to hold WHSP shares beyond the immediate to short term is a 
separate investment decision which should be made by shareholders having regard to 
their risk profile, liquidity preference, tax position and expectations as to value and 
future market conditions.  It is also not possible to accurately predict future share price 
movements. 
 

263 Accordingly, in our opinion, the recent market prices of WHSP shares are the appropriate 
reference point for estimating the value of the Scheme Consideration offered.  In doing so, we 
have also considered the depth of the market for those securities and the volatility of the share 
price. 

264 We have also cross-checked the reasonableness of our assessed value of WHSP shares being 
offered as consideration by comparison with our assessed stand-alone values of WHSP and 
Milton, together with any incremental value expected to arise from a merger of the two 
companies. 

Recent share prices 

Recent share trading history (pre and post announcement of Scheme) 
265 The historical share prices for WHSP are set out in Section IV.  More recent trading in WHSP 

shares prior to the announcement of the Scheme is shown below: 

WHSP – share price history (pre announcement) 

 Low High VWAP 
Number 
traded 

Value 
traded 

Time periods up to and including 21 Jun 21 $ $ $ (m) $m 
1 month 29.17 32.31 30.41  5.3  161.7  
3 months 28.73 33.49 30.91  16.3  503.1  
6 months 26.61 33.49 30.03  32.8  984.2  
      
Source: Bloomberg. 
      

 
266 As indicated above, shares in WHSP have generally traded at a VWAP around $30.00 to 

$31.00 per share in the more recent period prior to the announcement of the Scheme.  

                                                 
53  Provided there is sufficient market liquidity in the bidder’s shares. 



ïçç©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

ß
 
 
 
 

 67 

267 For the purpose of assessing the value of the WHSP shares offered as consideration we 
believe more regard should be given to the price of WHSP shares since the Scheme was 
announced on 22 June 2021.  This is because we consider the WHSP share prices subsequent 
to 21 June 2021 to be more representative of the share price assuming the Scheme is approved 
than the prices before that date.  

268 Share trading in WHSP subsequent to the announcement of the Scheme up to 29 July 2021 is 
shown below:  

WHSP share trading post announcement(1)  
 

 
Note: 
1 The intraday high and low WHSP price is represented by the grey shaded area.  
Source: Bloomberg.  
 

 
269 The following table sets out the prices at which WHSP shares have traded in the period 

subsequent to the announcement of the Scheme up to 29 July 2021: 

WHSP – share price history (post announcement of Scheme) 

Time periods  
Low 

$ 
High 

$ 
VWAP 

$ 

Number 
traded 

(m) 

Value 
traded 

$m 
22 June 2021(1) to 29 July 2021 30.31 34.52 33.13  13.7 453.6  
10 trading days to 29 July 2021 32.36 33.54 33.07  3.4  111.9  
      
Note: 
1 Being the first day of trading subsequent to the announcement of the Scheme. 
Source: Bloomberg. 
  

 
270 As noted above, subsequent to the announcement of the Scheme, shares in WHSP have 

generally traded above the floor price for exchange ratio calculation purposes of $31.00 per 
share.  The VWAP over the period has been $33.13 per share.   

271 Further, we note that the value of WHSP shares traded since the announcement of the Scheme 
has been high. 

 $30.00

 $31.00

 $32.00

 $33.00

 $34.00

 $35.00

22-Jun-21 29-Jun-21 6-Jul-21 13-Jul-21 20-Jul-21 27-Jul-21

Floor price of WHSP shares for 
exchange ratio calculation
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Assessed stand-alone values of WHSP and Milton approach 
272 As noted above, in considering the value of WHSP shares subsequent to implementation of 

the Scheme we have also had regard to our assessed stand-alone values of WHSP and Milton, 
together with any incremental value expected to arise from a merger of the two companies. 

273 In Section V we assessed the value of Milton in the range of $3,421 million to $3,833 million.  
We note that due to the WHSP existing shareholding in Milton, 3.3% of the value of Milton is 
already “owned” by WHSP.  The incremental value of Milton to the merged group is 
therefore $3,309 million to $3,707 million (that is excluding the value range of $113 million 
to $126 million attributable to the existing shareholding in Milton of WHSP). 

274 In Section VI we assessed the value of WHSP (prior to the transaction) in the range of 
$7,182 million54 to $7,421 million55.  This value range primarily reflects share market trading 
in WHSP shares.  As noted in Section VI our analysis of the value of WHSP based on the 
underlying value of its investment portfolio indicates that WHSP shares have traded (in more 
recent times) at a price that implies significant intangible value.  

275 The proposed merger reflects a combination of two investment companies with comparable 
long-term objectives.  As such any operational synergies that may arise from the future 
investment operations of the combined companies are expected to be modest.  Milton 
management have estimated that any synergies associated with the Scheme are likely to be 
confined to cost savings resulting from the potential delisting of Milton from the ASX and 
related regulatory matters no longer required.  The value of these cost savings is very minor 
relative to the value of Milton (and therefore to the value of the combined group). 

276 However, in considering any incremental value expected to arise from a merger of the two 
companies, we note that following the merger the deferred tax liability (DTL) on Milton's 
investment portfolio should be able to be reduced as a result of the tax cost base of the 
portfolio assets being reset under tax consolidation principles.  In this regard, we have 
considered external tax advice received by WHSP and have made an appropriate allowance 
for the DTL benefits arising from the acquisition. 

277 Based on the above, for the purpose of this report, we have assessed the value of WHSP 
subsequent to implementation of the Scheme in the range of $10,583 million to 
$11,166 million, as follows: 

Value of WHSP post-transaction 
 Low High 
LEA assessed stand-alone values (pre-transaction) $m $m 
Value of Milton  3,309 3,707 
Value of WHSP 7,182 7,421 
Combined value of WHSP and Milton 10,491 11,128
Transaction incremental value 92 38 
Value of WHSP post transaction 10,583 11,166 
   

 
278 Assuming the position as at 30 June 2021, in paragraph 259 above we calculated the number 

of WHSP shares on issue subsequent to implementation of the Scheme at 356.2 million.  Our 

                                                 
54  Being $30.00 per WHSP share. 
55  Being $31.00 per WHSP share. 
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assessed value range for WHSP subsequent to implementation of the Scheme (based on our 
assessed stand-alone values of WHSP and Milton, together with any incremental value 
expected to arise from a merger of the two companies) therefore equates to $29.71 to $31.35 
per WHSP share, as follows: 

Value of WHSP per share post-transaction 
 Low High 
Value of WHSP post transaction ($m) 10,583 11,166 
WHSP shares on issue post-transaction (million) 356.2  356.2  
Value of WHSP post transaction – $ per share 29.71 31.35 
   

 

Conclusion 
279 In summary, in assessing the value of the WHSP shares offered as consideration under the 

Scheme we have had regard to: 

(a) the recent trading range of WHSP shares 
(b) the number of shares to be issued by WHSP under the Scheme compared to the enlarged 

number of WHSP shares on issue post completion of the Scheme 
(c) the likely level of on-market trading in WHSP shares subsequent to implementation of 

the Scheme 
(d) recent stock market conditions 
(e) our assessed stand-alone values of WHSP and Milton, together with any incremental 

value expected to arise from a merger of the two companies. 
 

280 Based on the above we have assessed the value of WHSP shares offered as consideration 
pursuant to the Scheme at between $30.00 and $33.00 per share.  The low range value has 
regard to the value implied based on our assessed stand-alone values of WHSP and Milton, 
together with the modest incremental value expected to arise from a merger of the two 
companies (noting also the inherent significant intangible value in WHSP based on prices at 
which WHSP shares have recently traded).  The high range value primarily reflects trading in 
WHSP shares following the announcement of the Scheme, with the VWAP of WHSP shares 
since the announcement of the Scheme on 22 June 2021 up to 29 July 2021 being $33.13 per 
share.   

Assessed value of Scheme Consideration  
281 We have therefore assessed the value of the Scheme Consideration to be received by Milton 

shareholders pursuant to the Scheme as set out below:  

Value of Scheme Consideration 
 Low High 
 $ $ 
Value of WHSP post transaction – per share 30.00 33.00 
Exchange ratio 0.179  0.179  
Value of Scheme Consideration 5.38 5.91 
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Other considerations 
282 Milton shareholders should note that the listed market price of WHSP shares is subject to 

daily fluctuation.  The price at which WHSP shares may be sold may therefore be greater or 
less than our assessed realisable value of WHSP shares of $30.00 to $33.00 per share. 

283 Milton shareholders should also note that any decision to hold WHSP shares beyond the short 
term is a separate investment decision.  As it is not possible to accurately predict future share 
price movements, any decision to hold WHSP shares should be made by shareholders having 
regard to their risk profile, liquidity preference, tax position and expectations as to value and 
future market conditions.  In this regard, as discussed in Section VI, Milton shareholders 
should also note that the prices at which WHSP shares have traded in recent times (both pre 
and post the announcement of the Scheme) imply a significant component of intangible value. 
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VIII Evaluation of the Scheme 
 

284 In our opinion, the Scheme is fair and reasonable and in the best interests of Milton 
shareholders (other than WHSP) in the absence of a superior proposal.  We have formed this 
opinion for the following reasons.  

Assessment of the Scheme 

Value of Milton 
285 As set out in Section V we have assessed the value of Milton between $5.07 and $5.69 per 

share.  For the purpose of our report, this value has been assessed as at 30 June 2021 and 
therefore it has been determined prior to paying the Proposed Dividends (being the Milton 
FY21 Final Dividend and proposed FY21 Special Dividend). 

Value of Scheme Consideration 
286 If the Scheme is approved and implemented the Scheme Consideration to be received by 

Milton shareholders comprises WHSP shares, based on the exchange ratio as at the 
Calculation Date56.  As set out in Section VII we have assessed the value of the Scheme 
Consideration between $5.38 and $5.91 per share57. 

287 As noted in Section I, as part of the Scheme, Milton shareholders will also be entitled to three 
fully franked dividends, being the Proposed Dividends and the WHSP FY21 final dividend. 

288 For evaluation purposes we have excluded the entitlement related to the potential participation 
in the WHSP FY21 final dividend.  As we have assessed the value of WHSP shares offered as 
consideration on a cum-dividend basis (i.e. inclusive of the FY21 final dividend) there is no 
need to adjust our assessed value of the Scheme Consideration for the entitlement to WHSP’s 
final dividend for FY21. 

289 As noted above, we have assessed the value of Milton inclusive of the entitlement to the 
Proposed Dividends (being both the Milton FY21 Final Dividend and proposed FY21 Special 
Dividend).  For evaluation purposes therefore, in addition to the Scheme Consideration, we 
have also had regard to the Proposed Dividends and have determined the corresponding 
aggregate amount to be received by Milton shareholders (deemed the Total Consideration for 
the purpose of our report).  We have assessed the Total Consideration at $5.83 to $6.36 per 
share, as set out below: 

Value of Total Consideration 
 Low High 
 $ $ 
Value of Scheme Consideration 5.38 5.91 
Milton FY21 final dividend 0.08 0.08 
Milton FY21 proposed special dividend 0.37 0.37 
Value of Total Consideration 5.83 6.36 
   

 

                                                 
56  The Calculation Date means 7.00pm on the business day that is seven business days before the date of the Scheme 

Meeting, or such other date as WHSP and Milton agree in writing.  
57  Assessed based on a WHSP share price range of $30.00 to $33.00 per share.  
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290 We note that due to the benefit of franking credits the value of the Total Consideration to 
some Australian resident shareholders may be greater than our assessed valuation range. 

Fairness 
291 Pursuant to RG 111 the Scheme is “fair” if the value of the Total Consideration is equal to, or 

greater than the value of the securities the subject of the Scheme.  This comparison is shown 
below: 

Comparison of Total Consideration to value of Milton 

 
Low 

$ per share 
High 

$ per share 
Mid-point 
$ per share 

Value of Total Consideration 5.83 6.36 6.10 
Value of 100% of Milton  5.07 5.69 5.38 
Extent to which the Total Consideration exceeds (or is less 
than) the value of Milton 0.76 0.67 0.72 
    

 
292 As the Total Consideration exceeds our assessed valuation range for Milton shares on a 100% 

controlling interest basis, in our opinion, the Total Consideration is fair to Milton 
shareholders when assessed based on the guidelines set out in RG 111. 

293 As noted above, in assessing fairness for the purpose of our report we have had regard to data 
as at 30 June 2021 and have adopted a post-transaction WHSP share price in the range of 
$30.00 to $33.00 per share.  For the benefit of Milton shareholders, we have considered the 
situation where the WHSP share price potentially falls to a level below the low range value of 
$30.00 adopted above, either before or after the Calculation Date.  We consider the most 
likely factors that might give rise to a decline in the WHSP share price to be either or a 
combination of the following: 

(a) a decline in share markets generally (due, for example, to enhanced investor concern as 
to the ongoing negative economic impacts of the current COVID-19 pandemic).  In 
such circumstances, given the commonality in the investment portfolios of the two 
companies, we would expect a corresponding decline in the Milton share price (to a 
greater or lesser extent) 

(b) a negative turn in investor sentiment towards WHSP, such that investors are no longer 
prepared to buy WHSP shares at prices that imply an underlying premium to reported 
NAV to the extent evidenced by recent trading in WHSP shares. 
 

294 In circumstances where the decline in the WHSP share price occurs prior to the Calculation 
Date, we note that this decline will implicitly be allowed for in determining the exchange 
ratio, as the WHSP reference share price for such purposes is based on the VWAP of WHSP 
shares for the one month ending on, and including, the Calculation Date (subject to the ceiling 
of $31.00 per share). 

295 In circumstances where the decline in the WHSP share price occurs subsequent to the 
Calculation Date (either immediately or shortly thereafter), based on the mid-point of our 
assessed valuation range of Milton shares of $5.38, we have calculated that the WHSP share 
price would need to fall below $27.51 before our assessment of the Scheme would become 
technically unfair based on RG 111 guidelines.  Milton shareholders should note that WHSP 
shares last traded around these levels in January 2021. 
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Assessment of reasonableness and in the best interests 
296 Pursuant to RG 111, a transaction is reasonable if it is fair.  Consequently, in our opinion, the 

Scheme is also reasonable. 

297 There is no legal definition of the expression “in the best interests”.  However, RG 111 notes 
that if an expert concludes that a scheme is “fair and reasonable”, or “not fair but reasonable”, 
then the expert will also be able to conclude that the scheme is “in the best interests” of 
members of the company. 

298 In our experience, if a transaction is “fair” and “reasonable” under RG 111 it will also be “in 
the best interests” of shareholders.  This is because, if the consideration payable pursuant to a 
scheme is fair, shareholders are implicitly receiving consideration for their shares which is 
consistent with the full underlying value of those shares. 

299 We therefore consider that the Scheme is also “in the best interests” of Milton shareholders in 
the absence of a superior proposal. 

Other considerations 
300 In assessing whether the Scheme is reasonable and in the best interests of Milton shareholders 

LEA has also considered, in particular: 

(a) the extent to which a control premium is being paid to Milton shareholders 
(b) the comparative position of Milton shareholders both prior to and on the assumption the 

Scheme is implemented 
(c) the extent to which Milton shareholders are being paid a share of any synergies likely to 

be generated pursuant to the proposed transaction 
(d) the listed market price of the shares in Milton, both prior to and subsequent to the 

announcement of the proposed Scheme 
(e) the likely market price of Milton shares if the proposed Scheme is not approved 
(f) the value of Milton to an alternative offeror and the likelihood of a superior proposal in 

respect of Milton being tabled prior to the date of the Scheme meeting 
(g) the advantages and disadvantages of the Scheme from the perspective of Milton 

shareholders  
(h) other qualitative and strategic issues associated with the Scheme. 

 
301 These issues are discussed in detail below. 

Extent to which a control premium is being paid 
302 As noted in Appendix C the more substantial LICs (being those with a market capitalisation 

greater than $300 million) generally trade (on average) at or around underlying pre-tax NTA.  
Such share market trading reflects portfolio interests in the respective LICs.  In Section V 
when assessing the valuation of Milton, we have expressed our opinion that a notional 
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acquirer of Milton would generally not pay a premium over the pro-rata value of a portfolio 
interest therein to acquire a 100% interest in Milton (for the reasons stated)58.   

303 We have calculated the premium implied by the Total Consideration by reference to the 
market prices of Milton shares (as traded on the ASX) for periods up to and including 
21 June 2021 (being the last trading day prior to the announcement of the Scheme).  As noted 
above, trading in Milton shares during this period included an entitlement to the Proposed 
Dividends. 

304 For implied premium calculation purposes we have taken the mid-point of our assessed 
valuation range of the Total Consideration of $6.10 per share. 

305 The implied offer premium relative to Milton share prices up to 21 June 2021 is shown below: 

Implied offer premium relative to recent Milton share prices   

 

Milton share 
price 

$ 

Implied offer 
premium 

% 
Total Consideration (includes Proposed Dividends)  6.10  
   
Closing share price on:   
21 June 2021(1) 5.00 22.0 
    
VWAP:   
1 month up to and including 21 June 2021 4.99 22.2 
3 months up to and including 21 June 2021 4.86 25.5 
   
Note: 
1 The last trading day prior to the announcement of the Scheme. 
   

 
306 In our opinion, more regard should be had to the VWAPs above rather than the share price on 

a single day (notwithstanding the consistency in the data).  Having regard to the VWAPs, we 
note that the Total Consideration to be received by Milton shareholders provides Milton 
shareholders with a premium that significantly exceeds observed premiums generally paid in 
comparable circumstances (being other observed acquisitions of LICs).  

307 Accordingly, in our view, relevant share trading data suggests that Milton shareholders are 
being appropriately compensated for the fact that 100% of control of Milton will pass to 
WHSP if the Scheme is approved and implemented. 

Comparative position of Milton shareholders 
308 As noted in Sections III and IV respectively, both Milton and WHSP have comparable long-

term objectives, being to hold a diversified portfolio of assets which provide both long-term 
capital growth in the value of the respective shares and generate a growing income stream for 
distribution to shareholders in the form of fully franked dividends.   

  

                                                 
58  We note that this opinion is consistent with observed transactions relating to the acquisition of LICs, which (whilst 

almost exclusively structured as scrip for scrip transactions) adopt underlying pre-tax NTA as value reference 
points. 



îðé©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

ß
 
 
 
 

 75 

309 Whilst subsequent to implementation of the Scheme Milton shareholders will therefore be 
invested in a company with similar objectives, for the purpose of our report we have 
considered specifically three key criteria for shareholders invested in LICs, being annual 
dividends, total shareholder return and NTA backing per share. 

Dividends 
310 To provide Milton shareholders with an indication of their likely future dividend position 

relative to recent history, we set out below a comparison of dividends paid by both Milton and 
WHSP for the three years ended FY21. 

Analysis of comparable dividends(1)(2) 

 FY19 FY20 FY21 
 cps(3) cps cps 
WHSP    
Interim 24.0  25.0  26.0  
Final  34.0  35.0  36.0(4)  
Total  58.0  60.0  62.0  
    
Exchange ratio(5)  0.179   0.179   0.179  
    
Implied dividend to Milton shareholders 10.4  10.7  11.1  
    
Milton    
Interim 9.0  9.0  5.75  
Final  10.4  8.5  8.0  
Total  19.4  17.5  13.8  
    
Indicated reduction in annual dividend 9.0  6.8  2.7  
    
Note: 
1 All dividends fully-franked. 
2 Excludes special dividends  
3 Cents per share. 
4 WHSP FY21 final dividend of $0.36 per share is indicative (as per ASX announcement of Scheme on 

22 June 2021). 
5 It should be noted that the actual exchange ratio will be determined on the Calculation Date, which is 

7.00pm on the business day that is seven business days before the date of the Scheme Meeting, or 
such other date as WHSP and Milton agree in writing.  The exchange ratio used above is what the 
exchange ratio would have been had it been determined as at 30 June 2021. 

    
 
311 As indicated, based on the recent comparable level of dividends paid by the respective 

companies, Milton shareholders would have received a lower level of dividend income had 
the Scheme been implemented effective from FY19.  We have interpreted this analysis as 
implying that relative to Milton, WHSP has had a greater bias to long-term capital growth in 
share value as opposed to the payment of annual income to shareholders.  We note this is 
consistent with our comparative analysis below of long-term total shareholder return between 
Milton and WHSP. 

312 We note that dividends paid by both Milton and WHSP were fully-franked.  In this regard: 

(a) the Scheme has been structured such that all available franking credits of Milton will be 
distributed as an additional benefit to Milton shareholders by way of the proposed 
Special Dividend (which is contingent on the Scheme becoming effective) 
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(b) WHSP has substantial available franking credits of around $650 million, sufficient to 
sustain the ability to frank future dividends on the enlarged shareholder base subsequent 
to implementation of the Scheme. 
 

Total shareholder return 
313 Set out in the table below are the reported total shareholder returns (TSR) for Milton and 

WHSP over the 5, 10, 15 and 20 years to 1H21:  

TSRs to 1H21(1)  

 
Milton 

% 
WHSP 

% 
5 years 5.3 13.2 
10 years  8.4 11.4 
15 years  5.9 10.5 
20 years  9.5 13.6 
   
Note: 
1 Milton calculated as at 31 December 2020 while WHSP is calculated as at 31 January 2021.   
   

 
314 As indicated, WHSP’s TSRs have exceeded those of Milton for each of the periods set out 

above.  That said, Milton shareholders should note that WHSP has a more concentrated 
portfolio than Milton, with WHSP’s larger investments (i.e. TPG, Brickworks and New Hope) 
accounting for a substantial proportion of WHSP’s investment portfolio.    

NTA backing per share 
315 As noted in Section III there has historically been a close correlation between the price at 

which Milton shares have traded and the corresponding pre-tax NTA per share.  The share 
price has been at a modest discount to pre-tax NTA, indicating an effective 100% tangible 
asset backing for Milton shareholders. 

316 In contrast, as indicated in Section VI, Milton shareholders should note that WHSP shares 
have traded at share prices that imply significant intangible value. 

Extent to which Milton shareholders are being paid a share of synergies 
317 Whilst Milton and WHSP have comparable long-term objectives, such operational synergies 

as may arise from the future investment operations of the combined companies are expected 
to be modest.  Milton management have estimated that any synergies associated with the 
Scheme are likely to be confined to cost savings resulting from the potential delisting of 
Milton from the ASX and related regulatory matters no longer required.  The value of these 
cost savings is very minor relative to the value of Milton. 

Recent share prices subsequent to the announcement of the Scheme 
318 Shareholders should note that in the period since the Scheme was announced up to 

29 July 2021, Milton shares have traded on the ASX in the range of $5.70 to $6.50 per share, 
with the VWAP for the period being $6.13. 

319 We have compared trading in Milton shares in this period with the corresponding trading in 
WHSP shares, adjusted for: 
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(a) the exchange ratio, which has been adopted as 0.179 for the purpose of this report 
(b) the inclusion of the Proposed Dividends aggregating $0.45 per share (being the Final 

Dividend and the Special Dividend), the entitlement to which is currently reflected in 
the Milton share price. 

Milton share trading post announcement(1) 
22 June 2021 to 29 July 2021 

 
Note:  
1 Milton’s intraday high and low trading range is represented by the grey shaded area.  
Source: Bloomberg, LEA analysis.  
 

 
320 As indicated above, since the announcement of the Scheme there is a high degree of 

correlation between the share market trading in Milton and WHSP.  In addition, we note that 
recent trading in Milton is slightly below the implied value of the Scheme Consideration 
(based on WHSP closing prices as adjusted above), suggesting that the market consensus 
view is that a superior offer or proposal is unlikely to emerge and that the Scheme will be 
approved and implemented. 

Likely price of Milton shares if the Scheme is not implemented 
321 If the Scheme is not implemented and no alternative proposal emerges, we expect that, at least 

in the short term, Milton shares will trade at a significant discount to our valuation and the 
Total Consideration due to the difference between the value of Milton shares on a portfolio 
basis and the value ascribed to them for the purpose of calculation of the exchange ratio under 
the Scheme59.  In this regard, we note Milton shares last traded at $5.00 per share on 
21 June 2021 (being the last trading day prior to the announcement of the Scheme). 

322 If the Scheme is not implemented those Milton shareholders who wish to sell their Milton 
shares are therefore likely, at least in the short term, to realise a significantly lower price for 
their shares than the Total Consideration receivable under the Scheme. 

                                                 
59  Milton shares have historically traded at a modest discount to pre-tax NTA.  In contrast, for the purpose of 

calculation of the exchange ratio a 10% premium to pre-tax NTA (adjusted to exclude the Proposed Dividends) is 
applied. 
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WHSP’s current shareholding in Milton 
323 At the date of the announcement of the Scheme, WHSP had a relevant interest in 

approximately 3.3% of the shares on issue in Milton.  We understand these shares were 
acquired a number of years ago and are held by WHSP for long-term investment purposes.   

Likelihood of a superior proposal 
324 We have been advised by the Independent Directors of Milton that no formal alternative 

offers or proposals have been received subsequent to the announcement of the Scheme on 
22 June 2021.   

Summary of opinion on the Scheme 
325 We summarise below the likely advantages and disadvantages for Milton shareholders if the 

Scheme proceeds.  

Advantages 
326 In our opinion the Scheme has the following benefits for Milton shareholders: 

(a) the Total Consideration exceeds our assessed valuation range for Milton shares on a 
100% controlling interest basis 

(b) the Total Consideration represents a significant premium to the recent market prices of 
Milton shares prior to the announcement of the Scheme on 22 June 2021.  Furthermore, 
the premium significantly exceeds observed premiums generally paid to target company 
shareholders in comparable circumstances (being other observed acquisitions of LICs) 

(c) the Total Consideration also represents a significant premium to both Milton’s pre-tax 
and post-tax NTA 

(d) pursuant to the proposed Scheme and related Special Dividend, Milton will distribute all 
its available franking credits, which will provide a significant benefit to those Milton 
shareholders able to utilise the franking credits 

(e) if the Scheme does not proceed, and in the absence of an alternative offer or proposal, 
the price of Milton shares is likely to trade at a significant discount to our valuation and 
the Total Consideration due to the difference between the value of Milton shares on a 
portfolio basis and the value ascribed to them for the purpose of calculation of the 
exchange ratio under the Scheme. 
 

Disadvantages 
327 In our opinion the Scheme has the following disadvantages for Milton shareholders: 

(a) Milton shareholders will be diluted pursuant to the Scheme and will hold an aggregate 
interest of around 33% in the combined entities.  However they will be shareholders in a 
significantly larger group with increased scale and liquidity, with a diversified and 
balanced portfolio with exposure to domestic and international listed securities and 
private market opportunities 

(b) based on the recent comparable level of dividends paid by the respective companies, 
Milton shareholders would have received a lower level of dividend income had the 
Scheme been implemented effective from FY19.  Offsetting this however, the total 
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shareholder return generated by WHSP at each five year interval over the previous 
20 years has exceeded the comparable return produced by Milton    

(c) Milton shareholders will no longer have an effective 100% tangible asset backing for 
their shareholding, with recent trading indicating that WHSP shares have traded at share 
prices that imply significant intangible value. 
 

Conclusion 
328 Whilst there are disadvantages to Milton shareholders pursuant to the Scheme, we consider 

these to be more than outweighed by the advantages of the Scheme, particularly from a value 
perspective.  Consequently, in our view, the acquisition of Milton shares under the Scheme is 
fair and reasonable and in the best interests of Milton shareholders in the absence of a 
superior proposal. 
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Financial Services Guide 

Lonergan Edwards & Associates Limited 
1 Lonergan Edwards & Associates Limited (ABN 53 095 445 560) (LEA) is a specialist 

valuation firm which provides valuation advice, valuation reports and independent expert’s 
reports (IER) in relation to takeovers and mergers, commercial litigation, tax and stamp duty 
matters, assessments of economic loss, commercial and regulatory disputes. 

2 LEA holds Australian Financial Services Licence No. 246532. 

Financial Services Guide 
3 The Corporations Act 2001 (Cth) (Corporations Act) authorises LEA to provide this Financial 

Services Guide (FSG) in connection with its preparation of an IER to accompany the Scheme 
Booklet to be sent to Milton shareholders in connection with the Scheme. 

4 This FSG is designed to assist retail clients in their use of any general financial product advice 
contained in the IER.  This FSG contains information about LEA generally, the financial 
services we are licensed to provide, the remuneration we may receive in connection with the 
preparation of the IER, and if complaints against us ever arise how they will be dealt with. 

Financial services we are licensed to provide 
5 Our Australian Financial Services Licence allows us to provide a broad range of services to 

retail and wholesale clients, including providing financial product advice in relation to various 
financial products such as securities, derivatives, interests in managed investment schemes, 
superannuation products, debentures, stocks and bonds. 

General financial product advice 
6 The IER contains only general financial product advice.  It was prepared without taking into 

account your personal objectives, financial situation or needs. 

7 You should consider your own objectives, financial situation and needs when assessing the 
suitability of the IER to your situation.  You may wish to obtain personal financial product 
advice from the holder of an Australian Financial Services Licence to assist you in this 
assessment. 

Fees, commissions and other benefits we may receive 
8 LEA charges fees to produce reports, including this IER.  These fees are negotiated and 

agreed with the entity who engages LEA to provide a report.  Fees are charged on an hourly 
basis or as a fixed amount depending on the terms of the agreement with the entity who 
engages us.  In the preparation of this IER, LEA is entitled to receive a fee estimated at 
$350,000 plus GST.   

9 Neither LEA nor its directors and officers receives any commissions or other benefits, except 
for the fees for services referred to above. 
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10 All of our employees receive a salary.  Our employees are eligible for bonuses based on 
overall performance and the firm’s profitability, and do not receive any commissions or other 
benefits arising directly from services provided to our clients.  The remuneration paid to our 
directors reflects their individual contribution to the company and covers all aspects of 
performance.  Our directors do not receive any commissions or other benefits arising directly 
from services provided to our clients. 

11 We do not pay commissions or provide other benefits to other parties for referring prospective 
clients to us. 

Complaints 
12 If you have a complaint, please raise it with us first, using the contact details listed below.  

We will endeavour to satisfactorily resolve your complaint in a timely manner.  

13 If we are not able to resolve your complaint to your satisfaction within 45 days of your 
written notification, you are entitled to have your matter referred to the Australian Financial 
Complaints Authority (AFCA), an external complaints resolution service.  You will not be 
charged for using the AFCA service. 

Contact details 
14 LEA can be contacted by sending a letter to the following address: 

Level 7 
64 Castlereagh Street 
Sydney  NSW  2000 
(or GPO Box 1640, Sydney  NSW  2001) 
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Qualifications, declarations and consents 

Qualifications 
1 LEA is a licensed investment adviser under the Corporations Act.  LEA’s authorised 

representatives have extensive experience in the field of corporate finance, particularly in 
relation to the valuation of shares and businesses and have prepared hundreds of IERs. 

2 This report was prepared by Mr Craig Edwards and Mr Martin Holt, who are each authorised 
representatives of LEA.  Mr Edwards and Mr Holt have over 27 years and 35 years 
experience respectively in the provision of valuation advice (and related advisory services).  

Declarations 
3 This report has been prepared at the request of the Independent Directors of Milton to 

accompany the Scheme Booklet to be sent to Milton shareholders.  It is not intended that this 
report should serve any purpose other than as an expression of our opinion as to whether or 
not the Scheme is fair and reasonable to and in the best interests of Milton shareholders. 

Interests 
4 At the date of this report, neither LEA, Mr Edwards nor Mr Holt have any interest in the 

outcome of the Scheme.  With the exception of the fee shown in Appendix A, LEA will not 
receive any other benefits, either directly or indirectly, for or in connection with the 
preparation of this report. 

5 We have considered the matters described in ASIC RG 112 – Independence of experts, and 
consider that there are no circumstances that, in our view, would constitute a conflict of 
interest or would impair our ability to provide objective independent assistance in this 
engagement. 

Indemnification 
6 As a condition of LEA’s agreement to prepare this report, Milton agrees to indemnify LEA in 

relation to any claim arising from or in connection with its reliance on information or 
documentation provided by or on behalf of Milton which is false or misleading or omits 
material particulars or arising from any failure to supply relevant documents or information. 

Consents 
7 LEA consents to the inclusion of this report in the form and context in which it is included in 

the Scheme Booklet. 
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Premiums / discounts to NTA 
 

1 The following table shows the premiums / discounts to pre- and post-tax NTA for LICs listed 
on the ASX, with market capitalisation greater than $300 million as at 31 May 2021 and 
which invest in Australian equities60.  

 

 

Market 
cap 
$m 

Share 
price 

$ 

Pre-tax 
NTA 

$ 

Premium / 
discount 

to pre-tax 
NTA 

% 

Post-tax 
NTA 

$ 

Premium / 
discount 

to post-tax 
NTA 

% 
Aust. Foundation Investment Co. 9,205 7.54 7.22 4.43 6.03 25.04 
Argo Investments  6,358 8.77 8.80 (0.34) 7.62 15.09 
Milton Corporation  3,331 4.94 5.28 (6.44) 4.55 8.57 
WAM Capital  1,941 2.22 1.87 19.00 1.91 16.04 
WAM Leaders  1,248 1.49 1.43 3.94 1.36 9.65 
Aust. United Investment Company  1,190 9.52 10.17 (6.39) 8.57 11.09 
BKI Investment Company  1,112 1.51 1.64 (8.23) 1.54 (2.27) 
Diversified United Investments  1,011 4.75 5.21 (8.83) 4.32 9.95 
Hearts and Minds Investments  909 4.02 4.04 (0.50) 3.71 8.36 
Carlton Investments  801 30.25 38.50 (21.43) 31.97 (5.38) 
Ophir High Conviction Fund 766 3.83 3.47 10.37 3.47 10.37 
Djerriwarrh Investments  660 2.93 3.21 (8.72) 3.18 (7.86) 
Whitefield  557 5.78 5.45 6.06 4.88 18.44 
Mirrabooka Investments  550 3.38 3.29 2.74 2.82 19.86 
Future Generation Investment Fund  534 1.33 1.43 (7.17) 1.34 (0.76) 
Perpetual Equity Investment Co. 458 1.31 1.36 (3.89) 1.28 2.66 
WAM Microcap  398 1.92 1.68 14.48 1.57 22.53 
AMCIL  342 1.15 1.22 (6.15) 1.08 6.02 
Cadence Capital  334 1.13 1.07 4.85 1.17 (4.17) 
WAM Research  318 1.63 1.21 34.59 1.18 37.27 
       
Low     (21.43)  (8.86) 
High     34.59  37.27 
Average     1.12  10.03 
Median     (0.42)  9.80 
       

 

                                                 
60  Source: Morningstar ASX Listed Investment Companies (LICs) – 31 May 2021. 
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Glossary 
 

  
Term Meaning 
1H21 Six months to 31 December 2020 
AFCA Australian Financial Complaints Authority 
Agreement Scheme Implementation Agreement between Milton and WHSP dated 

22 June 2021 
Apex Apex Healthcare Berhad 
API Australian Pharmaceutical Industries Limited 
ASIC Australian Securities & Investments Commission  
ASX Australian Securities Exchange 
ATO Australian Taxation Office 
Bengalla Single pit open cut coal mine operated by Bengalla Mining Company 
BKI BKI Investment Company Limited 
Brickworks Brickworks Limited 
CAGR Compound annual growth rate 
Calculation Date 7.00pm on the business day that is seven business days before the date of the 

Scheme Meeting, or such other date as WHSP and Milton agree in writing 
CGT Capital gains tax 
Convertible Notes Offering On 25 June 2021, New Hope announced it had successfully priced $200 million 

of senior unsecured convertible notes due in 2026 
Corporations Act Corporations Act 2001 (Cth)  
Corporations Regulations Corporations Regulations 2001  
DCF Discounted cash flow 
DTL Deferred tax liabilities 
EBIT Earnings before interest and tax 
Economic Swap On 2 July 2021, WHSP entered into a cash settled equity swap referencing 

34.0 million fully paid ordinary shares of New Hope 
Final Dividend The Milton FY21 final dividend, assumed to be $0.08 per share 
FSG Financial Services Guide  
FVOCI Fair value through other comprehensive income 
FY Financial year 
IER Independent expert’s report 
JORC Joint Ore Reserves Committee 
km Kilometre 
LEA Lonergan Edwards & Associates Limited 
LIC Listed investment company 
LOM Life of mine 
Milton Milton Corporation Limited 
Mt Million tonnes 
Mtpa Million tonnes per annum 
NAV Net asset value 
New Hope New Hope Corporation Limited 
NTA Net tangible asset 
PAL Palla Pharma Limited 
PCG Pengana Capital Group Limited 
PIA Pengana International Equities Limited 
Proposed Dividends The Final Dividend and the Special Dividend, collectively 
RG 111 Regulatory Guide 111 – Content of expert reports 
ROM Run of mine 
Round Oak Round Oak Minerals Pty Limited 
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Term Meaning 
Scheme Scheme of arrangement between Milton and its shareholders to implement the 

Agreement 
Scheme Consideration WHSP scrip, with Milton shares to be valued at a 10% premium to pre-tax 

NTA, adjusted for Milton’s final and special dividends 
Share Sale On 2 July 2021, WHSP sold 34.0 million fully paid ordinary shares in New 

Hope 
SME Small to medium enterprise 
SOTP Sum-of-the-parts 
Special Dividend A proposed Milton FY21 special dividend of up to $0.37 per share 
Stock Borrow Facility WHSP has committed to make at least 75.0 million ordinary shares in New 

Hope available to the market pursuant to the Convertible Notes Offering 
TGG Templeton Global Growth Fund 
TOT 360 Capital Total Return Fund 
Total Consideration The aggregate of the Scheme Consideration and the Proposed Dividends 
TPG TPG Telecom Limited 
TPG Singapore TPG Telecom Pte Ltd 
TSR Total shareholder return 
Tuas Tuas Limited 
US United States of America 
Vodafone Vodafone Hutchison Australia Limited 
VWAP Volume weighted average price 
WANOS Weighted average number of shares outstanding 
WHSP Washington H. Soul Pattinson and Company Limited 
  

 

 



ß²²»¨«®» Þ
×²¼»°»²¼»²¬ Ô·³·¬»¼ ß­­«®¿²½» Î»°±®¬

îïè Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬



îïç©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

A member firm of Ernst & Young Global Limited 

Liability limited by a scheme approved under Professional Standards Legislation  

 

 

Ernst & Young 
200 George Street 
Sydney  NSW  2000 Australia 
GPO Box 2646 Sydney  NSW  2001 

 Tel: +61 2 9248 5555 
Fax: +61 2 9248 5959 
ey.com/au 

×²¼»°»²¼»²¬ Ô·³·¬»¼ ß­­«®¿²½» Î»°±®¬ 

 
The Board of Directors                                                                                             3 August 2021 
Milton Corporation Limited 
Level 5, 261 George Street 
Sydney NSW 2000 
 
The Board of Directors 
Washington H. Soul Pattinson and Company Limited 
Level 14, 151 Clarence Street 
Sydney NSW 2000  
 
 
Dear Directors 

INDEPENDENT LIMITED ASSURANCE REPORT ON THE COMBINED GROUP PRO FORMA 
HISTORICAL STATEMENT OF FINANCIAL POSITION  

 

1. Introduction 
 

We have been engaged by Milton Corporation Limited (“Milton”) and Washington H. Soul Pattinson and 
Company Limited (“WHSP”)  to report on the pro forma historical statement of financial position of Milton 
and WHSP (collectively the “Combined Group”) for inclusion in the Scheme Booklet dated on 5 August 
2021, to be issued by Milton, in respect of the proposal from WHSP to acquire all of the shares in Milton 
that it does not already own by way of a scheme of arrangement between Milton and its shareholders (the 
“Scheme”). 
 
Expressions and terms defined in the Scheme Booklet have the same meaning in this report.  
 
2. Scope  

 

You have requested Ernst & Young to review the following financial information of the Combined Group: 
 
 the pro forma historical statement of financial position as at 31 January 2021 as set out in section 

9.11 of the Scheme Booklet.  
 

(Hereafter the ”Combined Group Pro Forma Historical Statement of Financial Position”). 
 
The Combined Group Pro Forma Historical Statement of Financial Position has been derived from: 

(i) the WHSP historical consolidated statement of financial position as at 31 January 2021 as set 
out in section 8.16(c) of the Scheme Booklet,  

(ii) the unaudited historical Net Assets statement as at 31 January 2021 of Milton as set out in 
section 9.11 of the Scheme Booklet, and  

adjusted for the effects of pro forma adjustments described in sections 9.10(c) and 9.10(d) of the 
Scheme Booklet.  

Þ
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The historical consolidated statement of financial position of WHSP has been prepared in accordance with 
the significant accounting policies described in the consolidated financial statements of WHSP for the 
financial year ended 31 July 2020.  
 
The WHSP historical consolidated statement of financial position as at 31 January 2021 was derived 
from the interim consolidated financial statements of WHSP for the six months ended 31 January 2021 
which were reviewed by Ernst & Young in accordance with Australian Auditing Standards and Ernst & 
Young issued an unqualified review conclusion on these interim consolidated financial statements.  
 
The Combined Group Pro Forma Historical Statement of Financial Position has been prepared in 
accordance with the stated basis of preparation, being the recognition and measurement principles 
contained in AAS other than that it includes adjustments which have been prepared in a manner 
consistent with AAS,  that reflect the impact of certain transactions as if they occurred as at 31 January 
2021.   
 
Due to its nature, the Combined Group Pro Forma Historical Statement of Financial Position does not 
represent WHSP’s actual or prospective financial position. 
 
The Combined Group Pro Forma Historical Statement of Financial Position is presented in the Scheme 
Booklet in an abbreviated form, insofar as it does not include all of the presentation and disclosures 
required by Australian Accounting Standards and other mandatory professional reporting requirements 
applicable to general purpose financial reports prepared in accordance with the Corporations Act 2001.  
 
3. Directors’ Responsibility  
 
The directors of WHSP are responsible for the preparation and presentation of the Combined Group Pro 
Forma Historical Statement of Financial Position, including the basis of preparation, selection and 
determination of pro forma adjustments included in the Combined Group Pro Forma Historical Statement 
of Financial Position. This includes responsibility for such internal controls as the directors determine are 
necessary to enable the preparation of Combined Group Pro Forma Historical Statement of Financial 
Position that are free from material misstatement, whether due to fraud or error. 
 
4. Our Responsibility 
 
Our responsibility is to express a limited assurance conclusion on the Combined Group Pro Forma 
Historical Statement of Financial Position based on the procedures performed and the evidence we have 
obtained.   
 
We have conducted our engagement in accordance with the Standard on Assurance Engagements ASAE 
3450 Assurance Engagements involving Corporate Fundraisings and/or Prospective Financial Information. 
 
Our limited assurance procedures consisted of making enquiries, primarily of persons responsible for  
financial and accounting matters, and applying analytical and other limited assurance procedures. A 
limited assurance engagement is substantially less in scope than an audit conducted in accordance with  
Australian Auditing Standards and consequently does not enable us to obtain reasonable assurance that  
we would become aware of all significant matters that might be identified in a reasonable assurance  
engagement. Accordingly, we do not express an audit opinion. 
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Our engagement did not involve updating or re-issuing any previously issued audit or limited assurance 
reports on any financial information used as a source of the Combined Group Pro Forma Historical 
Statement of Financial Position.  
 
5. Conclusions  
 

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention that 
causes us to believe that the pro forma historical consolidated statement of financial position as at 31 
January 2021 of the Combined Group as set out in Section 9.11 of the Scheme Booklet is not presented 
fairly, in all material respects, in accordance with the stated basis of preparation, as described in Section 
9.10(a) of the Scheme Booklet. 
 
6. Restriction on Use 

Without modifying our conclusions, we draw attention to Section 9.10 of the Scheme Booklet, which 
describes the purpose of the Combined Group Pro Forma Historical Statement of Financial Position.  As a 
result, the Combined Group Pro Forma Historical Statement of Financial Position may not be suitable for 
use for another purpose. 
 
7. Consent 

Ernst & Young has consented to the inclusion of this limited assurance report in the Scheme Booklet in 
the form and context in which it is included. 
 
8.  Independence or Disclosure of Interest 

Ernst & Young does not have any interests in the outcome of this Scheme other than in the preparation of 
this report for which normal professional fees will be received.  
 
 
Yours faithfully 
 
 
 
 
Ernst & Young  
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THIS AGREEMENT is made on 22 June 2021 

BETWEEN:  

(1) Milton Corporation Limited ABN 18 000 041 421 whose registered office is at Level 5, 
261 George Street, Sydney NSW 2000 (Target); and 

(2) Washington H. Soul Pattinson and Company Limited ABN 49 000 002 728 whose 
registered office is at Level 14, 151 Clarence Street, Sydney NSW 2000 (Bidder). 

RECITALS: 

(A) Bidder and Target have agreed to merge by means of a members' scheme of arrangement 
under Part 5.1 of the Corporations Act.  

(B) At the request of Bidder, Target intends to propose the Scheme and issue the Scheme 
Booklet. 

(C) Target and Bidder have agreed to implement the Scheme on the terms and conditions of 
this document. 

THE PARTIES AGREE AS FOLLOWS: 

1. INTERPRETATION 

1.1 Definitions 

The following definitions apply in this document. 

Agreed Dividends means a final dividend and a special dividend, not exceeding in 
aggregate a total amount of $0.45 for each Target Share on issue, declared or which the 
Board has decided to pay, which declaration or decision must occur after the date of this 
document and no later than the date that is two Business Days prior to the Calculation Date. 

Announcement means a press release, announcement or other public statement (other 
than a draft explanatory statement, an explanatory statement or supplementary 
explanatory statement as required under Part 5.1 of the Corporations Act). 

ASIC means the Australian Securities and Investments Commission. 

ASIC Review Draft means the draft of the Scheme Booklet, which is provided to ASIC for 
approval under section 411(2) of the Corporations Act. 

Associate has the meaning set out in section 12 of the Corporations Act, as if section 12(1) 
of the Corporations Act included a reference to this document. 

ASX means the Australian Securities Exchange or ASX Limited (ABN 98 008 624 691), as 
the context requires. 

ASX Listing Rules means the listing rules of ASX. 

Authorisation means: 

(a) an approval, authorisation, consent, declaration, exemption, licence, notarisation, 
permit or waiver, however it is described, including any renewal or amendment and 
any condition attaching to it from or by a Government Agency; and 
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(b) in relation to anything that could be prohibited or restricted by law, if a Government 
Agency acts in any way within a specified period, the expiry of that period without 
that action being taken. 

Bidder Board means the board of directors of Bidder. 

Bidder Disclosure Material means: 

(a) the Bidder Due Diligence Information; and 

(b) information available on the Public Registers prior to the date of this document. 

Bidder Due Diligence Information means all written information relating to the business, 
assets, liabilities, operations, profits and losses, financial position and performance and 
prospects of Bidder and its subsidiaries made available by or on behalf of any member of 
the Bidder Group to Target on or before the DD Cut-off Date. 

Bidder Excluded Transaction means a transaction: 

(a) fairly disclosed in the Bidder Disclosure Material; 

(b) consistent with a policy relating to employment which was fairly disclosed in the 
Bidder Disclosure Material; 

(c) required to be done or procured by Bidder under this document or the Scheme; or 

(d) in relation to which Target has expressly consented in writing or has unreasonably 
withheld or delayed its consent. 

Bidder Group means Bidder and its subsidiaries. 

Bidder Indemnified Parties means Bidder, its officers, employees and advisers, its 
Related Bodies Corporate and the officers, employees and advisers of each of its Related 
Bodies Corporate. 

Bidder Information means the information regarding Bidder as is required to be included 
in the Scheme Booklet under the Corporations Act, Corporations Regulations or ASIC 
Regulatory Guide 60. 

Bidder Material means the information provided by Bidder to Target in accordance with 
clause 4.3(b) for inclusion in the Scheme Booklet. 

Bidder Material Adverse Effect occurs if the VWAP Price for Bidder Shares for the one 
month period ending on, and including, the Business Day immediately preceding the date 
of the Scheme Meeting is less than the amount that is 85% of the Closing Market Price for 
Bidder Shares on the Business Day prior to the date of this document. 

Bidder Performance Rights means for the performance rights referable to a Bidder Share, 
listed in Schedule 2. 

Bidder Prescribed Event means the occurrence of any of the following: 

(a) (conversion) Bidder converts all or any of its shares into a larger or smaller number 
of shares; 

(b) (reduction of share capital) Bidder or another member of the Bidder Group 
resolves to reduce its share capital in any way or resolves to reclassify, combine, 
split or redeem or repurchase directly or indirectly any of its shares; 
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(c) (buy-back) Bidder or another member of the Bidder Group: 

(i) enters into a buy-back agreement; or 

(ii) resolves to approve the terms of a buy-back agreement under the 
Corporations Act; 

(d) (distribution) Bidder makes or declares, or announces an intention to make or 
declare, any distribution (whether by way of dividend, capital reduction or otherwise 
and whether in cash or in specie) except a distribution for which the record date for 
participation is after the Implementation Date; 

(e) (issuing or granting shares or options) any member of the Bidder Group: 

(i) issues shares; 

(ii) grants an option over its shares; or 

(iii) agrees to make such an issue or grant such an option, 

in each case to a person outside the Bidder Group but in each case excluding: 

(iv) any issue, grant or agreement that does not require the approval of 
shareholders of Bidder; and 

(v) any issue, grant or agreement made in connection with executive or board 
remuneration or any employee or officer incentive plan or award. 

(f) (constitution) any member of the Bidder Group adopts a new constitution or 
modifies or repeals its constitution or a provision of it; and 

(g) (Insolvency Event) an Insolvency Event occurring in relation to a member of the 
Bidder Group, 

excluding any Bidder Excluded Transaction. 

Bidder Share means a fully paid ordinary share in Bidder. 

Business Day means a day (other than a Saturday, Sunday or public holiday) on which 
banks are open for general banking business in Sydney, New South Wales. 

Calculation Date has the meaning given in Schedule 3. 

Claim, in relation to a person, means any claim, allegation, cause of action, proceeding, 
liability, suit or demand made against the person concerned however it arises and whether 
it is present or future, fixed or unascertained, actual or contingent. 

Closing Market Price means what it means in the ASX Listing Rules. 

Competing Transaction means a proposal, transaction or arrangement (whether by way 
of takeover bid, scheme of arrangement, capital reduction, sale of assets, sale or issue of 
securities, joint venture or otherwise) which, if completed, would mean a person (other 
than Bidder or its Related Bodies Corporate) whether alone or together with its Associates 
would: 

(a) directly or indirectly, acquire an interest or Relevant Interest in or become the holder 
of 20% or more of Target Shares (other than as custodian, nominee or bare trustee); 
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(b) acquire control of Target, within the meaning of section 50AA of the Corporations 
Act;  

(c) directly or indirectly acquire, obtain a right to acquire, or otherwise obtain an 
economic interest in all or a substantial part or a material part of the assets of or 
business conducted by the Target Group; or 

(d) otherwise acquire or merge (including by a reverse takeover bid, scheme of 
arrangement or dual listed company structure) with Target.  

Condition means a condition precedent set out in clause 3.2. 

Confidentiality Deed means the Confidentiality Deed between Target and Bidder in 
respect of the proposed Scheme dated 26 May 2021. 

Consideration Share Formula means the formula set out in Schedule 3. 

Corporations Act means the Corporations Act 2001 (Cth). 

Corporations Regulations means the Corporations Regulations 2001 (Cth). 

Court means the Federal Court of Australia or such other court of competent jurisdiction as 
the parties may agree in writing. 

DD Cut-off Date means 5.00 pm on the Business Day immediately preceding the date of 
this document. 

Deed Poll means a deed poll substantially in the form of Annexure B to this document. 

Effective means the coming into effect, under section 411(10) of the Corporations Act, of 
the order of the Court made under section 411(4)(b) of the Corporations Act in relation to 
the Scheme, but in any event at no time before an office copy of the order of the Court is 
lodged with ASIC. 

Effective Date means the date on which the Scheme becomes Effective. 

Encumbrance means any security for the payment of money or performance of obligations, 
including a mortgage, charge, lien, pledge, trust, power or title retention or flawed deposit 
arrangement and any “security interest” as defined in sections 12(1) or 12(2) of the PPSA 
or any agreement to create any of them or allow them to exist. 

End Date means 17 December 2021, subject to any extension to that date made under 
clause 3.9. 

Exclusivity Period means the period commencing on the date of this document and ending 
on the earlier of: 

(a) termination of this document in accordance with its terms; 

(b) the expiration of the period of good faith negotiation pursuant to clause 3.10 if the 
Target Shareholders fail to approve the Scheme at the Scheme Meeting and the 
parties fail to reach agreement under clause 3.9; and 

(c) the End Date. 

First Court Date means the first day of the hearing of the Court of an application for an 
order under section 411(1) of the Corporations Act convening of the Scheme Meeting. 
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Government Agency means a government, government department or a governmental, 
semi-governmental, administrative, statutory or judicial entity, agency, authority, 
commission, department, tribunal, or person charged with the administration of a law or 
agency, whether in Australia or elsewhere, including the Australian Competition and 
Consumer Commission, ASIC, ASX, the Takeovers Panel, and any self-regulatory 
organisation established under statute or by ASX. 

GST Law means the same as "GST Law" in A New Tax System (Goods and Services Tax) 
Act 1999 (Cth). 

Implementation means the implementation of the Scheme, on it becoming Effective. 

Implementation Date means the fifth Business Day following the Record Date or such 
other date as the parties agree in writing. 

Independent Expert means an Independent Expert engaged by Target to express an 
opinion on whether the Scheme is fair and reasonable to and in the best interests of Target 
Shareholders.  

Independent Expert's Report means the report from the Independent Expert for 
inclusion in the Scheme Booklet, including any update or supplementary report, stating 
whether or not in the Independent Expert’s opinion the Scheme is in the best interest of 
Target Shareholders.  

Ineligible Overseas Shareholder means a Target Shareholder: 

(a) who is (or is acting on behalf of) a resident of a jurisdiction other than Australia or 
New Zealand and their respective external territories; or  

(b) whose address shown in the Register is a place outside Australia or New Zealand and 
their respective external territories, 

unless Bidder and Target jointly determine that it is lawful and not unduly onerous and not 
unduly impracticable to issue that Target Shareholder with Bidder Shares when the Scheme 
becomes Effective and it is lawful for that Target Shareholder to participate in the Scheme 
by the law of the relevant place outside Australia and New Zealand. 

Insolvency Event means, in respect of a person: 

(a) an administrator being appointed to the person; 

(b) a controller or analogous person being appointed to the person or any of the person's 
property; 

(c) an application being made to a court for an order to appoint a controller, provisional 
liquidator, trustee for creditors or in bankruptcy or analogous person to the person 
or any of the person's property; 

(d) an appointment of the kind referred to in subparagraph (ii) being made (whether or 
not following a resolution or application); 

(e) the holder of a Security Interest or any agent on its behalf, appointing a controller 
or taking possession of any of the person's property (including seizing the person's 
property within the meaning of section 123 of the PPSA) or otherwise enforcing or 
exercising any rights under the Security Interest or Chapter 4 of the PPSA, where 
such action relates to the whole, or a substantial part, of Target's business or 
property; 
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(f) the person being taken under section 459F(1) of the Corporations Act to have failed 
to comply with a statutory demand; 

(g) an application being made to a court for an order for its winding up; 

(h) an order being made, or the person passing a resolution, for its winding up; 

(i) the person: 

(i) suspending payment of its debts, ceasing (or threatening to cease) to carry 
on all or a material part of its business, stating that it is unable to pay its 
debts or being or becoming otherwise insolvent; or 

(ii) being unable to pay its debts or otherwise insolvent; 

(j) the person taking any step toward entering into a compromise or arrangement with, 
or assignment for the benefit of, any of its members or creditors; 

(k) a court or other authority enforcing any judgment or order against the person for 
the payment of money or the recovery of any property; or 

(l) any analogous event under the laws of any applicable jurisdiction, 

unless this takes place as part of a solvent reconstruction, amalgamation, merger or 
consolidation that has been approved by the other party. 

Loss includes any loss, damage, liability, obligation, compensation, fine, penalty, charge, 
payment, cost or expense (including any legal cost and expense) however it arises and 
whether it is present or future, fixed or unascertained, actual or contingent but excluding 
any consequential or indirect loss, economic loss or loss of profits. 

New Bidder Share means Bidder Shares to be issued under the Scheme as Scheme 
Consideration. 

NTA has the meaning set out in Schedule 3. 

PPS Security Interest means a security interest that is subject to the PPSA. 

PPSA means the Personal Property Securities Act 2009 (Cth). 

Public Registers means the records made available for public inspection by ASIC or ASX 
and any other relevant public registers. 

Record Date means 7.00 pm on the second Business Day following the Effective Date, or 
any other date (after the Effective Date) agreed by the parties to be the record date to 
determine entitlements to receive Scheme Consideration under the Scheme. 

Register means the register of members of Target. 

Regulatory Approvals means the consents, approvals, clearances, decisions and 
determinations referred to in clause 3.2(e). 

Related Body Corporate has the meaning it has in the Corporations Act. 

Relevant Date means, in relation to a Condition, the date or time specified in this document 
for its fulfilment or, if no date or time is specified, 8.00 am on the Second Court Date, 
subject, in either case, to extension to that date made under clause 3.9. 
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Relevant Interest has the meaning given in sections 608 and 609 of the Corporations Act. 

Representatives means, in relation to a party: 

(a) a Related Body Corporate; 

(b) a director, officer or employee of the party or any of the party’s Related Bodies 
Corporate; or 

(c) an adviser to the party or any of the party’s Related Bodies Corporate, where an 
“adviser” means, in relation to an entity, a financier, financial adviser, corporate 
adviser, legal adviser, or technical or other expert adviser or consultant who provides 
advisory services in a professional capacity and who has been engaged by that entity. 

Scheme means a scheme of arrangement under Part 5.1 of the Corporations Act between 
Target and the Target Shareholders in the form as is agreed in writing between Target and 
Bidder, subject to any alterations or conditions made or required by the Court under 
section 411(6) of the Corporations Act and approved by each party. 

Scheme Booklet means the information booklet to be approved by the Court and 
despatched to Target Shareholders which includes the Scheme, a copy of the Deed Poll 
executed by Bidder, an explanatory statement complying with the requirements of the 
Corporations Act and notices of meeting and proxy forms. 

Scheme Consideration in relation to a Scheme Participant means the number of New 
Bidder Shares to be issued to the Scheme Participant, calculated by reference to the 
Consideration Share Formula. 

Scheme Meeting means the meeting of Target Shareholders to be convened as ordered 
by the Court under section 411(1) of the Corporations Act, to consider the Scheme. 

Scheme Participant means each Target Shareholder as at the Record Date (taking into 
account registration of all registrable transfers and transmission applications received at 
Target's share registry by the Record Date) other than Bidder or a member of the Bidder 
Group. 

Second Court Date means the first day on which the Court hears the application for an 
order under section 411(4)(b) of the Corporations Act approving the Scheme or, if the 
application is adjourned or subject to appeal for any reason, the first day on which the 
adjourned or appealed application is heard. 

Security Interest means any security interest, including: 

(a) a PPS Security Interest; 

(b) any other mortgage, charge, pledge or lien; or 

(c) any other interest or arrangement of any kind that in substance secures the payment 
of money or the performance of an obligation, or that gives a creditor priority over 
unsecured creditors in relation to any property. 

Subsidiary of an entity means another entity which: 

(a) is a subsidiary of the first entity within the meaning of the Corporations Act; and 

(b) is part of a consolidated entity constituted by the first entity and the entities it is 
required to include in the consolidated financial statements it prepares, or would be 
if the first entity was required to prepare consolidated financial statements. 
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Superior Proposal means a bona fide Competing Transaction which the Target Board, 
acting in good faith, and after taking advice from its legal and financial advisers, determines 
is: 

(a) reasonably capable of being completed taking into account all aspects of the 
Competing Transaction, including its conditions; and 

(b) of a higher financial value and is more favourable to Target Shareholders than the 
Scheme, taking into account all aspects of the Competing Transaction, including the 
identity, reputation and financial condition of the person making such proposal, legal, 
regulatory and financial matters. 

Takeovers Panel means the Takeovers Panel constituted under the Australian Securities 
and Investments Commission Act 2001 (Cth). 

Target Adjusted NTA has the meaning set out in Schedule 3. 

Target Board means the board of directors of the Target, other than Mr Robert Millner.  

Target Disclosure Material means the Target Due Diligence Information and information 
available on the Public Registers prior to the date of this document. 

Target Due Diligence Information means all written information relating to the business, 
assets, liabilities, operations, profits and losses, financial position and performance and 
prospects of Target and its subsidiaries provided or made available by or on behalf of any 
member of the Target Group to Bidder on or before the DD Cut-off Date. 

Target Excluded Transaction means a transaction: 

(a) fairly disclosed in the Target Disclosure Material; 

(b) consistent with a policy relating to employment which was fairly disclosed in the 
Target Disclosure Material;  

(c) required to be done or procured by Target under this document or the Scheme; or 

(d) in relation to which Bidder has expressly consented in writing or has unreasonably 
withheld or delayed its consent. 

Target Group means Target and its subsidiaries (each of Target and each such subsidiary 
being a member of the Target Group). 

Target Incoming Directors means at least three directors nominated by Bidder at least 
two Business Days before the ASIC Review Draft is provided to ASIC. 

Target Indemnified Parties means Target, its officers, employees, and advisers and its 
Related Bodies Corporate and the officers, employees and advisers of each of its Related 
Bodies Corporate. 

Target Information means all information contained in the Scheme Booklet other than 
the Bidder Information and the Independent Expert's Report. 

Target Material Adverse Effect means:  

(a) the NTA of Target as at 5.00 pm on the Business Day immediately preceding the 
date of the Scheme Meeting is less than $4.488 per Target Share (for the avoidance 
of the doubt the NTA of Target for the purposes of this defined term is determined: 
(i) before the deduction of any amount of Agreed Dividend at that time unpaid; (ii) 
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on the basis that any amount of Agreed Dividend at that time paid should be added 
to NTA as it would be otherwise determined); and (iii) without the addition of the 
premium contemplated in Schedule 3; or 

(b) any regulatory action is taken, commenced or threatened by a Government Agency 
or litigation arises or is threatened in respect of the Target Group, in each case that 
would materially adversely affect the prospects of the Target Group. 

Target Outgoing Directors means all directors of Target. 

Target Prescribed Event means the occurrence of any of the following: 

(a) (conversion) Target converts all or any of its shares into a larger or smaller number 
of shares; 

(b) (reduction of share capital) Target or another member of the Target Group 
resolves to reduce its share capital in any way or resolves to reclassify, combine, 
split or redeem or repurchase directly or indirectly any of its shares; 

(c) (buy-back) Target or another member of the Target Group: 

(i) enters into a buy-back agreement; or 

(ii) resolves to approve the terms of a buy-back agreement under the 
Corporations Act; 

(d) (distribution) Target makes or declares, or announces an intention to make or 
declare, any distribution (whether by way of dividend, capital reduction or otherwise 
and whether in cash or in specie) other than the Agreed Dividends; 

(e) (issuing or granting shares or options) any member of the Target Group: 

(i) issues shares; 

(ii) grants an option over its shares; or 

(iii) agrees to make such an issue or grant such an option, 

in each case to a person outside the Target Group; 

(f) (securities or other instruments) any member of the Target Group issues or 
agrees to issue securities or other instruments convertible into shares or debt 
securities in each case to a person outside the Target Group; 

(g) (constitution) any member of the Target Group adopts a new constitution or 
modifies or repeals its constitution or a provision of it; 

(h) (Encumbrances) other than in the ordinary course of business and consistent with 
past practice any member of the Target Group creates, or agrees to create, any new 
Encumbrance over or declares itself the trustee of the whole or a substantial part of 
its business or property; 

(i) (employment arrangements) other than in the ordinary course of business and 
consistent with past practice any member of the Target Group increases the 
remuneration of, or otherwise varies the employment arrangements with, any of its 
directors or employees; 
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(j) (related party transactions) any member of the Target Group entering into or 
resolving to enter into a transaction with a related party (as defined in section 228 
of the Corporations Act) that requires shareholder approval; 

(k) (commitments and settlements) other than in the ordinary course of business 
and consistent with past practice any member of the Target Group: 

(i) enters into any contract or commitment; 

(ii) terminates or amends in a material manner any contract material to the 
conduct of the Target Group’s business; 

(iii) waiving any material third party default; or 

(iv) accepting as a settlement or compromise of a material matter less than the 
full compensation due to Target or a Subsidiary of Target; and 

(l) (Insolvency Event) an Insolvency Event occurring in relation to a member of the 
Target Group, 

excluding any Target Excluded Transaction. 

Target Share means each fully paid ordinary share in Target. 

Target Shareholder means each person entered in the Register as a holder of Target 
Shares. 

Target Shareholder Approval means a resolution in favour of the Scheme passed by the 
required majorities of Target Shareholders under section 411(4)(a)(ii) of the Corporations 
Act. 

Timetable means the timetable for the Implementation of the Scheme as set out in 
Schedule 1, subject to any modifications as the parties may agree in writing. 

VWAP Price has the meaning given to "volume weighted average market price" in the ASX 
Listing Rules. 

1.2 Rules for interpreting this document 

Headings and catchwords are for convenience only, and do not affect interpretation.  The 
following rules also apply in interpreting this document, except where the context makes it 
clear that a rule is not intended to apply. 

(a) A reference to: 

(i) a legislative provision or legislation (including subordinate legislation) is to 
that provision or legislation as amended, re-enacted or replaced, and includes 
any subordinate legislation issued under it; 

(ii) a document (including this document) or agreement, or a provision of a 
document (including this document) or agreement, is to that document, 
agreement or provision as amended, supplemented, replaced or novated; 

(iii) a party to this document or to any other document or agreement includes a 
permitted substitute or a permitted assign of that party; 

(iv) a person includes any type of entity or body of persons, whether or not it is 
incorporated or has a separate legal identity, and any executor, administrator 
or successor in law of the person; and 
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(v) anything (including a right, obligation or concept) includes each part of it. 

(b) A singular word includes the plural, and vice versa. 

(c) A word which suggests one gender includes the other genders. 

(d) If a word or phrase is defined, any other grammatical form of that word or phrase 
has a corresponding meaning. 

(e) If an example is given of anything (including a right, obligation or concept), such as 
by saying it includes something else, the example does not limit the scope of that 
thing. 

(f) The words associate, controller, entity, officer, security interest and 
subsidiary have the same meanings as given by the Corporations Act. 

(g) A reference to $ or dollar is to Australian currency. 

(h) The expression this document includes the agreement, arrangement, 
understanding or transaction recorded in this document. 

(i) A matter is to the knowledge of a person at a relevant time if it would have been 
discovered by the enquiries that would have been made by a reasonable person in 
that person's position, even if, at that time, the matter is not actually known by that 
person.  

(j) Terms defined in the GST Law have the same meaning in this document unless the 
context otherwise requires. 

(k) A reference to time in this document is a reference to time in Sydney, New South 
Wales. 

1.3 Non-Business Days 

If the day on or by which a person must do something under this document is not a Business 
Day the person must do it on or by the previous Business Day. 

2. TARGET SCHEME 

2.1 Agreement to propose and implement the Scheme 

(a) Target agrees to propose the Scheme on and subject to the terms and conditions of 
this document and must use all reasonable endeavours to do so within the Timetable. 

(b) The parties agree to implement the Scheme on the terms and conditions of this 
document, subject to compliance with their respective obligations, powers and duties 
under their constituent documents and all applicable laws and the proper 
performance by the directors of each of the parties respectively of their fiduciary 
duties. 

2.2 Nomination of acquirer Subsidiary 

At any time prior to the Business Day before the First Court Date, Bidder may nominate any 
wholly-owned Subsidiary of Bidder (Bidder Nominee) to acquire Target Shares under the 
Scheme by providing a written notice which sets out the details of Bidder Nominee to Target.  
If Bidder decides to nominate Bidder Nominee to acquire Target Shares: 

(a) the parties must procure that the Target Shares transferred under the Scheme are 
transferred to Bidder Nominee rather than Bidder; and 
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(b) Bidder must procure that Bidder Nominee complies with all of the relevant obligations 
of Bidder under this document and the Scheme. 

2.3 Outline of Scheme 

Subject to the terms of this document and the Scheme becoming Effective, on the 
Implementation Date: 

(a) all of the Target Shares held by Scheme Participants will be transferred to Bidder in 
accordance with the terms of the Scheme; and  

(b) in consideration for the transfer to Bidder of all of the Target Shares held by Scheme 
Participants, the Scheme Participants will be entitled to receive the Scheme 
Consideration. 

2.4 No amendments to Scheme without consent 

Target must not consent to any modification of, or amendment to, or the making or 
imposition by the Court of any condition in respect of, the Scheme without the prior written 
consent of Bidder. 

2.5 Scheme Consideration 

(a) Subject to the Scheme becoming Effective and clauses 2.6(a) and 2.6(b), Bidder 
agrees in favour of Target that in consideration for the transfer to Bidder of each 
Target Share held by a Scheme Participant under the terms of the Scheme, Bidder 
will, subject to the terms of this document, the Deed Poll and the Scheme, accept 
such transfer and issue the number of New Bidder Shares calculated by reference to 
the Consideration Share Formula to each Scheme Participant for each Target Share 
held by that Scheme Participant at the Record Date.  

(b) If the number of Target Shares held by a Scheme Participant is such that the Scheme 
Participant is entitled to a fraction of a Bidder Share, such fractional entitlement will 
be rounded up or down to the nearest whole number of Bidder Shares in accordance 
with the Scheme (and if the fractional entitlement would include one-half of a Bidder 
Share, the entitlement will be rounded up to the nearest whole number of Bidder 
Shares in accordance with the Scheme). For the avoidance of doubt, fractional 
entitlements of 0.5 of a New Bidder Share will be rounded up. 

2.6 Ineligible Overseas Shareholders 

(a) Unless Bidder is satisfied that it may lawfully issue New Bidder Shares to an Ineligible 
Overseas Shareholder either unconditionally or after compliance with terms which 
Bidder reasonably regards as acceptable and practical, Bidder has no obligation to 
issue New Bidder Shares to the Ineligible Overseas Shareholder. 

(b) If Bidder elects not to issue New Bidder Shares to an Ineligible Overseas Shareholder 
under clause 2.6(a), it must issue the New Bidder Shares to which the Ineligible 
Overseas Shareholder would have been entitled but for the operation of 
clause 2.6(a), to a nominee appointed by Bidder.  The terms of issue to the nominee 
will be that the nominee must sell those New Bidder Shares at the time, in the 
manner and on the terms the nominee thinks fit (and at the risk of the Ineligible 
Overseas Shareholder) and the nominee must then pay to that Ineligible Overseas 
Shareholder the proceeds received after deducting any applicable fees, brokerage, 
taxes and charges. 
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2.7 Shares to rank equally 

Bidder covenants in favour of Target (in its own right and on behalf of the Scheme 
Participants) that: 

(a) the New Bidder Shares will rank equally in all respects with all existing Bidder Shares; 

(b) it will do everything reasonably necessary to ensure that trading in the New Bidder 
Shares commences by the first Business Day after the Implementation Date; and 

(c) on issue, each New Bidder Share will be fully paid and free from any Encumbrance. 

3. CONDITIONS 

3.1 Obligations not binding until Conditions satisfied 

Subject to this clause 3, the obligations of the parties with respect to Implementation 
(including the obligations of Bidder under clauses 2.5 and 4.3(m) and the Deed Poll) do not 
become binding unless and until each Condition is satisfied or waived under clause 3.6. 

3.2 Conditions 

The Conditions are as follows: 

Conditions for the benefit of both parties 

(a) (Independent Expert's Report) the Independent Expert issues a report which 
concludes that the Scheme is in the best interest of Scheme Participants before the 
date on which the Scheme Booklet is lodged with ASIC and the Independent Expert 
does not change its opinion or otherwise withdraw the report before 8:00 am on the 
Second Court Date; 

(b) (ASIC) before 8.00 am on the Second Court Date, ASIC issues or provides any 
consents or approvals, or has done any other acts, which the parties agree are 
reasonably necessary or desirable to implement the Scheme, and those consents, 
approvals or other acts have not been withdrawn or revoked at that time; 

(c) (Target Shareholder Approval) Target Shareholder Approval is obtained at the 
Scheme Meeting by the requisite majorities in accordance with the Corporations Act; 

(d) (Court approval of Scheme) the Court makes orders under section 411(4)(b) of 
the Corporations Act approving the Scheme; 

(e) (Regulatory Approvals) before 8.00 am on the Second Court Date, ASX has 
confirmed that Bidder is not required to obtain the approval of holders of Bidder 
Shares to issue the Scheme Consideration or re-comply with ASX's admission and 
quotation requirement (or if it does so require then that approval has been obtained 
or those requirements satisfied); 

(f) (no restraint adversely affecting Implementation) no temporary restraining 
order, preliminary or permanent injunction or other order issued by any court of 
competent jurisdiction or other legal restraint or prohibition preventing the 
acquisition of all the Target Shares held by Scheme Participants by Bidder or 
otherwise preventing Implementation is in effect at 8.00 am on the Second Court 
Date; 
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Conditions for the benefit of Bidder 

(g) (no Target Material Adverse Effect) during the period commencing on the date 
of this document and ending at the end of the Business Day immediately preceding 
the date of the Scheme Meeting, no one or more events, occurrences or matters 
individually or in aggregate that have or could reasonably be expected to have a 
Target Material Adverse Effect, occurs or becomes known to Bidder;  

(h) (no Target Prescribed Event) during the period commencing on the date of this 
document and ending at 8.00 am on the Second Court Date, no Target Prescribed 
Event occurs; 

(i) (Target representations and warranties) each of the representations and 
warranties given or made by Target under clause 11 is true and correct as at the 
time it is given or made;  

(j) (no Bidder Material Adverse Effect) no Bidder Material Adverse Effect having 
occurred;  

(k) (portfolio) before 8.00 am on the Second Court Date, the Target has complied with 
its obligation under clause 4.2(dd); and 

Conditions for the benefit of Target 

(l) (no Bidder Prescribed Event) during the period commencing on the date of this 
document and ending at 8.00 am on the Second Court Date, no Bidder Prescribed 
Event occurs; 

(m) (NTA fall) the NTA of the Target as at 5.00 pm on the Business Day immediately 
preceding the date of the Scheme Meeting is not less than $4.488 per Target Share 
(for the avoidance of the doubt the NTA of the Target for the purposes of this clause 
is determined: (i) before the deduction of any amount of Agreed Dividend at that 
time unpaid; (ii) on the basis that any amount of Agreed Dividend at that time paid 
should be added to NTA as it would be otherwise determined); and (iii) without the 
addition of the premium contemplated in Schedule 3; 

(n) (New Bidder Shares) the New Bidder Shares to be issued pursuant to the Scheme 
are approved for official quotation by ASX, subject to customary conditions by, and 
such approval has not been withdrawn, suspended or revoked before, 8.00 am on 
the Second Court Date; and 

(o) (Bidder representations and warranties) each of the representations and 
warranties given or made by Bidder under clause 11 is true and correct as at the 
time it is given or made. 

3.3 Reasonable endeavours  

Each of Target and Bidder agree to use reasonable endeavours to procure that:  

(a) each of the Conditions:  

(i) is satisfied as soon as practicable after the date of this document and in any 
event by the Relevant Date; and  

(ii) continues to be satisfied at all times until the last time it is to be satisfied (as 
the case may require); and  

(b) there is no occurrence that would prevent the Condition for which it is a party 
responsible being satisfied. 
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3.4 Benefit of Conditions 

The Conditions in: 

(a) clauses  3.2(a) to 3.2(f) are for the benefit of each party; 

(b) clauses  3.2(g) to 3.2(k) are for the benefit of Bidder; and 

(c) clauses 3.2(l) to 3.2(o) are for the benefit of Target. 

3.5 Breaching Conditions 

A reference in this document to a Condition being breached includes a reference to the 
Condition becoming incapable of being satisfied. 

3.6 Waiver of Conditions 

(a) If a Condition has been included for the benefit of: 

(i) one party only, only that party may, in its sole and absolute discretion, waive 
the breach or non-fulfilment of the Condition; 

(ii) more than one party, the breach or non-fulfilment of the Condition may be 
waived only by the consent of all those parties. 

However, a party for whom a Condition has been included must not waive the 
Condition if it would result in a breach of law. 

(b) The breach or non-fulfilment of a Condition may only be waived in writing. 

(c) If a party waives the breach or non-fulfilment of a Condition, that waiver precludes 
the party from suing another party for any breach of this document that resulted in 
the breach or non-fulfilment of the Condition. 

3.7 Fulfilment of Conditions 

Each party must: 

(a) use its reasonable endeavours (other than waiver) to ensure and procure that each 
Condition is satisfied as soon as practicable after the date of this document;  

(b) not take any action or refrain from taking any action (except as required by law) 
designed to prevent the Conditions being satisfied, without the prior consent of the 
other party; 

(c) keep the other party promptly and reasonably informed of the steps it has taken and 
of its progress towards satisfaction of the Conditions; 

(d) promptly inform the other party of any circumstances of which it becomes aware 
which may result in any of the Conditions not being satisfied in accordance with its 
terms; and 

(e) promptly advise the other party of the satisfaction of a Condition. 

3.8 Parties to provide certificate to Court 

(a) Each of Target and Bidder must provide to the other and to the Court before or at 
the Second Court Date, a certificate or such other evidence as the Court requests, 
confirming, in each case with respect to matters within the party's knowledge, 
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whether or not the conditions set out in clause 3.2 included for its benefit, have been 
satisfied (or waived by it) in accordance with the terms of this document. 

(b) Target and Bidder must provide to each other a draft of the relevant certificates to 
be provided by Target any Bidder (as applicable) pursuant to this clause 3.8 by 5.00 
pm on the day that is two Business Days prior to the Second Court Date, and must 
provide to Target or Bidder (as applicable) on the Second Court Date a copy of the 
final certificate or other evidence provided to the Court. 

3.9 If a Condition is not fulfilled or waived 

If: 

(a) any Condition is not satisfied or (where capable of waiver) waived by the time or 
date specified in this document for its satisfaction;  

(b) for any reason, a Condition is not capable of being satisfied, or a circumstance occurs 
which is reasonably likely to result in a Condition not being capable of being satisfied, 
and the Condition has not for the time being been waived in accordance with clause 
3.6 or cannot be waived; or 

(c) the Scheme has not become Effective on or prior to the End Date,  

then the parties: 

(d) must consult in good faith to determine whether the Scheme may proceed by way 
of alternative means or method so as to achieve a commercial outcome which reflects 
the Scheme; and 

(e) may agree to extend the Relevant Date or the End Date, or both. 

3.10 Failure to agree 

(a) If the parties are unable to reach agreement under clause 3.9 within five Business 
Days (or any shorter period ending at 5.00 pm on the day before the Second Court 
Date): 

(i) subject to clause 3.10(a)(ii), either party may terminate this document (and 
that termination will be in accordance with clause 10.1(f)(i)); or 

(ii) if a Condition may be waived and exists for the benefit of one party only, that 
party only may waive that Condition or terminate this document (and that 
termination will be in accordance with clause 10.1(f)(ii)), 

in each case before 8.00 am on the Second Court Date. 

(b) A party will not be entitled to terminate this document under this clause if the 
relevant Condition has not been satisfied or agreement cannot be reached as a result 
of a breach of this document by that party or a deliberate act or omission of that 
party. 

4. IMPLEMENTATION 

4.1 Obligations of the parties 

Target and Bidder must each: 
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(a) use all reasonable endeavours and commit necessary resources (including 
management and corporate relations resources and the resources of external 
advisers); and 

(b) procure that its officers and advisers work in good faith and in a timely and co-
operative fashion with the other party (including by attending meetings and by 
providing information), 

to produce the Scheme Booklet and implement the Scheme as soon as reasonably 
practicable and in accordance with the Timetable. 

4.2 Target's obligations 

Target must take all necessary steps to propose and implement the Scheme on a basis 
consistent with this document and as expeditiously as reasonably practicable including 
within the Timetable, and in particular must: 

(a) (announce directors' recommendation) following execution of this document, 
announce, in the form agreed between the parties (on the basis of statements made 
to Target by each member of the Target Board) that: 

(i) the Target Board considers the Scheme to be in the best interest of the 
Scheme Participants and intends to unanimously recommend to Scheme 
Participants that the Scheme be approved; and 

(ii) each Target Board member who holds Target Shares, intends to vote his or 
her Target Shares in favour of the Scheme, 

subject to: 

(iii) the Independent Expert concluding, and continuing to conclude, that the 
Scheme is in the best interest of Target Shareholders; and 

(iv) there being no Superior Proposal; 

(b) (preparation of Scheme Booklet) subject to clause 4.2(e)(i), as soon as 
practicable after the date of this document, prepare and despatch the Scheme 
Booklet: 

(i) in accordance with all applicable laws, including the Corporations Act, 
Corporations Regulations, ASIC Regulatory Guide 60, Takeovers Panel policy 
and guidance notes and the ASX Listing Rules; and 

which includes a statement by the Target Board: 

(ii) unanimously recommending that the Scheme is in the best interest of the 
Target Shareholders and that the Target Shareholders vote in favour of the 
Scheme; and 

(iii) that each Target Board member who holds Target Shares intends to vote his 
or her Target Shares in favour of the Scheme, 

subject to the Independent Expert continuing to conclude that the Scheme is in the 
best interest of Target Shareholders and there being no Superior Proposal; 

(c) (Independent Expert) promptly appoint the Independent Expert and provide any 
assistance and information reasonably requested by the Independent Expert to 
enable the Independent Expert to prepare its report for the Scheme Booklet as soon 
as practicable; 
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(d) (section 411(17)(b) statement) apply to ASIC for the production of a statement 
pursuant to section 411(17)(b) of the Corporations Act stating that ASIC has no 
objection to the Scheme; 

(e) (consultation with Bidder) consult with Bidder as to the content and presentation 
of: 

(i) the Scheme Booklet, which includes: 

(A) allowing Bidder a reasonable opportunity to review and make 
comments on successive drafts of the Scheme Booklet (accepting that 
any review of the Independent Expert’s Report is limited to review for 
factual accuracy of those parts that include information relating to 
Bidder); 

(B) taking any reasonable comments made by Bidder into account in good 
faith when producing a revised draft of the Scheme Booklet; 

(C) providing to Bidder a revised draft of the Scheme Booklet within a 
reasonable time before the draft of the Scheme Booklet which is 
provided to ASIC for approval pursuant to section 411(2) of the 
Corporations Act is finalised; and 

(D) obtaining Bidder’s consent to the inclusion of the Bidder Information 
(including in respect of the form and context in which the Bidder 
Information appears in the Scheme Booklet); and 

(ii) documents required for the purposes of the Court hearings held for the 
purposes of sections 411(1) and 411(4)(b) of the Corporations Act in relation 
to the Scheme (including originating processes, affidavits, submissions and 
draft minutes of Court orders), and consider in good faith any comments on, 
or suggested amendments to, those documents from Bidder prior to filing 
those documents with the Court; 

(f) (lodgement of ASIC Review Draft) 

(i) as soon as practical, but no later than 14 days before the First Court Date, 
provide an advanced draft of the Scheme Booklet to ASIC for its review for 
the purposes of section 411(2) of the Corporations Act, and provide a copy of 
the ASIC Review Draft to Bidder immediately thereafter; and 

(ii) keep Bidder reasonably informed of any material issues raised by ASIC in 
relation to the ASIC Review Draft and, where practical to do so, consult with 
Bidder in good faith prior to taking any steps or actions to address those 
material issues (provided that, where those issues relate to Bidder 
Information, Target must not take any steps to address them without Bidder’s 
prior written consent, not to be unreasonably withheld); 

(g) (Board approval) procure that a meeting of the Target Board is convened to 
approve the Scheme Booklet for dispatch and provide Bidder with a copy of the 
relevant board minutes as soon as reasonably practicable; 

(h) (send Scheme Booklet) send the Scheme Booklet to Target Shareholders as soon 
as practicable after the Court orders Target to convene the Scheme Meeting; 

(i) (supplementary disclosure) if, after despatch of the Scheme Booklet, Target 
becomes aware: 
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(i) that information included in the Scheme Booklet is or has become misleading 
or deceptive in any material respect (whether by omission or otherwise); or 

(ii) of information that is required to be disclosed to Target Shareholders under 
any applicable law but was not included in the Scheme Booklet, 

promptly consult with Bidder in good faith as to the need for, and the form of, any 
supplementary disclosure to Target Shareholders, and make any disclosure that 
Target considers reasonably necessary in the circumstances, having regard to 
applicable laws and to ensure that there would be no breach of clause 11.2(b)  if it 
applied as at the date that information arose; 

(j) (Court documents) prepare all documents necessary for the Court proceedings 
relating to the Scheme in accordance with all applicable laws; 

(k) (Court application) apply to the Court for an order under section 411(1) of the 
Corporations Act directing Target to convene the Scheme Meeting; 

(l) (Scheme Meeting) convene the Scheme Meeting to agree to the Scheme in 
accordance with any orders made by the Court pursuant to section 411(1) of the 
Corporations Act; 

(m) (explanatory statement) take all reasonable measures necessary to cause ASIC 
to register the Scheme Booklet under section 412 of the Corporations Act; 

(n) (proxy information) upon request of Bidder made before the commencement of 
the Scheme Meeting, inform Bidder of the total number of proxy votes in respect of 
which the appointment for the Scheme Meeting specified that: 

(i) the proxy is to vote in favour of the Scheme; 

(ii) the proxy is to vote against the Scheme; 

(iii) the proxy is to abstain from voting on the Scheme; and 

(iv) the proxy may vote at the proxy's discretion; 

(o) (director’s voting) use its reasonable endeavours to procure that each member of 
the Target Board votes any Target Shares in which they have a Relevant Interest in 
favour of the Scheme; 

(p) (section 411(17)(b) statement) if the approval of the Target Shareholders is 
obtained, apply to ASIC for the production of a statement under section 411(17)(b) 
of the Corporations Act in relation to the Scheme; 

(q) (No Target Prescribed Event) take all reasonable steps to ensure that no Target 
Prescribed Event occurs during the period commencing on the date of this document 
and ending at 8.00 am on the Second Court Date and, if a Target Prescribed Event 
occurs, immediately inform Bidder; 

(r) (Court approval) subject to all Conditions, other than paragraph (d) in clause 3.2 
being satisfied or waived in accordance with this document, apply to the Court for 
an order approving the Scheme in accordance with sections 411(4)(b) and 411(6) of 
the Corporations Act; 

(s) (Conditions certificate) at the hearing on the Second Court Date, provide to the 
Court (through its counsel): 
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(i) a certificate confirming (in respect of matters within Target’s knowledge) 
whether or not the Conditions included for its benefit, as noted in clause 3.2 
(other than paragraph (d)), have been satisfied or waived in accordance with 
clause 3.6, a draft of which must be provided to Bidder by 5.00 pm two 
Business Days prior to the Second Court Date; and 

(ii) any certificate provided to it by Bidder under clause 4.3(h); 

(t) (not act inconsistently) subject to clause 9.3, not act in a manner inconsistent 
with obtaining Court approval for the Scheme; 

(u) (lodge copy of Court order) lodge with ASIC an office copy of the Court order 
approving the Scheme as approved by the Target Shareholders at the Scheme 
Meeting in accordance with section 411(10) of the Corporations Act by no later than 
4.00 pm on the day after that office copy is received (or any later date agreed in 
writing by Bidder); 

(v) (Scheme Participants) give to the share registry of Bidder details of the names, 
registered addresses and holdings of Target Shares of every Target Shareholder as 
shown in the Register on the Record Date, in such form as Bidder may reasonably 
require, and determine Target Shareholders' respective entitlements to the Scheme 
Consideration in accordance with the Scheme; 

(w) (Register) close the Register as at the Record Date to determine the identity of 
Scheme Participants and their entitlements to Scheme Consideration; 

(x) (instruments of transfer) subject to Bidder satisfying its obligations under clause 
4.3 on the Implementation Date: 

(i) execute proper instruments of transfer and effect the transfer of Target 
Shares held by Scheme Participants to Bidder in accordance with the Scheme; 
and 

(ii) register all transfers of Target Shares held by Scheme Participants to Bidder; 

(y) (Suspension of trading) apply to ASX to suspend trading in Target Shares with 
effect from the close of trading on the Effective Date; 

(z) (listing) take all reasonable steps to maintain Target’s listing on ASX, 
notwithstanding any suspension of the quotation of Target Shares, up to and 
including the Implementation Date, including making appropriate applications to ASX 
and ASIC; 

(aa) (other steps) do all other things necessary to lawfully give effect to the Scheme 
and the orders of the Court approving the Scheme; 

(bb) (appeal process) if the Court refuses to make any orders or confirmations for the 
purposes of convening the Scheme Meeting or approving the Scheme, appeal the 
Court's decision to the fullest extent possible (except to the extent that the parties 
agree otherwise, or an independent barrister with at least 15 years' experience 
advises that, in their view, an appeal would have no reasonable prospects of success 
before the End Date); 

(cc) (Basis of reporting) not make any change to the manner in which it calculates its 
aggregate net tangible asset backing before providing for tax on unrealised capital 
gains and realised capital losses for the purpose of its market announcements to ASX 
of its net tangible asset backing per share as at each calendar month end; 
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(dd) (portfolio) ensure that as at 8.00 am on the Second Court Date Target does not 
have a relevant interest in any ordinary shares issued by Brickworks Limited; and 

(ee) (Bidder Shares) not acquire any Bidder Shares between the date of entry into this 
document and the earlier of the End Date and the date on which this document is 
terminated in accordance with clause 10. 

4.3 Bidder obligations 

Bidder must take all necessary steps to assist Target to implement the Scheme on a basis 
consistent with this document and as soon as reasonably practicable, and in particular must: 

(a) (announcement) on the date of this document, make an announcement in the form 
agreed between the parties; 

(b) (Bidder Information) prepare and promptly provide to Target for inclusion in the 
Scheme Booklet the Bidder Information (in accordance with all applicable laws, 
including the Corporations Act, Corporations Regulations, ASIC Regulatory Guide 60, 
Takeovers Panel policy and guidance notes and the ASX Listing Rules) and consent 
to the inclusion of that information in the Scheme Booklet; 

(c) (further Bidder Information) promptly provide to Target any further or new Bidder 
Information as may arise after the Scheme Booklet has been sent to Target 
Shareholders and until the date of the Scheme Meeting as may be necessary to 
ensure that the Bidder Information contained in the Scheme Booklet is not, having 
regard to applicable disclosure requirements, false, misleading or deceptive in any 
material respect (including because of any material omission) and to ensure that 
there would be no breach of clause 11.3(b) if it applied as at the date on which such 
further or new Bidder Information arose; 

(d) (Independent Expert information) provide any assistance or information 
reasonably requested by the Independent Expert in connection with the preparation 
of the Independent Expert’s Report; 

(e) (representation) procure that it is represented by counsel at the Court hearings 
convened for the purposes of section 411(4)(b) of the Corporations Act, at which, 
through its counsel, Bidder must undertake (if requested by the court) to do all things 
and take all steps within its power as may be necessary in order to ensure the 
fulfilment of its obligations under this document and the Scheme; 

(f) (Deed Poll) prior to the Scheme Booklet being sent, sign and deliver the Deed Poll; 

(g) (no Bidder Prescribed Event) take all reasonable steps to ensure that no Bidder 
Prescribed Event occurs during the period commencing on the date of this document 
and ending at 8.00 am on the Second Court Date and if a Bidder Prescribed Event 
occurs, immediately inform Target; 

(h) (certificates) before commencement of the hearing by the Court of the application 
for the order under section 411(4)(b) of the Corporations Act, give to Target a 
certificate signed by Bidder stating whether or not each representation or warranty 
given by Bidder is true and correct as at the time it is given or made under clause 
11; 

(i) (not act inconsistently) not act in a manner inconsistent with obtaining Court 
approval for the Scheme (provided that nothing in this paragraph prevents any action 
by or on behalf of Bidder or its directors if failure to take the action would, in the 
reasonable opinion of the board of directors of Bidder, be likely to involve a breach 
of duties of the directors of Bidder.  The reasonable opinion of the Bidder Board must 
be based on specific legal and other appropriate advice); 
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(j) (Conditions certificate) before 8.00 am on the Second Court Date, provide to 
Target for provision to the Court at the hearing on that date a certificate confirming 
(in respect of matters within Bidder’s knowledge) whether or not the Conditions for 
which Bidder is responsible, as noted in clause 3.2 (other than paragraph (d)), have 
been satisfied of waived in accordance with clause 3.6, a draft of which must be 
provided to Target by 5.00 pm on the Business Day prior to the Second Court Date; 

(k) (Share transfer) if the Scheme becomes Effective, accept a transfer of the Target 
Shares as contemplated by clause 2.5; 

(l) (Listing) procure that the New Bidder Shares to be issued as Scheme Consideration 
pursuant to the Scheme are approved for official quotation by ASX, subject to any 
conditions which ASX may reasonably require and which are acceptable to both 
Bidder and Target, acting reasonably and promptly; 

(m) (Scheme Consideration) if the Scheme becomes Effective register or cause to be 
registered the Scheme Participants (or the nominee of Ineligible Overseas 
Shareholders appointed pursuant to clause 2.6) as the holders of New Bidder Shares 
to which the Scheme Participants are entitled under the Scheme; and 

(n) (Scheme) do all things within its power that are reasonably necessary to lawfully 
give effect to the Scheme and the orders of the Court approving the Scheme. 

4.4 Scheme Booklet responsibility statement 

The responsibility statement to appear in the Scheme Booklet, in a form to be agreed by 
the parties, will contain words to the effect of: 

(a) Target has prepared, and is responsible for, the content of the Scheme Booklet other 
than, to the maximum extent permitted by law, the Bidder Information, the 
Independent Expert’s Report or any other report or letter issued to Target by a third 
party; and 

(b) Bidder has prepared, and is responsible for, the Bidder Information in the Scheme 
Booklet (and no other part of the Scheme Booklet). 

4.5 Disagreement on content of Scheme Booklet 

If Bidder and Target disagree on the form or content of the Scheme Booklet, they must 
consult in good faith and promptly to try to settle an agreed form of the Scheme Booklet.  
If complete agreement is not reached after reasonable consultation, then: 

(a) if the disagreement relates to the form or content of the Bidder Information 
contained in the Scheme Booklet, Target will make any amendments as Bidder, 
acting in good faith requires; and 

(b) if the disagreement relates to the form or content of any other part of the Scheme 
Booklet, the Target Board will, acting in good faith, decide the final form or content 
of the disputed part of the Scheme Booklet. 

4.6 Verification 

Each party must undertake appropriate verification processes for the information supplied 
by that party in the Scheme Booklet. 

4.7 Conduct of Court proceeding 

Target and Bidder are entitled to separate representation at all Court proceedings relating 
to the Scheme.  This document does not give Target or Bidder any right or power to give 
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undertakings to the Court for or on behalf of the other party without that party’s written 
consent.  Target and Bidder must give all undertakings to the Court in all Court proceedings 
which are reasonably required to obtain Court approval and confirmation of the Scheme as 
contemplated by this document.  

4.8 Appeal process 

If the Court refuses to make orders convening the Scheme Meeting or approving the 
Scheme, Bidder and Target must appeal the Court’s decision to the fullest extent possible 
except to the extent that:  

(a) the parties agree otherwise; or 

(b) an independent counsel of the New South Wales bar with at least 15 years' 
experience advises that, in their opinion, an appeal would have no reasonable 
prospect of success before the End Date,  

in which case either party may terminate this document in accordance with clause 
10.1(f)(iii). If the parties cannot agree on the appointment of an independent counsel for 
the purposes of 4.8(b) within three Business Days of the Court's refusal to make orders, 
the independent senior counsel will be appointed by the chairperson or other senior office 
bearer for the time being of the New South Wales Chapter of the Resolution Institute or a 
delegate of such person, on the application of any party. 

4.9 No partnership or joint venture 

Subject to this document, nothing in this clause requires either party to act at the direction 
of the other.  The business of each party will continue to operate independently from the 
other until the Implementation Date. The parties agree that nothing in this document 
constitutes the relationship of a partnership or a joint venture between the parties. 

5. BOARD RECOMMENDATION 

5.1 Recommendation 

Target must use its best endeavours to procure that none of the members of the Target 
Board withdraws, or changes their recommendation in favour of the Scheme, unless: 

(a) there is a Superior Proposal; or 

(b) the Independent Expert concludes that the Scheme is not in the best interest of 
Target Shareholders, or adversely changes its previously given opinion that the 
Scheme is in the best interest of Target Shareholders; and 

(c) the Target Board determines in good faith and acting reasonably, having received 
expert advice in writing from its legal advisors, (who must be reputable advisers 
experienced in transactions of this nature) that they must do so because of their 
fiduciary or statutory duties to Target Shareholders. 

6. DIRECTORS AND EMPLOYEES 

6.1 Release of Target and Target directors and officers 

Subject to the Corporations Act, Bidder releases its rights, and agrees with Target that it 
will not make a claim, against any Target Indemnified Party (other than Target and its 
Related Bodies Corporate) as at the date of this document and from time to time in 
connection with: 
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(a) any breach of any representations and warranties of Target or any other member of 
Target Group in this document; or 

(b) any disclosures containing any statement which is false or misleading whether in 
content or by omission, 

whether current or future, known or unknown, arising at common law, in equity, under 
statute or otherwise, except where the Target Indemnified Party has not acted in good faith 
or has engaged in wilful misconduct or fraud. Nothing in this clause 6.1 limits Bidder’s rights 
to terminate this document under clause 10.1. 

6.2 Benefit for Target Indemnified Parties 

Target receives and holds the benefit of this clause to the extent it relates to each Target 
Indemnified Party on behalf of each of them. 

6.3 Release of Bidder and Bidder directors and officers 

Subject to the Corporations Act, Target releases its rights, and agrees with Bidder that it 
will not make a claim, against any Bidder Indemnified Party (other than Bidder and its 
Related Bodies Corporate) as at the date of this document and from time to time in 
connection with: 

(a) any breach of any representations and warranties of Bidder or any other member of 
Bidder Group in this document; or 

(b) any disclosures containing any statement which is false or misleading whether in 
content or by omission, 

whether current or future, known or unknown, arising at common law, in equity, under 
statute or otherwise, except where the Bidder Indemnified Party has not acted in good faith 
or has engaged in wilful misconduct or fraud.  Nothing in this clause 6.3 limits Target’s 
rights to terminate this document under clause 10.1. 

6.4 Benefit for Bidder Indemnified Parties 

Bidder receives and holds the benefit of this clause to the extent it relates to each Bidder 
Indemnified Party on behalf of each of them. 

6.5 Appointment/retirement of directors 

On the Implementation Date, but subject to the Scheme Consideration having been issued 
to the Scheme Participants and receipt by Target of signed consents to act, Target must: 

(a) cause the appointment of each Target Incoming Director to the Target Board; and 

(b) procure that the Target Outgoing Directors retire from the Target Board, unless 
Bidder gives notice of its desire for one or more of the directors not to retire (such 
notice to be given prior to 8.00 am on the Second Court Date), 

in each case, in accordance with Target’s constitution, the Corporations Act and the ASX 
Listing Rules. 

6.6 Directors' and officers' insurance 

Subject to the Scheme becoming Effective and subject to the Corporations Act, Bidder 
undertakes in favour of Target and each other person who is a Target Indemnified Party 
that it will: 
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(a) for a period of seven years from the Implementation Date, ensure that the 
constitutions of Target and each other member of the Target Group continue to 
contain such rules as are contained in those constitutions at the date of this 
document that provide for each company to indemnify each of its directors and 
officers against any liability incurred by that person in his or her capacity as a director 
or officer of the company to any person other than a member of the Bidder Group; 
and 

(b) procure that Target and each other member of the Target Group complies with any 
deeds of indemnity, access and insurance made by them in favour of their respective 
directors and officers from time to time and without limiting the foregoing, ensure 
that the directors’ and officers’ run-off insurance cover for those directors and officers 
is maintained, subject to clause 6.7, for a period of seven years from the retirement 
date of each director and officer. 

6.7 Run-off 

Each party acknowledges that, notwithstanding any other provision of this document, Target 
and its Subsidiaries may, prior to the Implementation Date, enter into a run-off insurance 
policy in respect of any directors or officers of a Target Group for a seven year period (or 
longer if Bidder agrees acting reasonably) provided that: 

(a) the scope of cover of the policy will be on the same or substantially the same terms 
as the existing insurance policies in place for directors or officers of the Target Group 
at the date of this document; and 

(b) Target will use reasonable endeavours to obtain the most attractive commercial 
terms for the policy from a reputable insurer and in no circumstances shall the 
aggregate cost of such insurance to the Target Group exceed the amount agreed 
between the parties in writing for the purposes of this clause without the prior written 
consent of Bidder. 

6.8 Period of undertaking 

The undertakings contained in clause 6.6 are given until the earlier of the end of the relevant 
period specified in that clause or the relevant member of the Target Group ceasing to be 
part of the Bidder Group. 

6.9 Benefit of undertaking for Target Group 

Target acknowledges that it receives and holds the benefit of clause 6.6 to the extent it 
relates to each director and officer of a member of the Target Group on behalf of each of 
them. 

7. PRE-IMPLEMENTATION OBLIGATIONS 

7.1 Conduct of the business 

During the period commencing on the date of this document and ending on the 
Implementation Date, each party must conduct (and must procure that each of its 
subsidiaries conducts) its business in the ordinary course, in substantially the same manner 
and at the same locations as conducted in the 12 months prior to the date of this document, 
and to the extent consistent, use reasonable efforts to: 

(a) preserve intact its business organisation; 

(b) keep available the services of its officers and employees; 
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(c) preserve its relationship with customers, suppliers, licensors, licensees and others 
having business dealings with it; 

(d) identify any change of control or similar provisions in any significant contracts or any 
joint venture documentation and obtain the consents of relevant persons who have 
rights in respect of such contracts to the transactions contemplated by the Scheme; 
and 

(e) maintain its business and assets, including maintaining at least its current level of 
insurance, 

as in place on the date of this document. 

7.2 Exception 

Clause 7.1 does not apply to anything: 

(a) which the party is required to do, permitted to do or is permitted not to do, under or 
in accordance with this document or the Scheme; or 

(b) in respect of which the other party consents (such consent not to be unreasonably 
withheld or delayed). 

7.3 Access to information 

(a) From the date of this document and up to and including the Implementation Date, 
subject to applicable laws each party must give (and must procure each of its 
subsidiaries gives) the other party reasonable access to its records (subject to any 
existing confidentiality obligations owed to third parties), premises and personnel 
and reasonably co-operate for the purpose of: 

(i) understanding the financial position of it and its subsidiaries including the 
cashflow and working capital position of each of them; 

(ii) integrating the business of Target with the business of Bidder; 

(iii) understanding the operations of the business of it and its subsidiaries; 

(iv) Implementation; and 

(v) any other purpose which is agreed in writing between the parties. 

(b) Nothing in clause 7.3(a) requires a party or any of its subsidiaries to provide 
information to the other party that: 

(i) concerns the consideration of the Scheme by directors and management of it 
or any of its subsidiaries; or 

(ii) would contravene competition laws. 

7.4 Information on representations and warranties 

From the date of this document and up to and including the Implementation Date each 
party must promptly give, and must procure that each of its subsidiaries promptly gives, to 
the other party details of any matter or occurrence which might reasonably make any 
representation or warranty given under this document by the first-mentioned party 
inaccurate in a material respect. 
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7.5 Information provided subject to confidentiality obligation 

All information provided under or in connection with this document is subject to the terms 
of the Confidentiality Deed which continues to have full force and effect subject to this 
document.  

8. ANNOUNCEMENT 

8.1 No Announcement 

Neither party may make an Announcement relating to the subject matter of this document 
or its termination or make public this document (or any of its terms) unless the 
Announcement or publication: 

(a) is required by this document; 

(b) has the prior approval of the other party; or 

(c) is required to be made by any applicable law or the ASX Listing Rules. 

8.2 Notice of Announcement 

If a party is required to make an Announcement under clause 8.1(c), it must, to the extent 
practicable without that party breaching any applicable law, give to the other party: 

(a) such notice as is reasonable in the circumstances of its intention to make the 
Announcement; and 

(b) a draft of the Announcement and an opportunity, to the extent practicable in the 
circumstances, to comment on the contents of the draft Announcement. 

9. EXCLUSIVITY 

9.1 No ongoing discussions 

Target represents and warrants to Bidder that, as at the date of this document, neither 
Target nor any of its Representatives are in discussions or negotiations with any third party 
regarding any actual, proposed or potential Competing Transaction, and no confidential 
information has been provided to any third party as at the date of this agreement regarding 
any actual, proposed or potential Competing Transaction. 

9.2 No-shop, no-talk, no-due diligence 

Subject to clause 9.3 and except as otherwise agreed in writing by the other party, during 
the Exclusivity Period, Target must not (and must ensure that its Representatives, advisers 
or agents do not): 

(a) directly or indirectly solicit, initiate, invite or encourage any inquiries, proposals or 
discussions with a view to obtaining, or that may reasonably be expected to 
encourage or lead to, any Competing Transaction or any other transaction that may 
reduce the likelihood of success of the Scheme (whether from a party with whom 
Target has previously been in discussions or not); 

(b) directly or indirectly participate in any discussions or negotiations regarding a 
Competing Transaction, or that may reasonably be expected to encourage or lead to 
a Competing Transaction, or any other transaction that may reduce the likelihood of 
success of the Scheme; 
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(c) accept or enter into, or offer to accept or enter into, any agreement, arrangement 
or understanding regarding a Competing Transaction or any other transaction that 
may reduce the likelihood of success of the Scheme or could reasonably be expected 
to encourage or lead to a Competing Transaction or reduce the likelihood of success 
of the Scheme; 

(d) approve, recommend or implement a Competing Transaction or any other 
transaction that may reduce the likelihood of success of the Scheme or announce an 
intention to do so; 

(e) directly or indirectly solicit, initiate, invite or encourage any third party to undertake 
due diligence investigations in respect of Target, any of its related bodies corporate 
or any of their businesses and operations, in connection with or with a view to 
obtaining, or that may reasonably be expected to encourage or lead to, any 
Competing Transaction or any other transaction that may reduce the likelihood of 
success of the Scheme; or 

(f) disclose any non-public information about the businesses or affairs of Target to a 
third party (other than a Representative, Government Agency or auditors) other than 
in the ordinary course of business or as required under Target's existing contractual 
obligations to the extent those obligations have been disclosed to Bidder and cannot 
be terminated. 

9.3 Response to unsolicited approach 

If clause 9.2(a) is complied with, nothing in clauses 9.2(b), (c), (d), (e) or 9.2(f) or 
clause 4.3(h) or clause 7.1 prevents any action by or on behalf of Target or its directors to 
respond to any bona fide approach by a third party where the board of directors of Target, 
acting in good faith and after taking advice from Target's external advisors, determine that 
such approach would lead to a superior Competing Transaction and if failure to do so would, 
in the reasonable opinion of the board of directors of Target, be likely to involve a breach 
of the duties of the directors of Target.  The reasonable opinion of Target's board of directors 
must be based on specific legal and any other appropriate advice. 

9.4 Notify of approaches 

If Target proposes to respond to any approach by a third party (as contemplated by clause 
9.3), then: 

(a) Target must immediately notify Bidder in writing that Target proposes to respond to 
an approach by a third party; and 

(b) Target must promptly provide Bidder with any confidential information concerning 
Target that it intends to provide to the third party in connection with the Competing 
Transaction. 

10. TERMINATION 

10.1 Termination events 

This document may be terminated: 

(a) (End Date) by either party, if the Scheme has not become Effective on or before the 
End Date;  

(b) (lack of support) by Bidder at any time prior to 8.00 am on the Second Court Date 
if any of the directors of the Target board: 
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(i) changes or withdraws his or her recommendation to the Scheme Participants 
that they vote in favour of the resolution to approve the Scheme, including 
any adverse modification to the recommendation (including by attaching any 
qualifications to), or otherwise makes a public statement indicating that it no 
longer supports the Scheme; or 

(ii) recommend a Competing Transaction;  

(c) (Target material breach) by Bidder at any time prior to 8.00 am on the Second 
Court Date, if: 

(i) Target is in material breach of clauses 3.3, 4 or 4.2; or 

(ii) the representations and warranties in clauses 11.1 or 11.2 are not true and 
correct,  

provided that Target has, if practicable, given notice to Bidder setting out the 
relevant circumstances and the relevant circumstances continue to exist ten Business 
Days (or any shorter period ending at 8.00 am on the Second Court Date) after the 
time such notice is given; 

(d) (Bidder material breach) by Target at any time prior to 8.00 am on the Second 
Court Date, if: 

(i) Bidder is in material breach of clauses 3.3, 4 or 4.3; or 

(ii) the representations and warranties in clauses 11.1 or 11.3 are not true and 
correct,  

(iii) provided that Bidder has, if practicable, given notice to Target setting out the 
relevant circumstances and the relevant circumstances continue to exist ten 
Business Days (or any shorter period ending at 8.00 am on the Second Court 
Date) after the time such notice is given; 

(e) (Competing Transaction) by Target if the Target Board determines that a 
Competing Transaction that was not solicited, invited, encouraged or initiated in 
breach of clause 9.2(a) is a Superior Proposal;  

(f) (consultation or appeal failure) in accordance with and pursuant to: 

(i) clause 3.10(a)(i); 

(ii) clause 3.10(a)(ii); or 

(iii) clause 4.8; or 

(g) (agreement) if agreed to in writing by Bidder and Target. 

10.2 Termination  

Where a party has a right to terminate this document, that right for all purposes will be 
validly exercised if the party delivers a notice in writing to the other party stating that it 
terminates this document. 

10.3 Effect of Termination 

If this document is terminated by either party, or if this document otherwise terminates in 
accordance with its terms, then in either case all further obligations of the parties under 
this document, other than the obligations set out in this clause and in clauses 4.8, 6.1 to 
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6.4(inclusive), 11 and 15 to 17 (inclusive) will immediately cease to be of further force and 
effect without further liability of any party to the other, provided that nothing in this clause 
releases any party from liability for any pre-termination breach of this document.   

10.4 Damages 

(a) In addition to the right of termination under clause 10.1 where there is no 
appropriate remedy for the breach in this document (other than termination), the 
non-defaulting party is entitled to damages for Losses suffered by it and expenses 
incurred by it as a result of the breach of the terms of this document.  

(b) The parties acknowledge that damages may not be a sufficient remedy for breach of 
this document.  Specific performance, injunctive relief or any other remedies that 
would otherwise be available in equity or at law are available as a remedy for a 
breach or threatened breach of this document by any party, notwithstanding the 
ability of any party to terminate this document or seek damages for such a breach 
or threatened breach.   

11. REPRESENTATIONS AND WARRANTIES 

11.1 Mutual representations and warranties 

Each party represents and warrants to the other party that: 

(a) (status) it is a company limited by shares under the Corporations Act; 

(b) (power) it has full legal capacity and power to: 

(i) own its property and to carry on its business; and 

(ii) enter into this document and carry out the transactions that this document 
contemplates in accordance with its terms; 

(c) (corporate authority) it has taken all corporate action that is necessary or desirable 
to authorise it entering into this document and carrying out the transactions that this 
document contemplates in accordance with its terms; 

(d) (Authorisations) it holds each Authorisation that is necessary or desirable to: 

(i) enable it to properly execute this document and to carry out the transactions 
that this document contemplates in accordance with its terms; 

(ii) ensure that this document is legal, valid, binding and admissible in evidence; 
and 

(iii) enable it to properly carry on its business, 

and it is complying with any conditions to which any such Authorisation is subject; 

(e) (document effective) this document constitutes its legal, valid and binding 
obligations, enforceable against it in accordance with its terms; 

(f) (no contravention) neither its execution of this document nor the carrying out by 
it of the transactions that it contemplates in accordance with its terms, does or will 
contravene: 

(i) any law to which it or any of its property is subject or any order of any 
Government Agency that is binding on it or any of its property; 
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(ii) any Authorisation held by it; 

(iii) any undertaking or instrument binding on it or any of its property; or 

(iv) its constitution; 

(g) (no Insolvency Event) neither it nor any of its subsidiaries is affected by an 
Insolvency Event; 

(h) (not representative capacity) it is not entering into this document as trustee of 
any trust or settlement or otherwise in a representative capacity; and 

(i) (information provided to the Independent Expert) all information provided by 
it to the Independent Expert will be provided in good faith and on the understanding 
that the Independent Expert will rely on that information for the purpose of preparing 
the Independent Expert's Report for inclusion in the Scheme Booklet. 

11.2 Target representations and warranties 

Target represents and warrants to Bidder that: 

(a) (Target Due Diligence Information and Target Information not false or 
misleading) Target has not knowingly, negligently or recklessly: 

(i) omitted to disclose information to Bidder, the disclosure of which might 
reasonably be expected to have resulted in Bidder not entering into this 
document, or entering into it on materially different terms; 

(ii) omitted anything from the Target Due Diligence Information or Target 
Information that would make any part of that information materially false or 
misleading; 

(iii) included anything materially false or misleading in the Target Due Diligence 
Information or the Target Information; or 

(iv) denied access to requested information with the intention of misleading 
Bidder;  

(b) (Scheme Booklet not false or misleading) as at the date of dispatch of the 
Scheme Booklet, the Scheme Booklet (other than the Bidder Material) will not contain 
any material statement which is false or misleading (including because of any 
material omission); 

(c) (continuous disclosure) Target is not in breach of its continuous disclosure 
obligation under ASX Listing Rule 3.1 and, except for information contained in the 
Announcement to be made in accordance with clause 4.2(a), there is no information 
to which ASX Listing Rule 3.1 does not apply because of ASX Listing Rule 3.1A; 

(d) (complied with applicable laws) Target and its wholly owned subsidiaries have 
complied in all material respects with all applicable laws and the ASX Listing Rules 
(disregarding any instances of non-compliance that individually and in aggregate, 
could not reasonably be expected to have a Material Adverse Effect on Target);  

(e) (no default): 

(i) neither Target nor any of its wholly owned subsidiaries is in default under any 
document or agreement binding on it or its assets; and 
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(ii) nothing has occurred which is or would, with the giving of notice or lapse of 
time or both, constitute an event of default, prepayment event or similar 
event under any such document or agreement; 

(f) (no litigation) no litigation, arbitration, mediation, conciliation or administrative 
proceedings are taking place, pending or to its knowledge, threatened which, if 
adversely decided, could reasonably be expected to have a Material Adverse Effect 
on Target; 

(g) (schedule accurately details Target capital) Part A of Schedule 2 accurately 
records the total number and details of Target Shares, securities convertible into 
Target Shares, notes or other securities issued by Target at the date of this document 
and Target is not under any actual or contingent obligation to issue, convert or cancel 
any securities other than as listed in Schedule 2;  

(h) (no dividends) the Target has not declared (apart from a dividend that has been 
paid), and will not declare, any dividend other than the Agreed Dividends between 
the date of this document and the Effective Date and no dividends will be payable by 
the Target in respect of declared but unpaid dividends between execution of this 
document and the Effective Date other than the Agreed Dividends;  

(i) (no material acquisitions or disposals) other than as disclosed in writing to 
Bidder on or before the DD Cut-off Date, Target is not party or, or in the process of 
negotiating entry into or any proposals in respect of, any agreement to dispose of 
assets of Target or acquire any assets or businesses with a value in excess of $50 
million, excluding the disposal of any assets that are securities in an entity that is 
admitted to the Official List of ASX; 

(j) (no Encumbrances) there are no material Encumbrances over all or any of its 
assets or revenues; and 

(k) (no other approvals necessary) to Target's knowledge, no consents, approvals or 
other acts by a Government Agency are necessary to effect Implementation other 
than the Regulatory Approvals. 

11.3 Bidder representations and warranties 

Bidder represents and warrants to Target that: 

(a) (Bidder Due Diligence Information not false or misleading) Bidder has not 
knowingly, negligently or recklessly: 

(i) omitted to disclose information to Target, the disclosure of which might 
reasonably be expected to have resulted in Target not entering into this 
document, or entering into it on materially different terms; 

(ii) omitted anything from the Bidder Due Diligence Information that would make 
any part of that information materially false or misleading; 

(iii) included anything materially false or misleading in the Bidder Due Diligence 
Information; or 

(iv) denied access to requested information with the intention of misleading 
Target;  

(b) (no false or misleading statement) as at the date of dispatch of the Scheme 
Booklet, the Bidder Material will not contain any material statement which is false or 
misleading (including because of any material omission); 
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(c) (complied with applicable laws) Bidder and its wholly owned subsidiaries have 
complied with all applicable laws to the extent that any instance of non-compliance: 

(i) individually and in aggregate, could not reasonably be expected to have a 
Material Adverse Effect on Bidder; or 

(ii) does not involve a breach of Bidder's continuous disclosure obligations under 
the ASX Listing Rules; 

(d) (no default): 

(i) neither Bidder nor any of its wholly owned subsidiaries is in default under any 
document or agreement binding on it or its assets; and 

(ii) nothing has occurred which is or would, with the giving of notice or lapse of 
time or both, constitute an event of default, prepayment event or similar 
event under any such document or agreement, 

which individually or in aggregate could reasonably be expected to have a Material 
Adverse Effect on Bidder; 

(e) (no litigation) no litigation, arbitration, mediation, conciliation or administrative 
proceedings are taking place, pending or to its knowledge, threatened which, if 
adversely decided, could reasonably be expected to have a Material Adverse Effect 
on Bidder; 

(f) (schedule accurately details Bidder capital) Part B of Schedule 2 accurately 
records the total number and details of Bidder Shares, securities convertible into 
Bidder Shares, Bidder Performance Rights, notes or other securities issued by Bidder 
at the date of this document and Bidder is not under any actual or contingent 
obligation to issue, convert or cancel any securities other than as listed in Schedule 
2; 

(g) (New Bidder Shares) the New Bidder Shares will, upon issue: 

(i) be duly issued and fully paid; 

(ii) be free from any Security Interest or other encumbrance, other than as 
provided for in the constitution of Bidder; and 

(iii) rank equally in all respects, including for future dividends, with all existing 
Bidder Shares; and 

(h) (no other approvals necessary) to Bidder's knowledge, no consents, approvals or 
other acts by a Government Agency are necessary to effect Implementation other 
than those identified in the definition of Regulatory Approvals in clause 1.1. 

11.4 No representations made on economic or future matters 

Each party acknowledges and agrees that the other party makes no representation or 
warranty other than as set out in this clause 11 and, in particular, at no time has the other 
party made or given any representation or warranty in relation to the achievability of: 

(a) any economic, fiscal or other interpretations or evaluations by it; or 

(b) future matters, including future or forecast costs, prices, revenues or profits. 
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11.5 Reliance on representations and warranties 

Each party acknowledges that the other party has executed this document and agreed to 
take part in the transactions that this document contemplates in reliance on the 
representations and warranties that are made in clauses 11.1, 11.2 and 11.3. 

11.6 When warranties are given 

Each representation and warranty given or made under clauses 11.1, 11.2 and 11.3 is 
given: 

(a) as at the date of this document; 

(b) as at 8.00 am on the Second Court Date; and 

(c) at any other date at which the representation or warranty is expressed to be given 
under this document. 

12. INDEMNITIES 

12.1 Indemnities by Target 

Target indemnifies Bidder and members of the Bidder Group and their respective directors, 
officers and employees against, and must pay on demand, any Loss, Claim or damages 
(including any right to common law damage) arising from or incurred in connection with a 
breach of the representations and warranties in clauses 11.1 and 11.2 to the fullest extent 
permitted by law. 

12.2 Indemnities by Bidder 

Bidder indemnifies Target and members of the Target Group and their respective directors, 
officers and employees against, and must pay on demand, any Loss, Claim or damages 
(including any right to common law damage) arising from or incurred in connection with a 
breach of the representations and warranties in clauses 11.1 and 11.3 to the fullest extent 
permitted by law. 

13. RELEASE 

Each party agrees with each other, and declares and covenants in favour of each party's 
officers and employees, as follows: 

(a) Subject to applicable law (including section 199A of the Corporations Act) and 
clause 13(b), no officer or employee of a party, is liable for anything done or 
purported to be done in connection with Implementation. 

(b) Paragraph (a) does not exclude an officer or employee from any liability which may 
arise from wilful misconduct or a grossly negligent act or omission on the part of the 
person. 

(c) This clause operates as a deed poll in favour of and for the benefit of each officer 
and each employee of each party and may be relied on and enforced by each such 
officer and employee in accordance with its terms even though the officer or 
employee is not named as a party to this document. 
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14. GST 

14.1 GST pass on 

If GST is or will be payable on a supply made under or in connection with this document, to 
the extent that the consideration otherwise provided for that supply under this document is 
not stated to include an amount for GST on the supply: 

(a) the consideration otherwise provided for that supply under this document is 
increased by the amount of that GST; and 

(b) the recipient must make payment of the increase as and when the consideration 
otherwise provided for, or relevant part of it, must be paid or provided or, if the 
consideration has already been paid or provided, within seven days of receiving a 
written demand from the supplier. 

14.2 Tax Invoice 

The right of the supplier to recover any amount in respect of GST under this document on 
a supply is subject to the issuing of the relevant tax invoice or adjustment note to the 
recipient except where the recipient is required to issue the tax invoice of adjustment note. 

14.3 Consideration exclusive of GST 

Any consideration otherwise provided for a supply or payment obligation in connection with 
this document is exclusive of GST unless stated otherwise. 

14.4 Adjustments 

If there is an adjustment event in relation to a supply which results in the amount of GST 
on a supply being different from the amount in respect of GST already recovered by the 
supplier, as appropriate, the supplier within 14 days of becoming aware of the adjustment 
event: 

(a) may recover from the recipient the amount by which the amount of GST on the 
supply exceeds the amount already recovered by giving seven days written notice; 
or 

(b) must refund to the recipient the amount by which the amount already recovered 
exceeds the amount of GST on the supply to the extent that the supplier is entitled 
to a refund or credit from the Commissioner of Taxation; and 

(c) must issue an adjustment note or tax invoice reflecting the adjustment event in 
relation to the supply to the recipient within 28 days of the adjustment event except 
where the recipient is required to issue an adjustment note or tax invoice in relation 
to the supply. 

14.5 Reimbursements 

Costs actually or estimated to be incurred or revenue actually or estimated to be earned or 
lost by a party that is required to be reimbursed or indemnified by another party, or used 
as the basis for calculation of consideration for a supply, under this document must exclude 
the amount of GST referrable to the cost to the extent to which an entitlement arises or 
would arise to claim an input tax credit and in relation to revenue must exclude any amount 
in respect of GST referrable to the revenue. 



îêî Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬

 

 39  
 

15. NOTICES 

15.1 How to give a notice 

A notice, consent or other communication under this document is only effective if it is: 

(a) in writing, legible and in English, signed by or on behalf of the person giving it; 

(b) addressed to the person to whom it is to be given; and 

(c) either: 

(i) delivered or sent by pre-paid mail (by airmail, if the addressee is overseas) 
to that person's address; or 

(ii) sent by email to the person's email address. 

15.2 When a notice is given 

A notice, consent or other communication that complies with this clause is regarded as given 
and received: 

(a) if it is sent by mail: 

(i) within Australia – three Business Days after posting; or 

(ii) to or from a place outside Australia – seven Business Days after posting; and 

(b) if it is sent by email, 10 minutes after the email is released from the sender's outbox, 
provided that the sender does not receive a notification notifying it that the email 
has not been delivered. 

15.3 Address for notices 

A person's address and email address are those set out below, or as the person notifies the 
sender: 

Target  

Address: Level 5, 261 George Street, Sydney NSW 2000 
Email:   brendan@milton.com.au 
Attention: Brendan O'Dea 
Copy to:  Brent Delaney, Hamilton Locke 
Address:  Level 42, Australia Square, 264 George Street, Sydney NSW 2000 
Email:   brent.delaney@hamiltonlocke.com.au 

Bidder  

Address: Level 14, 151 Clarence Street, Sydney NSW 2000 
Email:   ilawrance@whsp.com.au 
Attention: Ida Lawrance – Company Secretary 
Copy to:  Bruce Macdonald, Ashurst 
Address:  Level 11, 5 Martin Place, Sydney NSW 2000 
Email:   bruce.macdonald@ashurst.com  
 

mailto:brendan@milton.com.au
mailto:brent.delaney@hamiltonlocke.com.au
mailto:ilawrance@whsp.com.au
mailto:bruce.macdonald@ashurst.com
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16. AMENDMENT AND ASSIGNMENT 

16.1 Amendment 

This document can only be amended or replaced by another document executed by the 
parties. 

16.2 Assignment 

A party may only assign, encumber, declare a trust over or otherwise deal with its rights 
under this document with the prior written consent of the other party. 

17. GENERAL 

17.1 Governing law 

(a) This document and any dispute arising out of or in connection with the subject matter 
of this document is governed by the laws of New South Wales. 

(b) Each party submits to the non-exclusive jurisdiction of the courts of that State, and 
courts of appeal from them, in respect of any proceedings arising out of or in 
connection with the subject matter of this document.   

17.2 Liability for expenses 

(a) Bidder must pay for all stamp duty payable on this document or any instrument or 
transaction contemplated in or necessary to give effect to this document. 

(b) Subject to clause 17.2(a), each party must pay its own expenses incurred in 
negotiating, preparing, executing and registering this document. 

17.3 Giving effect to this document 

Each party must do anything within its power (including execute any document) that the 
other party may reasonably require to give full effect to this document. 

17.4 Variation of rights 

The exercise of a right partially or on one occasion does not prevent any further exercise of 
that right in accordance with the terms of this document.  Neither a forbearance to exercise 
a right nor a delay in the exercise of a right operates as an election between rights or a 
variation of the terms of this document.  

17.5 No partnership or agency 

Nothing in this document is to be treated as creating a partnership and, except as 
specifically provided in this document, no party may act as agent of or in any way bind 
another party to any obligation. 

17.6 Operation of this document 

(a) This document and the Confidentiality Deed contain the entire agreement between 
the parties about its subject matter. Any previous understanding, agreement, 
representation or warranty relating to that subject matter is replaced by this 
document and the Confidentiality Deed and has no further effect. 

(b) Any right that a person may have under this document is in addition to, and does 
not replace or limit, any other right that the person may have. 
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(c) Any provision of this document which is unenforceable or partly unenforceable is, 
where possible, to be severed to the extent necessary to make this document 
enforceable, unless this would materially change the intended effect of this 
document. 

(d) Other than as set out in clause 4.2(dd), nothing in this document gives a party a 
power (either directly or indirectly): 

(i) to exercise, or control the exercise of, a right to vote attached to securities in 
an entity which is admitted to the Official List of ASX; or 

(ii) to dispose of, or control the exercise of a power to dispose of, securities in an 
entity which is admitted to the Official List of ASX. 

17.7 Operation of indemnities 

(a) Each indemnity in this document is severable and constitutes a separate obligation 
of the party giving the indemnity. 

(b) Each indemnity in this document survives the expiry or termination of this document. 

(c) A party may recover a payment under an indemnity in this document before it makes 
the payment in respect of which the indemnity is given. 

(d) The indemnities and releases given under this document are given by each party to 
the other party for itself and as trustee for each of the indemnified persons covered 
by the relevant provision. 

17.8 Consents 

Where this document contemplates that a party may agree or consent to something 
(however it is described), unless this document expressly contemplates otherwise, the party 
may: 

(a) agree or consent, or not agree or consent, in its sole and absolute discretion; and 

(b) agree or consent subject to conditions. 

17.9 No merger 

No provisions of this document merge on Implementation. 

17.10 Inconsistency with other documents 

If this document is inconsistent with any other document or agreement between the parties, 
this document prevails to the extent of the inconsistency. 

17.11 Counterparts 

This document may be executed in counterparts. 
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SCHEDULE 1 

Timetable 

Step Date Action 

1. Tuesday, 22 June 2021 Sign Scheme Implementation Agreement and announce 
transaction 

2. Tuesday, 20 July 2021  Provide ASIC and Court with draft Scheme Booklet 

3. Tuesday, 27 July 2021 Provide ASX with draft Scheme Booklet 

4. Thursday, 5 August 2021 First Court Date 

5. Wednesday, 11 August 2021 Scheme Booklet registered by ASIC and lodged with ASX 

6. Wednesday, 11 August 2021 Dispatch Scheme Booklet 

7. Thursday, 2 September 2021 Calculation Date (assuming a Scheme Meeting date of 
Monday, 13 September 2021) 

8. Monday, 13 September 2021 Hold Scheme Meeting and announce results to ASX 

9. Monday, 20 September 2021 Second Court Date and announce to ASX 

10. Tuesday, 21 September 2021 Effective Date 

File Court order with ASIC and announce to ASX 

Target securities cease trading at close of trading on ASX 

11. Monday, 27 September 2021 Record Date for entitlements to Scheme Consideration 

12. Tuesday, 5 October 2021 Implementation Date 

Bidder issues Scheme Consideration 

13. Tuesday, 5 October 2021 Dispatch holding statements for New Bidder Shares 

14. Wednesday, 6 October 2021 Normal settlement trading of New Bidder Shares 
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SCHEDULE 2 

Capital 

Part A - Target's Capital 

1. TARGET SHARES 

Target has 674,230,364 fully paid ordinary shares on issue. 

Part B - Bidder's Capital 

2. BIDDER SHARES 

Bidder has 239,395,320 fully paid ordinary shares on issue. 

3. BIDDER PERFORMANCE RIGHTS 

As at the date of this document, Bidder has on issue the following performance rights to 
subscribe for fully paid shares:  
 

Class and description 
Number of Bidder 

Performance Rights 

Number of Bidder 
Shares to be issued 

on vesting and 
exercise 

SOLAA 2016 unlisted performance 
rights 

5,807 5,807 

SOLAA 2018 unlisted performance 
rights  

98,362 98,362 

SOLAA 2019 unlisted performance 
rights 

122,623 122,623 

SOLAA 2020 unlisted performance 
rights  

115,834 115,834 

  342,626 

 

4. BIDDER CONVERTIBLE NOTES 

Bidder has 1,125 unsecured senior convertible notes due 29 January 2026. 
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SCHEDULE 3 

Consideration Share Formula 

NBS =  

NTS ×  Target Adjusted NTA × 1.10
Target Shares on issue as at the Calculation Date×

1
Bidder Share price as at the Calculation Date   

 
Where: 
 

a) NBS means the number of New Bidder Shares to be issued to the Scheme Participant 
(subject to the application of clause 2.5(b)); 
 

b) NTS means the number of Target Shares held by the Scheme Participant as at the Record 
Date; 

 
c) NTA means the aggregate net tangible asset backing before providing for tax on unrealised 

capital gains of Target calculated in the same manner used for the purpose of Target’s 
market announcements to ASX at the end of each calendar month of its net tangible asset 
backing per share. For the avoidance of doubt, deferred tax assets and deferred tax liabilities 
will be excluded from the calculation of NTA; 
 

d) Target Adjusted NTA means the NTA of Target as at the Calculation Date less the 
aggregate amount in respect of all Target Shares of the Agreed Dividends which have been 
declared or are the subject of a decision to pay (whether or not all or part of the Agreed 
Dividends have been actually paid as at the Calculation Date); 

 
e) Bidder Share price as at the Calculation Date means the lower of: 

i. the VWAP Price of Bidder Shares for the one month period ending on, and including, 
the Calculation Date; and 

ii. $31.00; and 
 

f) Calculation Date means 7.00 pm on the Business Day that is seven Business Days before 
the date of the Scheme Meeting or such other date as Bidder and Target agree in writing. 
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ANNEXURE A 

Scheme of Arrangement 
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SCHEME OF ARRANGEMENT 

Under section 411 of the Corporations Act 

BETWEEN: 

(1) Milton Corporation Limited ABN 18 000 041 421 formed in Australia whose registered 
office is at Level 5, 261 George Street, Sydney NSW (Target); and 

(2) Each person registered as a holder of fully paid ordinary shares in Target as at the Record 
Date, other than Bidder or a member of Bidder Group (Scheme Participants). 

THE PARTIES AGREE AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

Unless the contrary intention appears, these meanings apply: 

ASIC means the Australian Securities & Investments Commission. 

ASX means the Australian Securities Exchange or ASX Limited (ABN 98 008 624 691), as 
the context requires.  

Bidder means Washington H. Soul Pattinson and Company Limited (ABN 49 000 002 728).  

Bidder Group means Bidder and its subsidiaries. 

Bidder Share means a fully paid ordinary share in Bidder. 

Business Day means a day (other than a Saturday, Sunday or public holiday) on which 
banks are open for general banking business in Sydney, New South Wales. 

Consideration Share Formula means the formula  set out in Schedule 3 of the Scheme 
Implementation Agreement. 

Corporations Act means the Corporations Act 2001 (Cth). 

Court means Federal Court of Australia or such other court of competent jurisdiction as the 
parties may agree in writing. 

Deed Poll means the deed poll dated [insert date] executed by Bidder substantially in th
e form of Annexure B of the Scheme Implementation Agreement or as otherwise agreed by 
Bidder and Target under which Bidder covenants in favour of each Scheme Participant to p
erform its obligations under this Scheme. 

Effective means the coming into effect, under section 411(10) of the Corporations Act, of 
the order of the Court made under section 411(4)(b) of the Corporations Act in relation to 
the Scheme, but in any event at no time before an office copy of the order of the Court is 
lodged with ASIC. 

Effective Date means the date on which the Scheme becomes Effective. 

Encumbrance means any security for the payment of money or performance of obligations, 
including a mortgage, charge, lien, pledge, trust, power or title retention or flawed deposit 
arrangement and any “security interest” as defined in sections 12(1) or 12(2) of the PPSA 
or any agreement to create any of them or allow them to exist. 
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End Date means 17 December 2021, subject to any extension to that date made under 
clause 3.9 of the Scheme Implementation Agreement. 

Implementation Date means the fifth Business Day following the Record Date or such 
other date as the parties agree in writing. 

Ineligible Overseas Shareholder means a Target Shareholder: 

(a) who is (or is acting on behalf of) a resident of a jurisdiction other than Australia or 
New Zealand and their respective external territories; or  

(b) whose address shown in the Register is a place outside Australia or New Zealand and 
their respective external territories, 

unless Bidder and Target jointly determine that it is lawful and not unduly onerous and not 
unduly impracticable to issue that Target Shareholder with Bidder Shares when the Scheme 
becomes Effective and it is lawful for that Target Shareholder to participate in the Scheme 
by the law of the relevant place outside Australia and New Zealand. 

Ineligible Overseas Shareholder Sale Facility means the facility to be conducted in 
accordance with clause 6.3. 

New Bidder Share means Bidder Shares to be issued under the Scheme as Scheme 
Consideration. 

PPSA means the Personal Property Securities Act 2009 (Cth). 

Record Date means 7.00 pm on the second Business Day following the Effective Date, or 
any other date (after the Effective Date) agreed by the parties to be the record date to 
determine entitlements to receive Scheme Consideration under the Scheme. 

Register means the register of members of Target. 

Registered Address means, in relation to a Target Shareholder, the address shown in the 
Register. 

Scheme means this scheme of arrangement between Target and Scheme Participants 
under which all of the Scheme Shares will be transferred to Bidder under Part 5.1 of the 
Corporations Act as described in clause 6 of this Scheme, in consideration for the Scheme 
Consideration, subject to any amendments or conditions made or required by the Court 
pursuant to section 411(6) of the Corporations Act to the extent they are approved in writing 
by Target and Bidder in accordance with clause 10 of this Scheme. 

Scheme Consideration in relation to a Scheme Participant means the number of New 
Bidder Shares to be issued to the Scheme Participant, calculated by reference to the 
Consideration Share Formula. 

Scheme Implementation Agreement means the scheme implementation agreement 
dated [insert date] between Target and Bidder under which, amongst other things, Target 
has agreed to propose this Scheme to Target Shareholders, and each of Bidder and Target 
has agreed to take certain steps to give effect to this Scheme. 

Scheme Meeting means the meeting of Target Shareholders to be convened as ordered 
by the Court under section 411(1) of the Corporations Act, to consider the Scheme. 

Scheme Participant means each Target Shareholder as at the Record Date (taking into 
account registration of all registrable transfers and transmission applications received at 
Target's share registry by the Record Date) other than Bidder or a member of the Bidder 
Group. 
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Scheme Share means a Target Share held by a Scheme Participant as at the Record Date 
and, for the avoidance of doubt, includes any Target Shares issued on or before the Record 
Date. 

Second Court Date means the first day on which the Court hears the application for an 
order under section 411(4)(b) of the Corporations Act approving the Scheme or, if the 
application is adjourned or subject to appeal for any reason, the first day on which the 
adjourned or appealed application is heard. 

Share Scheme Transfer means, for each Scheme Participant, a duly completed and 
executed proper instrument of transfer of the Scheme Shares held by that Scheme 
Participant for the purposes of section 1071B of the Corporations Act, which may be a 
master transfer of all Scheme Shares. 

Target Share means each fully paid ordinary share in Target. 

Target Shareholder means each person entered in the Register as a holder of Target 
Shares. 

1.2 General interpretation 

Headings and labels used for definitions are for convenience only and do not affect 
interpretation.  Unless the contrary intention appears, in this document: 

(a) the singular includes the plural and vice versa; 

(b) a reference to a document includes any agreement or other legally enforceable 
arrangement created by it (whether the document is in the form of an agreement, 
deed or otherwise); 

(c) a reference to a document also includes any variation, replacement or novation of it; 

(d) the meaning of general words is not limited by specific examples introduced by 
"including", "for example", "such as" or similar expressions; 

(e) a reference to "person" includes an individual, a body corporate, a partnership, a 
joint venture, an unincorporated association and an authority or any other entity or 
organisation; 

(f) a reference to a particular person includes the person’s executors, administrators, 
successors, substitutes (including persons taking by novation) and assigns; 

(g) a reference to a time of day is a reference to Australian Eastern Standard Time; 

(h) a reference to dollars, $ or A$ is a reference to the currency of Australia; 

(i) a reference to any legislation includes regulations under it and any consolidations, 
amendments, re-enactments or replacements of any of them; 

(j) a reference to a group of persons is a reference to any 2 or more of them jointly and 
to each of them individually; 

(k) a reference to any thing (including an amount) is a reference to the whole and each 
part of it; 

(l) a period of time starting from a given day or the day of an act or event, is to be 
calculated exclusive of that day; 



îéé©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

Ý
 

6 
 

(m) if a party must do something under this document on or by a given day and it is 
done after 5.00 pm on that day, it is taken to be done on the next day; and 

(n) if the day on which a party must do something under this document is not a Business 
Day, the party must do it on the next Business Day. 

2. PRELIMINARY 

2.1 Target 

Target is: 

(a) a public company limited by shares; 

(b) incorporated in Australia and registered in New South Wales; and  

(c) admitted to the official list of the ASX and Target Shares are officially quoted on the 
stock market conducted by ASX. 

As at [insert date], Target's issued securities comprise 674,230,364 Target Shares.  

2.2 Bidder 

Bidder is:  

(a) a public company limited by shares; and 

(b) incorporated in Australia and registered in New South Wales. 

2.3 If Scheme becomes Effective 

If this Scheme becomes Effective: 

(a) in consideration of the transfer of each Scheme Share to Bidder, Target will procure 
Bidder to provide the Scheme Consideration to Target on behalf of each Scheme 
Participant in accordance with the terms of this Scheme; 

(b) all Scheme Shares will be transferred to Bidder on the Implementation Date; and 

(c) Target will enter the name of Bidder in the Register in respect of all Scheme Shares 
transferred to Bidder in accordance with the terms of this Scheme. 

2.4 Scheme Implementation Agreement 

Target and Bidder have agreed by executing the Scheme Implementation Agreement to 
implement the terms of this Scheme. 

2.5 Deed Poll 

Bidder has executed the Deed Poll for the purpose of covenanting in favour of the Scheme 
Participants to perform (or procure the performance of) its obligations as contemplated by 
this Scheme, including to provide the Scheme Consideration. 

3. CONDITIONS PRECEDENT 

3.1 Conditions precedent to Scheme 

This Scheme is conditional on, and will have no force or effect until, the satisfaction of each 
of the following conditions precedent: 
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(a) as at 8.00 am on the Second Court Date, the Deed Poll not having been terminated; 

(b) all of the conditions precedent in clause 3.2 of the Scheme Implementation 
Agreement having been satisfied or waived (other than the conditions precedent in 
item 3.2(c) and 3.2(d)) in accordance with the terms of the Scheme Implementation 
Agreement; 

(c) the Court having approved this Scheme, with or without any modification or 
condition, pursuant to section 411(4)(b) of the Corporations Act, and if applicable, 
Target and Bidder having accepted in writing any modification or condition made or 
required by the Court under section 411(6) of the Corporations Act; and 

(d) the coming into effect, pursuant to section 411(10) of the Corporations Act, of the 
orders of the Court made under section 411(4)(b) of the Corporations Act (and, if 
applicable, section 411(6) of the Corporations Act) in relation to this Scheme.  

3.2 Conditions precedent and operation of clause 5 

The satisfaction of each condition of clause 3.1 of this Scheme is a condition precedent to 
the operation of clause 5 of this Scheme. 

3.3 Certificate in relation to conditions precedent 

(a) Target and Bidder must provide to the Court on the Second Court Date a certificate 
confirming (in respect of matters within their knowledge) whether or not all of the 
conditions precedent set out in clause 3.1 of this Scheme (other than the condition 
precedent in clause 3.1(c) of this Scheme) have been satisfied or waived as at 8.00 
am on the Second Court Date. 

(b) The certificate referred to in this clause 3.3 will constitute conclusive evidence of 
whether the conditions precedent referred to in clause 3.1 of this Scheme (other 
than the condition precedent in clause 3.1(c) of this Scheme) have been satisfied or 
waived as at 8.00 am on the Second Court Date.  

4. SCHEME 

4.1 Effective Date 

Subject to clause 4.2, this Scheme will come into effect pursuant to section 411(10) of the 
Corporations Act on and from the Effective Date.  

4.2 End Date 

This Scheme will lapse and be of no further force or effect if the Effective Date does not 
occur on or before the End Date. 

5. IMPLEMENTATION OF SCHEME 

5.1 Lodgement of Court orders with ASIC 

If the conditions precedent set out in clause 3.1 of this Scheme (other than the condition 
precedent in clause 3.1(d) of this Scheme) are satisfied, Target must lodge with ASIC in 
accordance with section 411(10) of the Corporations Act an office copy of the Court order 
approving this Scheme as soon as possible, and in any event by no later than 4.00 pm on 
the first Business Day after the day on which the Court approves this Scheme or such later 
time as Bidder and Target agree in writing.  
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5.2 Transfer and registration of Target Shares 

On the Implementation Date, but subject to the provision of the Scheme Consideration for 
the Scheme Shares in accordance with clause 6 of this Scheme and Bidder having provided 
Target with written confirmation of the provision of the Scheme Consideration:  

(a) the Scheme Shares, together with all rights and entitlements attaching to the 
Scheme Shares as at the Implementation Date, will be transferred to Bidder without 
the need for any further act by any Scheme Participant (other than acts performed 
by Target as attorney and agent for Scheme Participants under clause 8 of this 
Scheme) by: 

(i) Target delivering to Bidder a duly completed and executed Share Scheme 
Transfer executed on behalf of the Scheme Participants; and 

(ii) Bidder duly executing the Share Scheme Transfer and delivering it to Target 
for registration; and 

(b) as soon as practicable after receipt of the duly executed Share Scheme Transfer, 
Target must enter the name of Bidder in the Register in respect of all Scheme Shares 
transferred to Bidder in accordance with the terms of this Scheme.  

5.3 Entitlement to Scheme Consideration 

On the Implementation Date, in consideration for the transfer to Bidder of the Scheme 
Shares, each Scheme Participant will be entitled to receive the Scheme Consideration in 
respect of each of their Scheme Shares in accordance with clause 6 of this Scheme.  

5.4 Title and rights in Target Shares 

Subject to the provision of the Scheme Consideration for the Scheme Shares as 
contemplated by clause 6 of this Scheme, on and from the Implementation Date, Bidder 
will be beneficially entitled to the Scheme Shares transferred to it under the Scheme, 
pending registration by Target of Bidder in the Register as the holder of the Scheme Shares. 

5.5 Scheme Participants’ agreements  

Under this Scheme, each Scheme Participant agrees to the transfer of their Scheme Shares, 
together with all rights and entitlements attaching to those Scheme Shares, in accordance 
with the terms of this Scheme. 

5.6 Warranty by Scheme Participants 

Each Scheme Participant warrants to Bidder and is deemed to have authorised Target to 
warrant to Bidder as agent and attorney for the Scheme Participant by virtue of this 
clause 5.6, that: 

(a) all their Scheme Shares (including any rights and entitlements attaching to those 
shares) transferred to Bidder under the Scheme will, as at the date of the transfer, 
be fully paid and free from all Encumbrances; and  

(b) they have full power and capacity to sell and to transfer their Scheme Shares 
(including any rights and entitlements attaching to those shares) to Bidder under the 
Scheme. 

5.7 Transfer free of Encumbrances 

To the extent permitted by law, all Target Shares (including any rights and entitlements 
attaching to those shares) which are transferred to Bidder under this Scheme will, at the 



îèð Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬

 

9 
 

date of the transfer of them to Bidder, vest in Bidder free from all Encumbrances and 
interests of third parties of any kind, whether legal or otherwise, and free from any 
restrictions on transfer of any kind not referred to in this Scheme.  

5.8 Nomination of acquirer Subsidiary 

If Bidder nominates a Bidder Nominee (as defined in clause 2.2 of the Scheme 
Implementation Agreement) to acquire Target Shares under the Scheme references to the 
transfer of Scheme Shares to Bidder and the entering of Bidder into the Register, will be 
read as references to Bidder Nominee. 

6. SCHEME CONSIDERATION 

6.1 Consideration under the Scheme 

On the Implementation Date, Target must procure that, in consideration for the transfer 
to Bidder of the Target Shares, Bidder issues to the Scheme Participants (or to the 
nominee in the case of Ineligible Overseas Shareholders, in accordance with clause 6.3) 
the Scheme Consideration in accordance with this clause 6.  

6.2 Scheme Participants’ agreements 

Under this Scheme, each Scheme Participant (and the nominee on behalf of the Ineligible 
Overseas Shareholders) irrevocably: 

(a) agrees to become a member of Bidder, to have their name entered in the Bidder 
register, accepts the Bidder Shares issued to them and agrees to be bound by the 
Bidder constitution; 

(b) agrees and acknowledges that the issue of Bidder Shares in accordance with 
clause 6.1 constitutes satisfaction of all that person’s entitlements under this 
Scheme; 

(c) acknowledges that the Scheme binds Target and all of the Scheme Participants from 
time to time (including those who do not attend the Scheme Meeting and those who 
do not vote, or vote against this Scheme, at the Scheme Meeting); and 

(d) consents to Target and Bidder doing all things and executing all deeds, instruments, 
transfers or other documents as may be necessary or desirable to give full effect to 
this Scheme and the transactions contemplated by it. 

6.3 Ineligible Overseas Shareholder Sale Facility 

Where a Scheme Participant is an Ineligible Overseas Shareholder, each Ineligible Overseas 
Shareholder authorises Bidder to: 

(a) issue to a nominee appointed by Bidder any Bidder Shares to which an Ineligible 
Overseas Shareholder would otherwise be entitled to (Relevant Bidder Shares);  

(b) procure, as soon as reasonably practicable after the Implementation Date, and in no 
event no more than 30 days after the Implementation Date, that the nominee:  

(i) sells or procures the sale of all of the Relevant Bidder Shares issued to the 
nominee pursuant to clause 6.3(a), in the ordinary course of trading on the 
ASX at such price as the nominee determines in good faith; and 

(ii) remits to Bidder the proceeds of sale (free of any applicable brokerage, stamp 
duty and other selling costs, taxes and charges, which are to be paid by 
Bidder); and  
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(c) promptly after the last sale of the Relevant Bidder Shares in accordance with 
clause 6.3(b)(i), pay to each Ineligible Overseas Shareholder an amount equal to the 
proportion of the net proceeds of sale received by Bidder under clause 6.3(b)(ii) to 
which that Ineligible Overseas Shareholder is entitled, in full satisfaction of their 
entitlement to the Relevant Bidder Shares.  

Neither Target nor Bidder make any representation as to the amount of proceeds of sale to 
be received by Ineligible Overseas Shareholders under the Ineligible Overseas Shareholder 
Sale Facility.  Both Target and Bidder expressly disclaim any fiduciary duty to the Ineligible 
Overseas Shareholders which may arise in connection with the Ineligible Overseas 
Shareholder Sale Facility.  

6.4 Shares to rank equally 

Bidder covenants in favour of Target (in its own right and on behalf of the Scheme 
Participants) that: 

(a) the New Bidder Shares will rank equally in all respects with all existing Bidder Shares; 

(b) it will do everything reasonably necessary to ensure that trading in the New Bidder 
Shares commences by the first Business Day after the Implementation Date; and 

(c) on issue, each New Bidder Share will be fully paid and free from any Encumbrance. 

6.5 Joint holders 

In the case of Target Shares held in joint names:  

(a) any Bidder Shares to be issued under this Scheme must be issued and registered in 
the names of the joint holders and entry in the Bidder register of members must take 
place in the same order as the holders’ names appear in the Register; and 

(b) any document required to be sent under this Scheme, will be forwarded to either, at 
the sole discretion of Target, the holder whose name appears first in the Register as 
at the Record Date or to the joint holders.  

7. DEALINGS IN SCHEME SHARES 

7.1 Determination of Scheme Participants 

To establish the identity of the Scheme Participants, dealings in Scheme Shares will only be 
recognised by Target if: 

(a) in the case of dealings of the type to be effected using CHESS, the transferee is 
registered in the Register as the holder of the relevant Scheme Shares on or before  
the Record Date; and 

(b) in all other cases, registrable transmission applications or transfers in registrable 
form in respect of those dealings are received on or before the Record Date at the 
place where the Register is kept. 

7.2 Register 

Target must register any registrable transmission applications or transfers of the Scheme 
Shares received in accordance with clause 7.1(b) of this Scheme on or before the Record 
Date. 
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7.3 No disposals after Effective Date 

(a) If this Scheme becomes Effective, a holder of Scheme Shares (and any person 
claiming through that holder) must not dispose of or purport or agree to dispose of 
any Scheme Shares or any interest in them after the Effective Date in any way except 
as set out in this Scheme and any such disposal will be void and of no legal effect 
whatsoever. 

(b) Target will not accept for registration or recognise for any purpose any transmission, 
application or transfer in respect of Scheme Shares received after the Record Date 
(except a transfer to Bidder pursuant to this Scheme and any subsequent transfer 
by Bidder or its successors in title). 

7.4 Maintenance of Target Register 

For the purpose of determining entitlements to the Scheme Consideration, Target will 
maintain the Register in accordance with the provisions of this clause 7.4 until the Scheme 
Consideration has been issued to the Scheme Participants and Bidder has been entered in 
the Register as the holder of all the Scheme Shares.  The Register in this form will solely 
determine entitlements to the Scheme Consideration. 

7.5 Effect of certificates and holding statements 

Subject to provision of the Scheme Consideration and registration of the transfer to Bidder 
contemplated in clauses 5.2 and 7.4 of this Scheme, any statements of holding in respect 
of Scheme Shares will cease to have effect after the Record Date as documents of title in 
respect of those shares (other than statements of holding in favour of Bidder and its 
successors in title).  After the Record Date, each entry current on the Register as at the 
Record Date (other than entries in respect of Bidder or its successors in title) will cease to 
have effect except as evidence of entitlement to the Scheme Consideration. 

7.6 Details of Scheme Participants 

Within three Business Days after the Record Date, Target will ensure that details of the 
names, Registered Addresses and holdings of Scheme Shares for each Scheme Participant, 
as shown in the Register at the Record Date are available to Bidder in such form as Bidder 
reasonably requires. 

7.7 Quotation of Target Shares 

Suspension of trading on ASX in Target Shares will occur from the close of trading on ASX 
on the Effective Date. 

7.8 Termination of quotation of Target Shares 

After the Scheme has been fully implemented, Target will apply: 

(a) for termination of the official quotation of Target Shares on ASX; and 

(b) to have itself removed from the official list of the ASX.  

8. POWER OF ATTORNEY 

Each Scheme Participant, without the need for any further act by any Scheme Participant, 
irrevocably appoints Target and each of its directors and secretaries (jointly and each of 
them individually) as its attorney and agent for the purpose of:  

(a) executing any document necessary or expedient to give effect to this Scheme 
including the Share Scheme Transfer; 
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(b) enforcing the Deed Poll against Bidder, 

and Target accepts such appointment. 

9. NOTICES 

9.1 No deemed receipt 

If a notice, transfer, transmission application, direction or other communication referred to 
in this Scheme is sent by post to Target, it will not be taken to be received in the ordinary 
course of post or on a date and time other than the date and time (if any) on which it is 
actually received at Target’s registered office or at the office of the registrar of Target 
Shares. 

9.2 Accidental omission 

The accidental omission to give notice of the Scheme Meeting or the non-receipt of such a 
notice by any Target Shareholder will not, unless so ordered by the Court, invalidate the 
Scheme Meeting or the proceedings of the Scheme Meeting. 

10. GENERAL 

10.1 Variations, alterations and conditions 

Target may, with the consent of Bidder (which cannot be unreasonably withheld), by its 
counsel or solicitor consent on behalf of all persons concerned to any variations, alterations 
or conditions to this Scheme which the Court thinks fit to impose. 

10.2 Further action by Target 

Target will execute all documents and do all things (on its own behalf and on behalf of each 
Scheme Participant) necessary or expedient to implement, and perform its obligations 
under, this Scheme. 

10.3 Authority and acknowledgement 

Each of the Scheme Participants: 

(a) irrevocably consents to Target and Bidder doing all things necessary or expedient for 
or incidental to the implementation of this Scheme; and 

(b) acknowledges that this Scheme binds Target and all Scheme Participants (including 
those who do not attend the Scheme Meeting or do not vote at that meeting or vote 
against the Scheme at that meeting) and, to the extent of any inconsistency and to 
the extent permitted by law, overrides the constitution of Target. 

10.4 No liability when acting in good faith 

Without prejudice to the parties' rights under the Scheme Implementation Agreement, 
neither Target nor Bidder, nor any of their respective officers, will be liable for anything 
done or omitted to be done in the performance of this Scheme in good faith.  

10.5 Enforcement of Deed Poll 

Target undertakes in favour of each Scheme Participant to enforce the Deed Poll against 
Bidder on behalf of and as agent and attorney for the Scheme Participants.  
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10.6 Stamp duty 

Bidder will pay all stamp duty (including any fines, penalties and interest) payable in 
connection with this Scheme. 

11. GOVERNING LAW 

11.1 Governing law and jurisdiction 

(a) This document and any dispute arising out of or in connection with the subject matter 
of this document is governed by the laws of New South Wales.  

(b) Each party submits to the non-exclusive jurisdiction of the courts of that state, and 
courts of appeal from them, in respect of any proceedings arising out of or in 
connection with the subject matter of this document.   

11.2 Serving documents 

Without preventing any other method of service, any document in an action in connection 
with this document may be served on a party by being delivered or left at that party’s 
address set out below: 

Target  

Address: Level 5, 261 George Street, Sydney NSW 2000 
Email:   brendan@milton.com.au 
Attention: Brendan O'Dea 
Copy to:  Brent Delaney, Hamilton Locke 
Address:  Level 42, Australia Square, 264 George Street, Sydney NSW 2000 
Email:   brent.delaney@hamiltonlocke.com.au 

Bidder  

Address: Level 14, 151 Clarence Street, Sydney NSW 2000 
Email:   ilawrance@whsp.com.au 
Attention: Ida Lawrance – Company Secretary 
Copy to:  Bruce Macdonald, Ashurst 
Address:  Level 11, 5 Martin Place, Sydney NSW 2000 
Email:   bruce.macdonald@ashurst.com 
 
 

 

 

mailto:brendan@milton.com.au
mailto:brent.delaney@hamiltonlocke.com.au
mailto:ilawrance@whsp.com.au
mailto:bruce.macdonald@ashurst.com


îèë©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

Ý
 

 

ANNEXURE B 

Deed Poll 



îèê Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬

 

   
 
 

 

Deed Poll 

Washington H. Soul Pattinson and Company Limited 
ABN 49 000 002 728 

in favour of 

Scheme Participants 
 

 

  

2021 

 



îèé©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

Ý
 

1 
 
 

CONTENTS 

CLAUSE PAGE 

1. DEFINITIONS AND INTERPRETATION ......................................................................... 2 
1.1 Definitions ................................................................................................... 2 
1.2 General interpretation ................................................................................... 2 
1.3 Nature of deed poll ....................................................................................... 3 

2. CONDITIONS PRECEDENT AND TERMINATION ............................................................. 3 
2.1 Conditions precedent ..................................................................................... 3 
2.2 Termination ................................................................................................. 3 
2.3 Consequences of termination ......................................................................... 3 

3. PERFORMANCE OF OBLIGATIONS GENERALLY ............................................................. 3 
4. SCHEME CONSIDERATION ........................................................................................ 3 

4.1 Compliance with Scheme obligations generally ................................................. 3 
4.2 Provision of Scheme Consideration .................................................................. 3 

5. REPRESENTATIONS AND WARRANTIES ....................................................................... 4 
6. CONTINUING OBLIGATIONS ...................................................................................... 4 
7. COSTS .................................................................................................................... 4 

7.1 Costs .......................................................................................................... 4 
7.2 Stamp duty and registration fees .................................................................... 4 

8. NOTICES ................................................................................................................ 5 
9. GENERAL ................................................................................................................ 5 

9.1 Variation ...................................................................................................... 5 
9.2 Partial exercising of rights .............................................................................. 5 
9.3 Remedies cumulative .................................................................................... 5 
9.4 Assignment or other dealings ......................................................................... 5 
9.5 Further steps ............................................................................................... 5 

10. GOVERNING LAW AND JURISDICTION ........................................................................ 5 
10.1 Governing law and jurisdiction ........................................................................ 5 
10.2 Serving documents ....................................................................................... 5 

 

Annexure 

A Scheme 
 
 

 



îèè Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬

 

2 
 

THIS DEED POLL is made on                                                          2021 

BY: 

(1) Washington H. Soul Pattinson and Company Limited ABN 49 000 002 728 formed in 
Australia whose registered office is at Level 14, 151 Clarence Street, Sydney NSW 2000 
(Bidder); in favour of 

(2) Each person registered as a holder of fully paid ordinary shares in Milton Corporation Limited 
(ABN 18 000 041 421) (Target) as at the Record Date, other than Bidder or a member of 
Bidder Group (the Scheme Participants). 

RECITALS: 

(A) The directors of Target have resolved that Target should propose the Scheme. 

(B) The effect of the Scheme will be that all Scheme Shares will be transferred to Bidder. 

(C) Target and Bidder have entered into the Scheme Implementation Agreement. 

(D) In the Scheme Implementation Agreement, Bidder agreed (amongst other things) to 
provide the Scheme Consideration to Target on behalf of the Scheme Participants, subject 
to the satisfaction of certain conditions. 

(E) Bidder is entering into this deed poll for the purpose of covenanting in favour of Scheme 
Participants to perform its obligations in relation to the Scheme. 

THE PARTIES AGREE AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

Unless the contrary intention appears, these meanings apply: 

Authorised Officer means a director or secretary of a party or any other person nominated 
by a party to act as an Authorised Officer for the purposes of this document. 

Scheme Implementation Agreement means the scheme implementation agreement 
dated [insert date] between Target and Bidder under which, amongst other things, Target 
has agreed to propose the Scheme to Target Shareholders, and each of Bidder and Target 
has agreed to take certain steps to give effect to the Scheme. 

Scheme means the proposed scheme of arrangement between Target and Scheme 
Participants under which all the Scheme Shares will be transferred to Bidder under Part 5.1 
of the Corporations Act, substantially in the form of Annexure A to this deed poll, or as 
otherwise agreed by Bidder and Target, subject to any amendments or conditions made or 
required by the Court pursuant to section 411(6) of the Corporations Act, to the extent they 
are approved in writing by Target and Bidder in accordance with clause 10 of the Scheme. 

All other words and phrases used in this document have the same meaning as given to 
them in the Scheme or the Scheme Implementation Agreement, as applicable. 

1.2 General interpretation 

Clause 1.2 of the Scheme applies to this document. 
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1.3 Nature of deed poll 

Bidder acknowledges that this document may be relied on and enforced by any Scheme 
Participant in accordance with its terms even though the Scheme Participants are not a 
party to it. 

2. CONDITIONS PRECEDENT AND TERMINATION 

2.1 Conditions precedent 

Bidder’s obligations under clause 4 are subject to the Scheme becoming Effective. 

2.2 Termination 

Bidder’s obligations under this document will automatically terminate and the terms of this 
document will be of no further force or effect if: 

(a) the Scheme has not become Effective on or before the End Date; or 

(b) the Scheme Implementation Agreement is terminated in accordance with its terms. 

2.3 Consequences of termination 

If this document is terminated under clause 2.2, then, in addition and without prejudice to 
any other rights, powers or remedies available to Scheme Participants: 

(a) Bidder is released from its obligations to further perform this document except those 
obligations contained in clause 7.2 and any other obligations which by their nature 
survive termination; and 

(b) each Scheme Participant retains the rights, powers or remedies they have against 
Bidder in respect of any breach of this document which occurs before it is terminated. 

3. PERFORMANCE OF OBLIGATIONS GENERALLY 

Bidder will comply with its obligations under the Scheme Implementation Agreement and 
do all acts and things necessary or desirable on its part to give full effect to the Scheme. 

4. SCHEME CONSIDERATION 

4.1 Compliance with Scheme obligations generally 

Subject to clause 2, Bidder covenants in favour of Scheme Participants to observe and 
perform the steps attributed to it under, and otherwise to comply with, the Scheme as if it 
were named as a party to the Scheme and do all acts and things necessary to give effect 
to the Scheme. 

4.2 Provision of Scheme Consideration 

(a) Subject to clause 2, Bidder will on the Implementation Date, issue to each Scheme 
Participant (or to a nominee appointed by Bidder in respect of Ineligible Overseas 
Shareholders) the Scheme Consideration in accordance with clause 6 of the Scheme. 

(b) The Bidder Shares to be issued under the Scheme will be validly issued and fully paid 
up and will rank equally in all respect with all other Bidder Shares on issue as at the 
Implementation Date. 
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5. REPRESENTATIONS AND WARRANTIES 

Bidder represents and warrants that: 

(a) (status) it has been incorporated or formed in accordance with the laws of its place 
of incorporation or formation, is validly existing under those laws and has power and 
authority to own its assets and carry on its business as it is now being conducted; 

(b) (power) it has power to enter into this document, to comply with its obligations 
under it and exercise its rights under it; 

(c) (no contravention) the entry by it into, its compliance with its obligations and the 
exercise of its rights under, this document do not and will not conflict with: 

(i) its constituent documents or cause a limitation on its powers or the powers of 
its directors to be exceeded; 

(ii) any law binding on or applicable to it or its assets; or 

(iii) any Encumbrance or document binding on or applicable to it; 

(d) (authorisations) it has in full force and effect each authorisation necessary for it to 
enter into this document, to comply with its obligations and exercise its rights under 
it, and to allow them to be enforced;  

(e) (validity of obligations) its obligations under this document are valid and binding 
and are enforceable against it in accordance with its terms; and 

(f) (solvency) is not insolvent (within the meaning given in section 95A(2) of the 
Corporations Act). 

6. CONTINUING OBLIGATIONS 

This document is irrevocable and, subject to clause 2, remains in full force and effect until: 

(a) Bidder has fully performed its obligations under this document; or 

(b) the earlier termination of this document under clause 2.2. 

7. COSTS 

7.1 Costs 

If the Scheme becomes Effective, Bidder agrees to pay all costs in respect of the Scheme 
(including, in connection with the transfer of Target Shares to Bidder in accordance with the 
terms of the Scheme) except for amounts covered by clause 7.2. 

7.2 Stamp duty and registration fees 

Bidder: 

(a) agrees to pay or reimburse all stamp duty, registration fees and similar taxes payable 
or assessed as being payable in connection with this document or any other 
transaction contemplated by this document (including any fees, fines, penalties and 
interest in connection with any of these amounts); and 

(b) indemnifies each Scheme Participant against, and agrees to reimburse and 
compensate it, for any liability in respect of stamp duty under clause 7.2(a). 
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8. NOTICES 

Notices and other communications in connection with this document must be in writing.  
They must be sent to the address or email address and marked for the attention of the 
person to whom the notice is given.  If the intended recipient has notified changed contact 
details, then communications must be sent to the changed contact details. 

9. GENERAL 

9.1 Variation 

A provision of this document or any right created under it may not be varied, altered or 
otherwise amended unless:  

(a) the variation is agreed to by Target and Bidder in writing; and  

(b) the Court indicates that the variation, alteration or amendment would not itself 
preclude approval of the Scheme,  

in which event Bidder must enter into a further deed poll in favour of the Scheme 
Participants giving effect to the variation, alteration or amendment. 

9.2 Partial exercising of rights 

Unless this document expressly states otherwise, if Bidder does not exercise a right, power 
or remedy in connection with this document fully or at a given time, it may still exercise it 
later. 

9.3 Remedies cumulative 

The rights, powers and remedies in connection with this document are in addition to other 
rights, powers and remedies given by law independently of this document. 

9.4 Assignment or other dealings 

The Bidder and each Scheme Participant may not assign or otherwise deal with its rights 
under this document or allow any interest in them to arise or be varied without the consent 
of Bidder and Target. 

9.5 Further steps 

Bidder agrees to do anything including executing all documents and do all things (on its 
own behalf or on behalf of each Scheme Participant) necessary or expedient to give full 
effect to this document and the transactions contemplated by it. 

10. GOVERNING LAW AND JURISDICTION 

10.1 Governing law and jurisdiction 

This document and any dispute arising out of or in connection with the subject matter of 
this document is governed by the laws of New South Wales.  Bidder submits to the non-
exclusive jurisdiction of the courts of that State, and courts of appeal from them, in respect 
of any proceedings arising out of or in connection with the subject matter of this document.  

10.2 Serving documents 

Without preventing any other method of service, any document in an action in connection 
with this document may be served on Bidder by being delivered or left at Bidder’s address 
set out in below: 



îçî Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ Í½¸»³» Þ±±µ´»¬

 

6 
 

Target  

Address: Level 5, 261 George Street, Sydney NSW 2000 
Email:   brendan@milton.com.au 
Attention: Brendan O'Dea 
Copy to:  Brent Delaney, Hamilton Locke 
Address:  Level 42, Australia Square, 264 George Street, Sydney NSW 2000 
Email:   brent.delaney@hamiltonlocke.com.au 

Bidder  

Address: Level 14, 151 Clarence Street, Sydney NSW 2000 
Email:   ilawrance@whsp.com.au 
Attention: Ida Lawrance – Company Secretary 
Copy to:  Bruce Macdonald, Ashurst 
Address:  Level 11, 5 Martin Place, Sydney NSW 2000 
Email:   bruce.macdonald@ashurst.com   

mailto:brendan@milton.com.au
mailto:brent.delaney@hamiltonlocke.com.au
mailto:ilawrance@whsp.com.au
mailto:bruce.macdonald@ashurst.com
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EXECUTED as a deed poll. 

EXECUTED by WASHINGTON H. SOUL 
PATTINSON AND COMPANY LIMITED 
ABN 49 000 002 728 in accordance with 
section 127 of the Corporations Act 2001 
(Cth): 

  

   

Signature of director  Signature of director/secretary 

   

Name  Name 
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SCHEME OF ARRANGEMENT 

Under section 411 of the Corporations Act 

BETWEEN: 

(1) Milton Corporation Limited ABN 18 000 041 421 formed in Australia whose registered 
office is at Level 5, 261 George Street, Sydney NSW (Target); and 

(2) Each person registered as a holder of fully paid ordinary shares in Target as at the Record 
Date, other than Bidder or a member of Bidder Group (Scheme Participants). 

THE PARTIES AGREE AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

Unless the contrary intention appears, these meanings apply: 

ASIC means the Australian Securities & Investments Commission. 

ASX means the Australian Securities Exchange or ASX Limited (ABN 98 008 624 691), as 
the context requires.  

Bidder means Washington H. Soul Pattinson and Company Limited (ABN 49 000 002 728).  

Bidder Group means Bidder and its subsidiaries. 

Bidder Share means a fully paid ordinary share in Bidder. 

Business Day means a day (other than a Saturday, Sunday or public holiday) on which 
banks are open for general banking business in Sydney, New South Wales. 

Consideration Share Formula means the formula  set out in Schedule 3 of the Scheme 
Implementation Agreement. 

Corporations Act means the Corporations Act 2001 (Cth). 

Court means Federal Court of Australia or such other court of competent jurisdiction as the 
parties may agree in writing. 

Deed Poll means the deed poll dated 2 August 2021 executed by Bidder substantially in 
the form of Annexure B of the Scheme Implementation Agreement or as otherwise agreed 
by Bidder and Target under which Bidder covenants in favour of each Scheme Participant 
to perform its obligations under this Scheme. 

Effective means the coming into effect, under section 411(10) of the Corporations Act, of 
the order of the Court made under section 411(4)(b) of the Corporations Act in relation to 
the Scheme, but in any event at no time before an office copy of the order of the Court is 
lodged with ASIC. 

Effective Date means the date on which the Scheme becomes Effective. 

Encumbrance means any security for the payment of money or performance of obligations, 
including a mortgage, charge, lien, pledge, trust, power or title retention or flawed deposit 
arrangement and any “security interest” as defined in sections 12(1) or 12(2) of the PPSA 
or any agreement to create any of them or allow them to exist. 



îçç©©©ò³·´¬±²ò½±³ò¿« ßÍÈæ ÓÔÌ

Ü
 

4 
 

End Date means 17 December 2021, subject to any extension to that date made under 
clause 3.9 of the Scheme Implementation Agreement. 

Implementation Date means the fifth Business Day following the Record Date or such 
other date as the parties agree in writing. 

Ineligible Overseas Shareholder means a Target Shareholder: 

(a) who is (or is acting on behalf of) a resident of a jurisdiction other than Australia or 
New Zealand and their respective external territories; or  

(b) whose address shown in the Register is a place outside Australia or New Zealand and 
their respective external territories, 

unless Bidder and Target jointly determine that it is lawful and not unduly onerous and not 
unduly impracticable to issue that Target Shareholder with Bidder Shares when the Scheme 
becomes Effective and it is lawful for that Target Shareholder to participate in the Scheme 
by the law of the relevant place outside Australia and New Zealand. 

Ineligible Overseas Shareholder Sale Facility means the facility to be conducted in 
accordance with clause 6.3. 

New Bidder Share means Bidder Shares to be issued under the Scheme as Scheme 
Consideration. 

PPSA means the Personal Property Securities Act 2009 (Cth). 

Record Date means 7.00 pm on the second Business Day following the Effective Date, or 
any other date (after the Effective Date) agreed by the parties to be the record date to 
determine entitlements to receive Scheme Consideration under the Scheme. 

Register means the register of members of Target. 

Registered Address means, in relation to a Target Shareholder, the address shown in the 
Register. 

Scheme means this scheme of arrangement between Target and Scheme Participants 
under which all of the Scheme Shares will be transferred to Bidder under Part 5.1 of the 
Corporations Act as described in clause 6 of this Scheme, in consideration for the Scheme 
Consideration, subject to any amendments or conditions made or required by the Court 
pursuant to section 411(6) of the Corporations Act to the extent they are approved in writing 
by Target and Bidder in accordance with clause 10 of this Scheme. 

Scheme Consideration in relation to a Scheme Participant means the number of New 
Bidder Shares to be issued to the Scheme Participant, calculated by reference to the 
Consideration Share Formula. 

Scheme Implementation Agreement means the scheme implementation agreement 
dated 22 June 2021 between Target and Bidder under which, amongst other things, Target 
has agreed to propose this Scheme to Target Shareholders, and each of Bidder and Target 
has agreed to take certain steps to give effect to this Scheme. 

Scheme Meeting means the meeting of Target Shareholders to be convened as ordered 
by the Court under section 411(1) of the Corporations Act, to consider the Scheme. 

Scheme Participant means each Target Shareholder as at the Record Date (taking into 
account registration of all registrable transfers and transmission applications received at 
Target's share registry by the Record Date) other than Bidder or a member of the Bidder 
Group. 
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Scheme Share means a Target Share held by a Scheme Participant as at the Record Date 
and, for the avoidance of doubt, includes any Target Shares issued on or before the Record 
Date. 

Second Court Date means the first day on which the Court hears the application for an 
order under section 411(4)(b) of the Corporations Act approving the Scheme or, if the 
application is adjourned or subject to appeal for any reason, the first day on which the 
adjourned or appealed application is heard. 

Share Scheme Transfer means, for each Scheme Participant, a duly completed and 
executed proper instrument of transfer of the Scheme Shares held by that Scheme 
Participant for the purposes of section 1071B of the Corporations Act, which may be a 
master transfer of all Scheme Shares. 

Target Share means each fully paid ordinary share in Target. 

Target Shareholder means each person entered in the Register as a holder of Target 
Shares. 

1.2 General interpretation 

Headings and labels used for definitions are for convenience only and do not affect 
interpretation.  Unless the contrary intention appears, in this document: 

(a) the singular includes the plural and vice versa; 

(b) a reference to a document includes any agreement or other legally enforceable 
arrangement created by it (whether the document is in the form of an agreement, 
deed or otherwise); 

(c) a reference to a document also includes any variation, replacement or novation of it; 

(d) the meaning of general words is not limited by specific examples introduced by 
"including", "for example", "such as" or similar expressions; 

(e) a reference to "person" includes an individual, a body corporate, a partnership, a 
joint venture, an unincorporated association and an authority or any other entity or 
organisation; 

(f) a reference to a particular person includes the person’s executors, administrators, 
successors, substitutes (including persons taking by novation) and assigns; 

(g) a reference to a time of day is a reference to Australian Eastern Standard Time; 

(h) a reference to dollars, $ or A$ is a reference to the currency of Australia; 

(i) a reference to any legislation includes regulations under it and any consolidations, 
amendments, re-enactments or replacements of any of them; 

(j) a reference to a group of persons is a reference to any 2 or more of them jointly and 
to each of them individually; 

(k) a reference to any thing (including an amount) is a reference to the whole and each 
part of it; 

(l) a period of time starting from a given day or the day of an act or event, is to be 
calculated exclusive of that day; 
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(m) if a party must do something under this document on or by a given day and it is 
done after 5.00 pm on that day, it is taken to be done on the next day; and 

(n) if the day on which a party must do something under this document is not a Business 
Day, the party must do it on the next Business Day. 

2. PRELIMINARY 

2.1 Target 

Target is: 

(a) a public company limited by shares; 

(b) incorporated in Australia and registered in New South Wales; and  

(c) admitted to the official list of the ASX and Target Shares are officially quoted on the 
stock market conducted by ASX. 

As at 30 July 2021, Target's issued securities comprise 674,230,364 Target Shares.  

2.2 Bidder 

Bidder is:  

(a) a public company limited by shares; and 

(b) incorporated in Australia and registered in New South Wales. 

2.3 If Scheme becomes Effective 

If this Scheme becomes Effective: 

(a) in consideration of the transfer of each Scheme Share to Bidder, Target will procure 
Bidder to provide the Scheme Consideration to Target on behalf of each Scheme 
Participant in accordance with the terms of this Scheme; 

(b) all Scheme Shares will be transferred to Bidder on the Implementation Date; and 

(c) Target will enter the name of Bidder in the Register in respect of all Scheme Shares 
transferred to Bidder in accordance with the terms of this Scheme. 

2.4 Scheme Implementation Agreement 

Target and Bidder have agreed by executing the Scheme Implementation Agreement to 
implement the terms of this Scheme. 

2.5 Deed Poll 

Bidder has executed the Deed Poll for the purpose of covenanting in favour of the Scheme 
Participants to perform (or procure the performance of) its obligations as contemplated by 
this Scheme, including to provide the Scheme Consideration. 

3. CONDITIONS PRECEDENT 

3.1 Conditions precedent to Scheme 

This Scheme is conditional on, and will have no force or effect until, the satisfaction of each 
of the following conditions precedent: 
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(a) as at 8.00 am on the Second Court Date, the Deed Poll not having been terminated; 

(b) all of the conditions precedent in clause 3.2 of the Scheme Implementation 
Agreement having been satisfied or waived (other than the conditions precedent in 
item 3.2(c) and 3.2(d)) in accordance with the terms of the Scheme Implementation 
Agreement; 

(c) the Court having approved this Scheme, with or without any modification or 
condition, pursuant to section 411(4)(b) of the Corporations Act, and if applicable, 
Target and Bidder having accepted in writing any modification or condition made or 
required by the Court under section 411(6) of the Corporations Act; and 

(d) the coming into effect, pursuant to section 411(10) of the Corporations Act, of the 
orders of the Court made under section 411(4)(b) of the Corporations Act (and, if 
applicable, section 411(6) of the Corporations Act) in relation to this Scheme.  

3.2 Conditions precedent and operation of clause 5 

The satisfaction of each condition of clause 3.1 of this Scheme is a condition precedent to 
the operation of clause 5 of this Scheme. 

3.3 Certificate in relation to conditions precedent 

(a) Target and Bidder must provide to the Court on the Second Court Date a certificate 
confirming (in respect of matters within their knowledge) whether or not all of the 
conditions precedent set out in clause 3.1 of this Scheme (other than the condition 
precedent in clause 3.1(c) of this Scheme) have been satisfied or waived as at 8.00 
am on the Second Court Date. 

(b) The certificate referred to in this clause 3.3 will constitute conclusive evidence of 
whether the conditions precedent referred to in clause 3.1 of this Scheme (other 
than the condition precedent in clause 3.1(c) of this Scheme) have been satisfied or 
waived as at 8.00 am on the Second Court Date.  

4. SCHEME 

4.1 Effective Date 

Subject to clause 4.2, this Scheme will come into effect pursuant to section 411(10) of the 
Corporations Act on and from the Effective Date.  

4.2 End Date 

This Scheme will lapse and be of no further force or effect if the Effective Date does not 
occur on or before the End Date. 

5. IMPLEMENTATION OF SCHEME 

5.1 Lodgement of Court orders with ASIC 

If the conditions precedent set out in clause 3.1 of this Scheme (other than the condition 
precedent in clause 3.1(d) of this Scheme) are satisfied, Target must lodge with ASIC in 
accordance with section 411(10) of the Corporations Act an office copy of the Court order 
approving this Scheme as soon as possible, and in any event by no later than 4.00 pm on 
the first Business Day after the day on which the Court approves this Scheme or such later 
time as Bidder and Target agree in writing.  
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5.2 Transfer and registration of Target Shares 

On the Implementation Date, but subject to the provision of the Scheme Consideration for 
the Scheme Shares in accordance with clause 6 of this Scheme and Bidder having provided 
Target with written confirmation of the provision of the Scheme Consideration:  

(a) the Scheme Shares, together with all rights and entitlements attaching to the 
Scheme Shares as at the Implementation Date, will be transferred to Bidder without 
the need for any further act by any Scheme Participant (other than acts performed 
by Target as attorney and agent for Scheme Participants under clause 8 of this 
Scheme) by: 

(i) Target delivering to Bidder a duly completed and executed Share Scheme 
Transfer executed on behalf of the Scheme Participants; and 

(ii) Bidder duly executing the Share Scheme Transfer and delivering it to Target 
for registration; and 

(b) as soon as practicable after receipt of the duly executed Share Scheme Transfer, 
Target must enter the name of Bidder in the Register in respect of all Scheme Shares 
transferred to Bidder in accordance with the terms of this Scheme.  

5.3 Entitlement to Scheme Consideration 

On the Implementation Date, in consideration for the transfer to Bidder of the Scheme 
Shares, each Scheme Participant will be entitled to receive the Scheme Consideration in 
respect of each of their Scheme Shares in accordance with clause 6 of this Scheme.  

5.4 Title and rights in Target Shares 

Subject to the provision of the Scheme Consideration for the Scheme Shares as 
contemplated by clause 6 of this Scheme, on and from the Implementation Date, Bidder 
will be beneficially entitled to the Scheme Shares transferred to it under the Scheme, 
pending registration by Target of Bidder in the Register as the holder of the Scheme Shares. 

5.5 Scheme Participants’ agreements  

Under this Scheme, each Scheme Participant agrees to the transfer of their Scheme Shares, 
together with all rights and entitlements attaching to those Scheme Shares, in accordance 
with the terms of this Scheme. 

5.6 Warranty by Scheme Participants 

Each Scheme Participant warrants to Bidder and is deemed to have authorised Target to 
warrant to Bidder as agent and attorney for the Scheme Participant by virtue of this 
clause 5.6, that: 

(a) all their Scheme Shares (including any rights and entitlements attaching to those 
shares) transferred to Bidder under the Scheme will, as at the date of the transfer, 
be fully paid and free from all Encumbrances; and  

(b) they have full power and capacity to sell and to transfer their Scheme Shares 
(including any rights and entitlements attaching to those shares) to Bidder under the 
Scheme. 

5.7 Transfer free of Encumbrances 

To the extent permitted by law, all Target Shares (including any rights and entitlements 
attaching to those shares) which are transferred to Bidder under this Scheme will, at the 
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date of the transfer of them to Bidder, vest in Bidder free from all Encumbrances and 
interests of third parties of any kind, whether legal or otherwise, and free from any 
restrictions on transfer of any kind not referred to in this Scheme.  

5.8 Nomination of acquirer Subsidiary 

If Bidder nominates a Bidder Nominee (as defined in clause 2.2 of the Scheme 
Implementation Agreement) to acquire Target Shares under the Scheme references to the 
transfer of Scheme Shares to Bidder and the entering of Bidder into the Register, will be 
read as references to Bidder Nominee. 

6. SCHEME CONSIDERATION 

6.1 Consideration under the Scheme 

On the Implementation Date, Target must procure that, in consideration for the transfer 
to Bidder of the Target Shares, Bidder issues to the Scheme Participants (or to the 
nominee in the case of Ineligible Overseas Shareholders, in accordance with clause 6.3) 
the Scheme Consideration in accordance with this clause 6.  

6.2 Scheme Participants’ agreements 

Under this Scheme, each Scheme Participant (and the nominee on behalf of the Ineligible 
Overseas Shareholders) irrevocably: 

(a) agrees to become a member of Bidder, to have their name entered in the Bidder 
register, accepts the Bidder Shares issued to them and agrees to be bound by the 
Bidder constitution; 

(b) agrees and acknowledges that the issue of Bidder Shares in accordance with 
clause 6.1 constitutes satisfaction of all that person’s entitlements under this 
Scheme; 

(c) acknowledges that the Scheme binds Target and all of the Scheme Participants from 
time to time (including those who do not attend the Scheme Meeting and those who 
do not vote, or vote against this Scheme, at the Scheme Meeting); and 

(d) consents to Target and Bidder doing all things and executing all deeds, instruments, 
transfers or other documents as may be necessary or desirable to give full effect to 
this Scheme and the transactions contemplated by it. 

6.3 Ineligible Overseas Shareholder Sale Facility 

Where a Scheme Participant is an Ineligible Overseas Shareholder, each Ineligible Overseas 
Shareholder authorises Bidder to: 

(a) issue to a nominee appointed by Bidder any Bidder Shares to which an Ineligible 
Overseas Shareholder would otherwise be entitled to (Relevant Bidder Shares);  

(b) procure, as soon as reasonably practicable after the Implementation Date, and in no 
event no more than 30 days after the Implementation Date, that the nominee:  

(i) sells or procures the sale of all of the Relevant Bidder Shares issued to the 
nominee pursuant to clause 6.3(a), in the ordinary course of trading on the 
ASX at such price as the nominee determines in good faith; and 

(ii) remits to Bidder the proceeds of sale (free of any applicable brokerage, stamp 
duty and other selling costs, taxes and charges, which are to be paid by 
Bidder); and  
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(c) promptly after the last sale of the Relevant Bidder Shares in accordance with 
clause 6.3(b)(i), pay to each Ineligible Overseas Shareholder an amount equal to the 
proportion of the net proceeds of sale received by Bidder under clause 6.3(b)(ii) to 
which that Ineligible Overseas Shareholder is entitled, in full satisfaction of their 
entitlement to the Relevant Bidder Shares.  

Neither Target nor Bidder make any representation as to the amount of proceeds of sale to 
be received by Ineligible Overseas Shareholders under the Ineligible Overseas Shareholder 
Sale Facility.  Both Target and Bidder expressly disclaim any fiduciary duty to the Ineligible 
Overseas Shareholders which may arise in connection with the Ineligible Overseas 
Shareholder Sale Facility.  

6.4 Shares to rank equally 

Bidder covenants in favour of Target (in its own right and on behalf of the Scheme 
Participants) that: 

(a) the New Bidder Shares will rank equally in all respects with all existing Bidder Shares; 

(b) it will do everything reasonably necessary to ensure that trading in the New Bidder 
Shares commences by the first Business Day after the Implementation Date; and 

(c) on issue, each New Bidder Share will be fully paid and free from any Encumbrance. 

6.5 Joint holders 

In the case of Target Shares held in joint names:  

(a) any Bidder Shares to be issued under this Scheme must be issued and registered in 
the names of the joint holders and entry in the Bidder register of members must take 
place in the same order as the holders’ names appear in the Register; and 

(b) any document required to be sent under this Scheme, will be forwarded to either, at 
the sole discretion of Target, the holder whose name appears first in the Register as 
at the Record Date or to the joint holders.  

7. DEALINGS IN SCHEME SHARES 

7.1 Determination of Scheme Participants 

To establish the identity of the Scheme Participants, dealings in Scheme Shares will only be 
recognised by Target if: 

(a) in the case of dealings of the type to be effected using CHESS, the transferee is 
registered in the Register as the holder of the relevant Scheme Shares on or before  
the Record Date; and 

(b) in all other cases, registrable transmission applications or transfers in registrable 
form in respect of those dealings are received on or before the Record Date at the 
place where the Register is kept. 

7.2 Register 

Target must register any registrable transmission applications or transfers of the Scheme 
Shares received in accordance with clause 7.1(b) of this Scheme on or before the Record 
Date. 
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7.3 No disposals after Effective Date 

(a) If this Scheme becomes Effective, a holder of Scheme Shares (and any person 
claiming through that holder) must not dispose of or purport or agree to dispose of 
any Scheme Shares or any interest in them after the Effective Date in any way except 
as set out in this Scheme and any such disposal will be void and of no legal effect 
whatsoever. 

(b) Target will not accept for registration or recognise for any purpose any transmission, 
application or transfer in respect of Scheme Shares received after the Record Date 
(except a transfer to Bidder pursuant to this Scheme and any subsequent transfer 
by Bidder or its successors in title). 

7.4 Maintenance of Target Register 

For the purpose of determining entitlements to the Scheme Consideration, Target will 
maintain the Register in accordance with the provisions of this clause 7.4 until the Scheme 
Consideration has been issued to the Scheme Participants and Bidder has been entered in 
the Register as the holder of all the Scheme Shares.  The Register in this form will solely 
determine entitlements to the Scheme Consideration. 

7.5 Effect of certificates and holding statements 

Subject to provision of the Scheme Consideration and registration of the transfer to Bidder 
contemplated in clauses 5.2 and 7.4 of this Scheme, any statements of holding in respect 
of Scheme Shares will cease to have effect after the Record Date as documents of title in 
respect of those shares (other than statements of holding in favour of Bidder and its 
successors in title).  After the Record Date, each entry current on the Register as at the 
Record Date (other than entries in respect of Bidder or its successors in title) will cease to 
have effect except as evidence of entitlement to the Scheme Consideration. 

7.6 Details of Scheme Participants 

Within three Business Days after the Record Date, Target will ensure that details of the 
names, Registered Addresses and holdings of Scheme Shares for each Scheme Participant, 
as shown in the Register at the Record Date are available to Bidder in such form as Bidder 
reasonably requires. 

7.7 Quotation of Target Shares 

Suspension of trading on ASX in Target Shares will occur from the close of trading on ASX 
on the Effective Date. 

7.8 Termination of quotation of Target Shares 

After the Scheme has been fully implemented, Target will apply: 

(a) for termination of the official quotation of Target Shares on ASX; and 

(b) to have itself removed from the official list of the ASX.  

8. POWER OF ATTORNEY 

Each Scheme Participant, without the need for any further act by any Scheme Participant, 
irrevocably appoints Target and each of its directors and secretaries (jointly and each of 
them individually) as its attorney and agent for the purpose of:  

(a) executing any document necessary or expedient to give effect to this Scheme 
including the Share Scheme Transfer; 
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(b) enforcing the Deed Poll against Bidder, 

and Target accepts such appointment. 

9. NOTICES 

9.1 No deemed receipt 

If a notice, transfer, transmission application, direction or other communication referred to 
in this Scheme is sent by post to Target, it will not be taken to be received in the ordinary 
course of post or on a date and time other than the date and time (if any) on which it is 
actually received at Target’s registered office or at the office of the registrar of Target 
Shares. 

9.2 Accidental omission 

The accidental omission to give notice of the Scheme Meeting or the non-receipt of such a 
notice by any Target Shareholder will not, unless so ordered by the Court, invalidate the 
Scheme Meeting or the proceedings of the Scheme Meeting. 

10. GENERAL 

10.1 Variations, alterations and conditions 

Target may, with the consent of Bidder (which cannot be unreasonably withheld), by its 
counsel or solicitor consent on behalf of all persons concerned to any variations, alterations 
or conditions to this Scheme which the Court thinks fit to impose. 

10.2 Further action by Target 

Target will execute all documents and do all things (on its own behalf and on behalf of each 
Scheme Participant) necessary or expedient to implement, and perform its obligations 
under, this Scheme. 

10.3 Authority and acknowledgement 

Each of the Scheme Participants: 

(a) irrevocably consents to Target and Bidder doing all things necessary or expedient for 
or incidental to the implementation of this Scheme; and 

(b) acknowledges that this Scheme binds Target and all Scheme Participants (including 
those who do not attend the Scheme Meeting or do not vote at that meeting or vote 
against the Scheme at that meeting) and, to the extent of any inconsistency and to 
the extent permitted by law, overrides the constitution of Target. 

10.4 No liability when acting in good faith 

Without prejudice to the parties' rights under the Scheme Implementation Agreement, 
neither Target nor Bidder, nor any of their respective officers, will be liable for anything 
done or omitted to be done in the performance of this Scheme in good faith.  

10.5 Enforcement of Deed Poll 

Target undertakes in favour of each Scheme Participant to enforce the Deed Poll against 
Bidder on behalf of and as agent and attorney for the Scheme Participants.  
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10.6 Stamp duty 

Bidder will pay all stamp duty (including any fines, penalties and interest) payable in 
connection with this Scheme. 

11. GOVERNING LAW 

11.1 Governing law and jurisdiction 

(a) This document and any dispute arising out of or in connection with the subject matter 
of this document is governed by the laws of New South Wales.  

(b) Each party submits to the non-exclusive jurisdiction of the courts of that state, and 
courts of appeal from them, in respect of any proceedings arising out of or in 
connection with the subject matter of this document.   

11.2 Serving documents 

Without preventing any other method of service, any document in an action in connection 
with this document may be served on a party by being delivered or left at that party’s 
address set out below: 

Target  

Address: Level 5, 261 George Street, Sydney NSW 2000 
Email:   brendan@milton.com.au 
Attention: Brendan O'Dea 
Copy to:  Brent Delaney, Hamilton Locke 
Address:  Level 42, Australia Square, 264 George Street, Sydney NSW 2000 
Email:   brent.delaney@hamiltonlocke.com.au 

Bidder  

Address: Level 14, 151 Clarence Street, Sydney NSW 2000 
Email:   ilawrance@whsp.com.au 
Attention: Ida Lawrance – Company Secretary 
Copy to:  Bruce Macdonald, Ashurst 
Address:  Level 11, 5 Martin Place, Sydney NSW 2000 
Email:   bruce.macdonald@ashurst.com 
 
 

 

 

mailto:brendan@milton.com.au
mailto:brent.delaney@hamiltonlocke.com.au
mailto:ilawrance@whsp.com.au
mailto:bruce.macdonald@ashurst.com
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THIS DEED POLL is made on                                                          2021 

BY: 

(1) Washington H. Soul Pattinson and Company Limited ABN 49 000 002 728 formed in 
Australia whose registered office is at Level 14, 151 Clarence Street, Sydney NSW 2000 
(Bidder); in favour of 

(2) Each person registered as a holder of fully paid ordinary shares in Milton Corporation Limited 
(ABN 18 000 041 421) (Target) as at the Record Date, other than Bidder or a member of 
Bidder Group (the Scheme Participants). 

RECITALS: 

(A) The directors of Target have resolved that Target should propose the Scheme. 

(B) The effect of the Scheme will be that all Scheme Shares will be transferred to Bidder. 

(C) Target and Bidder have entered into the Scheme Implementation Agreement. 

(D) In the Scheme Implementation Agreement, Bidder agreed (amongst other things) to 
provide the Scheme Consideration to Target on behalf of the Scheme Participants, subject 
to the satisfaction of certain conditions. 

(E) Bidder is entering into this deed poll for the purpose of covenanting in favour of Scheme 
Participants to perform its obligations in relation to the Scheme. 

THE PARTIES AGREE AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

Unless the contrary intention appears, these meanings apply: 

Authorised Officer means a director or secretary of a party or any other person nominated 
by a party to act as an Authorised Officer for the purposes of this document. 

Scheme Implementation Agreement means the scheme implementation agreement 
dated 22 June 2021 between Target and Bidder under which, amongst other things, Target 
has agreed to propose the Scheme to Target Shareholders, and each of Bidder and Target 
has agreed to take certain steps to give effect to the Scheme. 

Scheme means the proposed scheme of arrangement between Target and Scheme 
Participants under which all the Scheme Shares will be transferred to Bidder under Part 5.1 
of the Corporations Act, substantially in the form of Annexure A to this deed poll, or as 
otherwise agreed by Bidder and Target, subject to any amendments or conditions made or 
required by the Court pursuant to section 411(6) of the Corporations Act, to the extent they 
are approved in writing by Target and Bidder in accordance with clause 10 of the Scheme. 

All other words and phrases used in this document have the same meaning as given to 
them in the Scheme or the Scheme Implementation Agreement, as applicable. 

1.2 General interpretation 

Clause 1.2 of the Scheme applies to this document. 

î ß«¹«­¬
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1.3 Nature of deed poll 

Bidder acknowledges that this document may be relied on and enforced by any Scheme 
Participant in accordance with its terms even though the Scheme Participants are not a 
party to it. 

2. CONDITIONS PRECEDENT AND TERMINATION 

2.1 Conditions precedent 

Bidder’s obligations under clause 4 are subject to the Scheme becoming Effective. 

2.2 Termination 

Bidder’s obligations under this document will automatically terminate and the terms of this 
document will be of no further force or effect if: 

(a) the Scheme has not become Effective on or before the End Date; or 

(b) the Scheme Implementation Agreement is terminated in accordance with its terms. 

2.3 Consequences of termination 

If this document is terminated under clause 2.2, then, in addition and without prejudice to 
any other rights, powers or remedies available to Scheme Participants: 

(a) Bidder is released from its obligations to further perform this document except those 
obligations contained in clause 7.2 and any other obligations which by their nature 
survive termination; and 

(b) each Scheme Participant retains the rights, powers or remedies they have against 
Bidder in respect of any breach of this document which occurs before it is terminated. 

3. PERFORMANCE OF OBLIGATIONS GENERALLY 

Bidder will comply with its obligations under the Scheme Implementation Agreement and 
do all acts and things necessary or desirable on its part to give full effect to the Scheme. 

4. SCHEME CONSIDERATION 

4.1 Compliance with Scheme obligations generally 

Subject to clause 2, Bidder covenants in favour of Scheme Participants to observe and 
perform the steps attributed to it under, and otherwise to comply with, the Scheme as if it 
were named as a party to the Scheme and do all acts and things necessary to give effect 
to the Scheme. 

4.2 Provision of Scheme Consideration 

(a) Subject to clause 2, Bidder will on the Implementation Date, issue to each Scheme 
Participant (or to a nominee appointed by Bidder in respect of Ineligible Overseas 
Shareholders) the Scheme Consideration in accordance with clause 6 of the Scheme. 

(b) The Bidder Shares to be issued under the Scheme will be validly issued and fully paid 
up and will rank equally in all respect with all other Bidder Shares on issue as at the 
Implementation Date. 
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5. REPRESENTATIONS AND WARRANTIES 

Bidder represents and warrants that: 

(a) (status) it has been incorporated or formed in accordance with the laws of its place 
of incorporation or formation, is validly existing under those laws and has power and 
authority to own its assets and carry on its business as it is now being conducted; 

(b) (power) it has power to enter into this document, to comply with its obligations 
under it and exercise its rights under it; 

(c) (no contravention) the entry by it into, its compliance with its obligations and the 
exercise of its rights under, this document do not and will not conflict with: 

(i) its constituent documents or cause a limitation on its powers or the powers of 
its directors to be exceeded; 

(ii) any law binding on or applicable to it or its assets; or 

(iii) any Encumbrance or document binding on or applicable to it; 

(d) (authorisations) it has in full force and effect each authorisation necessary for it to 
enter into this document, to comply with its obligations and exercise its rights under 
it, and to allow them to be enforced;  

(e) (validity of obligations) its obligations under this document are valid and binding 
and are enforceable against it in accordance with its terms; and 

(f) (solvency) is not insolvent (within the meaning given in section 95A(2) of the 
Corporations Act). 

6. CONTINUING OBLIGATIONS 

This document is irrevocable and, subject to clause 2, remains in full force and effect until: 

(a) Bidder has fully performed its obligations under this document; or 

(b) the earlier termination of this document under clause 2.2. 

7. COSTS 

7.1 Costs 

If the Scheme becomes Effective, Bidder agrees to pay all costs in respect of the Scheme 
(including, in connection with the transfer of Target Shares to Bidder in accordance with the 
terms of the Scheme) except for amounts covered by clause 7.2. 

7.2 Stamp duty and registration fees 

Bidder: 

(a) agrees to pay or reimburse all stamp duty, registration fees and similar taxes payable 
or assessed as being payable in connection with this document or any other 
transaction contemplated by this document (including any fees, fines, penalties and 
interest in connection with any of these amounts); and 

(b) indemnifies each Scheme Participant against, and agrees to reimburse and 
compensate it, for any liability in respect of stamp duty under clause 7.2(a). 
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8. NOTICES 

Notices and other communications in connection with this document must be in writing.  
They must be sent to the address or email address and marked for the attention of the 
person to whom the notice is given.  If the intended recipient has notified changed contact 
details, then communications must be sent to the changed contact details. 

9. GENERAL 

9.1 Variation 

A provision of this document or any right created under it may not be varied, altered or 
otherwise amended unless:  

(a) the variation is agreed to by Target and Bidder in writing; and  

(b) the Court indicates that the variation, alteration or amendment would not itself 
preclude approval of the Scheme,  

in which event Bidder must enter into a further deed poll in favour of the Scheme 
Participants giving effect to the variation, alteration or amendment. 

9.2 Partial exercising of rights 

Unless this document expressly states otherwise, if Bidder does not exercise a right, power 
or remedy in connection with this document fully or at a given time, it may still exercise it 
later. 

9.3 Remedies cumulative 

The rights, powers and remedies in connection with this document are in addition to other 
rights, powers and remedies given by law independently of this document. 

9.4 Assignment or other dealings 

The Bidder and each Scheme Participant may not assign or otherwise deal with its rights 
under this document or allow any interest in them to arise or be varied without the consent 
of Bidder and Target. 

9.5 Further steps 

Bidder agrees to do anything including executing all documents and do all things (on its 
own behalf or on behalf of each Scheme Participant) necessary or expedient to give full 
effect to this document and the transactions contemplated by it. 

10. GOVERNING LAW AND JURISDICTION 

10.1 Governing law and jurisdiction 

This document and any dispute arising out of or in connection with the subject matter of 
this document is governed by the laws of New South Wales.  Bidder submits to the non-
exclusive jurisdiction of the courts of that State, and courts of appeal from them, in respect 
of any proceedings arising out of or in connection with the subject matter of this document.  

10.2 Serving documents 

Without preventing any other method of service, any document in an action in connection 
with this document may be served on Bidder by being delivered or left at Bidder’s address 
set out in below: 
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Target  

Address: Level 5, 261 George Street, Sydney NSW 2000 
Email:   brendan@milton.com.au 
Attention: Brendan O'Dea 
Copy to:  Brent Delaney, Hamilton Locke 
Address:  Level 42, Australia Square, 264 George Street, Sydney NSW 2000 
Email:   brent.delaney@hamiltonlocke.com.au 

Bidder  

Address: Level 14, 151 Clarence Street, Sydney NSW 2000 
Email:   ilawrance@whsp.com.au 
Attention: Ida Lawrance – Company Secretary 
Copy to:  Bruce Macdonald, Ashurst 
Address:  Level 11, 5 Martin Place, Sydney NSW 2000 
Email:   bruce.macdonald@ashurst.com   

mailto:brendan@milton.com.au
mailto:brent.delaney@hamiltonlocke.com.au
mailto:ilawrance@whsp.com.au
mailto:bruce.macdonald@ashurst.com
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Scheme 

[Refer to Annexure D of the Scheme Booklet] 
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Ó×ÔÌÑÒ ÝÑÎÐÑÎßÌ×ÑÒ Ô×Ó×ÌÛÜ 

ßÞÒ ïè ððð ðìï ìîï 

ÒÑÌ×ÝÛ ÑÚ ÍÝØÛÓÛ ÓÛÛÌ×ÒÙ 

 
Ò±¬·½» ·­ ¸»®»¾§ ¹·ª»² ¬¸¿¬ô ¾§ ¿² ±®¼»® ±º ¬¸» ±º Ñ®¼»® ±º ¬¸» Ú»¼»®¿´ Ý±«®¬ ±º ß«­¬®¿´·¿ øÝ±«®¬÷ ³¿¼» ±² ë 

ß«¹«­¬ îðîï °«®­«¿²¬ ¬± ­»½¬·±² ìïïøï÷ ±º ¬¸» Ý±®°±®¿¬·±²­ ß½¬ô ¿ ³»»¬·²¹ ±º ¬¸» ¸±´¼»®­ ±º º«´´§ °¿·¼ ±®¼·²¿®§ 
­¸¿®»­ ±º Ó·´¬±² Ý±®°±®¿¬·±² Ô·³·¬»¼ øßÞÒ ïè ððð ðìï ìîï÷ øÓ·´¬±²÷ ©·´´ ¾» ¸»´¼ ¿¬ ïðòðð¿³ øßÛÍÌ÷ ±² 

Ó±²¼¿§ô ïí Í»°¬»³¾»® îðîï øÍ½¸»³» Ó»»¬·²¹÷ ¿¬æ 
 

Ì¸» Û­¬¿¾´·­¸³»²¬ô Û­¬¿¾´·­¸³»²¬ Î±±³ îô Ô»ª»´ íô îëî Ù»±®¹» Í¬®»»¬ô Í§¼²»§ ÒÍÉ îððð 
 

¿²¼ 
 

via Milton’s online meeting platform at ¸¬¬°­æññ¿¹³´·ª»ò´·²µñÓÔÌîï 
 

Ó·´¬±² Í¸¿®»¸±´¼»®­ ­¸±«´¼ ²±¬» ¬¸¿¬ ¬¸» °®±¬±½±´­ º±® ¿¬¬»²¼¿²½» ·² °»®­±² ¿¬ ¬¸» Í½¸»³» Ó»»¬·²¹ ³¿§ 
½¸¿²¹» ¿¬ ­¸±®¬ ²±¬·½» ·² ®»­°±²­» ¬± Ù±ª»®²³»²¬ ®»­¬®·½¬·±²­ ±² °¸§­·½¿´ ¹¿¬¸»®·²¹­ ±® ±¬¸»® ¼»ª»´±°³»²¬­ 

®»´¿¬·²¹ ¬± ¬¸» ±²¹±·²¹ ÝÑÊ×Üóïç °¿²¼»³·½ò ß²§ ½¸¿²¹» ©·´´ ¾» ¿²²±«²½»¼ ¾§ Ó·´¬±² ¬± ¬¸» ßÍÈò 
 

ÐËÎÐÑÍÛ ÑÚ ÌØÛ ÓÛÛÌ×ÒÙ 

Ì¸» °«®°±­» ±º ¬¸·­ Í½¸»³» Ó»»¬·²¹ ·­ ¬± ½±²­·¼»® ¿²¼ô ·º ¬¸±«¹¸¬ º·¬ô ¬± ¿¹®»» ø©·¬¸ ±® ©·¬¸±«¬ ¿²§ ø¿÷ ¿´¬»®¿¬·±²­ 
±® ½±²¼·¬·±²­ ¿¹®»»¼ ¬± ·² ©®·¬·²¹ ¾»¬©»»² Ó·´¬±² ¿²¼ É¿­¸·²¹¬±² Øò Í±«´ Ð¿¬¬·²­±² ¿²¼ Ý±³°¿²§ Ô·³·¬»¼ øßÞÒ 
ìç ððð ððî éîè÷ øÉØÍÐ÷ ¿²¼ ¿°°®±ª»¼ ¾§ ¬¸» Ý±«®¬å ±® ø¾÷ ¿²§ ¿´¬»®¿¬·±²­ ±® ½±²¼·¬·±²­ ®»¯«·®»¼ ¾§ ¬¸» Ý±«®¬ 
¬± ©¸·½¸ Ó·´¬±² ¿²¼ ÉØÍÐ ¿¹®»»÷ ¬± ¬¸» ­½¸»³» ±º ¿®®¿²¹»³»²¬ øÍ½¸»³»÷ ¾»¬©»»² Ó·´¬±² ¿²¼ ¬¸» Ó·´¬±² 
Í¸¿®»¸±´¼»®­ ø±¬¸»® ¬¸¿² ÉØÍÐ ¿²¼ ·¬­ Í«¾­·¼·¿®·»­÷ò 

ß ½±°§ ±º ¬¸» Í½¸»³» ¿²¼ ¿ ½±°§ ±º ¬¸» »¨°´¿²¿¬±®§ ­¬¿¬»³»²¬ ®»¯«·®»¼ ¾§ ­»½¬·±² ìïî ±º ¬¸» Ý±®°±®¿¬·±²­ ß½¬ 
·² ®»´¿¬·±² ¬± ¬¸» Í½¸»³» ¿®» ½±²¬¿·²»¼ ·² ¬¸» Í½¸»³» Þ±±µ´»¬ ±º ©¸·½¸ ¬¸·­ ²±¬·½» º±®³­ °¿®¬ò 

ÝØß×ÎÐÛÎÍÑÒ 

Ì¸» Ý±«®¬ ¸¿­ ¼·®»½¬»¼ ¬¸¿¬ Ó® Ù®¿»³» Ô·²¼­¿§ Ý®¿³°¬±²ô ±® º¿·´·²¹ ¸·³ Ó® Þ®»²¼¿² Ö±¸² ÑùÜ»¿ô ·­ ¬± ¿½¬ ¿­ 
½¸¿·®°»®­±² ±º ¬¸» Í½¸»³» Ó»»¬·²¹ ¿²¼ ®»°±®¬ ¬¸» ®»­«´¬ ±º ¬¸» ³»»¬·²¹ ¬± ¬¸» Ý±«®¬ò 

ÎÛÍÑÔËÌ×ÑÒ – ßÐÐÎÑÊßÔ ÑÚ ÍÝØÛÓÛ 

Ì¸» ³»»¬·²¹ ©·´´ ¾» ¿­µ»¼ ¬± ½±²­·¼»® ¿²¼ô ·º ¬¸±«¹¸¬ º·¬ô °¿­­ ø©·¬¸ ±® ©·¬¸±«¬ ¿³»²¼³»²¬÷ ¬¸» º±´´±©·²¹ 
®»­±´«¬·±²æ 

“That, pursuant to and in accordance with section 411 of the Corporations Act, the members agree to the 
­½¸»³» ±º ¿®®¿²¹»³»²¬ °®±°±­»¼ ¾»¬©»»² Ó·´¬±² ¿²¼ ¬¸» ¸±´¼»®­ ±º ·¬­ º«´´§ °¿·¼ ±®¼·²¿®§ ­¸¿®»­ ø±¬¸»® ¬¸¿² 
ÉØÍÐ ¿²¼ ·¬­ Í«¾­·¼·¿®·»­÷ô ¿­ ½±²¬¿·²»¼ ·² ¿²¼ ³±®» °¿®¬·½«´¿®´§ ¼»­½®·¾»¼ ·² ¬¸» Í½¸»³» Þ±±µ´»¬ 
¿½½±³°¿²§·²¹ ¬¸» ²±¬·½» ½±²ª»²·²¹ ¬¸·­ Í½¸»³» Ó»»¬·²¹ ø©·¬¸ ±® ©·¬¸±«¬ ¿²§ ¿´¬»®¿¬·±²­ ±® ½±²¼·¬·±²­ 
¿¹®»»¼ ±® ¿²§ ¿´¬»®¿¬·±²­ ±® ½±²¼·¬·±²­ ®»¯«·®»¼ ¾§ ¬¸» Ý±«®¬÷ ¿²¼ ¬¸» Þ±¿®¼ ·­ ¿«¬¸±®·­»¼ ¬± ·³°´»³»²¬ ¬¸» 
Scheme with any such alterations or conditions.” 

 
ÞÇ ÑÎÜÛÎ ÑÚ ÌØÛ ÝÑËÎÌ 
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Ü¿¬»¼ ê ß«¹«­¬ îðîï  
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6 August 2021 

Dear Shareholder, 

NOTICE OF SCHEME MEETING AND SCHEME BOOKLET 

The purpose of this Scheme Meeting is to consider and, if thought fit, to agree (with or without any (a) alterations or conditions agreed to in writing between 
Milton and Washington H. Soul Pattinson and Company Limited (ACN 49 000 002 728) (WHSP) and approved by the Court; or (b) any alterations or conditions 
required by the Court to which Milton and WHSP agree) to the scheme of arrangement (Scheme) between Milton and its shareholders (other than WHSP and 
its subsidiaries). 

The Scheme Meeting is to be held at 10.00am (Sydney time) on Monday, 13 September 2021 at The Establishment, Establishment Room 2, Level 3, 252 
George Street, Sydney NSW 2000 AND online at https://agmlive.link/MLT21. 

Milton Shareholders should note that the protocols for attendance in person at the Scheme Meeting may change at short notice in response to Government 
restrictions on physical gatherings or other developments relating to the ongoing COVID-19 pandemic. Any change will be announced by Milton to the ASX. 

The Notice of Scheme Meeting and Scheme Booklet, which include details as to how to participate and vote at the Scheme Meeting, can be accessed online 
using the following link: www.milton.com.au  

It is important that you read the Scheme Booklet. The Scheme Booklet provides such information as is prescribed by law or is otherwise material to the decision 
of Milton shareholders whether or not to vote in favour of the Scheme. . 

Accompanying this letter is a Proxy Form. You are encouraged to vote on the item of business ahead of the Scheme Meeting by lodging the Proxy Form with 
Link Market Services in one of the ways specified in the Notice of Scheme Meeting, by no later than 10.00am (Sydney Time) on Saturday, 11 September 
2021. Should you wish to lodge your Proxy Form by mail, you may use the reply-paid envelope accompanying this letter. 

Yours sincerely, 

Nishantha Seneviratne 
Company Secretary 

https://agmlive.link/MLT21
http://www.milton.com.au
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