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Important notices

General
This Scheme Booklet is important and requires your immediate attention. You should read this Scheme Booklet carefully and in full 
before making any decision as to how to vote on the Scheme Resolution. You should also consult your legal, financial, tax or other 
professional adviser.

Capitalised terms used in this Scheme Booklet are defined either in the Glossary set out in Section 13 or where the relevant term first 
appears.

Purpose of this Scheme Booklet 
The purpose of this Scheme Booklet is to:

● explain the terms of the Scheme;

● explain the manner in which the Scheme will be considered and implemented (if approved by the Requisite Majorities of 
Healthia Shareholders and by the Court); and 

● provide information as is prescribed or otherwise material to the decision of Healthia Shareholders on whether or not to 
approve the Scheme by voting in favour of the Scheme Resolution, being information that is within the knowledge of the 
Healthia Directors and has not previously been disclosed to Healthia Shareholders.

This Scheme Booklet includes the explanatory statement required to be sent to Healthia Shareholders in relation to the Scheme 
pursuant to section 412(1) of the Corporations Act.

Status of Scheme Booklet
Other than with respect to the offer to be issued Class B Shares as part of the Scheme Consideration, this Scheme Booklet does not 
constitute or contain an offer to Healthia Shareholders, or a solicitation of an offer from Healthia Shareholders, in any jurisdiction. 
This Scheme Booklet is not a disclosure document required by Chapter 6D of the Corporations Act. Section 708(17) of the 
Corporations Act provides that Chapter 6D of the Corporations Act does not apply in relation to arrangements under Part 5.1 of the 
Corporations Act approved at a meeting held as a result of an order under section 411(1) of the Corporations Act. Instead, Healthia
Shareholders asked to vote on an arrangement at such a meeting must be provided with an explanatory statement as referred to 
above.

No financial product advice
The information contained in this Scheme Booklet is not financial product or investment advice. Neither Healthia nor PEP BidCo are
licensed to provide financial product advice. No cooling off regime applies in relation to the acquisition of Class B Shares if an Election 
is made to receive Scrip Consideration Options.

Investment decisions
This Scheme Booklet is intended for Healthia Shareholders collectively and does not take into account the investment objectives, 
financial situation, tax position or particular needs of any Healthia Shareholder or any other person. It is important that you consider 
the information in this Scheme Booklet in light of your particular circumstances. This Scheme Booklet should not be relied on as the 
sole basis for any investment decision in relation to Healthia Shares and any decision as to whether or not to vote in favour of the 
Transaction. The Healthia Directors encourage you to seek independent legal, financial and taxation advice before making any 
investment decision and any decision as to whether or not to vote in favour of the Transaction and whether or not to make an 
Election to receive Scrip Consideration. This Scheme Booklet should be read in its entirety before making a decision on whether or 
not to vote in favour of the Transaction. In particular, it is important that you consider the potential risks if the Scheme does not 
proceed, as set out in Section 10 and the views of the Independent Expert set out in the Independent Expert’s Report contained in 
Appendix B. If you are in doubt as to the course you should follow, you should consult an independent and appropriately licensed 
and authorised professional adviser immediately. 
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Responsibility for information 
Healthia has prepared, and is responsible for, the Healthia Information contained in this Scheme Booklet. None of the Bidder Group 
Members or any of their respective directors, officers, employees or advisers assume any responsibility for the accuracy or 
completeness of the Healthia Information or any part of it.

PEP BidCo has prepared, and is responsible for, the Bidder Information contained in this Scheme Booklet. None of the Healthia Group 
Members, nor any of their respective directors, officers, employees or advisers assume any responsibility for the accuracy or 
completeness of the Bidder Information or any part of it.

Lonergan Edwards has prepared, and is responsible for, the Independent Expert’s Report. None of the Healthia Group Members and 
their respective directors, officers, employees or advisers, nor the Bidder Group Members and their respective directors, officers, 
employees or advisers assume any responsibility for the accuracy or completeness of the information in the Independent Expert’s 
Report or any part of it, except in the case of Healthia, to the extent that information has been provided by Healthia to Lonergan 
Edwards for the purposes of preparing the Independent Expert’s Report.

BDO has provided, and is responsible for, the Tax Report contained in Section 11 (Taxation implications for Scheme Shareholders), 
outlining the Australian tax implications of the Scheme for Healthia Shareholders. None of the Healthia Group Members and their 
respective directors, officers, employees or advisers, nor the Bidder Group Members and their respective directors, officers, 
employees or advisers assume any responsibility for the accuracy or completeness of the information in Section 11 or any part of it. 
BDO does not assume any responsibility for the accuracy or completeness of the information contained in this Scheme Booklet other 
than that contained in Section 11 (Taxation implications for Scheme Shareholders). Section 11, which was provided by BDO, is 
general in nature. The exact tax consequences for each Healthia Shareholder will depend on their specific circumstances. In this 
regard, Healthia Shareholders should seek their own independent professional tax advice based on their particular circumstances.

Role of ASIC and ASX
A copy of this Scheme Booklet has been examined by ASIC pursuant to section 411(2)(b) of the Corporations Act and registered by 
ASIC under section 412(6) of the Corporations Act. A copy of this Scheme Booklet has also been lodged with the ASX.

Healthia has asked ASIC to provide a statement, in accordance with section 411(17)(b) of the Corporations Act, that ASIC has no 
objection to the Scheme. If ASIC provides the no objections statement, it will be produced to the Court on the Second Court Date.

None of ASIC, ASX or their respective officers take any responsibility for the contents of this Scheme Booklet.

Important notice associated with Court order under section 411(1) of the Corporations Act
The fact that, under section 411(1) of the Corporations Act, the Court has ordered that the Scheme Meeting be convened and has 
approved this Scheme Booklet required to accompany the Notice of Scheme Meeting (Appendix A) does not mean that the Court:

● has formed any view as to the merits of the Scheme or as to how Healthia Shareholders should vote on the Scheme 
Resolution (on this matter Healthia Shareholders must reach their own decision); or

● has prepared, or is responsible for the content of, this Scheme Booklet. 

The order of the Court that the Scheme Meeting be convened is not, and should not be treated as, an endorsement by the Court of, 
or any other expression of opinion by the Court on, the Scheme.

Notice of Scheme Meeting
The Notice of Scheme Meeting is set out in Appendix A. The Proxy Form for the Scheme Meeting accompanies this Scheme Booklet. 
An Election Form also accompanies this Scheme Booklet.

Foreign Jurisdictions
The release, publication or distribution of this Scheme Booklet in jurisdictions other than Australia and New Zealand may be 
restricted by law or regulation in such other jurisdictions and persons outside of Australia who come into possession of this Scheme 
Booklet should observe any such restrictions, including those set forth in Section 6.3f). Any failure to comply with such restrictions 
could constitute a violation of applicable laws or regulations.

This Scheme Booklet has been prepared in accordance with the laws of Australia and the information contained in this Scheme 
Booklet may not be the same as that which would have been disclosed if this Scheme Booklet had been prepared in accordance with 
the laws and regulations of a jurisdiction outside of Australia.
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Based on the information available and the terms of the Scheme Implementation Deed, Healthia Shareholders whose addresses are 
shown in the register on the record date for the Scheme as being in the following jurisdictions will be entitled to receive the Scheme 
Booklet and have Class B Shares in TopCo issued to them under the Scheme subject to any qualifications set out below in respect of 
that jurisdiction:

● Australia; and 

● New Zealand, where the Healthia Shareholder completes and returns a New Zealand investor certificate certifying the 
shareholder is a “wholesale investor” (as defined in Schedule 1 of the Financial Markets Conduct Act 2013).

Nominees and custodians who hold Healthia shares on behalf of a beneficial owner resident outside Australia may not forward this 
Scheme Booklet (or any accompanying document) to anyone outside these countries without the consent of Healthia, except 
nominees and custodians may forward the Scheme Booklet to any beneficial shareholder in New Zealand who is a “wholesale 
investor” (as defined in Schedule 1 of the Financial Markets Conduct Act 2013).

A Scheme Shareholder whose Registered Address is shown on the Healthia Share Register on the Scheme Record Date as a place 
outside Australia or New Zealand (where the Healthia Shareholder completes and returns a New Zealand investor certificate 
certifying the shareholder is a “wholesale investor” (as defined in Schedule 1 of the Financial Markets Conduct Act 2013) will be an 
Ineligible Foreign Shareholder (unless Healthia and PEP BidCo agree otherwise in writing in accordance with the Scheme 
Implementation Deed). 

If you are an Ineligible Foreign Shareholder, you will not be entitled to receive the Scrip Consideration Option. If you are an Ineligible 
Foreign Shareholder and you make an Election to receive Scrip Consideration Options, your Election will be invalid and have no 
effect, and you will receive the Cash Consideration for all of your Healthia Shares held on the Scheme Record Date if the Scheme 
becomes Effective. All Ineligible Foreign Shareholders will receive the Cash Consideration in respect of all of their Healthia Shares 
held on the Scheme Record Date if the Scheme becomes Effective.

Healthia Shareholders resident outside Australia for tax purposes should also seek specific taxation advice in relation to the 
Australian and overseas tax implications of their participation in the Scheme. 

Please note that neither Healthia Group Members nor Bidder Group Members are in the business of dealing in securities, nor do they 
purport to hold themselves out as carrying on a business of dealing in securities. 

Forward looking statements 
Certain statements in this Scheme Booklet (including in the Independent Expert’s Report) relate to the future. Such forward looking 
statements, which include information relating to the performance of Healthia or the Healthia Group, are not based on historical 
facts but rather reflect the current expectations of Healthia (in relation to the Healthia Information) and the Bidder Group (in relation 
to the Bidder Information). Forward looking statements generally may be identified by the use of forward looking words such as 
‘believe’, ‘aim’, ‘expect’, ‘anticipate’, ‘intend’, ‘foresee’, ‘likely’, ‘should’, ‘planned’, ‘may’, ‘estimate’, ‘potential’, ‘target’ or other 
similar words and phrases. Similarly, statements that describe the Healthia Group, or the Bidder Group’s objectives, plans, goals or 
expectations may be forward looking statements.

Forward looking statements involve known and unknown risks, uncertainties and assumptions and are subject to a variety of other 
factors that could cause the actual results or performance of Healthia to be materially different from what is expressed or implied by 
such statements. Some of the risks that Healthia Shareholders may be exposed to in relation to the Scheme are set out in Section 10. 
Forward looking statements are based on numerous assumptions regarding present and future business strategies and the industries 
as well as the general economic environment in which the Healthia Group and the Bidder Group will operate in the future. Actual 
events or results may differ materially from events or results expressed or implied in any forward looking statement and deviations 
are both normal and to be expected. None of the Healthia Group Members, the Bidder Group Members or their respective officers, 
directors, employees or advisers or any person named in this Scheme Booklet or any person involved in the preparation of this
Scheme Booklet makes any representation or warranty (either express or implied) as to the accuracy or likelihood of fulfilment of any 
forward looking statement, or any events or results expressed or implied in any forward looking statement. Accordingly, undue
reliance should not be placed on forward looking statements.

Healthia Shareholders should note that the historical performance of Healthia is no assurance of Healthia’s future performance. 
Other than as required by law, none of the Healthia Group Members, the Bidder Group Members or any of their respective directors, 
officers, employees or advisers represents that, or gives any assurance or guarantee that, the occurrence of events expressed or 
implied in any forward looking statements will actually occur. 

The forward looking statements in this Scheme Booklet reflect views held only at the date of this Scheme Booklet. Additionally, 
statements of intention in this Scheme Booklet reflect present intentions as at the date of this Scheme Booklet and may be subject to 
change.
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Opinions, projections, forecasts, targets, and outlook statements given in this Scheme Booklet are not guidance. As explained above, 
forward looking statements involve uncertainty and are subject to change.

Subject to any continuing obligations under law or the Listing Rules, Healthia and the Healthia Directors, and the Bidder Group and 
their respective officers, employees and advisers disclaim any obligation or undertaking to disseminate after the date of this Scheme 
Booklet any updates or revisions to any forward looking statements to reflect any change in expectations in relation to those 
statements or change in events, conditions or circumstance on which a statement is based.

Privacy and personal information 
Healthia and the Bidder Group Members may need to collect personal information to implement the Scheme. The personal 
information it may collect includes the names, contact details, bank account details and other details of Healthia Shareholders, as 
well as the names and contact details of individuals appointed by Healthia Shareholders as proxies, attorneys or corporate 
representatives to attend and vote at the Scheme Meeting. The collection of some of this information is required or authorised by 
the Corporations Act. The primary purpose of the collection of personal information is to assist Healthia to conduct the Scheme 
Meeting and implement the Scheme. Without this information, Healthia may be hindered in its ability to issue the Scheme Booklet 
and implement the Scheme. 

The personal information described above may be disclosed to the Healthia Registry, securities brokers, third party service providers 
(including print and mail service providers and parties otherwise involved in the conduct of the Scheme Meeting), Related Bodies 
Corporate of Healthia, Government Agencies and also where disclosure is required or allowed by law. Personal information may also 
be used to contact Healthia Shareholders in relation to the Scheme.

Healthia Shareholders who are individuals and other individuals in respect of whom personal information is collected have certain 
rights to access the personal information collected in relation to them. An individual who wishes to exercise any of these rights 
should contact the Healthia Registry on 1800 502 355 (within Australia) or +61 1800 502 355 (outside Australia) on Business Days at 
any time between 9.00am and 5.00pm (AEDT) on Monday to Friday (excluding public holidays). Third parties who receive personal 
information in the course of providing the above services will be reminded of their obligations to use the personal information only 
for the purposes set out above and to protect the information according to applicable statutory and legal requirements.

Healthia Shareholders who appoint an individual as their proxy, attorney or corporate representative to attend and vote at the 
Scheme Meeting should inform him or her of the matters outlined above. Further information about how Healthia collects, uses and 
discloses personal information is contained in Healthia's Privacy Policy located at https://www.healthia.com.au/.

Sections and appendices 

A reference to a Section or an Appendix is a reference to a section of, or appendix to, this Scheme Booklet, unless otherwise stated. 

Some of the documents reproduced in the appendices to this Scheme Booklet have their own defined terms, which are sometimes 
different from those in the Glossary or the Scheme Implementation Deed.

References to time
Unless expressly stated otherwise, all references in this Scheme Booklet to time relate to the time in Sydney, New South Wales, 
Australia.

References to currency
Unless expressly stated otherwise, all references in this Scheme Booklet to “$”, “A$” or “AUD” are references to Australian currency.

Effect of rounding
A number of figures, amounts, percentages, prices, estimates, calculations of value and fractions in this Scheme Booklet are subject 
to the effect of rounding. Accordingly, their actual calculation may differ from the calculations set out in this Scheme Booklet. 

Any discrepancies between totals in tables and sums of components contained in this Scheme Booklet and between those figures 
and figures referred to in other parts of this Scheme Booklet are due to rounding. All financial and operational information set out in 
this Scheme Booklet is current as at the date of this Scheme Booklet, unless otherwise stated.
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Charts and diagrams
Any diagrams, charts, graphs and tables appearing in this Scheme Booklet are illustrative only and may not be drawn to scale. Unless 
otherwise stated, all data contained in diagrams, charts, graphs and tables is based on information available as at the date of this 
Scheme Booklet.

Timetable and dates 
All times and dates referred to in this Scheme Booklet are times and dates in Sydney, New South Wales, Australia, unless otherwise 
indicated. All times and dates relating to the implementation of the Scheme referred to in this Scheme Booklet may change and, 
among other things, are subject to all necessary approvals from Government Agencies.

Defined terms 
A number of defined terms are used in this Scheme Booklet. Capitalised terms used in this Scheme Booklet are defined in Section 13
of this Scheme Booklet. Some of the documents reproduced in the appendices to this Scheme Booklet have their own defined terms, 
which are sometimes different to those set out in Section 13. 

References to websites
Information contained in or accessible through the websites mentioned in this Scheme Booklet do not form part of this Scheme 
Booklet. All references in this Scheme Booklet to websites are for information only.

Shareholder Information 
If you have any questions in relation to this Scheme Booklet or the Scheme, you should call the Healthia Shareholder Information 
Line on 1800 990 475 (within Australia) or +61 1800 990 475 (outside Australia) on Business Days at any time between 8.30am and 
5.30pm AEDT (Sydney) on Monday to Friday.

Date
This Scheme Booklet is dated 16 October 2023.
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Section 1

KEY DATES
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1. Key dates

Unless expressly stated otherwise, all references in this Scheme Booklet to time relate to the time in Sydney, New South Wales, 
Australia. 

Event Date and Time

First Court Date at which the Court made orders convening the Scheme 
Meeting.

Monday 16 October 2023

Election Date
Last time and date by which Election Forms must be received by the Healthia
Registry.

5.00pm Wednesday 15 November 2023

Announcement of Indicative Outcome of Elections
Election results to be announced to ASX, including indication of whether the 
Scrip Scale Back is likely to apply.

Thursday 16 November 2023

Proxy Forms for Scheme Meeting
Latest time and date for receipt of Proxy Forms (including proxies lodged 
online), powers of attorney or certificates of appointment of body corporate 
representatives to be received by the Healthia Registry for the Scheme 
Meeting. 

10.00am AEST (Brisbane) Monday 20
November 2023

Meeting Record Date
Time and date for determining eligibility to vote at the Scheme Meeting.

7.00pm Monday 20 November 2023

Scheme Meeting
To be held virtually through the online meeting platform at 
https://meetings.linkgroup.com/HLASM23 and in-person at the Inchcolm by 
Ovolo at 73 Wickham Terrace, Spring Hill QLD 4000. Healthia Shareholders 
and their authorised proxies, attorneys and corporate representatives may 
participate and vote at the Scheme Meeting via the online platform or by 
attending the Scheme Meeting in person. 
Further details relating to the Scheme Meeting are set out in the Notice of 
Scheme Meeting in Appendix A.

10.00am AEST (Brisbane) Wednesday 22
November 2023

If the Scheme is approved by Healthia Shareholders at the Scheme Meeting

Event Date and Time

Second Court Date to seek Court orders approving the Scheme. 9.15am AEDT (Sydney) Wednesday 29 
November 2023

Effective Date
The date on which the Scheme becomes Effective and is binding on Healthia
Shareholders.

Thursday 30 November 2023

Scheme Record Date
Time and date for determining entitlements to Scheme Consideration.

7.00pm Monday 4 December 2023

Implementation Date
The date on which the Scheme will be implemented and Scheme 
Consideration will be provided.

Monday 11 December 2023

Please note that all of the above times and dates are indicative only and subject to change. Any changes will be announced by 
Healthia through the ASX and notified on Healthia's website at https://www.healthia.com.au/.

Healthia Shareholders who have elected to receive communications electronically will receive an email which contains instructions 
about how to view or download a copy of the Scheme Booklet, and to lodge their proxy vote and Election Form online. The Scheme 
Booklet will also be made available for viewing and downloading on Healthia's website at https://www.healthia.com.au/.
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Section 2

CHAIRMAN’S
LETTER
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2. Chairman's letter

16 October 2023

Dear fellow Healthia Shareholders

On behalf of the Healthia Board, I am pleased to provide you with this Scheme Booklet, which contains important information for 
your consideration about the proposed acquisition of Healthia by Harold BidCo Pty Ltd (PEP BidCo), an entity ultimately wholly 
owned by funds managed or advised by Pacific Equity Partners (PEP).

On 31 August 2023, Healthia announced that it had entered into a Scheme Implementation Deed with PEP BidCo to acquire 100% of 
Healthia Shares on issue, on a fully diluted basis1, via a scheme of arrangement (Scheme). The Scheme will be subject to Healthia
Shareholder and Court approval, and certain other Conditions Precedent. Full details of the Scheme are set out in this Scheme 
Booklet.

Overview of the Cash Consideration
If the Scheme is approved and implemented, Healthia Shareholders (other than those who make a valid Election to receive a Scrip 
Consideration Option described below) will receive $1.80 cash per Healthia Share (Cash Consideration) in respect of all their Healthia 
Shares held on the Scheme Record Date.

Healthia's share price has increased since the Scheme was announced on 31 August 2023 and closed at $1.76 on 13 October 2023.4 If 
the Scheme proceeds, the Cash Consideration under the Scheme is $1.80. You should seek independent financial, legal and taxation 
advice before making any investment decision in relation to your Healthia Shares. 

Overview of the Scrip Consideration Options
As an alternative to receiving all Cash Consideration, Healthia Shareholders (other than Ineligible Foreign Shareholders)5 have the 
option to elect to receive one of the scrip consideration options below that would enable Healthia Shareholders to retain an interest 
in the Healthia business after the proposed Scheme has been implemented (Scrip Consideration Options).

Under the Scrip Consideration Options, Healthia Shareholders can elect to receive one of the following:

● All Scrip Consideration: 1 Class B share in Harold Topco Limited ACN 670 591 303 (TopCo), an unlisted newly incorporated 
Australian entity, for each Healthia Share held, subject to any scale back to ensure that the total number of Class B Shares 
do not exceed 30% of the total shares on issue in TopCo (Scrip Scale Back); or

1 Fully diluted shares of 144,448,379 comprising 140,191,977 issued ordinary shares and 4,256,402 performance rights. The Healthia Board has 
determined that, if the Scheme becomes Effective, then the vesting conditions on all unvested Performance Rights will be waived, with such resulting 
vested Performance Rights being automatically exercised, and issued, prior to the Scheme Record Date with each holder domiciled in Australia 
entitled to be issued one Healthia Share for each vested Performance Right (as applicable) held (that is, on a one for one basis).  
2 30 August 2023, being the last trading day prior to entry into the Scheme Implementation Deed being announced.
3 Volume weighted average price (VWAP) of Healthia Shares based on cumulative trading volume and value up to and including 30 August 2023.
4 Being the last trading day prior to the date of this Scheme Booklet.
5 Healthia Shareholders whose Registered Address, as shown in the Healthia Share Register as at the Scheme Record Date, is in a place outside 
Australia or New Zealand, (where the Healthia Shareholder completes and returns a New Zealand investor certificate certifying the shareholder is a 
“wholesale investor” (as defined in Schedule 1 of the Financial Markets Conduct Act 2013)  unless Healthia and PEP BidCo agree otherwise in writing 
in accordance with the Scheme Implementation Deed. 

The Cash Consideration of $1.80 per Healthia Share implies an equity value, on a 100% fully diluted basis, of approximately 
$260.0 million and represents: 

● a 84.6% premium to Healthia’s last closing share price of $0.975 on 30 August 20232;

● a 87.5% premium to the 1-month VWAP3 of $0.96; and

● a 73.5% premium to the 3-month VWAP3 of $1.04.
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● Mix-and-Match: Healthia Shareholders can elect to receive 1 Class B Shares in TopCo for each Healthia Share held in 
respect of between 30% and 100% of their Healthia Shares (subject to the Scrip Scale Back) and the Cash Consideration for 
each remaining Healthia Share.

An Election to receive the Scrip Consideration will only be valid if you have made a valid Election as at the Election Date for at least 
30% of your Healthia Shares. Unless the 30% threshold is satisfied, you will not receive the Scrip Consideration and will receive the 
Cash Consideration for each of your Healthia Shares.  Under the Scheme, the Election will apply to a number of Healthia Shares 
calculated by applying the Elected percentage to the higher of your holding on the Election Date and the Scheme Record Date, 
provided it does not exceed your holding at the Scheme Record Date.

Healthia Shareholders that receive Class B Shares in TopCo will become parties to the TopCo Shareholders’ Deed, the proposed terms 
of which are summarised in Section 9.7.

Default Election
All Cash Consideration is the default consideration under the Scheme. If the Scheme is implemented, Healthia Shareholders that do 
not elect an unlisted Scrip Consideration Option will receive all Cash Consideration. Ineligible Foreign Shareholders and persons who 
become Healthia Shareholders after the Election Date will also receive the Cash Consideration.

Risks of electing the Scrip Consideration
You should form your own view as to whether you wish to make an Election to receive a Scrip Consideration Option based on your 
individual circumstances, financial situation, taxation position, investment objectives and risk profile. You should also consider 
obtaining professional advice appropriate to your specific circumstances before making any Election.

It is important to understand that any investment in Class B Shares would represent a fundamentally different investment than 
your current investment in Healthia. In particular, your continuing exposure to Healthia would have materially different risks and a 
different investment and financial profile to your existing investment in Healthia as an ASX listed company.

Important information in relation to Scrip Consideration Options only (this does not apply to the Cash 
Consideration)
Importantly, Healthia Shareholders should be aware that if they make an Election to receive a Scrip Consideration Option:

● they will face risks that apply to an investment in TopCo that are materially different from, and in addition to, those 
risks that apply to their existing investment in Healthia as an ASX listed company;

● any dividends will be at the sole discretion of the TopCo Board, having regard to the capital requirements (as well as 
the debt financing arrangements) of the TopCo Group, with the intention that no dividends will be declared or paid for 
a period of three years after the Implementation Date;

● there will be no public market for the trading of shares in TopCo (an unlisted public company) post-implementation of 
the Scheme nor is there expected to be any such market in the future;

● take into account the Independent Expert’s Report and the views expressed in relation to the Class B Shares set out in 
Appendix B of this Scheme Booklet, noting the the Independent Expert has concluded that the value of each of the 
Scrip Consideration Options is likely to be materially less than the Cash Consideration; 

● there are restrictions on the disposal of Class B shares under the TopCo Shareholders' Deed that will restrict Class B 
Shareholders from trading their shares in TopCo;

● take into account the Maximum Scrip Threshold and the Scrip Scale Back set out in Section 6 of this Scheme Booklet, 
which may affect the number of Class B shares that will actually be received; 

● the holders of Class B Shares would be subject to the rights and restrictions set out in the TopCo Shareholders’ Deed 
and the TopCo Constitution, copies of which are set out in Appendix Eand Appendix F and described in Section 9.8 of 
this Scheme Booklet, and will have fewer rights as a shareholder in TopCo when compared to your current investment 
in Healthia. The TopCo Shareholders Deed also includes a restraint on competitive activities or providing substantially 
similar products or services in any country in which TopCo operates whilst a Class B Shareholder and for a period of up 
to 3 years after disposing of those shares; 

● Healthia Shareholders who receive Class B Shares under the Scheme will be subject to risks inherent in minority 
shareholdings (as Healthia Shareholders who receive shares in TopCo under the Scheme will collectively have no more 
than a 30% interest in TopCo); 

● after the first anniversary of the implementation of the Scheme, the TopCo Board will have the power to require a 
Class B Shareholder in TopCo who holds shares which had, at the time of the implementation of the Scheme, an 
aggregate value of $10,000 or less to dispose of their Class B shares in TopCo at a fair market value price determined 
by the TopCo Board, or if the shareholder disputes that price, at the market value of the shares as determined by an 
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independent expert. That is, such shareholders may be forced to sell their Class B shares in TopCo in any event after 
one year following the implementation of the Scheme; and

● fees may be payable to the PEP Shareholders (or an Affiliate of PEP) to the extent it enters into a management 
services agreement with TopCo.

Please refer to Section 9 which sets out a summary of the TopCo Shareholders' Deed and the rights attaching to Class B Shares
and Section 10.3m) which sets out risk factors relating to Class B Shares (in addition to those generally applying to Healthia 
which are otherwise set out in Section 10. You should also carefully consider the tax considerations set out in Section 11 of this 
Scheme Booklet and how they apply to the Scrip Consideration Options in comparison to the Cash Consideration and consult 
with your appropriate legal, financial, tax or other professional advisers about whether an investment in TopCo meets their 
individual investment objectives.

Furthermore, the value of the Scrip Consideration is less certain than the Cash Consideration and there is no assurance that the 
future value of Class B Shares will be equal to or higher than the value of the Cash Consideration.

Accordingly, you should carefully read Sections 9, 10 and 11 and consider obtaining appropriate professional advice before making 
any Election to receive a Scrip Consideration Option. In particular, you should consider the risks associated with an investment in 
TopCo set out in Section 10.

If Elections made would result in Healthia Shareholders holding, in aggregate, more than 30% of the total issued capital of TopCo on 
the Implementation Date (being the Maximum Scrip Threshold), then the Scrip Scale Back will apply to ensure that the total number 
of Class B Shares issued to Healthia Shareholders does not exceed 30% of the total shares on issue in TopCo.

Healthia will announce the results of the Election process to ASX, including an indication of whether it is likely that the Scrip Scale 
Back will apply. The announcement is currently expected to be made on Thursday 16 November 2023.

Directors’ recommendation
The Healthia Board unanimously recommend that you vote in favour of the Scheme, and each Healthia Director intends to vote (or 
procure the voting of) all of the Healthia Shares in which they hold or control (which collectively represent approximately 18.6% of all 
Healthia Shares on issue) 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 Healthia Shareholders.6

The Healthia Directors’ unanimous recommendation that you vote in favour of the Scheme is based on the quantum of the Cash 
Consideration. The Healthia Directors make no recommendation to Healthia Shareholders in relation to the Scrip Consideration 
Options for the reasons described in this Scheme Booklet.

In reaching the unanimous decision to recommend the Scheme to Healthia Shareholders, subject to the qualifications described 
above, the Healthia Directors considered various alternatives to maximise value, including assessment of standalone value creation 
opportunities. After considering these alternatives, the Healthia Directors formed the view that the combination of value and 
certainty offered by the Scheme is likely to deliver a superior outcome for Healthia Shareholders compared to Healthia continuing to 
operate as a standalone entity.

The Healthia Board was unanimous in its decision to recommend the Scheme7, in the absence of a Superior Proposal, for the 
following reasons:

● the Independent Expert has concluded that the Cash Consideration is fair and reasonable and that the Scheme is in the 
best interests of Healthia Shareholders in the absence of a Superior Proposal;

● the value of the Cash Consideration represents a significant premium for your Healthia Shares;

● the Cash Consideration of $1.80 per Healthia Share is at the top end of the Independent Expert’s valuation range of $1.59
to $1.83 per Healthia Share;

● the Cash Consideration provides Healthia Shareholders with certainty of value and the opportunity to immediately realise 
their investment for cash, avoiding the uncertainties and risks associated with Healthia’s business. These are discussed 
further in Section 10.4;

● no Superior Proposal has emerged as at the date of this Scheme Booklet;

6 You should note when considering this recommendation the interests of each Healthia Director, including in Healthia Shares and Healthia 
Performance Rights, as set out in Sections 3.2a), 7.2 and 12.5 of this Scheme Booklet.
7 You should note when considering this recommendation the interests of each Healthia Director, including in Healthia Shares and Healthia 
Performance Rights, as set out in Sections 3.2a), 7.2 and 12.5 of this Scheme Booklet.
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● if the Scheme does not proceed, you will continue to be subject to the risks and uncertainties associated with Healthia’s 
business and general market risks; 

● Healthia's share price may fall in the near-term if the Scheme is not implemented and in the absence of a Superior 
Proposal; and

● you will not incur any brokerage charges on the transfer of your Healthia Shares if the Scheme proceeds. 

In forming their unanimous decision to recommend the Scheme to Healthia Shareholders, subject to the qualifications described 
above, the Healthia Directors considered the potential disadvantages of the Scheme proceeding. In particular:

● you may disagree with the Healthia Directors’ unanimous recommendation and the Independent Expert’s conclusion and 
believe that the Scheme is not in your best interests;

● you may wish to maintain a direct investment in Healthia as an ASX listed company;

● you may believe it is in your best interests to maintain your current investment and risk profile;

● the Class B Shares have very different features compared to Healthia Shares; 

● the tax consequences of the Scheme may not suit your individual position and circumstances; and

● you may believe there is the potential for a Superior Proposal to be made in the foreseeable future.

The Healthia Directors unanimously believe that the benefits of the Scheme outweigh its potential disadvantages and risks.

As outlined above, the Healthia Directors make no recommendation to Healthia Shareholders in relation to the Scrip Consideration 
Options, due to the speculative nature of the Class B Shares and the fact that whether the Class B Shares are appropriate will depend 
significantly on the characteristics and risk profile of the individual Healthia Shareholder. Healthia Shareholders who are considering 
making an Election to receive a Scrip Consideration Option should consider the information in relation to the Scrip Consideration 
Options outlined above.

If Healthia Shareholders elect to receive a Scrip Consideration Option, it will allow them to have an indirect ongoing interest in 
Healthia. Healthia Shareholders should carefully read Sections 6.3, 9, 10 and 11 of this Scheme Booklet and seek professional advice 
before making any Election to receive a Scrip Consideration Option. 

Major shareholders support 
Healthia shareholders MA Financial Group (MAF) and Wilson Asset Management Group (WAM), have each separately advised 
Healthia that they intend to vote all Healthia Shares held or controlled by them (in aggregate approximately 20.8%8 of the issued 
Healthia Shares) in favour of the Scheme in the absence of a Superior Proposal being publicly announced before the Scheme Meeting 
and subject to the Independent Expert continuing to conclude that the Scheme is in the best interests of Healthia Shareholders.9

MAF and WAM have separately granted PEP BidCo call options to buy in aggregate a total of 19.9% of the issued Healthia Shares on 
terms set out in agreements that were disclosed in a substantial holder notice released by PEP to ASX on 31 August 2023. This means 
that, as at the date of the Scheme Booklet PEP BidCo has a relevant interest and voting power in 27,898,203 Healthia Shares 
representing 19.9% of the total Healthia Shares on issue. This may reduce the likelihood of other third parties putting forward a 
Superior Proposal. 

Healthia Directors Glen Richards, Paul Wilson, Darren Stewart,  Wesley Coote, Lisa Roach and Colin Kangisser and key management 
personnel (identified and defined as 'Key Rolling Shareholders' in the Scheme Implementation Deed) have stated to Healthia that, 
subject to no Superior Proposal emerging and the Independent Expert continuing to conclude that the Scheme is in the best interests 
of Healthia Shareholders, they will elect to participate in the Scrip Consideration Option for not less than a total of 15.74 million 
Healthia Shares (being, in aggregate, approximately 11% of the Healthia Shares10) that they respectively hold or control. In aggregate, 
the Key Rolling Shareholders hold or control approximately 24.5% of the Healthia Shares on a fully diluted basis.    

Independent Expert
The Healthia Directors' unanimous recommendation of the Scheme is supported by the conclusion of Lonergan Edwards, the 
Independent Expert engaged by the Healthia Board to assess the merits of the Scheme and opine on whether it is in the best 
interests of Healthia Shareholders. 

8 Aggregate holdings at 31 August 2023. 
9 As announced on 31 August 2023, Regal Funds Management had also provided a similar voting intention statement to Healthia but sold all of the 
Healthia Shares it held or controlled on 4 October 2023 to BW South Asia, Ltd. BW South Asia Ltd has not provided a voting intention statement to 
Healthia
10 On a fully diluted basis.
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The Independent Expert has concluded that the Cash Consideration is fair and reasonable and that the Scheme is in the best interests 
of Healthia Shareholders in the absence of a Superior Proposal. 

The Independent Expert has assessed the full underlying value of Healthia Shares on a 100% controlling interest basis at between 
$1.59 and $1.83 per Healthia Share. The Cash Consideration amount of $1.80 per Healthia Share is towards the top end of this range.

Healthia Shareholders should note that the Independent Expert has assessed the underlying value of the Scrip Consideration Options 
in the immediate or short term post implementation of the Scheme at between $1.41 and $1.76 per Healthia share.11  This 
assessment of underlying value assumes the holder of TopCo Shares has 100% control of TopCo and an unfettered ability to transact 
in the equity securities. It is important for Healthia Shareholders to note that the underlying values do not incorporate any minority 
interest or lack of marketability / illiquidity discounts and accordingly, do not represent the values that may be realised if they 
theoretically sought to dispose of the TopCo Shares in the immediate or short term post implementation of the Scheme (i.e. 
theoretical cash equivalent). 

After allowing for discounts which are commonly applied in practice, the Independent Expert has stated in its opinion, the realisable 
value of the Scrip Consideration Options immediately post implementation of the Scheme is likely to be materially less than:

● the Cash Consideration; and

● its valuation of Healthia shares.

Having regard to the above, the Independent Expert has evaluated the Scheme by reference to the value of the Cash Consideration 
only.

A complete copy of the Independent Expert’s Report is attached at Appendix B to this Scheme Booklet.

How to vote
Your vote is important, regardless of how many Healthia Shares you own, and I encourage you to vote by completing and returning 
the Proxy Form accompanying this Scheme Booklet or alternatively by attending the Scheme Meeting in person, virtually, or by 
proxy, attorney or corporate representative. The Scheme Meeting is currently expected to be held at 10.00am AEST (Brisbane) on 
Wednesday 22 November 2023, in person at the Inchcolm by Ovolo at 73 Wickham Terrace, Spring Hill QLD 4000 and virtually 
through https://meetings.linkgroup.com/HLASM23. For more instructions on how you can vote and participate in the Scheme 
Meeting, please see Section 0 and the Notice of Scheme Meeting at Appendix A.

If you wish the Scheme to proceed, it is important that you vote in favour of the Scheme Resolution at the Scheme Meeting.

Further information
The Scheme Booklet sets out important information regarding the Scheme, including the reasons for the Healthia Directors’ 
recommendation and the Independent Expert’s Report. It also sets out some of the potential reasons why you may wish to vote 
against the Scheme.

Please read this document carefully and in its entirety as it will assist you in making an informed decision on how to vote. I would 
also encourage you to seek independent financial, legal and taxation advice before making any investment decision in relation to 
your Healthia Shares.

If you require any further information, please call the Healthia Shareholder Information Line on 1800 990 475 (within Australia) or 
+61 1800 990 475 (outside Australia) on Business Days at any time between 8.30am and 5.30pm AEDT (Sydney) on Monday to Friday.

Thank you
On behalf of the Healthia Board, I would like to take this opportunity to thank you for your ongoing support and commitment to 
Healthia and its business, and I look forward to your participation at the Scheme Meeting.  

Yours faithfully

Glen Richards
Non-Executive Chairman
Healthia Limited

11 The Independent Expert has assessed the underlying value of TopCo equity on a controlling interest basis at between $1.41 and $1.65 and the Mix-
and-Match Option (assuming the maximum Cash Consideration proportion of 70%) at between $1.68 and $1.76, in each case immediately post 
implementation of the Scheme.
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Section 3

KEY CONSIDERATIONS 
RELEVANT TO YOUR 
VOTE 
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3. Key considerations relevant to your vote 

The Scheme has a number of advantages and disadvantages that may affect Healthia Shareholders in different ways depending on 
their individual circumstances. Those advantages and disadvantages are described in this Section 3, a summary of which is set out 
in Section 3.1.

Section 3.2 describes some of the reasons as to why the Healthia Board unanimously recommend Healthia Shareholders vote in 
favour of the Scheme in the absence of a Superior Proposal, subject to the Independent Expert continuing to conclude that the 
Scheme is in the best interests of Healthia Shareholders. This section should be read in conjunction with Section 3.3, which sets out 
reasons as to why Healthia Shareholders may wish to vote against the Scheme. Section 3.4 also sets out some additional 
considerations that may be relevant to your vote in respect of the Scheme. 

While the Healthia Directors acknowledge the reasons to vote against the Scheme, they believe the advantages of the Scheme 
significantly outweigh the disadvantages. 

You should read this Scheme Booklet in full, including the Independent Expert’s Report, before deciding how to vote. You should 
also seek professional advice on your particular circumstances, as appropriate.

3.1 Summary of reasons as to why you might vote for and against the 
Scheme

a) Reasons to vote in favour of the Scheme

The Healthia Directors unanimously recommend that you 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 Healthia
Shareholders.12

The Independent Expert has concluded that the Cash Consideration is fair and reasonable and that the Scheme in the best 
interests of Healthia Shareholders in the absence of a Superior Proposal. 

The Cash Consideration of $1.80 per Healthia Share represents a significant premium to the trading price of Healthia Shares 
prior to the announcement of the transaction.13  

The Cash Consideration of $1.80 per Healthia Share is towards the top end of the Independent Expert’s valuation range of 
$1.59 to $1.83 per Healthia Share.

The Cash Consideration provides Healthia Shareholders with certainty of value and the opportunity to immediately realise 
their investment for cash, avoiding the uncertainties and risks associated with Healthia’s business.

No Superior Proposal has emerged as at the date of this Scheme Booklet.

If the Scheme does not proceed, you will continue to be subject to the risks and uncertainties associated with Healthia’s 
business and general market risks.

Healthia's share price may fall in the near-term if the Scheme is not implemented and in the absence of a Superior 
Proposal.

You will not incur any brokerage charges on the transfer of your Healthia Shares if the Scheme proceeds.

b) Potential reasons to vote against the Scheme

You may disagree with the Healthia Directors’ unanimous recommendation and the Independent Expert’s conclusion and 
believe that the Scheme is not in your best interests.

You may wish to maintain a direct investment in Healthia as an ASX listed company.

You may believe it is in your best interests to maintain your current investment and risk profile. 

12 You should note when considering this recommendation the interests of each Healthia Director, including in Healthia Shares and Healthia 
Performance Rights, as set out in Sections 3.2a), 7.2 and 12.5 of this Scheme Booklet.
13 Healthia's share price has increased since the Scheme was announced on 31 August 2023 and closed at $1.76 on 13 October 2023 (being the last 
trading day prior to the date of this Scheme Booklet). If the Scheme proceeds, the Cash Consideration under the Scheme is $1.80. You should seek 
independent financial, legal and taxation advice before making any investment decision in relation to your Healthia Shares.
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Class B Shares have very different features compared to Healthia Shares.

The tax consequences of the Scheme may not suit certain Healthia Shareholders.

You may believe that there is potential for a Superior Proposal to be made in the foreseeable future.

3.2 Reasons to vote in favour of the Scheme
This Section 3.2 sets out some of the reasons as to why the Healthia Directors consider that you should 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 Healthia Shareholders. While the Healthia Directors acknowledge that there are reasons to vote against the 
Scheme, they believe that the reasons to vote in favour of the Scheme significantly outweigh the reasons to vote against it.

a) The Healthia Board unanimously recommends that you vote in favour of the 
Scheme, in the absence of a Superior Proposal

The Healthia Board unanimously recommends that you vote your Healthia Shares in favour of the Scheme, provided that no 
Superior Proposal has emerged and that the Independent Expert maintains its conclusion that the Scheme is in the best interests 
of Healthia Shareholders.

The Healthia Directors’ unanimous recommendation that you vote in favour of the Scheme is based on the quantum of the Cash 
Consideration. In making this recommendation, the Healthia Board has, among other things, considered: 

● the reasons Healthia Shareholders should vote in favour of the Scheme as set out in Section 3.2; 

● the reasons Healthia Shareholders may wish to vote against the Scheme as set out in Section 3.3; 

● the risks outlined in Section 10.1; and 

● the Independent Expert’s Report. 

The Healthia Directors make no recommendation in relation to the Scrip Consideration Options, due to the speculative nature of 
the Class B Shares and the fact that whether the Class B Shares are appropriate will depend significantly on the characteristics and 
risk profile of the individual Healthia Shareholder.  

Healthia Shareholders who are considering making an Election to receive a Scrip Consideration Option should refer to Section 3.3e)
below.

In considering whether to vote in favour of the Scheme, the Healthia Board encourages you to: 

● read the whole of this Scheme Booklet (including the Independent Expert’s Report); 

● have regard to your individual risk profile, portfolio strategy, tax position and financial circumstances; and 

● obtain financial advice from your legal, investment or other professional adviser on the Scheme and obtain taxation 
advice on the effect of the Scheme becoming Effective. 

In the absence of a Superior Proposal and provided that the Independent Expert maintains its conclusion that the Scheme is in the
best interests of Healthia Shareholders, each Healthia Director intends to vote, or procure the vote of, all Healthia Shares they hold 
or control at the time of the Scheme Meeting in favour of the Scheme.

You should note when considering this recommendation the interests of each Healthia Director including in Healthia Shares and 
Healthia Performance Rights. The interests of the Healthia Directors and the maximum consideration which may be received by 
each Healthia Director is set out below. Healthia Shareholders should note that the maximum consideration has been calculated 
using the Cash Consideration of $1.80. Those Directors who are Key Rolling Shareholders have indicated they will elect to receive a 
Scrip Consideration Option. This will mean that the maximum consideration they receive will be less than the amounts stated 
below.   
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Director Position Healthia Shares 
held by or on 
behalf of the 
Healthia Director  

Performance 
Rights held by or 
on behalf of the 
Healthia Director

Percentage 
interest (on a fully 
diluted basis)14

Maximum 
consideration

Darren Stewart Executive Director 8,021,333 0 5.55% $14,438,399.40

Glen Richards Independent Non-
Executive Chair 

7,966,777 0 5.52% $14,340,198.60

Colin Kangisser CEO Eyes & Ear 
Division & Executive 
Director

5,134,628 406,268 3.84% $9,973,612.80

Wesley Coote Managing Director & 
Chief Executive Officer

1,899,120 1,270,000 2.19% $5,704,416.00

Paul Wilson Non-Executive 
Director 

1,983,459 0 1.37% $3,570,226.20

Lisa Roach Chief Partnerships 
Officer & Executive 
Director 

1,007,889 452,322 1.01% $2,628,379.80

Lisa Dalton Non-Executive 
Director

47,478 0 0.03% $85,460.40

b) The Independent Expert has concluded that the Cash Consideration is fair and 
reasonable and that the Scheme is in the best interests of Healthia Shareholders,
in the absence of a Superior Proposal  

The Healthia Board appointed Lonergan Edwards to prepare the Independent Expert’s Report, including an opinion as to whether 
the Scheme is in the best interests of Healthia Shareholders.

The Independent Expert has concluded that the Cash Consideration is fair and reasonable and hence that the Scheme is in the best 
interests of Healthia Shareholders, in the absence of a Superior Proposal.  The Independent Expert has assessed the value of 
Healthia Shares to be between $1.59 and $1.83 per Healthia Share. The Cash Consideration of $1.80 per Healthia Share is in the 
upper half, and exceeds the mid-point, of $1.71, of this range. 

Healthia Shareholders should note that the Independent Expert has assessed the underlying value of the Scrip Consideration 
Options in the immediate or short term post implementation of the Scheme at between $1.41 and $1.76 per Healthia share.15  This 
assessment of underlying value assumes the holder of TopCo Shares has 100% control of TopCo and an unfettered ability to 
transact in the equity securities.  It is important for Healthia Shareholders to note that the underlying values do not incorporate any 
minority interest or lack of marketability / illiquidity discounts and accordingly, do not represent the values that may be realised if 
they theoretically sought to dispose of the TopCo Shares in the immediate or short term post implementation of the Scheme (i.e. 
theoretical cash equivalent). 

After allowing for discounts which are commonly applied in practice, the Independent Expert has stated in its opinion, the 
realisable value of the Scrip Consideration Options immediately post implementation of the Scheme is likely to be materially less 
than:

● the Cash Consideration; and

● its valuation of Healthia shares. 

Having regard to the above, the Independent Expert has evaluated the Scheme by reference to the value of the Cash Consideration 
only.

The reasons why the Independent Expert has formed their conclusion that the Cash Consideration is fair and reasonable and that 
the Scheme is in the best interests of Healthia Shareholders are set out in the Independent Expert’s Report, a copy of which is 

14 Fully diluted shares of 144,448,379 comprising 140,191,977 issued ordinary shares and 4,256,402 performance rights.
15 The Independent Expert has assessed the underlying value of TopCo equity on a controlling interest basis at between $1.41 and $1.65 and the 
Mix-and-Match Option (assuming the maximum Cash Consideration proportion of 70%) at between $1.68 and $1.76, in each case immediately post 
implementation of the Scheme.



Scheme Booklet  |  healthia.com.au 19

included as Appendix B of this Scheme Booklet. The Healthia Board encourages you to read the Independent Expert’s Report in its 
entirety. 

As at the date of this Scheme Booklet, the Independent Expert has not changed or qualified its conclusion, and no Superior 
Proposal has emerged.

c) The Cash Consideration of $1.80 per Healthia Share represents a significant 
premium to the trading price of Healthia Shares prior to the announcement of the 
Transaction 

If the Scheme is implemented, Healthia Shareholders (other than those who make a valid Election to receive a Scrip Consideration 
Option) will receive $1.80 in cash for each Healthia Share held on the Scheme Record Date.  The cash price of $1.80 per Healthia
Share implies an equity value, on a 100% fully diluted basis, of approximately $260.0 million and represents:

● a 84.6% premium to Healthia’s last closing share price of $0.975 on 30 August 202316;

● a 87.5% premium to the 1-month VWAP17 of $0.96; and

● a 73.5% premium to the 3-month VWAP17 of $1.04.

    Source: FactSet.

Healthia's share price has increased since the Scheme was announced on 31 August 2023 and closed at $1.76 on 13 October 
2023.18 If the Scheme proceeds, the Cash Consideration under the Scheme is $1.80. You should seek independent financial, legal 
and taxation advice before making any investment decision in relation to your Healthia Shares. 

d) The Cash Consideration of $1.80 per Healthia Share is towards the top end of the 
Independent Expert’s valuation range of $1.59 to $1.83 per Healthia Share

The Independent Expert has assessed the value of Healthia Shares to be between $1.59 and $1.83. The Cash Consideration of $1.80
per Healthia Share is towards the top end of this range.

A complete copy of the Independent Expert’s Report is included as Appendix B of this Scheme Booklet. The Healthia Board 
encourages you to read this report in its entirety.

16 30 August 2023, being the last trading day prior to the announcement of entering into the Scheme Implementation Deed.
17 Volume weighted average price (VWAP) of Healthia Shares based on cumulative trading volume and value up to and including 30 August 2023.
18 Being the last trading day prior to the date of this Scheme Booklet.
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e) If the Scheme proceeds and if you do not make a valid Election to receive a Scrip 
Consideration Option, you will receive a certain cash price for your investment in 
Healthia and will avoid ongoing risks and uncertainties associated with Healthia’s 
business

The Cash Consideration of $1.80 in cash per Healthia Share provides Healthia Shareholders with certainty of value for their Healthia
Shares. The certainty of the Cash Consideration should be compared with the risks and uncertainties associated with remaining as a 
shareholder in Healthia. Some of these risks are explained in more detail in Section 10. 

If the Scheme is not implemented, the value Healthia Shareholders will be able to realise from their investment in Healthia, through 
future Healthia Share price performance and dividends, will necessarily be uncertain and subject to these risks.  

If the Scheme is implemented and if you do not make a valid Election to receive a Scrip Consideration Option, these risks and 
uncertainties will be assumed by PEP BidCo and you will have received a certain cash price for your Healthia Shares. 

f) No Superior Proposal has emerged as at the date of this Scheme Booklet
Since 31 August 2023, when discussions between Healthia and PEP relating to a potential change of control transaction were 
disclosed to the market, and up to the date of this Scheme Booklet, no Superior Proposal has emerged. The Healthia Board is not 
aware of any Superior Proposal and has no basis to believe that a Superior Proposal is likely to emerge.

PEP has advised Healthia that it has reached agreement pursuant to which MAF and WAM separately granted PEP options to buy in
aggregate a total of 19.9% of the issued Healthia Shares on terms set out in agreements that were disclosed in a substantial holder 
notice released by PEP to ASX on 31 August 2023. This means that, as at the date of the Scheme Booklet PEP BidCo has a relevant 
interest and voting power in 27,898,203 Healthia Shares representing 19.9% of the total Healthia Shares on issue. This may reduce 
the likelihood of other third parties putting forward a Superior Proposal. 

The Scheme Implementation Deed is subject to customary exclusivity provisions including no talk and no due diligence obligations 
(subject to the Healthia Directors’ fiduciary obligation), no shop obligations, notification and matching right obligations. Further 
details on the key terms of the Scheme Implementation Deed are provided in Section 7.1 of this Scheme Booklet.

g) The Healthia Share price may fall if the Scheme is not implemented
If the Scheme does not proceed, and no comparable proposal or Superior Proposal is received by the Healthia Board, then the 
Healthia Share price is expected to fall.

Since 30 August 202319, the Healthia Share price has increased by 80.5% up to $1.76 on 13 October 202320. 

h) Healthia Shareholders will not incur any brokerage fees on the transfer of their 
Healthia Shares if the Scheme proceeds

If the Scheme is implemented, Healthia Shareholders will not incur brokerage charges on the transfer of their Healthia Shares 
under the Scheme. Healthia Shareholders may incur such charges if they dispose of their Healthia Shares in a manner other than 
that contemplated by the Scheme.

3.3 Potential reasons to vote against the Scheme
Notwithstanding the Healthia Directors' unanimous recommendation of the Scheme and the Independent Expert concluding that 
the Cash Consideration is fair and reasonable and that the Scheme is in the best interests of Healthia Shareholders in the absence 
of a Superior Proposal, this Section 3.3 sets out some of the reasons which may lead you to consider voting against the Scheme.

a) You may disagree with the Healthia Board’s unanimous recommendation
Despite the unanimous recommendation of the Healthia Board to vote in favour of the Scheme, in the absence of a Superior 
Proposal, you may believe that the Scheme is not in the best interests of Healthia Shareholders or not in your own individual best 
interests.

b) You may disagree with the Independent Expert’s conclusion

19 Being the last trading day prior to entry into the Scheme Implementation Deed being announced.
20 Being the last trading day prior to the date of this Scheme Booklet.
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In concluding that the Cash Consideration is fair and reasonable and that the Scheme is in the best interests of Healthia
Shareholders, the Independent Expert has had to make judgements based on future conditions and events which cannot be 
predicted with certainty. You may hold a different view and consequently may not agree with the Independent Expert’s conclusion 
that the Scheme is in the best interests of Healthia Shareholders.

c) Healthia Shareholders may wish to maintain a direct investment in Healthia as an 
ASX listed company 

You may wish to maintain your investment in Healthia in order to have an investment in a publicly listed company with the specific 
characteristics of Healthia in terms of industry, operational profile, size, capital structure and potential dividend payments.

Implementation of the Scheme may result in a disadvantage to those who wish to maintain their investment profile. Healthia
Shareholders who wish to maintain their investment profile may find it difficult to find a listed investment with a similar profile to 
that of Healthia and they may incur transaction costs in undertaking any new investment.

d) You may believe that it is in your best interests to maintain your current 
investment and risk profile 

You may prefer to keep your Healthia Shares to preserve your investment in a listed company with the specific characteristics of 
Healthia. 

You may consider that, despite the risk factors relevant to Healthia's potential future operations, Healthia may be able to return 
greater value from its assets by remaining a standalone entity or by seeking alternative corporate transactions in the future. 

You may also consider that it would be difficult to identify or invest in alternative investments that have a similar investment profile 
to that of Healthia or may incur transaction costs in undertaking any new investment. 

e) Class B Shares have very different features compared to Healthia Shares
Class B Shares have very different features compared to Healthia Shares. For further information about the features and risks 
associated with Class B Shares see Sections 9 and 10 . Healthia Shareholders who are considering making an Election to receive a 
Scrip Consideration Option should:

note that they will face risks that apply to an investment in TopCo that are materially different from, and in addition to, 
those risks that apply to their existing investment in Healthia as an ASX listed company;

note that any dividends will be at the sole discretion of the TopCo Board, having regard to the capital requirements (as 
well as the debt financing arrangements) of the TopCo Group, with the intention that no dividends will be declared or 
paid for a period of three years after the Implementation Date;

consider that there will be no public market for the trading of shares in TopCo (an unlisted public company) post-
implementation of the Scheme nor is there expected to be any such market in the future;

take into account the Independent Expert’s Report and the views expressed in relation to the Class B Shares set out in 
Appendix B of this Scheme Booklet, noting the the Independent Expert has concluded that the value of each of the Scrip 
Consideration Options is likely to be materially less than the Cash Consideration; 

take into account there are restrictions on the disposal of Class B Shares under the TopCo Shareholders’ Deed that will 
restrict Class B Shareholders from trading their shares in TopCo;

take into account the Maximum Scrip Threshold and the Scrip Scale Back set out in Section 6 of this Scheme Booklet, 
which may affect the number of Class B Shares that will actually be received;

take into account that the holders of Class B Shares would be subject to the rights and restrictions set out in the TopCo
Shareholders’ Deed and the TopCo Constitution, copies of which are set out in Appendix E and Appendix F and described 
in Section 9.7 of this Scheme Booklet, and will have fewer rights as a shareholder in TopCo when compared to your 
current investment in Healthia. The TopCo Shareholders Deed also includes a restraint on competitive activities or 
providing substantially similar products or services in any country in which TopCo operates whilst a Class B Shareholder 
and for a period of up to 3 years after disposing of those shares;

Healthia Shareholders who receive Class B Shares under the Scheme will be subject to risks inherent in minority 
shareholdings (as Healthia Shareholders who receive shares in TopCo under the Scheme will collectively have no more 
than a 30% interest in TopCo); 

note that after the first anniversary of the implementation of the Scheme, the TopCo Board will have the power to 
require a Class B shareholder in TopCo who holds shares which had, at the time of the implementation of the Scheme, an 
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aggregate value of $10,000 or less to dispose of their Class B shares in TopCo at a fair market value price determined by 
the TopCo Board, or if the shareholder disputes that price, at the market value of the shares as determined by an 
independent expert. That is, such shareholders may be forced to sell their Class B Shares in TopCo in any event after one 
year following the implementation of the Scheme; and

note that fees may be payable to the PEP Shareholders (or an Affiliate of PEP) to the extent they enter into a 
management services agreement with TopCo as described in Section 9.7; 

carefully consider the matters set out in Section 9 of this Scheme Booklet and the risk factors set out in Section 10 of this 
Scheme Booklet;

carefully consider the tax considerations set out in Section 11 of this Scheme Booklet and how they apply to the Scrip 
Consideration Options in comparison to the Cash Consideration; 

consult with their appropriate legal, financial, tax or other professional advisers about whether an investment in TopCo
meets their individual investment objectives.

f) The tax consequences of the Scheme may not suit your current financial 
circumstances

The tax consequences of the Scheme will depend on your individual situation. If the Scheme is implemented, it may result in 
unfavourable taxation consequences for you.

Healthia has applied to the ATO requesting a Class Ruling to confirm that the key Australian taxation implications of the Scheme on 
Healthia Shareholders are in accordance with the general description in this Scheme Booklet. The Class Ruling has not been 
finalised by the ATO as at the date of this Scheme Booklet. The expected taxation implications for Healthia Shareholders are 
summarised in Section 11.

Healthia Shareholders who receive Cash Consideration for the disposal of their Healthia Shares will not be entitled to CGT roll-over 
relief in respect of any capital gain arising from the disposal of the Healthia Shares. This has been included as part of the Class 
Ruling lodged with the ATO.  

Healthia Shareholders who elect to receive the Scrip Consideration Options and who are residents of Australia for income tax 
purposes will only be eligible for CGT roll-over relief in respect of any capital gain arising from the disposal of the Healthia Shares
for which they receive Class B Shares under the Scheme. This has been included as part of the Class Ruling lodged with the ATO.  

Healthia Shareholders who are tax residents in a foreign jurisdiction and do not make an Election may be exposed to adverse tax 
consequences in that foreign jurisdiction in addition to the impact under Australian tax law. The Australian tax implications for 
foreign resident Healthia Shareholders has been included as part of the Class Ruling lodged with the ATO.   

A general guide to the taxation implications of the Scheme is set out in Section 11. Healthia Shareholders should consider the 
information in Section 11 to be general in nature and should seek professional taxation advice regarding the tax consequences 
applicable to their own circumstances.

g) You may believe that there is potential for a Superior Proposal to emerge
You may consider that a Superior Proposal could emerge in the foreseeable future. This may take the form of a takeover offer or an 
alternative scheme of arrangement, which would deliver total consideration to Healthia Shareholders that exceeds the Scheme 
Consideration.

As at the date of this Scheme Booklet, no Superior Proposal has emerged, and the Healthia Board has no basis to believe that a 
Superior Proposal is likely to emerge.

3.4 Additional considerations relating to the Scheme
You should also take into account the following additional considerations in deciding how to vote on the Scheme.

a) What are your options
You may:

● vote for or against the Scheme Resolution to approve the Scheme (in person, online, or by proxy, corporate 
representative or attorney); or

● make no Election to receive Scrip Consideration; or
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● elect to receive the All Scrip Consideration or the Mix-and-Match Consideration regardless of whether you vote in favour 
of or against the Scheme or abstain; or

● sell your Healthia Shares on-market before the Effective Date or off-market before the Scheme Record Date; or

● abstain or do nothing, in which case:
o if the Scheme becomes Effective, your Healthia Shares will be transferred to PEP BidCo and you will receive the 

Cash Consideration for all of your Healthia Shares held on the Scheme Record Date; and
o if the Scheme does not become Effective, you will continue to hold your Healthia Shares. 

If you are an eligible Healthia Shareholder and you wish to receive a Scrip Consideration Option instead of the Cash Consideration, 
you will need to complete and return a valid Election Form in accordance with the instructions on that Election Form by no later 
than the Election Date (currently expected to be 5.00pm AEDT (Sydney) on Wednesday 15 November 2023). You do not need to 
complete an Election Form if you wish to receive the Cash Consideration.

b) The Scheme may be implemented even if you vote against the Scheme or do not 
vote at all

You should be aware that if you do not vote, or vote against the Scheme, the Scheme may still be implemented if it is approved by 
the Requisite Majorities of Healthia Shareholders and by the Court and if the Conditions Precedent are satisfied or waived (as 
applicable) in accordance with the terms of the Scheme Implementation Deed. If this occurs, your Healthia Shares held on the 
Scheme Record Date will be transferred to PEP BidCo and you will receive the Cash Consideration even though you voted against, 
or did not vote on the Scheme.

c) Conditionality of the Scheme
Implementation of the Scheme is subject to the satisfaction (or waiver) of a number of Conditions Precedent, including:

● Healthia Shareholder approval;

● approval by the Court;

● approval by the Foreign Investment Review Board;

● an Independent Expert continuing to conclude that the Scheme is in the best interests of Healthia Shareholders;

● no Material Adverse Change; 

● no Prescribed Occurrences21; 

● no regulatory restraints; 

● the Key Rolling Shareholders electing to receive Scheme Scrip Consideration for some or all of their holdings, representing 
not less than 15.74 million Healthia Shares in aggregate; and

● all outstanding performance rights vesting and being converted into Healthia Shares.

These Conditions Precedent are summarised in Section 7.1 of this Scheme Booklet and set out in clause 3.1 of the Scheme 
Implementation Deed. 

If the Conditions Precedent are not satisfied or waived (as applicable) in accordance with the terms of the Scheme Implementation 
Deed, the Scheme will not proceed and Healthia Shareholders will not receive the Scheme Consideration.

Healthia Directors Glen Richards, Paul Wilson, Darren Stewart,  Wesley Coote, Lisa Roach and Colin Kangisser and key management 
personnel (identified and defined as 'Key Rolling Shareholders' in the Scheme Implementation Deed) have stated to Healthia that, 
subject to no Superior Proposal emerging and the Independent Expert continuing to conclude that the Scheme is in the best 
interests of Healthia Shareholders, they will elect to participate in the Scrip Consideration Option for not less than a total of 15.74 
million Healthia Shares (being, in aggregate, approximately 11% of the Healthia Shares22) that they respectively hold or control23.    

As far as Healthia is aware, as at the date of this Scheme Booklet, no circumstances have occurred which are likely to cause any of 
the Conditions Precedent not to be satisfied or to become incapable of satisfaction. These matters will continue to be assessed 
until 8.00am on the Second Court Date. In the event of any material change in status, Healthia will inform Healthia Shareholders of 
the status of the Conditions Precedent through an announcement to the ASX. 

21 As that term is defined in the attached Scheme Implementation Deed, which includes statutory prescribed occurrences and other limbs including 
that Adjusted Net Debt will not exceed $105 million.
22 On a fully diluted basis.
23 In aggregate, the Key Rolling Shareholders hold or control approximately 24.5% of the Healthia Shares on a fully diluted basis.
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The Scheme Implementation Deed may be terminated if any of the Conditions Precedent have not been satisfied or waived in 
accordance with the terms of the Scheme Implementation Deed by no later than the End Date, or such other date as is agreed 
between Healthia and PEP BidCo.

For further information about the Conditions Precedent and termination rights under the Scheme Implementation Deed (including 
with respect to the Conditions Precedent) see Sections 7.1 and 7.1f). 

d) Warranty by Scheme Shareholders about their Scheme Shares
If the Scheme is implemented, each Scheme Shareholder is deemed to have warranted to PEP BidCo and Healthia, and appointed 
and authorised Healthia as its attorney and agent to warrant to PEP BidCo, that:

● all the Healthia Shares registered to its name as at the Scheme Record Date (including all rights and entitlements 
attaching to them as at the Implementation Date) which are transferred to PEP BidCo under the Scheme will, at the date 
of transfer, be fully paid and free from all Encumbrances or interests of third parties of any kind; 

● it has full power and capacity to sell and transfer those Healthia Shares (together with all rights and entitlements 
attaching to them as at the Implementation Date) to PEP BidCo under the Scheme; and 

● it has no existing right to be issued any Healthia Shares, options exercisable into Healthia Shares or convertible notes 
convertible into Healthia Shares.

e) Exclusivity
The Scheme Implementation Deed includes certain exclusivity arrangements that Healthia has made in favour of PEP BidCo. These 
include customary no-shop, no-talk and no-due diligence obligations, as well as obligations of notification of competing proposals 
and providing a matching right to PEP BidCo in the event that a Superior Proposal is received by Healthia. These exclusivity 
arrangements are described in further detail in Section 7.1c).

f) Break Fee
Healthia will be obliged to pay PEP BidCo the Break Fee in certain circumstances, including if:

Change in recommendation: during the Exclusivity Period, any Healthia Director:

o fails to recommend that Healthia Shareholders vote in favour of the Scheme;

o withdraws, changes, adversely modifies or adversely qualifies their recommendation or otherwise makes a 
public statement indicating that they no longer support the Scheme; or

o recommends, supports or endorses a Competing Proposal, 

in each case provided that PEP BidCo has terminated the Scheme Implementation Deed, and other than in circumstances 
where: 

o the Independent Expert concludes the Scheme is not in the best interests of Healthia Shareholders; 

o Healthia is entitled to terminate the Scheme Implementation Deed for material breach in accordance with the 
provisions of the Scheme Implementation Deed and has given the appropriate termination notice to PEP 
BidCo;

Competing Proposal: at any time before the End Date (or if earlier, the date the Scheme Implementation Deed is 
terminated under clause 14 of the Scheme Implementation Deed) a Competing Proposal is announced and within 12 
months of such announcement a Third Party (either alone or together with any Associate):

o completes a Competing Proposal of the kind referred to in paragraph (b), (c) or (d) of the definition of 
Competing Proposal; or

o has a Relevant Interest in, or becomes the holder of, or otherwise acquires 50% or more of Healthia Shares 
and that acquisition is unconditional; or 

Material breach: PEP BidCo terminates the Scheme Implementation Deed following a material breach by Healthia, 
including of Healthia’s representations and warranties and the Transaction does not complete.

g) Additional considerations for Healthia Shareholders electing to receive Scrip 
Considerations

If you are a Healthia Shareholder (other than an Ineligible Foreign Shareholder) who makes an Election before the Election Date 
and the Scheme proceeds, on Implementation Class B Shares will be issued to the Nominee on your behalf and you will become 
bound by the TopCo Constitution, TopCo Shareholders Deed and where applicable the Nominee Deed.
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sSection 4

FREQUENTLY ASKED
QUESTIONS
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4. Frequently asked questions 

Question Answer More information

1 Background and overview of the Scheme

Why am I being sent this 
Scheme Booklet? 

This Scheme Booklet has been sent to you because you are 
a Healthia Shareholder and Healthia Shareholders are 
being asked to vote on a Scheme, which, if approved, will 
result in PEP BidCo acquiring all Healthia Shares. 
This Scheme Booklet is intended to help you decide how to 
vote on the Scheme at the Scheme Meeting to allow the 
Scheme to proceed.

What are Healthia 
Shareholders being asked to 
consider?

Healthia Shareholders are being asked to consider and 
vote on a proposal to transfer all of their Healthia Shares 
to PEP BidCo, in exchange for PEP BidCo paying the Cash 
Consideration of $1.80 for each Healthia Share they hold 
on the Scheme Record Date.
There are also Scrip Consideration Options which are 
alternatives to the Cash Consideration under the Scheme, 
which provide Healthia Shareholders an opportunity to 
acquire a continuing indirect minority interest in the 
Healthia business.
The proposal is structured as a scheme of arrangement 
between Healthia and all persons who hold Healthia 
Shares as at the Scheme Record Date. 
For the Scheme to proceed, it must be approved by the 
Requisite Majorities of Healthia Shareholders at the 
Scheme Meeting and approved by the Court. There are 
also other conditions that need to be satisfied before the 
Scheme proceeds. The Scheme Conditions are summarised 
in Section 7.1.
If all of the Scheme Conditions are satisfied or waived (as 
applicable), the Scheme will constitute a binding 
arrangement between Healthia and all holders of Healthia 
Shares as at the Scheme Record Date to undertake the 
steps required to: 

● transfer all of their Healthia Shares to PEP BidCo 
on the Implementation Date in exchange for the 
Scheme Consideration; and 

● otherwise give effect to the Scheme. 
If the Scheme becomes Effective, Healthia will become a 
wholly owned subsidiary of PEP BidCo and will be removed 
from ASX's official list.

Section 6 contains an overview of 
the Scheme and a copy of the 
Scheme is attached as Appendix 
C.

What is a scheme of 
arrangement?

A scheme of arrangement is a way of implementing an 
acquisition of shares under the Corporations Act and is 
commonly used in transactions in Australia that may result 
in a change of ownership or control of a company. It 
requires a vote in favour of the Scheme by the requisite 
majorities of Healthia Shareholders as well as approval of 
the Court.
If all of the Scheme Conditions are satisfied or waived (as 
applicable), all holders of Healthia Shares as at the Scheme 
Record Date will be bound by the Scheme whether or not 
they: 

● attend the Scheme Meeting; 

● vote in favour of the Scheme; 

Section 6.
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Question Answer More information

● vote against the Scheme; or 

● abstain from voting on the Scheme. 

What should I do? You should read this Scheme Booklet carefully in its 
entirety and then vote by attending the Scheme Meeting 
virtually, in person or by appointing a proxy, corporate 
representative or attorney to attend the relevant Scheme 
Meeting on your behalf. Healthia strongly encourages 
Healthia Shareholders to consider lodging a directed proxy 
in the event they are not able to participate in the Scheme 
Meeting.

N/A

2 Overview of the Scheme Consideration 

What is the Scheme 
Consideration?

The Scheme Consideration is either:

● the All Cash Consideration; or  

● the Scrip Consideration Options,
subject to the terms of the Scheme and, in the case of the 
Scrip Consideration Options, a valid Election made by each 
Healthia Shareholder.

Section 6.3.

What is the All Cash 
Consideration?

If the Scheme becomes Effective (unless you make a valid 
Election to receive a Scrip Consideration Option), Healthia
Shareholders will receive the All Cash Consideration of 
$1.80 in cash for each Healthia Share held as at the 
Scheme Record Date. 

Section 6.3.

What are the Scrip 
Consideration Options?

As an alternative to receiving the Cash Consideration, 
eligible Healthia Shareholders have the option to elect to 
receive one of the Scrip Consideration Options. Under the 
Scrip Consideration Options, eligible Healthia Shareholders 
can make an Election to receive one of the following: 

● All Scrip Consideration: 1 Class B Share for each 
Healthia Share held (subject to Scrip Scale Back)
by the Healthia Shareholder at the Scheme 
Record Date; or

● Mix-and-Match: 1 Class B Share  for each 
Healthia Share held in respect of between 30% 
and 100% of the Healthia Shares held (subject to 
the Scrip Scale Back) and $1.80 in cash for each 
remaining Healthia Share held by the Healthia 
Shareholder at the Scheme Record Date.

An Election to receive the Scrip Consideration will only be 
valid if you have made a valid Election as at the Election 
Date for at least 30% of your Healthia Shares. Unless the 
30% threshold is satisfied, you will not receive the Scrip 
Consideration and will receive the Cash Consideration for 
each of your Healthia Shares. Under the Scheme, the 
Election will apply to a number of Healthia Shares 
calculated by applying the Elected percentage to the 
greater of your holding on the Election Date and the 
Scheme Record Date provided it does not exceed your 
holding on the Scheme Record Date.

Each TopCo Share issued as Scrip Consideration will be a 
Class B Share in the capital of TopCo. 

Section 6.3.

What should I be aware of if 
I make an Election to receive 

The value of the Class B Shares in TopCo available under 
the Scrip Consideration Options is uncertain and will be 
dependent, amongst other factors, on PEP BidCo's 

Section 9.5, 9.6, 9.7 and 10
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Question Answer More information

a Scrip Consideration 
Option?

business plan for the Healthia Group, their execution of 
the business plan and any future liquidity events.
Importantly, Healthia Shareholders should be aware that if 
they make a valid Election to receive a Scrip Consideration 
Option:

● they will face risks that apply to an investment in 
TopCo that are materially different from, and in 
addition to, those risks that apply to their 
existing investment in Healthia as an ASX listed 
company;

● any dividends will be at the sole discretion of the 
TopCo Board, having regard to the capital 
requirements (as well as the debt financing 
arrangements) of the TopCo Group, with the 
intention that no dividends will be declared or 
paid for a period of three years after the 
Implementation Date;

● there will be no public market for the trading of 
shares in TopCo (an unlisted public company) 
post-implementation of the Scheme nor is there 
expected to be any such market in the future;

● take into account the Independent Expert’s 
Report and the views expressed in relation to 
the Class B Shares set out in Appendix B of this 
Scheme Booklet, noting the the Independent 
Expert has concluded that the value of each of 
the Scrip Consideration Options is likely to be 
materially less than the Cash Consideration; 

● take into account there are restrictions on the 
disposal of Class B Shares under the TopCo
Shareholders' Deed that will restrict Class B 
Shareholders from trading their shares in TopCo;

● take into account the Maximum Scrip Threshold 
and the Scrip Scale Back set out in Section 6 of 
this Scheme Booklet, which may affect the 
number of Class B Shares that will actually be 
received;

● holders of Class B Shares would be subject to the 
rights and restrictions set out in the TopCo 
Shareholders’ Deed and the TopCo Constitution, 
copies of which are set out in Appendix E and 
Appendix F and described in Section 9.7 of this 
Scheme Booklet and will have fewer rights as a 
shareholder in TopCo when compared to their
current investment in Healthia. The TopCo 
Shareholders Deed also includes a restraint on 
competitive activities or providing substantially 
similar products or services in any country in 
which TopCo operates whilst a Class B 
Shareholder and for a period of up to 3 years 
after disposing of those shares; 

● Healthia Shareholders who receive Class B 
Shares under the Scheme will be subject to risks 
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Question Answer More information

inherent in minority shareholdings (as Healthia
Shareholders who receive shares in TopCo under 
the Scheme will collectively have no more than a 
30% interest in TopCo); 

● after the first anniversary of the implementation 
of the Scheme, the TopCo Board will have the 
power to require a Class B shareholder in TopCo 
who holds shares which had, at the time of the 
implementation of the Scheme, an aggregate 
value of $10,000 or less to dispose of their Class 
B Shares in TopCo at a fair market value price 
determined by the TopCo Board, or if the 
shareholder disputes that price, at the market 
value of the shares as determined by an 
independent expert. That is, such shareholders 
may be forced to sell their Class B Shares in 
TopCo in any event after one year following the 
implementation of the Scheme; and 

● fees may be payable to the PEP Shareholders (or 
an Affiliate of PEP) to the extent they enter into 
a management services agreement with TopCo 
as described in Section 9.7; 

● they should consider the potential taxation 
implications under Australian income tax law 
and foreign tax laws in connection with the Scrip 
Consideration Options (see the Taxation Report 
set out in Section 11 for Australian taxation 
implications)

Please refer to Section 9 which sets out a summary of the 
TopCo Shareholders' Deed and the rights attaching to Class 
B Shares and Section 10.3m) which sets out risk factors
relating to Class B Shares (in addition to those generally 
applying to Healthia which are otherwise set out in Section 
10. You should also carefully consider the tax 
considerations set out in Section 11 of this Scheme Booklet 
and how they apply to the Scrip Consideration Options in 
comparison to the Cash Consideration and consult with 
your appropriate legal, financial, tax or other professional 
advisers about whether an investment in TopCo meets 
their individual investment objectives.

Who is the Nominee? It is a requirement under the TopCo Shareholders' Deed 
that TopCo has no more than 50 shareholders.

To give effect to this requirement, TopCo intends to 
appoint an independent third party trustee Pacific 
Custodians Pty Ltd (Nominee) to hold Class B Shares on 
bare trust for Class B Shareholders in accordance with the 
terms of the TopCo Shareholders' Deed and Nominee 
Deed. 

The intention of the nominee arrangements is that the 
Class B Shareholders will still have the rights as set out in 
the TopCo Shareholders' Deed, as if the Class B 
Shareholder were holding the Class B Shares directly, even 

Section 9.6b)
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Question Answer More information

if they transfer legal title to their Class B Shares to the 
Nominee.

The nominee arrangements may be imposed by TopCo
upon issue of the Class B Shares or at any time after the 
Implementation Date.

What is the Maximum Scrip 
Threshold and Scrip Scale 
Back?

The Scrip Consideration Options are subject to a pro rata
Scrip Scale Back if the Maximum Scrip Threshold is 
exceeded. That is, if Elections received under the Scheme 
would result in Healthia Shareholders holding, in 
aggregate, greater than 30% of the total issued capital of 
TopCo as at the Implementation Date.
If the Maximum Scrip Threshold is exceeded, then the pro 
rata Scrip Scale Back will apply to ensure that the total 
number of Class B Shares issued under the Scheme does 
not exceed 30% of the total shares on issue in TopCo as at 
the Implementation Date.

Section 6.3c)

When will I find out if the
Scrip Scale Back applies?

Healthia will announce the indicative results of the 
Election process to ASX, including whether Scrip Scale Back
is likely to apply.
The announcement is currently expected to be made on
Thursday 16 November 2023. 

Section 6.3e)

Do I need to elect to receive 
the Cash Consideration 

No. If the Scheme is approved and implemented, Healthia
Shareholders will automatically receive the Cash 
Consideration unless they have made a valid Election to 
receive a Scrip Consideration Option. 

Section 6.3a)

How do I make an Election to 
receive a Scrip Consideration 
Option?

If you are an eligible Healthia Shareholder and wish to 
elect to receive a Scrip Consideration Option, you need to 
complete an Election Form in accordance with the 
instructions set out in the Election Form and return it to 
the Healthia Registry by the Election Date (currently 
expected to be 5.00pm AEDT (Sydney) on Wednesday 15
November 2023). 
Healthia will announce the results of the Election process 
to ASX, including whether the Scrip Scale Back applies.
The announcement is currently expected to be made on
Thursday 16 November 2023. 

Section 5.6

If I make an Election, can I 
later withdraw or change it?

Yes. You may change your Election by completing and 
returning a new Election Form in accordance with the 
instructions on the Election Form by no later than the 
Election Date (currently expected to be 5.00pm AEDT 
(Sydney) on Wednesday 15 November 2023). Where a 
Healthia Shareholder returns more than one Election 
Form, the last valid Election Form received by the Healthia
Registry before the Election Date will be treated as 
revoking for all purposes any other Election Form, and will 
be used to determine your Election. 

Section 5.6

What if I do not make an 
Election in time or if the 
Election is invalid?

If you do not make a valid Election or your Election is not 
received by the Healthia Registry by the Election Date, you 
will receive the Cash Consideration for all of your Scheme 
Shares.
If you are an Ineligible Foreign Shareholder or become a 
Healthia Shareholder after the Election Date, you will 
receive the Cash Consideration for all of your Scheme 
Shares.

Section 5.6

Who is an Ineligible Foreign 
Shareholder

If your Registered Address, as shown in the Healthia Share 
Register as at the Scheme Record Date, is in a place 

Section 6.3f)
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24 You should note when considering this recommendation the interests of each Healthia Director, including in Healthia Shares and Healthia 
Performance Rights, as set out in Sections 3.2a), 7.2 and 12.5 of this Scheme Booklet.

Question Answer More information

outside Australia or New Zealand, you will be an Ineligible 
Foreign Shareholder unless Healthia and PEP BidCo agree 
in writing in accordance with the Scheme Implementation 
Deed.
If your registered address is in New Zealand you will also 

be an Ineligible Foreign Shareholder unless you complete 
and return a New Zealand investor certificate certifying 
you are a “wholesale investor” (as defined in Schedule 1 of 
the Financial Markets Conduct Act 2013).
If you are a Healthia Shareholder whose Registered 
Address as shown in the Healthia Share Register is in a 
place outside Australia (or its external territories) or New 
Zealand and you wish to elect a Scrip Consideration 
Option, you should contact the Healthia Shareholder 
Information Line on 1800 990 475 (within Australia) or 
1800 990 475 (outside Australia) to enquire as to whether 
you may be an eligible Healthia Shareholder. 

How will an Ineligible 
Foreign Shareholder be
treated under the Scheme?

If you are an Ineligible Foreign Shareholder, you will not be 
entitled to receive the Scrip Consideration Options. All 
Ineligible Foreign Shareholders will receive the Cash 
Consideration in respect of all of their Healthia Shares held 
on the Scheme Record Date if the Scheme becomes 
Effective.
If you make an Election to receive a Scrip Consideration 
Option and you are an Ineligible Foreign Shareholder, your 
Election will be invalid and have no effect, and you will 
receive the Cash Consideration for all of your Healthia
Shares held on the Scheme Record Date if the Scheme 
becomes Effective. 

Section 6.3f)

What is the ATO Class 
Ruling?

Healthia has applied to the ATO requesting a Class Ruling 
to confirm the key taxation implications of the Scheme on 
Healthia Shareholders is in accordance with the general 
description in this Scheme Booklet. 
The Class Ruling has not been finalised as at the date of 
this Scheme Booklet. The expected taxation implications 
for Healthia Shareholders are summarised in Section 11. 

Section 11

3 Healthia Board Recommendation

What do the Healthia
Directors recommend?

The Healthia Directors unanimously recommend that you 
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 
Healthia Shareholders.24

The Healthia Directors’ unanimous recommendation that 
you vote in favour of the Scheme is based on the quantum 
of the Cash Consideration.
The Healthia Directors make no recommendation to 
Healthia Shareholders in relation to the Scrip 
Consideration Options, due to the speculative nature of 
the Class B Shares and the fact that whether the Scrip 
Consideration Options are appropriate will depend 
significantly on the characteristics and risk profile of the 
individual Healthia Shareholder.
The reasons for the Healthia Directors’ unanimous 
recommendation and other matters that you may wish to 
consider are outlined in Section 3.

Section 3 provides a summary of 
some of the reasons why 
Healthia Shareholders might vote 
for and against the Scheme, as 
well as some additional 
considerations that may be 
relevant to Healthia
Shareholders' vote in respect of 
the Scheme. 
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25 Aggregate holdings at 31 August 2023.
26 As announced on 31 August 2023, Regal Funds Management had also provided a similar voting intention statement to Healthia but sold all of the 
Healthia Shares it held or controlled on 4 October 2023 to BW South Asia, Ltd. BW South Asia Ltd has not provided a voting intention statement to 
Healthia.  
27 The Independent Expert has assessed the underlying value of TopCo equity on a controlling interest basis at between $1.41 and $1.65 and the 
Mix-and-Match Option (assuming the maximum Cash Consideration proportion of 70%) at between $1.68 and $1.76, in each case immediately post 
implementation of the Scheme.

Question Answer More information

How do the Healthia 
Directors intend to vote?

Each Healthia Director intends to vote the Healthia Shares 
they hold or control 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 Healthia Shareholders. 

Sections 2 and 3.

Do Healthia's major 
shareholders support the 
Scheme?

Healthia shareholders MAF and WAM, have each 
separately advised Healthia that they intend to vote all 
Healthia Shares held or controlled by them (in aggregate 
approximately 20.8%25 of the issued Healthia Shares) in 
favour of the Scheme in the absence of a Superior 
Proposal being publicly announced before the Scheme 
Meeting and subject to the Independent Expert continuing 
to conclude that the Scheme is in the best interests of 
Healthia Shareholders.26

PEP has advised Healthia that it has reached agreement 
pursuant to which MAF and WAM separately grant PEP call 
options to buy in aggregate a total of 19.9% of the issued 
Healthia Shares on terms set out in agreements that were
disclosed in a substantial holder notice released by PEP to 
ASX on 31 August 2023.

N/A

What is the opinion of the 
Independent Expert?

The Independent Expert has concluded that the Cash 
Consideration is fair and reasonable and that the Scheme 
is in the best interests of Healthia Shareholders in the 
absence of a Superior Proposal. 
The Independent Expert has assessed the full underlying 
value of Healthia Shares at between $1.59 and $1.83 per 
Healthia Share. The Cash Consideration is towards the top 
end of this range. 

Healthia Shareholders should note that the Independent 
Expert has assessed the underlying value of the Scrip 
Consideration Options in the immediate or short term post 
implementation of the Scheme at between $1.41 and 
$1.76 per Healthia share.27  This assessment of underlying 
value assumes the holder of TopCo Shares has 100% 
control of TopCo and an unfettered ability to transact in 
the equity securities.  It is important for Healthia 
Shareholders to note that the underlying values do not 
incorporate any minority interest or lack of marketability / 
illiquidity discounts and accordingly, do not represent the 
values that may be realised if they theoretically sought to 
dispose of the TopCo Shares in the immediate or short 
term post implementation of the Scheme (i.e. theoretical 
cash equivalent). 

After allowing for discounts which are commonly applied 
in practice, the Independent Expert has stated in its 
opinion, the realisable value of the Scrip Consideration 
Options immediately post implementation of the Scheme 
is likely to be materially less than:

● the Cash Consideration; and

A copy of the Independent 
Expert’s Report is contained in 
Appendix B.
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● its valuation of Healthia shares. 

Having regard to the above, the Independent Expert has 
evaluated the Scheme by reference to the value of the 
Cash Consideration only.
A complete copy of the Independent Expert’s Report is 
included in Appendix B. 

Do the Healthia Directors 
have any specific views or
recommendations for 
Healthia Shareholders on the 
Scrip Consideration Options?

No. The default form of consideration under the Scheme is 
the Cash Consideration which provides Healthia
Shareholders with the opportunity to receive a cash 
payment of $1.80 per Healthia Share for all of their 
Healthia Shares. The Healthia Directors have 
recommended that you approve the Scheme by voting in 
favour of the Scheme Resolution based on the quantum of 
the Cash Consideration.
The Healthia Directors make no recommendation in 
relation to the Scrip Consideration Options, due to the 
speculative nature of the Class B Shares and the fact that 
whether the Scrip Considerations are appropriate will 
depend significantly on the characteristics and risk profile 
of the individual Healthia Shareholder. 
Eligible Healthia Shareholders who are considering making 
an Election to receive the Scrip Consideration Options
should:

● take into account the Maximum Scrip Threshold 
and the Scrip Scale Back set out in Section 6;

● take into account that the Class B Shares would 
be subject to the rights and restrictions 
(including a restraint on competitive activities) 
set out in the TopCo Shareholders’ Deed and the 
TopCo Constitution, copies of which are set out 
in Appendix E and Appendix F and described in 
Section 9.7 of this Scheme Booklet;

● carefully consider the matters set out in Section 
9 of this Scheme Booklet and the risk factors set 
out in Section 10 of this Scheme Booklet, noting 
that an investment in TopCo does not involve 
the same liquidity and other protections which 
shareholders have when investing in an ASX 
listed company;

● fees may be payable by TopCo to PEP where it 
provides services as described in Section 9.7;

● carefully consider the tax considerations set out 
in Section 11 of this Scheme Booklet and how 
they apply to the Scrip Consideration Options in 
comparison to the Cash Consideration;

● take into account the Independent Expert’s 
Report and the views expressed in relation to 
the Class B Shares set out in Appendix B of this 
Scheme Booklet, noting the Independent Expert 
has concluded that the value of each of the Scrip 
Consideration Options is likely to be materially 
less than the Cash Consideration;

● note that after the first anniversary of the 
implementation of the Scheme, the TopCo Board 
will have the power to require a Class B 
shareholder in TopCo who holds shares which 
had, at the time of the implementation of the 

Sections 2 and 3
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29 In aggregate, the Key Rolling Shareholders hold or control approximately 24.5% of the Healthia shares on a fully diluted basis.
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Scheme, an aggregate value of $10,000 or less to 
dispose of their Class B Shares in TopCo at a fair 
market value price determined by the TopCo 
Board, or if the shareholder disputes that price, 
at the market value of the shares as determined 
by an independent expert. That is, such 
shareholders may be forced to sell their Class B 
Shares in TopCo in any event after one year 
following the implementation of the Scheme; 
and 

● consult with their appropriate legal, financial, tax 
or other professional advisers about whether an 
investment in TopCo meets their individual 
investment objectives.

Ultimately, your Healthia Directors consider that it is a 
matter for each Eligible Healthia Shareholder to decide 
whether or not to make an Election to receive the Scrip 
Consideration Options, having regard to their individual 
circumstances, financial situation, tax position, investment 
objectives and risk profile.

What do the Healthia 
Directors and other key 
management personnel 
intend to do? 

Healthia Directors Glen Richards, Paul Wilson, Darren 
Stewart, Wesley Coote, Lisa Roach and Colin Kangisser and 
key management personnel (identified and defined as 'Key 
Rolling Shareholders' in the Scheme Implementation Deed) 
have stated to Healthia that, subject to no Superior 
Proposal emerging and the Independent Expert concluding 
(and continuing to conclude) that the Scheme is in the best 
interests of Healthia Shareholders, they will elect to 
participate in the Scrip Consideration Options for not less 
than a total of 15.74 million Healthia Shares (being, in 
aggregate, approximately 11% of the Healthia Shares28) 
that they respectively hold or control.29

Section 7.1

4 Information about PEP BidCo, TopCo and PEP

Who is PEP BidCo? Harold BidCo Pty Ltd ACN 670 606 827 (PEP BidCo) is a 
special purpose company that was incorporated on 17 
August 2023 for the purpose of acquiring all of the Scheme 
Shares under the Scheme. PEP BidCo is an unlisted 
Australian proprietary company which is ultimately owned 
by funds advised by Pacific Equity Partners. It has not 
undertaken any trading activities and does not own any 
assets and/or liabilities, other than in connection with its 
incorporation, the entry into transaction documents in 
connection with the Scheme and the taking of such other 
actions as are necessary to facilitate the Scheme (including 
actions in relation to the incurrence of costs, fees and 
expenses in connection with the Scheme). All of the shares 
in PEP BidCo are owned by Harold MidCo Pty Ltd ACN 670 
606 532 (MidCo) and it is a wholly owned subsidiary of 
Harold TopCo Ltd ACN 670 591 303 (TopCo). If the Scheme 
becomes Effective, PEP BidCo will hold all of the Scheme 
Shares on or shortly after the Implementation Date.

Section 9.

Who is PEP? PEP was founded in 1998 and is a leading Australian based 
private equity firm which focuses on growth and 
expansion capital in Australia and New Zealand. The group 
manages or advises a number of unit trusts and limited 

Section 9.
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partnerships operating as a single co-investment fund 
known as Pacific Equity Partners Fund VI or PEP Fund VI.
Since 1998, PEP has managed or advised funds on 41 
operating company investments and more than 150 bolt-
on acquisitions across a broad range of industries. As at 
the date of this Scheme Booklet, PEP has approximately 
A$8 billion in assets under management.

Who is TopCo? TopCo is a special purpose company that was incorporated 
on 17 August 2023 for the purposes of:

● directly holding all of the shares in HoldCo and 
indirectly holding all of the shares in MidCo and 
PEP BidCo; and

● issuing TopCo Shares to eligible Scheme 
Shareholders who make a valid Election.

TopCo is an unlisted Australian public company which is 
ultimately owned by funds advised by Pacific Equity 
Partners. It has not undertaken any trading activities, and 
does not own any assets and/or liabilities, other than in 
connection with its incorporation, the entry into 
transaction documents in connection with the Scheme and 
the taking of such other actions as are necessary to 
facilitate the Scheme (including actions in relation to the 
incurrence of costs, fees and expenses in connection with 
the Scheme).

Section 9.

What is a Class B Share? Under the Scheme, Healthia Shareholders (other than 
Ineligible Foreign Shareholders) may elect to receive Scrip 
Consideration in respect of 30% to 100% of their Healthia 
Shares. 

If an eligible Healthia Shareholder makes a valid Election 
for Scrip Consideration and TopCo has an obligation to 
issue Class B Shares to that Healthia Shareholder, that 
Healthia Shareholder will, on the Implementation Date, 
become a beneficial holder of Class B Shares. Class B 
Shares will be held by the Nominee on behalf of eligible 
Scheme Shareholders who make a valid Election for Scrip 
Consideration.

Class B Shares will be ordinary shares issued as fully paid 
and will rank equally (including from an economic 
perspective) with each other Class B Share and, unless 
otherwise provided in the TopCo Shareholders' Deed or 
the TopCo Constitution, with each other Class A Share, in 
each case, from an economic perspective.

Class A Shares of TopCo will be held by PEP Shareholders 
and their affiliates.

Section 9.

What are PEP BidCo's
intentions if the Scheme is 
implemented?

It is the current intention of PEP BidCo to continue 
Healthia’s focus on its integrated allied healthcare 
business and largely operate Healthia in its current form 
while providing support to pursue organic and acquisition-
based growth opportunities as appropriate.

Among other things, PEP BidCo also intends to, following 
implementation of the Scheme:

● have the quotation of Healthia Shares on the 
ASX be terminated and Healthia removed from 

Section 9.
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the official list of the ASX on around the Business 
Day following the Implementation Date;

● not make any material changes to the current 
organisation structure, with current CEO Mr 
Wesley Coote continuing in his role;

● maintain Healthia’s Clinic Class Share model; and

● replace Healthia’s existing constitution with a 
constitution appropriate for a company limited 
by shares (and which is a subsidiary of TopCo).

What is the TopCo
Shareholders’ Deed?

Eligible Healthia Shareholders who make a valid Election to 
receive Class B Shares under the Scheme agree to be 
bound by the TopCo Shareholders' Deed. It will govern the 
respective rights and obligations of Class A and Class B 
TopCo Shareholders with respect to TopCo.

Section 9.

How is PEP BidCo funding 
the Scheme Consideration?

PEP BidCo will fund the Scheme Consideration through a 
mix of debt and equity financing. It has entered into an 
Equity Commitment Letter under which each of the 
entities constituting the Fund irrevocably committed to 
pay TopCo (by subscribing to fully paid Class A shares
issued by TopCo) amounts necessary to meet PEP BidCo’s 
obligations to fund the Scheme Consideration, less any 
amount to be contributed by the Syndicated Acquisition 
Facilities. PEP BidCo has also obtained commitments to 
provide debt facilities from Deutsche Bank AG, Sydney 
Branch, National Australia Bank Limited and 
Commonwealth Bank of Australia, including for a facility of 
$145 million for the purpose of funding the acquisition of 
Scheme Shares.

Section 9.

5 Scheme Meeting and Voting Requirements

What is the Scheme 
Resolution?

The Scheme Resolution is a resolution to approve the 
Scheme. It will be voted on at the Scheme Meeting and is 
set out in the Notice of Scheme Meeting at Appendix A. 

The Notice of Scheme Meeting 
contained in Appendix A sets out 
further details on the Scheme 
Meeting. 

What voting majority is 
required to approve the 
Scheme?

The Scheme needs to be approved by the requisite 
majorities of Healthia Shareholders at the Scheme 
Meeting, which is:

● at least 75% of the total number of votes cast on 
the Scheme Resolution (in person, online, or by 
proxy, corporate representative or attorney), 
where each Healthia Share carries one vote; and

● a majority in number (more than 50%) of 
Healthia Shareholders present and voting (in 
person, online or by proxy, corporate 
representative or attorney), where each Healthia
Shareholder counts as one vote.

The Court has the discretion to waive the second of these 
two requirements if it considers it appropriate to do so.
If the Scheme is not approved by the requisite majorities 
of Healthia Shareholders and approved by the Court, the 
Scheme will not proceed.

Section 5.2.

Am I entitled to vote? Each Healthia Shareholder who is registered on the 
Healthia Share Register as at the Meeting Record Date, is 
entitled to vote at the Scheme Meeting. 

The Notice of Scheme Meeting 
contained in Appendix A sets out 
further details on your 
entitlement to vote at the 
Scheme Meeting.
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What are my options? You may:

● vote for or against the Scheme Resolution to 
approve the Scheme (in person, online, or by 
proxy, corporate representative or attorney); or

● make no Election to receive Scrip Consideration
or

● elect to receive the All Scrip Consideration or the 
Mix-and-Match Consideration regardless of 
whether you vote in favour of or against the 
Scheme or abstain; or 

● sell your Healthia Shares on-market before the 
Effective Date or off-market before the Scheme 
Record Date; or

● abstain or do nothing, in which case:
o if the Scheme becomes Effective, your 

Healthia Shares will be transferred to 
PEP BidCo and you will receive the 
Cash Consideration for all of your 
Healthia Shares held on the Scheme 
Record Date; and

o if the Scheme does not become 
Effective, you will continue to hold 
your Healthia Shares. 

If you are an eligible Healthia Shareholder and you wish to 
receive a Scrip Consideration Option instead of the Cash 
Consideration, you will need to complete and return a 
valid Election Form in accordance with the instructions on 
that Election Form by no later than the Election Date 
(currently expected to be 5.00pm AEDT (Sydney) on 
Wednesday 15 November 2023). You do not need to 
complete an Election Form if you wish to receive the Cash 
Consideration. 

Section 3 provides a summary of 
some of the reasons why 
Healthia Shareholders might vote 
for and against the Scheme, as 
well as some additional 
considerations that may be 
relevant to Healthia 
Shareholders' vote in respect of 
the Scheme.

Can I sell my Healthia Shares 
now?

Yes. You can sell your Healthia Shares on market at any 
time before the close of trading on the ASX on the 
Effective Date at the then prevailing market price (which 
may vary from the Scheme Consideration). You will not be 
able to sell your Healthia Shares on market after the 
Effective Date, as this will be the last day of trading in 
Healthia Shares on the ASX before trading in Healthia 
Shares on the ASX is suspended. 
You may however seek to sell your Healthia Shares off-
market after the Effective Date but before the Scheme 
Record Date. 
If you sell your Healthia Shares before the Scheme Record 
Date, you:

● may receive the proceeds from the sale of your 
Healthia Shares sooner than you would receive 
payment under the Scheme (noting that your 
sale proceeds may vary from the Scheme 
Consideration);

● may incur brokerage costs if you sell your 
Healthia Shares on market; and

● will not be able to participate in the Scheme or a 
Superior Proposal, if one emerges after the date 
on which you sell your Healthia Shares. 

N/A
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How do I vote? You can vote on the Scheme Resolution:

● in person, by personally attending the Scheme 
Meeting; 

● online if you attend the Scheme Meeting 
virtually via the online meeting platform by 
entering the following URL 
https://meetings.linkgroup.com/HLASM23 into a 
web browser on your computer, tablet or 
smartphone; or

● by appointing a proxy (including by completing 
and returning the Proxy Form or lodging your 
proxy online before 10.00am AEST (Brisbane) on 
Monday 20 November 2023) or an attorney to 
participate on your behalf. You may also vote by 
corporate representative if that option is 
available to you. 

Section 5.5 and the Notice of 
Scheme Meeting contained in 
Appendix A set out further details 
on how to vote at the Scheme 
Meeting.

Is voting compulsory? No. Voting is not compulsory. However, Healthia Directors 
believe that the Scheme is important for all Healthia
Shareholders and the Healthia Directors unanimously 
recommend that you 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 Healthia Shareholders.

The reasons for the Healthia
Directors’ unanimous 
recommendation and other 
matters that you may wish to 
consider are outlined in Section 
3.

Why should I vote in favour 
of the Scheme?

Section 3.2 sets out some of the reasons as to why the 
Healthia Directors consider that you should vote in favour 
of the Scheme.

Section 3.2.

Why might I consider voting 
against the Scheme?

Section 3.3 sets out some of the reasons which may lead 
you to consider voting against the Scheme.

Section 3.3.

When and where will the 
Scheme Meeting be held?

The Scheme Meeting is currently expected to be held at 
10.00am AEST (Brisbane) on Wednesday 22 November
2023 in person at the Inchcolm by Ovolo at 73 Wickham 
Terrace, Spring Hill QLD 4000 and online via the online 
meeting platform at 
https://meetings.linkgroup.com/HLASM23.

Section 5.1 and the Notice of 
Scheme Meeting contained in 
Appendix A set out further details 
on the Scheme Meeting. 

When will the result of the 
Scheme Meeting be known?

The result of the Scheme Meeting will be available shortly 
after the conclusion of the Scheme Meeting and will be 
announced to the ASX as soon as practicable. 
Even if the Scheme Resolution is passed by the Scheme 
Meeting, the Scheme is subject to approval of the Court.

Section 0.

What happens to my 
Healthia Shares if I do not 
vote, or if I vote against the 
Scheme, and the Scheme 
becomes Effective?

If the Scheme becomes Effective and you are a Healthia
Shareholder as at the Scheme Record Date, your Healthia
Shares will be transferred pursuant to the Scheme and you 
will be entitled to receive the Scheme Consideration for 
your Healthia Shares. This is even if you did not vote, or 
voted against the Scheme.
If the Scheme is not approved by Healthia Shareholders 
and the Court and does not become Effective, you will 
remain a Healthia Shareholder.

Section 3.4.

What can I do if I oppose the 
Scheme?

If you, as a Healthia Shareholder, oppose the Scheme, you 
may: 

● call the Healthia Shareholder Information Line 
on 1800 990 475 (within Australia) or +61 1800 
990 475 (outside Australia) to obtain further 
information; 

See Important notices, Section 
3.3, Appendix A. 
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● attend the Scheme Meeting virtually, in person
or by proxy, representative or attorney and vote 
against the relevant Scheme Resolution; and/or 

● if Healthia Shareholders pass the Scheme 
Resolution at the Scheme Meeting and you wish 
to appear and be heard at the hearing on the 
Second Court Date, you must lodge Appearance 
Form (Form 6A) to appear at such hearing and 
indicate opposition to the Scheme. You should 
seek professional advice as to how to do this.

6 Clinic Class Shares

What will happen to 
Healthia's existing Clinic 
Class Shares if the Scheme 
becomes Effective? 

PEP BidCo considers that Healthia’s Clinic Class 
Shareholders are critical partners for its business and that 
the Clinic Class Shareholder model is important to 
Healthia’s organic and acquisition-based growth 
opportunities outlined above. If the Scheme becomes 
Effective, it will not affect Healthia’s Clinic Class 
Shareholder model and Clinic Class Shareholders will 
continue to hold their existing Clinic Class Shares.

Section 9.5

7 Implementation of the Scheme

What will happen to 
Healthia if the Scheme 
becomes Effective?

If the Scheme becomes Effective, all of the Healthia Shares 
will be acquired by PEP BidCo and it is intended that 
Healthia will be removed from ASX's official list.

Section 7.

Are there conditions that 
need to be satisfied before 
the Scheme can proceed?

Yes. Implementation of the Scheme is subject to the 
satisfaction or waiver (as applicable) of a number of 
Conditions Precedent including:

● Healthia Shareholder approval;

● approval by the Court;

● approval by the Foreign Investment Review 
Board;

● an Independent Expert continuing to conclude 
that the Scheme is in the best interests of 
Healthia Shareholders;

● no Material Adverse Change; 

● no Prescribed Occurrences30; 

● no regulatory restraints; 

● the Key Rolling Shareholders electing to receive 
Scheme Scrip Consideration for some or all of 
their holdings, representing not less than 15.74 
million Healthia Shares in aggregate; and

● all outstanding performance rights vesting and 
being converted into Healthia Shares.

These Conditions Precedent are summarised in Section 
7.1a) and set out in full in clause 3.1 of the Scheme 
Implementation Deed. 
As at the date of this Scheme Booklet, the Healthia
Directors are not aware of any reason why any Condition 

Section 7.
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Precedent will not be satisfied or waived (if capable of 
waiver). 

When will the Scheme 
become Effective?

The Scheme will become Effective if:

● the Scheme is approved by the Requisite 
Majorities of Healthia Shareholders at the 
Scheme Meeting;

● the Court approves the Scheme on the Second 
Court Date; and

● all other Conditions Precedent are satisfied or 
waived (as applicable). 

Subject to the above, the Scheme will become Effective on 
the Effective Date. 

Sections 3.4c) and 7.1.

When will Healthia Shares 
cease trading on the ASX?

Healthia Shares are expected to cease trading on the ASX
from the close of trading on the Effective Date.

Sections 7.3d) and 12.2.

When will I receive the 
Scheme Consideration?

If the Scheme becomes Effective, the Scheme 
Consideration will be provided to Scheme Shareholders on 
the Implementation Date.
If the Scheme is not approved by the Requisite Majorities 
of Healthia Shareholders or the Court, the Scheme 
Consideration will not be provided. 

Section 1.

How will I be paid the Cash 
Consideration?

All cash payments will be made by direct deposit into your 
nominated Australian bank account, as advised to the 
Healthia Registry as at the Scheme Record Date.
If you have not nominated an Australian bank account, 
payment will be made by Australian dollar cheque sent by 
post to your Registered Address as shown on the Healthia
Share Register.
You can review and update your bank account details 
online at https://investorcentre.linkgroup.com before the 
Scheme Record Date.
If you do not have an Australian bank account and are not 
able to bank the Australian dollar cheque, you may wish to 
register with OFX to have your payment paid to your 
currency of choice. Please visit 
https://www.ofx.com/linkmarketservices to get started 
with your registration. If you choose to use this service, 
you are entering into an arrangement directly with OFX for 
the conversion of your payment into the relevant foreign 
currency subject to certain terms and conditions, to which 
you would need to agree.  

Section 7.3g).

What are the tax 
implications of the Scheme?

If the Scheme becomes Effective, there may be tax 
consequences for Scheme Shareholders which may include 
tax being payable on any gain or disposal of Healthia
Shares.
For further general information about the Australian tax
consequences of the Scheme for certain Healthia
Shareholders, see Section 11. 
The tax treatment may vary depending on your individual 
circumstances. Healthia encourages you to seek 
independent professional taxation advice in relation to 
your particular circumstances.

Section 11.

Will I have to pay brokerage 
or stamp duty?

No, you will not have to pay brokerage or stamp duty if 
your Healthia Shares are acquired under the Scheme.

Section 3.2h)

What happens if the Scheme 
is not approved?

If the Scheme is not approved by the Requisite Majorities 
of Healthia Shareholders, or the Court, the Scheme will not 
proceed.

Section 5.2. 
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If the Scheme does not proceed:

● the Scheme Consideration will not be provided 
to Scheme Shareholders;

● PEP BidCo will not acquire the Scheme Shares;

● Healthia will continue to be listed on the ASX; 
and 

● you will continue to be a Healthia Shareholder 
and participate in the future financial 
performance of Healthia’s business and continue 
to be subject to the specific risks associated with 
Healthia’s business and other general risks. 
Details of these risks are set out in Sections 10.2
and 10.3.

The Scheme provides Healthia Shareholders with the 
opportunity to avoid these risks and uncertainties and 
allows Healthia Shareholders to fully exit their investment 
in Healthia at a price that the Healthia Board considers 
attractive.

What happens if a 
Competing Proposal for 
Healthia emerges?

Although no Competing Proposal has emerged as at the 
date of this Scheme Booklet, if an unsolicited Competing 
Proposal for Healthia is received before the Scheme 
Meeting, the Healthia Directors will carefully consider it to 
determine whether it is a Superior Proposal and will 
inform you of any material developments.
Healthia must notify PEP BidCo of, and PEP BidCo has a 
right to match, any Competing Proposal in accordance 
with the Scheme Implementation Deed.
Healthia Shareholders should note that Healthia has 
agreed to certain exclusivity and break fee provisions in 
favour of PEP BidCo under the Scheme Implementation 
Deed.

Section 7.1.

When will the Break Fee be 
payable?

Healthia will be obliged to pay PEP BidCo the Break Fee in 
certain circumstances, including if during the Exclusivity 
Period, subject to certain exceptions, any Healthia Director 
withdraws, adversely changes, adversely modifies or 
adversely qualifies their recommendation to vote in favour 
of the Scheme or indicates they no longer recommend the 
Transaction or recommends, supports or endorses a 
Competing Proposal.

Sections 3.4f) and 7.1d) set out a 
detailed explanation of 
circumstances in which the Break 
Fee is payable. 

8 Further information

Where can I get further 
information?

For further information, you can call the Healthia 
Shareholder Information Line on 1800 990 475 (within 
Australia) or +61 1800 990 475 (outside Australia) on 
Business Days at any time between 8.30am and 5.30pm 
AEDT (Sydney) on Monday to Friday..

Section 8.9.
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Section 3
5. Scheme Meeting details and instructions on 

how to vote and how to make an Election

5.1 Scheme Meeting details
The notice convening the Scheme Meeting is attached at Appendix A to this Scheme Booklet. A personalised Proxy Form for the 
Scheme Meeting accompanies this Scheme Booklet. The Proxy Form contains a control number that you will need if you wish to 
lodge your proxy online.

The Scheme Meeting is currently expected to be held at 10.00am AEST (Brisbane) on, Wednesday 22 November 2023, virtually 
through the online meeting platform at https://meetings.linkgroup.com/HLASM23 and in person at the Inchcolm by Ovolo at 73 
Wickham Terrace, Spring Hill QLD 4000.

Instructions on how to ask questions during the Scheme Meeting are outlined in the Notice of Scheme Meeting in Appendix A. 
Please note, only Healthia Shareholders may ask questions online and only once they have been verified. It may not be possible to 
respond to all questions raised during the Scheme Meeting. Healthia Shareholders are therefore encouraged to lodge questions 
prior to the Scheme Meeting at https://investorcentre.linkgroup.com by 10.00am AEST (Brisbane), Monday 20 November 2023. 

5.2 Requisite Majorities
The Scheme needs to be approved by the Requisite Majorities of Healthia Shareholders at the Scheme Meeting, which is:

● at least 75% of the total number of votes cast on the Scheme Resolution by Healthia Shareholders present and voting 
(either in person or virtually (as applicable)), or by proxy, corporate representative or attorney); and

● a majority in number (more than 50%) of Healthia Shareholders present and voting (in person or virtually (as applicable), 
or by proxy, corporate representative or attorney) at the Scheme Meeting.

The Court has the discretion to waive the second of these two requirements if it considers it appropriate to do so.

If the Scheme is not approved by the Requisite Majorities of Healthia Shareholders and approved by the Court, the Scheme will not 
proceed.

5.3 Your vote is important
Healthia Directors urge Healthia Shareholders to vote on the Scheme Resolution. The Scheme affects your shareholding in Healthia
and your vote on the Scheme Resolution is important in determining whether the Scheme becomes Effective.

5.4 Voting entitlements
Healthia Shareholders registered on the Healthia Share Register on the Meeting Record Date (currently expected to be 7.00pm
AEDT (Sydney) on Monday 20 November 2023) will be entitled to vote at the Scheme Meeting.

5.5 How to vote

a) Voting in person
To vote in person at the Scheme Meeting, Healthia Shareholders must attend the Scheme Meeting. A Healthia Shareholder entitled 
to attend and vote at the Scheme Meeting will be admitted to the Scheme Meeting upon providing evidence of his or her name and 
address at the point of entry to the Scheme Meeting.
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b) Voting online
Healthia Shareholders participating in the Scheme Meeting using the online meeting platform will be able to vote between the 
commencement of the Scheme Meeting and the closure of voting as announced by the Chair during the Scheme Meeting. If you are 
unable to attend, you may also lodge your vote online at https://investorcentre.linkgroup.com.

If you choose to participate in the Scheme Meeting online, registration will open at 9.30am AEST (Brisbane) on Wednesday 22
November 2023. To participate in the Scheme Meeting online, you can log in to the Scheme Meeting from your computer, or from 
your mobile device by entering the following URL into your web browser on your computer, tablet or smartphone: 
https://meetings.linkgroup.com/HLASM23.

Once on the meeting platform, Healthia Shareholders will need the following information to vote or ask questions during the 
Scheme Meeting in real-time: 

1. Your Shareholder Reference Number (SRN) or Holder Identification Number (HIN).
2. Your postcode registered to your holding if you are an Australian Healthia Shareholder.
3. Overseas Healthia Shareholders should select the country of domicile.

c) Voting by proxy
A Proxy Form is enclosed with this Scheme Booklet. 

Healthia Shareholders wishing to appoint a proxy to attend and vote at the Scheme Meeting must complete and return the Proxy 
Form in accordance with the instructions on the Proxy Form. The Proxy Form contains a control number that you will need if you 
wish to lodge your proxy online.

There are a number of ways Proxy Forms may be submitted. Proxy Forms may be lodged using one or more of the following 
methods: 

Method Instructions

Online Lodge your vote online at https://meetings.linkgroup.com/HLASM23
Login to the Link Market Services website using the holding details as shown on the Proxy Form. Select 'Voting'
and follow the prompts to lodge your vote. To use the online lodgement facility, Healthia Shareholders will 
need their "Holder Identifier" ("Securityholder Reference Number" or "Holder Identification Number" as shown 
on the front of the Proxy Form).

Mobile device The Healthia Registry voting website is designed specifically for voting online. You can now lodge your proxy by 
scanning the QR code on the Proxy Form or by entering the voting link https://investorcentre.linkgroup.com
into your mobile device. Log in using the ‘Holder Identifier’ and postcode for your Healthia Shares. To scan the 
code on the Proxy Form you will need a QR code reader application which can be downloaded for free on your 
mobile device.

Mail Healthia Limited, C/- Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235, Australia

Fax +61 2 9287 0309

Hand delivery Deliver during business hours (Monday to Friday, 9.00am - 5.00pm) to Link Market Services Limited, 
Parramatta Square, Level 22, Tower 6, 10 Darcy Street, Parramatta NSW 2150

Proxy Forms must be received by the Healthia Registry by the Last Date for Proxy Forms. If you have an attorney sign a Proxy Form 
on your behalf, the original or a certified copy of the power of attorney or other evidence of your attorney’s authority must be 
received by the Healthia Registry at the same time as the Proxy Form (unless previously provided to the Healthia Registry).

A proxy will be admitted to the Scheme Meeting upon providing evidence of their name and address at the point of entry to the
Scheme Meeting.

Healthia Shareholders who have returned a Proxy Form may revoke the proxy by attending and voting at the Scheme Meeting.

d) Voting by attorney
Healthia Shareholders wishing to appoint an attorney to attend and vote at the Scheme Meeting on their behalf must, if they have 
not already done so, deliver an instrument appointing the attorney to the Healthia Registry by no later than 10.00am AEST 
(Brisbane) on the Last Date for Proxy Forms (currently expected to be Monday 20 November 2023). Persons attending the Scheme 
Meeting as an attorney should bring to the Scheme Meeting the original or a certified copy of the instrument under which they 
have been appointed as an attorney and authorised to attend and vote at the Scheme Meeting.
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e) Voting by corporate representative
Healthia Shareholders who are bodies corporate may have a corporate representative attend and vote at a Scheme Meeting on 
their behalf. The appointment must comply with section 250D of the Corporations Act. Persons attending a Scheme Meeting as a 
corporate representative should bring to the Scheme Meeting evidence of their appointment, including any authority under which 
the document appointing them as corporate representative was signed.

5.6 Scheme Consideration Elections
You do not need to make an Election if you wish to receive the All Cash Consideration. 

If you wish to receive a Scrip Consideration Option, you can make an Election by completing the Election Form (sent with this 
Scheme Booklet) and returning it in accordance with the instructions on the Election Form so that it is received by the Healthia
Registry by no later than the Election Date (currently expected to be 5.00pm AEDT (Sydney) on Wednesday 15 November 2023).

An Election to receive the Scrip Consideration will only be valid if it is received by the Healthia Registry by the Election Date for at 
least 30% of your Healthia Shares. If you do not make a valid Election you will be deemed to have elected to receive the Cash 
Consideration. Under the Scheme, the Election will apply to a number of Healthia Shares calculated by applying the Elected 
percentage to the higher of your holding on the Election Date and the Scheme Record Date, provided it does not exceed your 
holding at the Scheme Record Date.

If you are an Ineligible Foreign Shareholder or a person who becomes a Healthia Shareholder after the Election Date you will also 
be deemed to have elected to receive the Cash Consideration.

If you need a replacement, a new Election Form may be requested by calling the Healthia Shareholder Information Line on 1800 
990 475 (within Australia) or 1800 990 475 (outside Australia).

You may also change your Election by completing and returning a new Election Form in accordance with the instructions on the 
Election Form. A new Election Form may be requested by calling the Healthia Shareholder Information Line on 1800 990 475
(within Australia) or 1800 990 475 (outside Australia). Where a Healthia Shareholder returns more than one Election Form, the last 
valid Election Form that is received by the Healthia Registry before the Election Date will be treated as revoking for all purposes any 
other Election Form and will be used to determine your Election.

An Election can also be completed using the online election website outlined below. To complete this you will need your Security 
Reference Number or Holder Identification Number (SRN/HIN) and personal holder information to verify your holding before you 
can make your election. If you complete your election online you will not have to return your election form.

TO BE VALID, ELECTION FORMS OR AMENDED ELECTION FORMS MUST BE RECEIVED BY THE HEALTHIA REGISTRY BY NO LATER 
THAN THE ELECTION DATE (CURRENTLY EXPECTED TO BE 5.00PM AEDT (SYDNEY) ON WEDNESDAY 15 NOVEMBER 2023).

There are a number of ways Election Forms may be submitted:

Method Instructions

Online https://events.miraqle.com/hla-scheme  

Mail Healthia Limited
C/-Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

Hand delivery Deliver during business hours (Monday to Friday, 9:00am – 5:00pm) to 
Link Market Services Limited
Locked Bag A14 Level 12
Sydney South NSW 1235 680 George Street
Australia Sydney NSW 2000

Elections are subject to the Scheme becoming Effective, the Maximum Scrip Threshold and the operation of a pro rata Scrip Scale 
Back if the Maximum Scrip Threshold is exceeded. Therefore, even if you make a valid Election to receive a Scrip Consideration 
Option, there is no guarantee that you will receive any or all of it.

Healthia will announce the indicative results of the Election process to the ASX, including whether the Scrip Scale Back applies. The 
announcement is currently expected to be made on Thursday 16 November 2023. 
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Scheme Shareholders who make an Election to receive a Scrip Consideration Option agree to become members of TopCo and to be 
bound by the terms of the TopCo Constitution and the TopCo Shareholders’ Deed. For copies of the TopCo Constitution and the 
TopCo Shareholders’ Deed, see Appendix E and Appendix F.

You should read this Scheme Booklet in full before making an Election to receive a Scrip Consideration Option. You may also 
consider obtaining appropriate independent professional advice before making such an Election.

5.7 Further information
Please refer to the Notice of Scheme Meeting set out in Appendix A for further information on voting procedures and details of the 
Scheme Resolution to be voted on at the Scheme Meeting (including who is entitled to vote on the Scheme Resolution).
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Section 6

TRANSACTION
OVERVIEW
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6. Transaction overview

6.1 Background
On 31 August 2023, Healthia announced that it had entered into a Scheme Implementation Deed with PEP BidCo under which it is 
proposed that PEP BidCo will acquire 100% of Healthia Shares31, subject to Healthia Shareholder and Court approval, and the 
satisfaction or waiver of a number of other Conditions Precedent. The Scheme Implementation Deed contains terms and conditions 
that are standard for these types of agreements, including in relation to the parties’ obligations to implement the Scheme and 
Healthia’s obligation to conduct its business in the ordinary course during the Scheme process.

The Scheme Implementation Deed sets out a framework for Healthia to propose a scheme of arrangement between itself and 
Healthia Shareholders under which PEP BidCo will acquire all of the Healthia Shares on issue as at the Scheme Record Date.

Healthia appointed Monash Advisory as its financial adviser and Clayton Utz as its legal adviser to help coordinate its discussions 
and negotiations with PEP BidCo with a view to maximising Healthia Shareholder value. 

Having carefully considered PEP BidCo’s proposal, the Healthia Directors unanimously recommend, based on the quantum of Cash 
Consideration, that Healthia 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 the Healthia Shareholders.32 Subject to those 
same qualifications, each of the Healthia Directors intend to vote all the Healthia Shares they hold or control in favour of the 
Scheme. 

In forming their unanimous recommendation, the Healthia Directors have carefully considered the expected advantages of the 
Scheme and potential reasons to vote against the Scheme. These considerations are discussed in Section 3. 

The key terms of the Scheme Implementation Deed are summarised in Section 7.1. A full copy of the Scheme Implementation 
Deed, as lodged with the ASX on 31 August 2023, may be obtained by calling the Healthia Shareholder Information Line on 1800 
990 475 (within Australia) or +61 1800 990 475 (outside Australia) or from Healthia’s website: https://www.healthia.com.au/. 

6.2 What will happen under the Scheme? 
If the Scheme is approved by Healthia Shareholders and the Court (as discussed in Sections 5.2 and 7) and subject to the 
satisfaction or waiver (where capable of waiver) of the other Conditions Precedent in accordance with the terms of the Scheme 
Implementation Deed, all Healthia Shareholders who hold Healthia Shares as at the Scheme Record Date will participate in the 
Scheme, whether or not they voted for the Scheme (and even if they did not vote or voted against the Scheme).

If the Scheme becomes Effective:

Healthia Shares will cease trading on ASX at the close of trading on the Effective Date; 

on the Implementation Date: 

o all Scheme Shares will be transferred to PEP BidCo (without any need for action by Scheme Shareholders); and

o each Scheme Shareholder will receive the Scheme Consideration in exchange for each Scheme Share held by 
that Scheme Shareholder at the Scheme Record Date; and

Healthia will be removed from the official list of the ASX and will cease to be listed on the ASX by the close of trading on 
the trading day immediately following the Implementation Date.

The detailed terms of the Scheme are set out in the Scheme Implementation Deed and the attachments to it. In support of its 
obligations to provide or procure the provision of the Scheme Consideration under the Scheme Implementation Deed, PEP BidCo
and TopCo have executed the Deed Poll in favour of Healthia Shareholders, a copy of which is attached at Appendix D.

For the Scheme to proceed, the Scheme Resolution must be approved by the Requisite Majorities of Healthia Shareholders and the 
Scheme must be approved by the Court. There are also other Conditions Precedent that need to be satisfied before the Scheme 
proceeds. The key Conditions Precedent are outlined in Section 7.1a).

31 On a fully diluted basis.
32 You should note when considering this recommendation the interests of each Healthia Director, including in Healthia Shares and Healthia 
Performance Rights, as set out in Sections 3.2a), 7.2 and 12.5 of this Scheme Booklet.
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As noted above, if the Scheme is approved by the Requisite Majorities of Healthia Shareholders and by the Court and all other 
Conditions Precedent are satisfied or waived (where capable of being waived), then Healthia will become a wholly owned 
subsidiary of PEP BidCo and will be delisted from the ASX. 

If the Scheme is not approved, then the Scheme will not be implemented, and:

Healthia Shareholders will continue to hold Healthia Shares and will be exposed to general risks as well as risks specific to
the Healthia Group, including those set out in section 10; 

Healthia Shareholders will not receive the Scheme Consideration;

a Break Fee of $2,600,000 may be payable by the Healthia Group to PEP BidCo under certain circumstances. The Break 
Fee will not be payable solely because Healthia Shareholders fail to approve the Scheme at the Scheme Meeting. Further 
information on the Break Fee is set out in section 7.1d);

Healthia will continue as a stand-alone entity listed on the ASX with management continuing to implement the business 
plan and financial and operating strategies it had in place prior to 31 August 2023, being the date of announcement of the 
Scheme to the ASX; and

the price of a Healthia Share on the ASX will continue to be subject to market volatility and may fall in the absence of a 
Superior Proposal. 

6.3 What you will receive
If the Scheme becomes Effective and is implemented, Healthia Shareholders will receive the Scheme Consideration.  The Scheme 
Consideration comprises the Cash Consideration, or may comprise or include the Scrip Consideration if you make a valid Election. 

a) Cash Consideration
If the Scheme becomes Effective, each Healthia Shareholder (other than those who make a valid Election to receive a Scrip 
Consideration Option) will receive the Cash Consideration of $1.80 for each Healthia Share held by that Healthia Shareholder as at 
the Scheme Record Date.

The default form of consideration under the Scheme is the Cash Consideration which provides Healthia Shareholders who 
participate in the Scheme with the opportunity to receive cash payments of $1.80 per Healthia Share for all of their Healthia
Shares. Healthia Shareholders do not need to make any Election to receive the Cash Consideration for all of their Healthia Shares.
Under the Scheme, a Healthia Shareholder will receive the Cash Consideration for all the Healthia Shares held by that Healthia
Shareholder on the Scheme Record Date in the absence of a valid Election to receive a Scrip Consideration Option. Ineligible 
Foreign Shareholders and persons who become Healthia Shareholders after the Election Date will also be deemed to have elected 
to receive the Cash Consideration.

It is important to note that if a Healthia Shareholder sells their Healthia Shares before the Scheme Record Date, they will not
receive the Cash Consideration. 

The Cash Consideration will be paid to Scheme Shareholders on the Implementation Date. 

b) Scrip Consideration Options
As an alternative to receiving all Cash Consideration, Healthia Shareholders33 have the option to elect to receive one of the scrip 
consideration options below that would enable Healthia Shareholders to retain an interest in the Healthia business after the 
proposed Scheme has been implemented.

Under the Scrip Consideration Options, Healthia Shareholders can elect to receive one of the following:

● All Scrip Consideration: 1 Class B Share in Topco, an unlisted newly incorporated Australian entity, for each Healthia Share 
held, subject to any scale back to ensure that the total number of Class B Shares do not exceed 30% of the total shares on 
issue in TopCo; or

● Mix-and-Match Consideration: Healthia Shareholders can elect to receive 1 Class B Shares in TopCo for each Healthia 
Share held in respect of between 30% and 100% of their Healthia Shares (subject to the Scrip Scale Back) and $1.80 in 
cash for each remaining Healthia Share.

An Election to receive the Scrip Consideration will only be valid if you have made a valid Election as at the Election Date for at least 
30% of your Healthia Shares. Unless the 30% threshold is satisfied, you will not receive the Scrip Consideration and will receive the 

33 Other than Ineligible Foreign Shareholders.
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Cash Consideration for each of your Healthia Shares. Under the Scheme, the Election will apply to a number of Healthia Shares 
calculated by applying the Elected percentage to the higher of your holding on the Election Date and the Scheme Record Date, 
provided it does not exceed your holding at the Scheme Record Date.

In each of the Scrip Consideration Options, the Scrip Consideration will be 1 Class B Share per Scheme Share subject to the 
Maximum Scrip Threshold and the operation of a pro rata Scrip Scale Back if the Maximum Scrip Threshold is exceeded. 

Healthia Shareholders should note the Independent Expert's assessment of the Scrip Consideration. 

Healthia Shareholders who make a valid Election and receive a Scrip Consideration Option will become parties to the TopCo 
Shareholders’ Deed and subject to the TopCo Constitution. Under the terms of the TopCo Shareholders’ Deed, TopCo Shareholders
will have different rights to those currently applicable to their Healthia Shares. The ultimate capital structure of TopCo depends on 
a number of factors, including the number of valid Elections received. Please refer to Section 9.6 for further information about the
Class B Shares and illustrative examples of the possible TopCo capital structure, and Section 10 of this Scheme Booklet for further 
information on the risks associated with receiving the Scrip Consideration. 

The Independent Expert has identified a number of factors that Healthia Shareholders should consider before making any election 
for a Scrip Consideration Option. 

Healthia Shareholders should note that the Independent Expert has assessed the underlying value of the Scrip Consideration 
Options in the immediate or short term post implementation of the Scheme at between $1.41 and $1.76 per Healthia share.34  This 
assessment of underlying value assumes the holder of TopCo Shares has 100% control of TopCo and an unfettered ability to 
transact in the equity securities.  It is important for Healthia Shareholders to note that the underlying values do not incorporate any 
minority interest or lack of marketability / illiquidity discounts and accordingly, do not represent the values that may be realised if 
they theoretically sought to dispose of the TopCo Shares in the immediate or short term post implementation of the Scheme (i.e. 
theoretical cash equivalent). 

After allowing for discounts which are commonly applied in practice, the Independent Expert has stated in its opinion, the 
realisable value of the Scrip Consideration Options immediately post implementation of the Scheme is likely to be materially less 
than:

● the Cash Consideration; 

● its valuation of Healthia shares. 

Having regard to the above, the Independent Expert has evaluated the Scheme by reference to the value of the Cash Consideration 
only.

The Healthia Board makes no recommendation in relation to the Scrip Consideration Options, except to note that eligible Healthia 
Shareholders who are considering making an Election to receive a Scrip Consideration Option should:

● note that they will face risks that apply to an investment in TopCo that are materially different from, and in addition to, 
those risks that apply to their existing investment in Healthia as an ASX listed company;

● note that any dividends will be at the sole discretion of the TopCo Board, having regard to the capital requirements (as 
well as the debt financing arrangements) of the TopCo Group, with the intention that no dividends will be declared or 
paid for a period of three years after the Implementation Date;

● consider that there will be no public market for the trading of shares in TopCo (an unlisted public company) post-
implementation of the Scheme nor is there expected to be any such market in the future; 

● take into account the Independent Expert’s Report and the views expressed in relation to the Class B Shares set out in 
Appendix B of this Scheme Booklet, noting the the Independent Expert has concluded that the value of each of the Scrip 
Consideration Options is likely to be materially less than the Cash Consideration;

● take into account the Maximum Scrip Threshold and the Scrip Scale Back set out in Section 6;

● take into account that there are restrictions on the disposal of Class B Shares under the TopCo Shareholders’ Deed that 
will restrict Class B Shareholders from trading their shares in TopCo;

● take into account that holders of Class B Shares would be subject to the rights and restrictions (including a restraint on 
competitive activities) set out in the TopCo Shareholders’ Deed and the TopCo Constitution, copies of which are set out in 
Appendix E and Appendix F and described in Section 9.7 of this Scheme Booklet , and will have fewer rights as a 
shareholder in TopCo when compared to your current investment in Healthia. The TopCo Shareholders Deed also includes 
a restraint on competitive activities or providing substantially similar products or services in any country in which TopCo 
operates whilst a Class B Shareholder and for a period of up to 3 years after disposing of those shares;

34 The Independent Expert has assessed the underlying value of TopCo equity on a controlling interest basis at between $1.41 and $1.65 and the 
Mix-and-Match Option (assuming the maximum Cash Consideration proportion of 70%) at between $1.68 and $1.76, in each case immediately post 
implementation of the Scheme.
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● Healthia Shareholders who receive Class B Shares under the Scheme will be subject to risks inherent in minority 
shareholdings (as Healthia Shareholders who receive shares in TopCo under the Scheme will collectively have no more 
than a 30% interest in TopCo);

● take into account the Independent Expert’s Report and the views expressed in relation to the Class B Shares set out in 
Appendix B of this Scheme Booklet, noting the Independent Expert has concluded that the value of each of the Scrip 
Consideration Options is likely to be materially less than the Cash Consideration; 

● note that after the first anniversary of the implementation of the Scheme, the TopCo Board will have the power to 
require a Class B shareholder in TopCo who holds shares which had, at the time of the implementation of the Scheme, an 
aggregate value of $10,000 or less to dispose of their Class B Shares in TopCo at a fair market value price determined by 
the TopCo Board, or if the shareholder disputes that price, at the market value of the shares as determined by an 
independent expert. That is, such shareholders may be forced to sell their Class B Shares in TopCo in any event after one 
year following the implementation of the Scheme;  

● note that fees may be payable to the PEP Shareholders (or an Affiliate of PEP) to the extent it enters into a management 
services agreement with TopCo as described in Section 9.7;

● carefully consider the matters set out in Section 9 of this Scheme Booklet and the risk factors set out in Section 10 of this 
Scheme Booklet,

● consider the potential taxation implications under Australian income tax law and foreign tax laws in connection with the 
Scrip Consideration Options (see the Taxation Report set out in Section 11 for Australian tax implications); and

● consult with their appropriate legal, financial, tax or other professional advisers about whether an investment in TopCo 
meets their individual investment objectives.

Ultimately, the Healthia Board considers that it is a matter for each eligible Healthia Shareholder to decide whether or not to make 
an Election to receive a Scrip Consideration Option, having regard to their individual circumstances, financial situation, tax position, 
investment objectives and risk profile.

There is no assurance that the future value of the Class B Shares will be equal to or higher than the value of the Cash Consideration.

It is important to note that if a Healthia Shareholder sells their Healthia Shares before the Scheme Record Date, they will not 
receive the Scrip Consideration. 

The Scrip Consideration will be paid to Scheme Shareholders on the Implementation Date, subject to the Maximum Scrip Threshold 
and the application of any pro rata Scrip Scale Back. Scheme Shareholders who have been issued Scrip Consideration will be sent a 
share certificate or holding statement shortly thereafter, to their Registered Address as it appears on the Healthia Share Register.

TopCo intends to appoint the Nominee, Pacific Custodians Pty Ltd, an independent third party trustee to hold Class B Shares on 
bare trust for Class B Shareholders in accordance with the terms of the TopCo Shareholders' Deed and Nominee Deed. 

The intention of the nominee arrangements is that the Class B Shareholders will still have the rights as set out in the TopCo 
Shareholders' Deed, as if the Class B Shareholder were holding the Class B Shares directly, even if they transfer legal title to their 
Class B Shares to the Nominee.

c) Scrip Scale Back
The Scrip Consideration Options are also subject to a pro rata Scrip Scale Back that may apply depending on the number of valid 
Elections made by eligible Healthia Shareholders to receive the Scrip Consideration Options. 

The Scrip Scale Back will apply if Elections made by eligible Healthia Shareholders would result in Healthia Shareholders holding, in 
aggregate, more than 30% of the total issued capital of TopCo on the implementation of the Scheme, being the Maximum Scrip 
Threshold. In these circumstances, the Scrip Scale Back will apply to ensure that the total number of Class B Shares issued under the 
Scheme does not exceed the Maximum Scrip Threshold.

Where the Scrip Scale Back applies, each Scheme Shareholder who makes a valid Election will receive the number of Class B Shares 
as reduced by the pro rata scale back (with any fractions rounded down to the nearest whole number of Class B Shares) and will 
receive the Cash Consideration for each Healthia Share in respect of which Scrip Consideration is not issued. 

d) TopCo Shareholders’ Deed
Eligible Healthia Shareholders who elect to receive a Scrip Consideration Option and, as a result, receive Class B Shares will become 
parties to the TopCo Shareholders’ Deed. A summary of the TopCo Shareholders’ Deed and a summary of the rights attaching to 
the Class B Shares is set out in Section 9.7. A copy of the TopCo Shareholders’ Deed is also attached at Appendix E. 
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e) How to make an Election to receive a Scrip Consideration Option
Eligible Healthia Shareholders can (subject to the conditions outlined above) make an Election to receive a Scrip Consideration 
Option by completing and returning an Election Form. An Election will only be valid if it is made using an Election Form and is 
received by the Healthia Registry by no later than the Election Date (currently expected to be 5.00pm AEDT (Sydney) on 
Wednesday 15 November 2023). This form can be returned to;

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

An Election can also be completed using the online election website, https://events.miraqle.com/hla-scheme. To complete this you 
will need your Security Reference Number or Holder Identification Number (SRN/HIN) and personal holder information to verify 
your holding before you can make your election. If you complete your election online you will not have to return your election 
form.

An Election Form will be sent to Healthia Shareholders with this Scheme Booklet. If required, Healthia Shareholders may contact 
the Healthia Shareholder Information Line on 1800 990 475 (within Australia) or 1800 990 475 (outside Australia) on Business Days 
at any time between 8.30am and 5.30pm on Monday to Friday AEDT (Sydney) and request a new Election Form be sent to them.

An eligible Healthia Shareholder who makes an Election may subsequently vary or withdraw it by lodging a replacement Election 
Form so that it is received by the Healthia Registry by no later than the Election Date (currently expected to be 5.00pm AEDT 
(Sydney) on Wednesday 15 November 2023). The last valid Election Form received by the Healthia Registry before the Election Date 
will be used to determine the Election made by an eligible Healthia Shareholder and will apply to the Healthia Shares held by that 
eligible Healthia Shareholder on the Scheme Record Date.

Healthia Shareholders who do not submit a valid Election Form to the Healthia Registry, or who submit an Election Form to the 
Healthia Registry after the Election Date (currently expected to be 5.00pm AEDT (Sydney) on Wednesday 15 November 2023), will 
receive the Cash Consideration for all of their Healthia Shares held on the Scheme Record Date.

Healthia Shareholders who are Ineligible Foreign Shareholders or who become a Healthia Shareholder after the Election Date, will 
also receive the Cash Consideration for all of their Healthia Shares held on the Scheme Record Date.

Election Forms, duly completed in accordance with the instructions set out in the Election Form, must be returned to the Healthia
Registry in the manner described in Section 5.6.

Healthia will announce the indicative results of the Election process to the ASX, including an indication of whether the Scrip Scale 
Back is likely. The announcement is currently expected to be made on Thursday 16 November 2023. 

f) Foreign Offer Restrictions - New Zealand

This Scheme Booklet has not been registered, filed with or approved by any New Zealand regulatory authority under the Financial 
Markets Conduct Act 2013 (New Zealand) (the “FMC Act”). 

The Class B Shares in TopCo are not being offered or sold in New Zealand (or allotted with a view to being offered for sale in New 
Zealand) other than to a person who:

● is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;

● meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;

● is large within the meaning of clause 39 of Schedule 1 of the FMC Act;

● is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or

● is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.

g) Ineligible Foreign Shareholders
A Healthia Shareholder whose Registered Address is shown on the Healthia Registry on the Scheme Record Date as a place outside 
Australia or New Zealand will be an Ineligible Foreign Shareholder unless Healthia and PEP BidCo agree in accordance with the 
Scheme Implementation Deed.
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If your registered address is in New Zealand you will also be an Ineligible Foreign Shareholder unless you complete and return a 
New Zealand investor certificate certifying you are a “wholesale investor” (as defined in Schedule 1 of the Financial Markets
Conduct Act 2013).

If you are a Healthia Shareholder whose Registered Address as shown in the Healthia Registry is in a place outside Australia or its 
external territories or New Zealand and you wish to receive a Scrip Consideration Option you should contact the Healthia
Shareholder Information Line on 1800 990 475 (within Australia) or +61 1800 990 475 (outside Australia) to enquire as to whether 
you may be an eligible Healthia Shareholder.

If you are an Ineligible Foreign Shareholder, you will not be entitled to receive the Scrip Consideration. If you make an Election to 
receive a Scrip Consideration Option and you are an Ineligible Foreign Shareholder, your Election will be invalid and have no effect, 
and you will receive the Cash Consideration for all of your Healthia Shares held on the Scheme Record Date if the Scheme becomes 
Effective. All Ineligible Foreign Shareholders will receive the Cash Consideration in respect of all of their Healthia Shares held on the 
Scheme Record Date if the Scheme becomes Effective.

h) Fractional entitlements and rounding
Any entitlement of an eligible Healthia Shareholder under the Scheme to be provided with a fraction of a Class B Share will be 
rounded down to the nearest whole number.

Any entitlement of a Healthia Shareholder under the Scheme to be provided with a fraction of a cent will be rounded down to the 
nearest whole cent.

6.4 Worked examples
The table below illustrates the potential outcomes for those Healthia Shareholders ignoring the impact of Scrip Scale Back

Scenario What you receive

All Cash Consideration: 
Healthia Shareholder makes no 
Election

$1.80 for each Healthia Share you hold at the Scheme Record Date

All Scrip Consideration: 
Healthia Shareholder makes 
Election to receive the All Scrip 
Consideration

1 Class B Share for each Healthia Share you hold at the Scheme Record Date

Mix-and-Match Consideration: 
Healthia Shareholder makes a 
partial Scrip Consideration 
Election of X% (the Elected 
Percentage)

1 Class B Share for the Elected Percentage of the greater of the number of Healthia Shares 
you hold at the Election Time and Scheme Record Date provided it does not exceed your 
holding at the Scheme Record Date

plus

$1.80 for each other Healthia Share you hold at the Scheme Record Date. 

If you sell Healthia Shares between the Election Time and the Scheme Record Date, your 
Election will still be calculated by applying your Election percentage to the higher number of 
Healthia Shares you held at the Election Time. This will effectively mean you will receive the 
Scrip Consideration Option for more than your Elected Percentage (and up to 100%) of the 
Healthia Shares you hold as at the Scheme Record Date (and the percentage of Healthia 
Shares you will receive the Cash Consideration for will be reduced). Alternatively, if you
acquire additional Healthia Shares after the Election Time, your Election percentage will apply 
to the higher number of Healthia Shares you hold at the Scheme Record Date.

If the number of Healthia Shares you hold between the Election Date and the Scheme Record 
Date does not change, then there will be no change.

For example:

For example:
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Elected 
Percentage

Shares held at 
Election Time 

Shares held at 
Scheme Record 
Date

Consideration 

30% 100 100 30 Class B Shares and $126 
(being 70 x $1.80)

120 36 Class B Shares and $151.20 
(being 84 x $1.80)

60 30 Class B Shares and $54 
(being 30 x $1.80)

40 30 Class B Shares and $18 
(being 10 x $1.80)

50% 100 100 50 Class B Shares and $90 
(being 50 x $1.80)

120 60 Class B Shares and $108 
(being 60 x $1.80)

60 50 Class B Shares and $18 
(being 10 x $1.80)

40 40 Class B Shares and no cash 
consideration 

75% 100 100 75 Class B Shares and $45 
(being 25 x $1.80)

120 90 Class B Shares and $54 
(being 30 x $1.80)

60 60 Class B Shares and no cash 
consideration 

40 40 Class B Shares and no cash 
consideration 

Scrip scale back - if the scrip 
scale back applies.

If Elections received under the Scheme would result in Healthia Shareholders holding, in 
aggregate, greater than 30% of the total issued capital of TopCo as at the Implementation 
Date then the pro rata Scrip Scale Back will apply to ensure that the total number of Class B 
Shares issued under the Scheme does not exceed 30% of the total shares on issue in TopCo as 
at the Implementation Date. 

In effect this means that, a maximum of 30% of the total issued capital of TopCo is available 
to Healthia Shareholders.  If, for example, Elections were received for, in aggregate, 40% of 
the total issued capital of TopCo, then only 75% of the aggregate number of TopCo Shares 
elected to be received would be available to the Healthia Shareholders. As a consequence 
each Healthia Shareholder who had made an Election would receive 75% of the Class B 
Shares they had elected to receive and the Cash Consideration for the remaining 25%. 

In this scenario if a Healthia Shareholder held 100 Healthia Shares at the Election Time and 
the Scheme Record Time and had made an Election to receive the Scrip Consideration in 
respect of 40% of their Healthia Shares, their Election would be scaled back so that they 
received 30 Class B Shares (instead of 40 Class B Shares) and $126, being 70 x $1.80 (instead 
of $108, being 60 x $1.80).

Healthia Shareholders should note that the Independent Expert has concluded that the value of each of the Scrip Consideration
Options is likely to be materially less than the Cash Consideration.



Scheme Booklet  |  healthia.com.au 55

Section 7

IMPLEMENTATION OF
THE SCHEME
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7. Implementation of the Scheme

7.1 Key Terms of the Scheme Implementation Deed

a) Conditions Precedent
Implementation of the Scheme is subject to the following outstanding Conditions Precedent:

FIRB Approval

Before 8.00am on the Second Court Date, any of the following occur:

o PEP BidCo has received a written notice under FATA, from the Treasurer (or the Treasurer’s delegate), stating, 
or to the effect, that the Commonwealth Government does not object to PEP BidCo acquiring an interest in 
Healthia pursuant to the Scheme, either unconditionally or on terms that are acceptable to PEP BidCo acting 
reasonably;  

o the Treasurer becomes precluded by the passage of time from making an order or decision under Division 2 of 
Part 3 of the FATA in respect of the acquisition of the Healthia Shares contemplated by the Scheme; or

o where an interim order is made under section 68 of the FATA in respect of the acquisition of an interest in 
Healthia pursuant to the Scheme on the acquisition of the Healthia Shares contemplated by the Scheme, the 
subsequent period for making an order or decision under Part 3 of the FATA elapses without the Treasurer 
making such an order or decision,

(FIRB Approval). 

ASIC and ASX 

Before 8.00am on the Second Court Date, ASIC and ASX issue or provide all consents, waivers, relief or approvals as are 
necessary or which Healthia and PEP BidCo agree (each acting reasonably) are desirable to implement the Scheme and 
such consents, approvals, waivers, relief or approvals have not been withdrawn, cancelled, revoked or adversely 
amended.

No restraint

o no law, rule, regulation, restraining order, preliminary or permanent injunction or other preliminary or final 
decision, order or decree is made by a court of competent jurisdiction or Government Agency in Australia or in a 
place where the Healthia Group conducts business, which restrains, prohibits or impedes (or could reasonably 
be expected to restrain, prohibit or impede) implementation of the Scheme, the implementation of the 
transaction or the rights of PEP BidCo in respect of the Shares to be acquired under the Scheme; or

o no court of competent jurisdiction or Government Agency in Australia or in a place where the Healthia Group 
conducts business has commenced any investigations in consequence, or in connection with the Transaction 
which restrains, prohibits or prevents (or could be reasonably be expected to restrain, prohibit or prevent) the 
Scheme, the implementation of the Transaction or the rights of PEP BidCo in respect of the Shares to be 
acquired under the Scheme

and none of those things is in effect at 8.00am on the Second Court Date

Shareholder approval

Healthia Shareholders agree to the Scheme by the Requisite Majorities at the Scheme Meeting. 

Independent Expert

The Independent Expert issues an Independent Expert’s Report which concludes that the Scheme is in the best interests 
of Healthia Shareholders before the time when the Scheme Booklet is registered with ASIC and does not formally change 
its conclusion or withdraw its Independent Expert’s Report before 8.00am on the Second Court Date.

Court approval

The Court approves the Scheme in accordance with paragraph 411(4)(b) of the Corporations Act.

Minimum Elections

Valid Elections to receive the Scheme Scrip Consideration have been received by Healthia from the Key Rolling 
Shareholders (and any of their Associates and any entities that any Control) and are not withdrawn by the Election Time 
which, based on the greater of their respective holdings of Healthia Shares in the Healthia Share Register at the Election 
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Date and at 7.00pm on the Business Day prior to the Second Court Date, represent not less than 15.74 million Healthia
Shares.

No Prescribed Occurrences

No Prescribed Occurrence occurs between (and including) the date of the Scheme Implementation Deed (31 August 2023) 
and 8.00am on the Second Court Date. The definition of Prescribed Occurrences extends beyond statutory prescribed 
occurrences and includes other limbs including that the Adjusted Net Debt of Healthia does not exceed $105 million.

Material Adverse Change

No Material Adverse Change occurs between the date of the Scheme Implementation Deed (31 August 2023) and 8.00am 
on the Second Court Date.

Healthia Incentives 

By 8.00am on the Second Court Date, Healthia has taken all necessary steps to ensure that all Outstanding Performance 
Rights will vest and be exercised and converted into Healthia Shares 

As far as the Healthia Board is aware, as at the date of this Scheme Booklet, no circumstances have occurred which are 
likely to cause any of the Conditions Precedent not to be satisfied or to become incapable of satisfaction. These matters 
will continue to be assessed until 8.00am on the Second Court Date. In the event of any material change in status, 
Healthia will inform Healthia Shareholders of the status of the Conditions Precedent through an announcement to the 
ASX. Details regarding the Conditions Precedent are set out in full in clause 3 of the Scheme Implementation Deed. 

Healthia Directors Glen Richards, Paul Wilson, Darren Stewart, Wesley Coote, Lisa Roach and Colin Kangisser and key 
management personnel (identified and defined as 'Key Rolling Shareholders' in the Scheme Implementation Deed) have 
stated to Healthia that, subject to no Superior Proposal emerging and the Independent Expert concluding (and continuing 
to conclude) that the Scheme is in the best interests of Healthia Shareholders, they will elect to participate in the Scrip 
Consideration Options for not less than a total of 15.74 million Healthia Shares (being, in aggregate, approximately 11% of 
the Healthia Shares35) that they respectively hold or control.

b) Healthia Board's recommendation 
The Scheme Implementation Deed requires Healthia to use its best endeavours to procure that the Healthia Board collectively, and 
the Healthia Directors individually, do not adversely change, withdraw, adversely modify or adversely qualify (including by making 
any public statement supporting, endorsing or recommending a Competing Proposal and/or to the effect that he or she no longer 
supports the Scheme), its or their Recommendation unless:

the Independent Expert concludes in the Independent Expert's Report (or any update of, or any revision, amendment or 
supplement to, that report) that the Scheme is not in the best interests of Healthia Shareholders;

Healthia receives a Competing Proposal that the Healthia Board has determined (after compliance with the matching 
right procedure in clause 12.7 of the Scheme Implementation Deed) to be a Superior Proposal; or

required to do so, or in order to comply with an order or other requirement of a court of competent jurisdiction, ASIC or 
the Takeovers Panel. 

c) Exclusivity
The Scheme Implementation Deed contains certain exclusivity arrangements in favour of PEP BidCo. These arrangements are in line 
with market practice in this regard and are summarised as follows: 

No shop: During the Exclusivity Period, Healthia must not and must ensure that none of its Related Persons directly or 
indirectly solicit, invite, encourage or initiate (including by the provision of non-public Information to any Third Party) any 
inquiry, expression of interest, offer, proposal or discussion by any person in relation to, or which could reasonably be 
expected to encourage or lead to the making of, or with a view to obtaining, a Competing Proposal or communicate to 
any Third Party an intention to do any of those things. 

No talk: Subject to the Fiduciary Exception, during the Exclusivity Period, Healthia must not, and must ensure that each of 
its Related Persons does not, directly or indirectly:

o enter into, facilitate, participate in or continue any negotiations or discussions with any person with respect to 
any inquiry, expression of interest, offer, proposal, discussion, negotiation or other communication by any 
person in relation to, or which could reasonably be expected to encourage or lead to the making of, any 
Competing Proposal; 

35 On a fully diluted basis.
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o negotiate, accept or enter into, or offer or agree to negotiate, accept or enter into, any agreement, 
arrangement or understanding regarding any Competing Proposal; 

o communicate to any person an intention to do any of those things; or

o approve or recommend a Competing Proposal or any proposal which may otherwise lead to the Transaction 
not being completed. 

No due diligence: Subject to the Fiduciary Exception, during the Exclusivity Period, Healthia must not and must ensure 
that each of its Related Persons does not, directly or indirectly, disclose or otherwise provide or make available any non-
public Information to a Third Party in connection with, with a view to obtaining or which could reasonably be expected to 
encourage or lead to the formulation, development, finalisation, receipt or announcement of any Competing Proposal 
(including providing such information for the purposes of the conduct of due diligence investigations in respect of the 
Healthia Group), whether by that Third Party or another person, or communicate to any person an intention to do any of 
those things. 

Notification: During the Exclusivity Period, Healthia must as soon as reasonably practicable (and in any event within 48
hours) notify PEP BidCo in writing if it, or any of its Related Persons, becomes aware of:

o any negotiations, discussions or other communications, or any other contact, with Healthia or any of its 
Related Persons that relate to an actual or potential Competing Proposal, or that may reasonably be expected 
to lead to a Competing Proposal;

o any approach or proposal made to, or received by, Healthia or any of its Related Persons in connection with 
an actual or potential Competing Proposal, or that may reasonably be expected to lead to a Competing 
Proposal; 

o any request made by a Third Party to Healthia or any of its Related Persons for any Non-public Information 
(other than where the Healthia Board reasonably believes that such request is in the ordinary course of 
business and is not in connection with such Third Party formulating, developing or finalising a Competing 
Proposal); or

o provision by Healthia or any of its Related Persons of any Non-public Information to any Third Party in 
connection with an actual or potential Competing Proposal, or that may reasonably be expected to lead to a 
Competing Proposal,

whether direct or indirect, solicited or unsolicited, and in writing or otherwise.

Such a notification must include all material details of the Competing Proposal (including the price and form of 
consideration, proposed timing, any conditions precedent, details of any break fee, cost recovery or cost sharing,
and the identity of any Third Party that made, and/or any Third Party involved in, the Competing Proposal) to the 
extent known by Healthia and its Related Persons. 

Matching right: Without limiting the “No shop” and “No talk” provisions described above, during the Exclusivity Period, 
Healthia must not enter, and must procure that no member of the Healthia Group enters, into a legally binding 
agreement, arrangement or understanding to give effect to any actual, proposed or potential Competing Proposal and 
must use its best endeavours to procure that no Healthia Director withdraws or adversely changes, adversely modifies or
adversely qualifies their Recommendation to publicly recommend any actual, proposed or potential Competing Proposal 
or otherwise publicly supports or endorses any actual, proposed or potential Competing Proposal, unless Healthia has 
given PEP BidCo at least two Business Days to provide a matching or superior proposal (Bidder Counterproposal) and 
either:

o PEP BidCo does not provide a Bidder Counterproposal within the two Business Days; or 

o PEP BidCo provides a Bidder Counterproposal within the two Business Days, and the Healthia Board has, 
acting reasonably and in good faith, determined that the Bidder Counterproposal would not provide an 
equivalent or superior outcome to Healthia Shareholders (as a whole) compared with the Competing Proposal
and PEP BidCo has been granted and allowed time to amend its Bidder Counterproposal in accordance with 
clause 12.7(b) and (e) of the Scheme Implementation Deed.

Healthia is not required to comply with its obligations under the 'no talk' and 'no due diligence' provisions in the Scheme 
Implementation Deed in relation to an actual, proposed or potential Competing Proposal, if the Healthia Board, acting in good faith, 
has determined: 

after consultation with its financial advisers, that the Competing Proposal would reasonably be expected to lead to a 
Superior Proposal; and 

after receiving written legal advice from its external legal advisers, that complying with the 'no talk' or 'no due diligence' 
provisions would, or would be reasonably likely to, constitute a breach of any of the fiduciary or statutory duties of any 
member of the Healthia Board,

(Fiduciary Exception).
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These exclusivity provisions are set out in full in clause 12 of the Scheme Implementation Deed.

d) Break Fee
Healthia has agreed to pay PEP BidCo the Break Fee (which is approximately 1% of the equity value of Healthia) if: 

Change in recommendation: during the Exclusivity Period, any Healthia Director:

o fails to make the Recommendation that Healthia Shareholders vote in favour of the Scheme at the Scheme 
Meeting in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude 
in the Independent Expert's Report that the Scheme is in the best interests of Healthia Shareholders;

o withdraws, changes, adversely modifies or adversely qualifies their Recommendation or otherwise makes a 
public statement indicating that they no longer support the Scheme; or

o recommends, supports or endorses a Competing Proposal, 

in each case provided that PEP BidCo has terminated the Scheme Implementation Deed, and other than in circumstances 
where: 

o the Independent Expert concludes the Scheme is not in the best interests of Healthia Shareholders (except 
where that conclusion is a result of the existence, announcement or publication of a Competing Proposal 
(including, a Superior Proposal); or

o Healthia is entitled to terminate the Scheme Implementation Deed in accordance with clause 14.1(a) 
(Termination for material breach) or 14.2(b) (Termination for breach of representations and warranties) of the 
Scheme Implementation Deed and has given the appropriate termination notice to PEP BidCo;

Competing Proposal: at any time before the End Date (or, if earlier, the date the Scheme Implementation Deed is 
terminated under clause 14 of the Scheme Implementation Deed) a Competing Proposal is announced and within 12 
months of such announcement a Third Party (either alone or together with any Associate):

o completes a Competing Proposal of the kind referred to in paragraphs (b), (c) or (d) of the definition of 
Competing Proposal; or

o has a Relevant Interest in, or becomes the holder of, or otherwise acquires, directly or indirectly, 50% or more 
of Healthia Shares and that acquisition is unconditional; or 

Material breach: PEP BidCo terminates the Scheme Implementation Deed in accordance with clause 14.1(a)(i) 
(Termination for material breach) or 14.2(a) (Termination for breach of representations and warranties) and the 
Transaction does not complete.

The Healthia Directors consider that the Break Fee represents a genuine and reasonable pre-estimate of the costs that would be 
incurred by PEP BidCo in pursuing the Scheme, and believe that it is appropriate in the circumstances for Healthia to agree to the 
Break Fee in order to secure participation of PEP BidCo in the Transaction. For full details of the Break Fee, see clause 13 of the 
Scheme Implementation Deed.

e) Representation and warranties
The Scheme Implementation Deed contains customary representations and warranties given by each of Healthia and PEP BidCo to 
each other.

These representations and warranties are set out in Schedule 1 and 2 (in the case of Healthia) and Schedule 3 (in the case of PEP 
BidCo) of the Scheme Implementation Deed.

f) Termination
Either Healthia or PEP BidCo may terminate the Scheme Implementation Deed if:

Material breach: the other party has materially breached a provision of the Scheme Implementation Deed or there is a 
breach of warranty which is material in the context of the Scheme taken as a whole and provided that: 

o the party entitled to terminate has given written notice to the party in breach of the Scheme 
Implementation Deed setting out the relevant circumstances and stating an intention to terminate the 
Scheme Implementation Deed; and

o the other party in breach has failed to remedy the breach within ten Business Days (or any shorter period 
ending at 5.00pm on the Business Day before the Second Court Date) after the date on which the notice is 
given; 

● Failure of Conditions Precedent: in relation to a Condition Precedent:



Scheme Booklet  |  healthia.com.au 60

o a consultation notice has been served on the other party due to a breach or non-satisfaction of a Condition 
Precedent or a Condition Precedent becomes incapable of satisfaction, and in either case the breach or non-
fulfilment has not been waived by the time or date specified in the Scheme Implementation Deed for the 
satisfaction of that Condition Precedent or the Scheme has not become Effective by the End Date as a result 
of the non-satisfaction of a Condition Precedent;

o after consultation with the other party, the parties are unable to agree the terms on which the relevant 
Condition Precedent may be waived; whether the Scheme may proceed by alternative means; to extend the 
time for satisfaction of the Condition Precedent or to change the date of the application to be made to the 
Court for orders to approve the Scheme; or to extend the End Date; and

o within five Business Days after the delivery of the consultation notice (or any shorter period ending at 
5.00pm on the day before the Second Court Date), then, unless the relevant Condition Precedent has been 
waived or the party/each party entitled to waive the Condition Precedent confirms to the other party that it 
will not rely on the event or occurrence that would or does prevent the relevant Condition Precedent from 
being satisfied, or would mean the relevant Condition Precedent would or will not otherwise be satisfied, 
either Healthia or PEP BidCo may terminate the Scheme Implementation Deed, 

provided that failure to satisfy the relevant Condition Precedent is not due to a breach by the terminating party of the 
Scheme Implementation Deed or the relevant Condition Precedent is stated to be for the sole benefit of the other 
party; 

Scheme not approved: if Healthia Shareholders do not approve the Scheme at the Scheme Meeting by the Requisite 
Majorities; or

End Date: if the Scheme is not Effective by the End Date. 

In addition PEP BidCo may also terminate the Scheme Implementation Deed at any time prior to 8.00am on the Second Court Date 
if any member of the Healthia Directors (i) fails to recommend the Scheme, (ii) withdraw, adversely change, adversely modify or 
adversely qualify their Recommendation or (iii) makes a public statement that to the effect they are no longer supporting the 
Scheme and indicating they no longer recommend the Transaction or recommend that Healthia Shareholders accept or vote in 
favour of a Competing Proposal (other than as a result of a court or Government Agency requirement or request that a Healthia
Director abstains from making a recommendation). 

Further, Healthia may also terminate the Scheme Implementation Deed at any time prior to 8.00am on the Second Court Date if a 
majority of the Healthia Directors (i) fails to recommend the Scheme, (ii) withdraw, adversely change, adversely modify or 
adversely qualify their Recommendation or (iii) makes a public statement that to the effect they are no longer supporting the 
Scheme and indicating they no longer recommend the Transaction or recommend that Healthia Shareholders accept or vote in 
favour of a Competing Proposal (other than as a result of a court or Government Agency requirement or request that a Healthia
Director abstains from making a recommendation).  

7.2 Healthia Incentives

a) Overview of arrangements
Healthia operates an Employee Performance Rights Plan under which Performance Rights are offered to senior executives and key 
employees as an incentive to align their interests with those of Healthia Shareholders. Each Performance Right entitles the holder 
to be allocated one Healthia Share, subject to the satisfaction of certain conditions.

Accordingly, senior executive and key employees have previously received, and have on foot, a number of existing incentive 
arrangements which will be impacted by the Scheme (depending on the relevant offer terms). 

As at the date of the Scheme Booklet, Healthia had on issue 4,256,402 Performance Rights. 

b) Treatment of Healthia Performance Rights
Subject to the Scheme becoming Effective, under Scheme Implementation Deed, Healthia must take such action as is necessary to 
ensure that, prior to the Scheme Record Date, 4,256,402 Performance Rights will vest in accordance with their terms and be 
exercised (if applicable) and have any applicable restrictions removed (if applicable), with the effect that the holders of the 
Performance Rights can participate in the Scheme and receive the Scheme Consideration.
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After commercial agreement with BidCo was reached on the Scheme, including the Scheme Consideration, it was determined that, 
due to vesting conditions not being met, approximately 23% of the Performance Rights on issue as at the date of the Scheme 
Implementation Deed (Amended Performance Rights) would otherwise lapse before the Scheme Record Date.

As required under the Scheme Implementation Deed and permitted under the Employee Performance Rights Plan, Healthia's Board 
(with the executive Directors who hold Performance Rights abstaining in respect of Performance Rights held by them) resolved,
subject to the Scheme becoming Effective, to amend the terms of the Amended Performance Rights so that the holders of the 
Amended Performance Rights would be entitled to participate in the Scheme in respect of those Performance Rights if the Scheme 
becomes Effective.

In addition, if the Scheme becomes Effective, the vesting conditions on all other remaining Performance Rights which remain on 
issue prior to the Effective Date will be waived and the Performance Rights will automatically on the Effective Date in accordance 
with the Employee Performance Rights Plan. 

The result is that, as required under the Scheme Implementation Deed, subject to the Scheme becoming Effective, the holders of 
the 4,256,402 Performance Rights will be issued Healthia Shares prior to the Scheme Record Date and will participate as Scheme 
Shareholders in the Scheme and receive the Scheme Consideration. 

If the Scheme does not become Effective, those Performance Rights which would otherwise have lapsed but for the requirement 
under the Scheme Implementation Deed that they participate in the Scheme, will lapse.  The remainder of the Performance Rights 
will vest or lapse in accordance with their terms of issue.

Section 12.5 sets out further information about the Performance Rights held by Healthia's senior executives who are Directors. 

7.3 Key steps to implement the Scheme

a) Deed Poll 
On 12 October 2023, PEP BidCo and TopCo executed the Deed Poll pursuant to which PEP BidCo and TopCo agreed, subject to the 
Scheme becoming Effective, to comply with their respective obligations under the Scheme. A copy of the Deed Poll is attached at 
Appendix D.

b) Scheme approval requirements
The Scheme will only become Effective and be implemented if: 

it is approved by the Requisite Majorities of Healthia Shareholders at the Scheme Meeting; 

it is approved by the Court on the Second Court Date; and

the other Conditions Precedent to the Scheme outlined in Section 7.1a) are satisfied or waived (as applicable) prior to 
the implementation of the Scheme.

The requisite majorities for the Scheme Resolution are set out in section 411(4)(a)(ii) of the Corporations Act, and they are: 

at least 75% of the votes cast on the Scheme Resolution at the Scheme Meeting (either virtually, in person or by proxy, 
representative or attorney); and

a majority in number (more than 50%) of the Healthia Shareholders present and voting at the Scheme Meeting (either 
virtually, in person or by proxy, representative or attorney).

The Court has the power to waive the second requirement in the paragraph above. 

c) Court Hearings
The Court has ordered that Healthia convene the Scheme Meeting for the purposes of Healthia Shareholders considering the 
Scheme. The Scheme Meeting is currently expected to be held at 10.00am AEST (Brisbane) on, Wednesday 22 November 2023, 
virtually through the online meeting platform at https://meetings.linkgroup.com/HLASM23 and in person at the Inchcolm by Ovolo 
at 73 Wickham Terrace, Spring Hill QLD 4000. 

The order of the Court convening the Scheme Meeting is not, and should not be treated as, an endorsement of the Court, or any 
other expression of opinion by the Court on, the Scheme. 

If the Scheme is approved by the Requisite Majorities of Healthia Shareholders at the Scheme Meeting, Healthia will apply to the 
Court (on the Second Court Date) for an order approving the Scheme. The Court has discretion as to whether to grant the orders 
approving the Scheme, even if the Scheme is approved by the Requisite Majorities of Healthia Shareholders at the Scheme 
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Meeting. The Second Court Date is currently expected to be held at 9.15am AEDT (Sydney) on Wednesday 29 November, though a 
different date may be sought.

d) Actions by Healthia and PEP BidCo
If the Court order approving the Scheme is obtained, the directors of each of Healthia and PEP BidCo will take or procure the taking 
of the steps required for the Scheme to be implemented.

In particular, Healthia will lodge with ASIC, copies of the Court order under section 411 of the Corporations Act, approving the 
Scheme and the Scheme will become Effective on the date the office copy of the Court order from the Second Court Date is lodged 
with ASIC.

e) Suspension of trading of Healthia Shares
If the Court approves the Scheme, it is expected that the suspension of trading on the ASX in Healthia Shares will occur from the 
close of trading on the Effective Date.

f) Scheme Record Date – Determination of who are Scheme Shareholders
For the purposes of establishing the identity of Scheme Shareholders, dealings in Healthia Shares or other alterations to the 
Healthia Share Register will be recognised by Healthia if:

in the case of dealings of the type to be effected on CHESS, the transferee is registered in the Healthia Share Register as 
the holder of the relevant Healthia Shares before the Scheme Record Date; and

in all other cases, registrable transmission applications or transfers in respect of those dealings, or valid requests in 
respect of other alterations, are received before the Scheme Record Date at the place where the Healthia Share 
Register is kept, 

and Healthia will not accept for registration, nor recognise for any purpose (except a transfer to PEP BidCo pursuant to the Scheme 
and any subsequent transfer by PEP BidCo or its successors in title), any transfer or transmission application or other request in 
respect of Healthia Shares received after the Scheme Record Date or received prior to the Scheme Record Date but not in 
registrable or actionable form (as appropriate).

Healthia will, until the Scheme Consideration has been provided and PEP BidCo has been entered into the Healthia Share Register 
as the holder of all of the Scheme Shares, maintain the Healthia Share Register in accordance with clause 7.2(a) of the Scheme and 
the Healthia Share Register in this form will solely determine entitlements to the Scheme Consideration.

After the Scheme Record Date: 

all certificates and statements of holding for Healthia Shares (other than statements of holding in favour of PEP BidCo
and its successors in title) will cease to have effect as documents relating to title in respect of such Healthia Shares; and

each entry on the Healthia Share Register (other than entries on the Healthia Share Register in respect of PEP BidCo) 
will cease to have effect except as evidence of entitlement to the Scheme Consideration in respect of the Healthia
Shares relating to that entry. 

g) Provision of Aggregate Cash Consideration
If the Scheme becomes Effective, by no later than 5.00pm AEDT (Sydney) on the Business Day before the Implementation Date, PEP 
BidCo must deposit, or procure the deposit of, an amount in cleared funds at least equal to the Aggregate Cash Consideration 
payable into the Trust Account, to be held on trust for the Scheme Shareholders, except that any interest on the amount deposited 
(less bank fees and other charges) will accrue to the benefit of PEP BidCo.

On the Implementation Date, subject to the funds having been deposited by PEP BidCo in the manner described in the previous 
paragraph, Healthia will pay, or procure the payment, from the Trust Account to each Scheme Shareholder an amount equal to the 
amount of Cash Consideration which that Scheme Shareholder is entitled to receive for each Scheme Share registered in the name 
of that Scheme Shareholder as at the Scheme Record Date by (in Healthia's absolute discretion and despite any election made or 
given by the Scheme Shareholder):

paying, or procuring the payment of, the relevant amount in Australian currency by electronic transfer to a bank 
account nominated by the Scheme Shareholder, where the Scheme Shareholder has made a valid election prior to the 
Scheme Record Date in accordance with the requirements of the Healthia Registry to receive dividend payments from 
Healthia into that bank account; 
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paying, or procuring the payment of, the relevant amount in Australian currency by electronic transfer to a bank 
account nominated by the Scheme Shareholder by an appropriate authority received from the Scheme Shareholder to 
Healthia; or

sending or procuring the dispatch to each Scheme Shareholder by prepaid ordinary post to the address of the Scheme 
Shareholder recorded in the Healthia Share Register as at the Scheme Record Date of a pre-printed cheque for the 
aggregate amount of Scheme Cash Consideration due to that Scheme Shareholder in accordance with the Scheme.

h) Provision of Aggregate Scrip Consideration
If the Scheme becomes Effective, by no later than 12pm AEDT (Sydney) on the Implementation Date (or such other time as PEP 
BidCo and Healthia agree in writing), TopCo must issue the Aggregate Scrip Consideration in accordance with the Scheme, by:

issuing to the Nominee to be held as bare trustee for those Scheme Shareholders in accordance with this Scheme or 
each Scheme Shareholder the number of Class B Shares the Scheme Shareholder is entitled to receive in accordance 
with the terms of the Scheme (including following any application of the Scrip Scale Back) and the Election of that 
Scheme Shareholder; and

entering into the TopCo Register the name and address of the Nominee or each Scheme Shareholder (as applicable) in 
respect of the Class B Shares to be issued to or for the benefit of that Scheme Shareholder.

As soon as practicable, after the Implementation Date, TopCo must send a holding statement to relevant Scheme Shareholders 
reflecting the Class B Shares that are held by the Nominee as bare trustee for that Scheme Shareholder.

i) Healthia Shares held in joint names
In the case of Healthia Shares that are held by Scheme Shareholders in joint names:

any Class B Shares to be issued under the Scheme are to be issued to, and registered in the names of: 

o the joint holders and entry into the TopCo Register must be in the same order as the holders’ names currently 
appear in the Register; or

o the Nominee to hold as bare trustee for the joint holders, and the joint holders will have joint beneficial 
ownership of those Class B Shares; and

any cheque that is required to be sent to a Scheme Shareholder under the Scheme must be payable to the joint holders 
and sent, at the sole discretion of the Healthia, to the address of the holder whose name first appears in the Healthia
Share Register as at the Scheme Record Date or to the joint holders.

j) Implementation Date
If the Scheme becomes Effective, it will be implemented on the Implementation Date. On that date, all Healthia Shares will be 
transferred to PEP BidCo, subject to the provision of the Scheme Consideration in the manner described above.

k) Warranty by Healthia Shareholders
If the Scheme is implemented, on the Implementation Date each Scheme Shareholder is deemed to have warranted to Healthia and 
PEP BidCo, and appointed and authorised Healthia as its attorney and agent to warrant to PEP BidCo, that all of their Scheme 
Shares (including any rights and entitlement attaching to those Scheme Shares) will, at the time of their transfer to PEP BidCo
pursuant to the Scheme, be fully paid, free from all Encumbrances and third party rights or interests of any kind and free from all 
restrictions on transfer of any kind, and that they have full power and capacity to sell and transfer their Scheme Shares (together 
with any rights and entitlements attaching to those Scheme Shares) to PEP BidCo pursuant to the Scheme. Each Scheme 
Shareholder is also deemed to have warranted to Healthia and PEP BidCo, and appointed and authorised Healthia as its attorney 
and agent to warrant to PEP BidCo, that the relevant Scheme Shareholder has no existing right to be issued any Healthia Shares, 
Healthia Performance Rights or any other Healthia equity securities. Healthia undertakes that it will provide such warranty to PEP 
BidCo as agent and attorney for each Scheme Shareholder.

l) Delisting of Healthia
Following the implementation of the Scheme, Healthia will apply for the termination of official quotation of Healthia Shares on the 
ASX and for Healthia to be removed from the official list of the ASX by the close of trading on the trading day immediately following 
the Implementation Date.
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8. Information about Healthia

8.1 Overview of Healthia
Healthia is a leading integrated allied healthcare organisation, which includes networks of optometry, podiatry, physiotherapy, and 
hand therapy clinics with a diversified portfolio of 340 businesses across Australia and New Zealand. It owns and operates more 
than 30 brands including Allsports Physiotherapy, Back in Motion, My FootDr and The Optical Co.

The company’s purpose is to connect people with exceptional allied healthcare products and services, creating healthier lives and 
happier communities and its vision is to be the leading diversified allied healthcare provider across Australia and New Zealand.

Healthia listed on the ASX (ASX: HLA) in September 2018 and since then has more than tripled its portfolio of owned allied health 
businesses from 104 to 340. Growth of Healthia’s allied health businesses via acquisitions and new partnerships has been a key 
focus area and strategic priority for the company. 

Healthia employs over 2,700 staff of which approximately 1,300 are clinicians and is headquartered in Brisbane, QLD.

a) Operations
Healthia is organised into the three divisions, which are summarised below:

Division Bodies & Minds Feet & Ankles Eyes & Ears

Description Network of physiotherapy, hand 
therapy, occupational therapy,
speech pathology clinics and 
other allied health services 
located throughout Australia and 
New Zealand.

Network of podiatry clinics and 
retail footwear stores located 
throughout Australia. The Feet & 
Ankles division also includes 
orthotic manufacturing business 
iOrthotics in Australia and iOrtho 
USA in the USA and podiatry 
wholesale business DBS Medical 
Supplies.

Network of optometry and 
audiology stores located in 
Australia. The division also 
includes eye frame distributor 
Australian Eyewear Distributors 
(AED).

Revenue (FY23) $148.3 million $61.0 million $43.2 million

Number of 
businesses

170 111 59

Key brands Allsports Physiotherapy 
Back in Motion

My FootDr 
iOrthotics

The Optical Co

Healthia also operates a centralised support function, which includes administrative tasks such as bookkeeping, payroll, marketing, 
information technology, education and operational business support. 

8.2 Healthia Board and senior management 
a) Healthia Board

The Healthia Board comprises the following directors:

Glen Richards - Independent Non-Executive Chairman

Lisa Dalton - Non-Executive Director

Paul Wilson - Non-Executive Director

Wesley Coote - Managing Director & Chief Executive Officer

Darren Stewart - Executive Director

Colin Kangisser - CEO Eyes & Ears Division & Executive Director

Lisa Roach - Chief Partnerships Officer & Executive Director 
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b) Executive leadership team
Members of Healthia's executive leadership team are:

Wesley Coote - Managing Director & CEO

Damien Peters - Chief Financial Officer

Julia Murfitt - General Counsel & Company Secretary

Tony Ganter - Chief Business Development & Strategy Officer

Colin Kangisser - CEO Eyes and Ears

Aaron Kangisser - Chief Operating Officer Eyes and Ears 

Roy Walker - CEO Bodies, Minds, Feet & Ankles

Dean Hartley - Chief Technology Officer

Lisa Roach - Chief Partnerships Officer

Dr Kerrie Evans - Chief Education & Research Officer

8.3 Capital structure 
As at the date of this Scheme Booklet, the capital structure of Healthia is as follows: 

Type of security Number on issue

Fully paid ordinary Healthia Shares 140,191,977

Performance Rights 4,256,402 

8.4 Recent share price history 
Healthia Shares are listed on the ASX under the code ‘HLA’.

As at 30 August 2023, being the last trading day for Healthia Shares prior to the announcement of Healthia’s entry into the Scheme 
Implementation Deed:

● the closing price of Healthia Shares on the ASX was $0.975;

● the highest daily closing price for Healthia Shares on the ASX in the previous 3 months was $1.16 on 31 May 2023 and 2 
June 2023; and

● the lowest daily closing price for Healthia Shares on the ASX in the previous 3 months was $0.85 on 22 August 2023 and 
23 August 2023.

On 31 August 2023, being the day of the announcement of the Scheme Implementation Deed, the Healthia Share price closed at 
$1.745. From 1 September 2023 to 13 October 202336, the closing prices of Healthia Shares has ranged between $1.74 and $1.76.

The chart below shows Healthia’s share price performance over the past 12 months up to and including 13 October 202337:

Source: S&P Capital IQ

36 Being the last trading day prior to the date of this Scheme Booklet.
37 Being the last trading day prior to the date of this Scheme Booklet.
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8.5 Healthia substantial shareholders 
Based on the latest information provided to Healthia, the following persons were substantial holders with Relevant Interests of 5% 
or more of Healthia Shares: 

Healthia Shareholder Number of Healthia Shares Voting power

MA Financial Group Limited(1) 14,713,700 10.50%

Wilson Asset Management Group(1) 14,484,325 10.33%

BW South Asia, Ltd 9,711,416 6.93%

Entities associated with Darren Stewart 8,021,333 5.72%

Entities associated with Glen Richards 7,966,777 5.68%

(1) As announced on 31 August 2023, Pacific Equity Partners Fund VI (Australasia) Pty Ltd ATF Pacific Equity Partners Fund VI (Australasia) Unit Trust 
has reached agreements to buy in aggregate a total of 19.9% of the issued shares in Healthia (being 27,898,203 Healthia Shares) pursuant to the call 
option deeds with MA Financial Group Limited and Wilson Asset Management Group. Refer to Section 9.8 for further detail.

8.6 Historical financial information 
a) Basis of preparation

The following section contains audited historical financial information about the consolidated entity consisting of Healthia and the 
entities it controlled at the end of, or during, the periods ended 30 June 2022 (FY22) and 30 June 2023 (FY23). 

The financial information in this Scheme Booklet is in an abbreviated form and does not contain all of the presentations and 
disclosures that are usually provided in an annual report prepared in accordance with the Corporations Act, and should therefore 
be read in conjunction with the financial statements of Healthia for the respective periods, including the description of the 
significant accounting policies contained in those financial statements and the notes to those financial statements. 

The information has been extracted from the audited financial reports of Healthia for the periods ended 30 June 2022 and 30 June 
2023, which were each audited and reviewed by BDO.

Further details about Healthia’s financial performance can be found on Healthia’s website at https://www.healthia.com.au/.



Scheme Booklet  |  healthia.com.au 68

b) Healthia's consolidated statement of profit or loss  
Below is a summary of Healthia's audited historical consolidated statement of profit or loss for the full financial years ended 30 
June 2022 and 30 June 2023.  

Consolidated Consolidated
FY22 FY23

$'000 $'000
Revenue from contracts with customers 200,264 252,556

Other income 2,520 3,358
Fair value movement of contingent consideration 1,550 1,106

Expenses
Changes in inventories 2,527 3,685
Raw materials and consumables used (20,785) (24,293)
Employee benefits expense (129,189) (155,196)
Occupancy costs (4,758) (6,816)
Marketing costs (3,218) (3,470)
Other expenses (11,335) (13,447)
Impairment of receivables (268) (625)
Acquisition costs (5,219) (3,505)
Integration and restructuring costs (2,183) (3,790)
Share-based payments expense (1,395) (1,000)
Depreciation expense (19,341) (23,019)
Amortisation expense (1,685) (1,946)
Finance costs (5,895) (9,336)

Profit before income tax expense 1,590 14,262

Income tax expense (1,247) (3,926)

Profit after income tax expense for the year 343 10,336

Other comprehensive income for the year, net of tax - -

Total comprehensive income for the year 343 10,336

Profit for the year is attributable to:
Non-controlling interest 3,672 4,869
Owners of Healthia Limited (3,329) 5,467

343 10,336

Total comprehensive income for the year is attributable to:
Non-controlling interest 3,672 4,869
Owners of Healthia Limited (3,329) 5,467

343 10,336
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c) Healthia’s underlying financial performance 
Information about the underlying performance of Healthia is presented in the Table 1 below, which excludes the impact of 
acquisition and integration costs of the 29 (FY22: 95) allied health businesses acquired during the period and is adjusted for other 
one-off, non-recurring items of income and expense. Healthia’s Directors believe that this information is useful for Healthia 
Shareholders as it presents Healthia’s financial performance as if these non-recurring transactions or circumstances had not 
occurred. 

Healthia’s underlying performance is provided on an unaudited basis in Table 1 below and a reconciliation between underlying and 
statutory performance is provided further below in Table 2.

Table 1: Underlying Financial Performance

FY22 FY23
($m) ($m)

Underlying Revenue 202.8 255.9
Underlying EBITDA (removing impact of AASB 1638) 24.5 37.5
Underlying NPATA 12.0 22.3
Non-controlling interest (NCI) 3.7 4.9
Net post-tax P&L impact of AASB 16 adoption 0.9 0.9
Underlying NPATA attributable to the owners of Healthia Limited 
(removing impact of AASB 16)

9.2 18.3

Table 2: Reconciliation of Underlying EBITDA to Statutory NPAT

FY22 FY23
($m) ($m)

Underlying EBITDA (pre-AASB 16) 24.5 37.5
Less: Finance costs (pre-AASB 16) (2.8) (6.3)
Less: Tax expense (underlying) (5.5) (3.9)
Less: Depreciation (pre-AASB 16) (3.3) (4.0)
Less: NCI (underlying) (3.7) (4.9)
Underlying NPATA attributable to the owners of Healthia Limited 9.2 18.3
Less: COVID-19 related expenses (3.4) (1.0)
Less: Acquisition costs (6.9) (3.5)
Less: Integration costs (1.5) (0.8)
Less: Restructuring costs and discontinued operations (2.2) (3.9)
Less: Share-based payments expense and associated costs (1.4) (1.0)
Less: Doubtful debts (0.0) (0.5)
Less: Amortisation (1.7) (1.9)
Less: Net impact of AASB 16 (0.9) (0.9)
Add: Fair value movements of contingent consideration 1.6 1.1
Net taxation impact 3.9 (0.4)
Statutory NPAT attributable to the owners of Healthia Limited (3.3) 5.5

38 Australian Accounting Standard AASB 16 – Leases (AASB 16).
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d) Healthia's consolidated statement of financial position 
Below is a summary of Healthia's audited historical consolidated statement of financial position for the full financial years ended 30 
June 2022 and 30 June 2023.  

Consolidated Consolidated
FY22 FY23

$'000 $'000
ASSETS

Current assets
Cash and cash equivalents 5,666 5,589
Trade and other receivables 8,204 12,972
Inventories 10,532 14,217
Income tax refund due 97 221
Other assets 3,199 3,833
Total current assets 27,698 36,832

Non-current assets
Investments accounted for using the equity method 19 21
Property, plant and equipment 17,075 21,451
Right-of-use assets 59,073 63,539
Intangibles 246,326 267,334
Deferred tax 7,845 6,761
Total non-current assets 330,338 359,106

TOTAL ASSETS 358,036 395,938

LIABILITIES

Current liabilities
Trade and other payables 19,089 15,534
Borrowings 1,954 2,000
Lease liabilities 17,116 19,165
Employee benefit obligations 11,318 10,331
Provisions 357 1,087
Other liabilities 2,914 4,203
Total current liabilities 52,748 52,320

Non-current liabilities
Borrowings 77,117 95,425
Lease liabilities 46,853 50,434
Derivative financial instruments 14
Employee benefit obligations 904 968
Provisions 2,975 2,618
Other liabilities 4,961 1,939
Total non-current liabilities 132,824 151,384

TOTAL LIABILITIES 185,572 203,704

NET ASSETS 172,464 192,234

Equity
Issued capital 146,213 159,312
Reserves (2,124) (1,124)
Accumulated losses (7,801) (5,094)
Equity attributable to the owners of Healthia Limited 136,288 153,094
Non-controlling interest 36,176 39,140

TOTAL EQUITY 172,464 192,234
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e) Healthia's consolidated statement of cash flows
Below is a summary of Healthia's audited historical consolidated statement of cash flows for the full financial years ended 30 June 
2022 and 30 June 2023.  

Consolidated Consolidated
FY22 FY23

$'000 $'000
Cash flows from operating activities
Receipts from customers (inclusive of GST) 198,056 251,774
Payments to suppliers (inclusive of GST) (171,818) (217,032)
Interest received 1 46
Government grants (COVID-19) 622 -
Interest and other finance costs paid (5,895) (9,336)
Income taxes paid (3,770) (2,861)

Net cash from operating activities 17,196 22,591

Cash flows from investing activities
Payment for purchase of businesses, net of cash acquired (79,456) (17,641)
Payments of contingent and deferred business purchases consideration (1,554) (3,358)
Payments for property, plant and equipment (3,495) (7,420)
Payments for intangibles - (141)
Proceeds from disposal of property, plant and equipment 50 -

Net cash used in investing activities (84,455) (28,560)

Cash flows from financing activities
Proceeds from issue of ordinary shares 62,570 13,742
Share issue transaction costs (2,677) (643)
Proceeds from issue of clinic class shares 1,154 1,271
Buy-back of clinic class shares (220) (1,637)
Proceeds from borrowings 29,065 18,308
Repayment of lease liabilities (14,877) (17,759)
Dividends paid to non-controlling interest (3,394) (4,676)
Dividends paid (4,792) (2,760)

Net cash from financing activities 66,829 5,846

Net decrease in cash and cash equivalents (430) (123)
Cash and cash equivalents at the beginning of the financial year 4,142 3,712

Cash and cash equivalents at the end of the financial year 3,712 3,589

8.7 Material changes to Healthia's financial position since 30 June 2023 
As at the date of this Scheme Booklet, within the knowledge of the Healthia Directors and other than as disclosed in this Scheme 
Booklet or announced on the ASX, there have been no material changes to the financial position of Healthia since 30 June 2023, 
being the date of Healthia's audited accounts for the full financial year ending 30 June 2023.

8.8 Healthia Directors’ intentions for the business
The Corporations Act requires a statement by the Healthia Directors of their intentions regarding Healthia's business. If the Scheme 
is implemented, the existing Healthia Directors (other than Wesley Coote) will resign and the Healthia Board will be reconstituted in 
accordance with the instructions of PEP BidCo after the Implementation Date. Accordingly, it is not possible for the Healthia 
Directors to provide a statement of their intentions after the Scheme is implemented regarding:

the continuation of the business of Healthia;

any major changes, if any, to be made to the business of Healthia; and

the future employment of the present management of Healthia.
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If the Scheme is implemented, PEP BidCo will have 100% control of Healthia. The current intentions of PEP BidCo with respect to 
these matters are set out in Section 9. 

If the Scheme is not implemented, the Healthia Directors intend to continue to operate the business of Healthia in the ordinary 
course of the business. 

8.9 Publicly available information on Healthia
As a company listed on the ASX and a disclosing entity under the Corporations Act, Healthia is subject to regular reporting and 
disclosure obligations. Broadly, these require Healthia to announce price sensitive information as soon as it becomes aware of the 
information, subject to exceptions for certain confidential information. The ASX maintains files containing publicly disclosed 
information about all companies listed on the ASX. Information disclosed to the ASX by Healthia is available on the ASX’s website at 
www.asx.com.au. Further announcements concerning developments at Healthia will continue to be made available on this website 
after the date of this Scheme Booklet.

Healthia is required to prepare and lodge with ASIC and the ASX both annual and half yearly financial statements accompanied by a 
statement and report from the Healthia Directors and an audit or review report. Copies of these and other documents lodged with 
ASIC may be obtained from or inspected at an ASIC office and on the Healthia website at https://www.healthia.com.au/.

Healthia Shareholders may also obtain copies of the Healthia annual report for the financial year ended 30 June 2023 free of charge 
by calling the Healthia Shareholder Information Line on 1800 990 475 (within Australia) or +61 1800 990 475 (outside Australia). 
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Section 9

INFORMATION ABOUT
PEP BIDCO, TOPCO
AND PEP
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9. Information about PEP BidCo, TopCo and PEP

This Section 9 has been prepared by PEP BidCo. The information concerning PEP BidCo and any Bidder Group Member and the 
intentions, views and opinions contained in this Section 9 are the responsibility of PEP BidCo. Healthia Group and its officers and 
advisors do not assume any responsibility for the accuracy or completeness of this information.

9.1 Ownership Structure

a) Before implementation of the Scheme
As at the date of this Scheme Booklet, PEP BidCo is a wholly owned subsidiary of Harold MidCo Pty Ltd ACN 670 606 532 (MidCo), 
which in turn is a wholly owned subsidiary of Harold HoldCo Pty Ltd ACN 670 606 112 (HoldCo), which in turn is a wholly owned 
subsidiary of TopCo. TopCo is wholly owned by the PEP Shareholders (who will subscribe for additional Class A Shares prior to 
Implementation of the Scheme to provide the equity funding required for the Cash Consideration as described further in Section
9.4, below) as illustrated in Figure 1 below:

Figure 1: Current group structure chart of Bidder Group
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b) After Implementation of the Scheme
If the Scheme is implemented, the PEP Shareholders and eligible Healthia Shareholders who validly make an Election, will directly 
and wholly own TopCo. TopCo will own Healthia through its wholly owned subsidiaries, HoldCo, MidCo and BidCo, as illustrated in 
Figure 2 below:

Figure 2: Post implementation group structure chart of Bidder Group
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9.2 Overview of Bidder Group

a) PEP BidCo
PEP BidCo is a special purpose company that was incorporated on 17 August 2023 for the purpose of acquiring all of the Scheme 
Shares under the Scheme. PEP BidCo is an unlisted Australian proprietary company and has not undertaken any trading activities 
and does not own any assets and/or liabilities, other than in connection with its incorporation, the entry into transaction 
documents in connection with the Scheme and the taking of such other actions as are necessary to facilitate the Scheme (including 
actions in relation to the incurrence of costs, fees and expenses in connection with the Scheme). All of the shares in PEP BidCo are 
owned by MidCo. If the Scheme becomes Effective, PEP BidCo will hold all of the Scheme Shares on or shortly after the 
Implementation Date.

b) MidCo
MidCo is a special purpose company that was incorporated on 17 August 2023 for the purpose of acquiring all of the shares in PEP 
BidCo. MidCo is an unlisted Australian proprietary company and has not undertaken any trading activities and does not own any 
assets and/or liabilities, other than in connection with its incorporation, the entry into transaction documents in connection with 
the Scheme and the taking of such other actions as are necessary to facilitate the Scheme (including actions in relation to the 
incurrence of costs, fees and expenses in connection with the Scheme). All of the shares in MidCo are owned by HoldCo

c) HoldCo
HoldCo is a special purpose company that was incorporated on 17 August 2023 for the purpose of acquiring all of the shares in 
MidCo. HoldCo is an unlisted Australian proprietary company and has not undertaken any trading activities and does not own any 
assets and/or liabilities, other than in connection with its incorporation, the entry into transaction documents in connection with 
the Scheme and the taking of such other actions as are necessary to facilitate the Scheme (including actions in relation to the 
incurrence of costs, fees and expenses in connection with the Scheme). All of the shares in HoldCo are owned by TopCo.

d) TopCo

TopCo is a special purpose company that was incorporated on 17 August 2023 for the purposes of:

directly holding all of the shares in HoldCo and indirectly holding all of the shares in MidCo and PEP BidCo; and

issuing Class B Shares to eligible Scheme Shareholders who make a valid Election.

TopCo is an unlisted Australian public company and has not undertaken any trading activities, and does not own any assets and/or 
liabilities, other than in connection with its incorporation, the entry into transaction documents in connection with the Scheme and 
the taking of such other actions as are necessary to facilitate the Scheme (including actions in relation to the incurrence of costs, fees 
and expenses in connection with the Scheme).

The affairs of TopCo are regulated under the TopCo Constitution and, on implementation of the Scheme, by the TopCo Constitution, 
TopCo Shareholders' Deed and the Nominee Deed. The TopCo Shareholders' Deed and TopCo Constitution are set out in Appendices 
E and F to this Scheme Booklet. A summary of key rights and obligations attaching to Class B Shares under the TopCo Constitution 
and the TopCo Shareholders' Deed are set out in Section 9.7.

e) PEP Shareholders

PEP is a member of a group of companies that manages or advises a number of unit trusts and limited partnerships operating as a 
single investment fund known as Pacific Equity Partners Fund VI or PEP Fund VI (the Fund).

Certain entities and funds which comprise the Fund will be indirectly participating in the Scheme and have an ownership interest in 
TopCo. Such entities and funds are:

● Pacific Equity Partners Fund VI, L.P. acting via its general partner Pacific Equity Partners Fund VI GP (Jersey) Limited;

● Pacific Equity Partners Fund VI (Australasia) Pty Limited as trustee for Pacific Equity Partners Fund VI (Australasia) Unit 
Trust;
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● Pacific Equity Partners Fund VI-A (Australasia) Pty Limited as trustee for Pacific Equity Partners Fund VI-A (Australasia) 
Unit Trust;

● Eagle Coinvestment Pty Limited as trustee for Pacific Equity Partners Fund VI Executives Coinvestment Trust A;

● Eagle Coinvestment Pty Limited as trustee for Pacific Equity Partners Fund VI Executives Coinvestment Trust B; and

● PEP Investment Pty Limited, 

(together, the PEP Shareholders).

The Fund has been established to invest in business opportunities in Australia and New Zealand, and as at the date of this Scheme 
Booklet the Fund has approximately A$2.5 billion equity funds under management. The PEP Shareholders are advised or managed 
by PEP.

PEP was founded in 1998 and is a leading Australian based private equity firm which focuses on growth and expansion capital in 
Australia and New Zealand.

Since 1998, PEP has managed or advised funds on 41 operating company investments and more than 150 bolt-on acquisitions across 
a broad range of industries. As at the date of this Scheme Booklet, PEP has approximately A$8 billion in assets under management.

Relevant investments made by funds managed or advised by PEP include:  

● Healthe Care – Leading Australian private hospital network operator; 

● Magentus (formerly, Citadel Group Limited) – a provider of core software for medical specialists and secure records 
management software, technology and professional services to a diversified set of government clients in Australia and 
the UK;

● iNova – Over the counter pharmaceuticals provider in Australia, Asia and South Africa focused on cold & flu and 
antibacterial products;

● Evolution Healthcare – provider of private hospital and rehabilitation services in New Zealand; and

● Lifehealthcare – independent distributor of advanced medical devices and equipment in Australia and New Zealand.

Further information on PEP is available from its website at: www.pep.com.au.

f) Directors of Bidder Group Entities

As at the date of this Scheme Booklet, the directors of TopCo, HoldCo, MidCo and PEP BidCo are Mr David Brown, Mr David 
Emmanuel, Mr Scott McKnight and Mr Shannon Wolfers. The profiles of these directors are set out below:

Director Profile

David Brown Mr David Brown is a Managing Director at PEP and joined the firm at the start of 2004. Prior to 
joining PEP, he spent his analyst years in the Investment Banking Division of JP Morgan. Mr Brown 
received a PLD from Harvard Business School and first class honours degrees (BCom and LLB) from 
the University of Queensland where he was awarded a University Medal.

David Emmanuel Mr David Emmanuel joined Pacific Equity Partners in 2013. Prior to joining PEP, David was an 
investment banker with Morgan Stanley. He received a Bachelor of Commerce & Bachelor of Laws 
(Honours) from the University of Sydney as a Dean’s List Scholar. 

Scott McKnight Mr Scott McKnight joined Pacific Equity Partners in 2015.  Prior to joining PEP, he was an 
investment banker with Goldman Sachs in New Zealand.  Scott received a Master of Business with 
distinction and a Bachelor of Commerce from the University of Otago and is a CFA charter holder. 

Shannon Wolfers Mr Wolfers is a Managing Director at PEP and joined the firm in 2006. Prior to joining PEP, 
Shannon was with Bain & Company in Australia and SE Asia. Mr Wolfers was a University of 
Sydney Scholarship holder where he received a first class honours degree (BEcon) and the 
University Medal.
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9.3 Connection to the Scheme
The Scheme contemplates the acquisition of all Healthia Shares such that from the Implementation Date, PEP BidCo will hold 100% 
of the shares in Healthia. Under the Scheme, Healthia Shareholders will receive the Cash Consideration for their Healthia Shares or 
may elect to receive Scrip Consideration (being Class B Shares in TopCo) in respect of 30% to 100% of their Healthia Shares, subject 
to any scale back to ensure that the total number of Class B Shares do not exceed 30% of the total shares on issue in TopCo (and, 
for the avoidance of doubt, will receive Cash Consideration for any Healthia Shares in respect of which they do not elect to receive 
Scrip Consideration). 

Eligible Healthia Shareholders may:

● receive the total value of their Scheme Consideration as Cash Consideration; or

● subject to any Scrip Scale Back, elect to receive some or all of the value of their Scheme Consideration as Scrip 
Consideration in the form of Class B Shares, in which case:

o where a Healthia Shareholder has made an Election to receive All Scrip Consideration, it will receive the entirety 
of its Scheme Consideration in respect of the Healthia Shares it holds at the Scheme Record Date in the form of 
Scrip Consideration; or

o where a Healthia Shareholder has made a Mix-and-Match Election (that is, has made a valid Election in respect 
of at least 30% of its Healthia Shares), it will receive a combination of Scrip Consideration in respect of those 
Healthia Shares which are the subject of the valid Election and will receive the Cash Consideration in respect of 
the remaining Healthia Shares held by that Healthia Shareholder which are not the subject of a valid Election.  
The number of Healthia Shares the subject of an Election to receive Scrip Consideration will be the greater of 
the Elected percentage of the Healthia Shares held by the eligible Healthia Shareholder at the Election Time and 
the Scheme Record Date provided it can never exceed the number of Healthia Shares at the Scheme Record 
Date.

Ineligible Foreign Shareholders will only be entitled to receive Cash Consideration under the Scheme. If no Valid Election is made by 
a Scheme Shareholder by the Election Time they will receive the Cash Consideration.

If eligible Healthia Shareholders make a valid Election to receive Scrip Consideration then, subject to the Scrip Scale Back, they will 
receive 1 Class B Share in TopCo for each Healthia Share held by that Healthia Shareholder on the Scheme Record Date subject to 
the Valid Election.  

Class B Shares issued as consideration under the Scheme will be fully paid and will rank equally with all other Class B Shares. TopCo 
will appoint the Nominee to hold all of the Class B Shares on bare trust for each Class B Shareholder pursuant to the terms of the 
TopCo Shareholders Deed and a Nominee Deed to be entered into between TopCo and the Nominee.  A copy of the TopCo 
Shareholders Deed is set out in Appendix E of this Scheme Booklet which includes a copy of the Nominee Deed. 

Healthia Shareholders who receive Scrip Consideration under the Scheme will become parties to the TopCo Shareholders Deed as 
Class B Shareholders.  

The PEP Shareholders will also subscribe for Class A Shares in TopCo to partially fund the Cash Consideration and other amounts 
with the remainder of the Cash Consideration and other amounts being funded through the Debt Facilities.  Following 
implementation of the Scheme the Fund will hold all of the Class A Shares in TopCo.  The proportion of the total shares on issue in 
TopCo made up of Class A Shares will depend on the total cash funding required in connection with the implementation of the 
Scheme which will depend on the matters noted below including the number of eligible Healthia Shareholders who make Valid 
Elections to receive the Scrip Consideration, the Minimum Election Threshold and the potential Scrip Scale Back.

As at the date of the Scheme Booklet, TopCo has 10,000 Class A Shares on issue which are held by the PEP Shareholders.  There are 
no Class B Shares on issue as at the date of this Scheme Booklet.

9.4 Funding the Scheme Consideration

a) Maximum Cash Consideration
If the Scheme is implemented, the Scheme Consideration payable to Scheme Shareholders under the Scheme will be satisfied by a 
combination of:

● the Cash Consideration; and/or



Scheme Booklet  |  healthia.com.au 79

● the issue of a number of Class B Shares that are the subject of valid Elections.

Based on the number of Healthia Shares on issue as at the date of this Scheme Booklet:

● the maximum theoretical amount of Cash Consideration that PEP BidCo may be required to pay to Scheme Shareholders 
under the Scheme is $260,007,082.20 (Maximum Cash Consideration), although the amount will likely be considerably 
less to the extent that eligible shareholders make Valid Elections to receive the Scheme Scrip Consideration.  For example,
if the Key Rolling Shareholders (and any of their Associates and any entities that any Control) were to make Valid 
Elections as they have indicated to Healthia representing 15,740,000 Healthia Shares the maximum amount of Cash 
Consideration would be $231,675,082.20; and

● the maximum number of Class B Shares that would be issued by TopCo (on the assumption that every Scheme 
Shareholder made a valid Election to receive All Scrip Consideration) is 43,334,514 Class B Shares given the operation of 
the Scrip Scale Back.

The Scheme Implementation Deed is not subject to a financing condition.

b) Cash funding arrangements
PEP BidCo intends to fund the Cash Consideration through a combination of:

● equity funding sourced from the Fund; and

● the Syndicated Acquisition Facilities (subject to meeting conditions precedent to drawdown). 

Each of the funding sources is described below.

Funding from the Fund

PEP BidCo has a legally binding equity commitment letter from the Fund dated 30 August 2023 as amended (Equity Commitment 
Letter) under which each of the entities constituting the Fund irrevocably commits to:

● pay to TopCo, by way of subscribing for fully paid Class A Shares issued by TopCo, such amounts as are necessary to meet 
PEP BidCo’s obligations to fund the Cash Consideration under the Scheme (less the amount of the Debt Facilities which 
may be used to pay the Cash Consideration) in each entity’s relevant proportion as set out in the Equity Commitment 
Letter and reproduced below (Equity Funding); and

● cause TopCo to contribute that Equity Funding to PEP BidCo (including via any intermediate holding company of PEP 
BidCo) in sufficient time to allow PEP BidCo to pay, to the extent necessary, the Cash Consideration in accordance with 
the Scheme.

The amount available under the Equity Commitment Letter is (together with the amount available under the Debt Facilities 
referred to below) sufficient to fund the Maximum Cash Consideration.

The entities constituting the Fund are severally responsible for providing the Equity Funding to PEP BidCo under the Equity 
Commitment Letter in the proportions set out in the table below.

Entity Respective Proportion

1 Pacific Equity Partners Fund VI, L.P. (a Cayman Islands exempted limited partnership) acting 
via its general partner Pacific Equity Partners Fund VI GP (Jersey) Limited

68.99%

2 Pacific Equity Partners Fund VI (Australasia) Pty Limited (ACN 630 504 960) as trustee of the 
Pacific Equity Partners Fund VI (Australasia) Unit Trust

9.67%

3 Pacific Equity Partners Fund VI-A (Australasia) Pty Limited (ACN 632 814 861) as trustee of 
the Pacific Equity Partners Fund VI-A (Australasia) Unit Trust

19.66%

4 Eagle Coinvestment Pty Limited (ACN 119 182 688) as trustee for Pacific Equity Partners 
Fund VI Executives Coinvestment Trust A 

0.38%

5 Eagle Coinvestment Pty Limited (ACN 119 182 688) as trustee for Pacific Equity Partners 
Fund VI Executives Coinvestment Trust B

0.80%

6 PEP Investment Pty Limited (ACN 083 026 984) 0.50%

100%
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The obligations under the Equity Commitment Letter are subject to the Scheme becoming Effective and terminate on the earlier of: 
(a) the time of implementation of the Scheme; (b) termination of the Scheme Implementation Deed; and (c) PEP BidCo receiving in
full the Equity Funding pursuant the Equity Commitment Letter.

External Debt Facilities

PEP BidCo has entered into a binding debt commitment letter with, among others, the Lenders, dated 25 August 2023 (Debt 
Commitment Letter). Under the Debt Commitment Letter, the Lenders have agreed to provide senior secured syndicated facilities to 
PEP BidCo (Syndicated Acquisition Facilities).

The proceeds that will be available to PEP BidCo under the Syndicated Acquisition Facilities, together with the Equity Financing, are 
in excess of the amount that is required to fund the Scheme Consideration.

The proceeds under the Syndicated Acquisition Facilities will be available to PEP BidCo for the purpose of (among other things):

● funding part of the purchase price for the acquisition of the Scheme Shares; 

● refinancing of certain existing debt facilities of the Healthia Group;

● paying certain costs and expenses incurred in connection with the Scheme and associated transactions; and providing for 
certain acquisition and growth financing.

The funding of the Syndicated Acquisition Facilities is subject to the satisfaction of certain conditions precedent, which are customary 
for facilities of this kind and include (among other matters):

● confirmation that the Effective Date (as defined in the Scheme Implementation Deed) has occurred;

● confirmation that there has been no amendment, variation, waiver or termination under the Scheme Implementation 
Deed to the extent such matter would reasonably be expected to materially and adversely affect the interests of the 
Lenders (unless the Lenders have otherwise consented); and

● execution of definitive long-form syndicated facilities documentation (and related definitive financing documentation) as 
described below.

It is expected that prior to the Second Court Date, the Debt Commitment Letter will be superseded by a definitive long-form 
syndicated facilities agreement and related definitive financing documentation between the parties to the Debt Commitment Letter 
and others. The material terms and conditions of such financing documents are specified in the Debt Commitment Letter.

It is expected that the abovementioned conditions precedent will be satisfied before the Second Court Date (other than certain 
conditions which are intended to be satisfied concurrently with, or prior to, the first drawdown under the Syndicated Acquisition 
Facilities on the Implementation Date, including the payment of fees and expenses).

If all of the conditions precedent are satisfied or waived, then subject to the provisions set out in the paragraph below and provided 
that it is not unlawful for the Lenders to do so, the Lenders must provide the funds for their portion of the commitments under the 
Syndicated Acquisition Facilities. As at the date of the Scheme Booklet PEP BidCo is not aware of any reason why any of the conditions 
precedent will not be satisfied, and is confident they will be satisfied in time to allow payment in full of the aggregate Scheme 
Consideration for the Scheme Shares as and when due under the terms of the Scheme. 

The availability of the Syndicated Acquisition Facilities is subject to: 

● the correctness of certain representations (as are customary for facilities of this kind);

● that certain events of default (as are customary for facilities of this kind) are not subsisting or would result from the 
drawing of the applicable facilities; or

● that a change of control in respect of PEP BidCo and/or TopCo has not occurred. 

As at the date of this Scheme Booklet, PEP BidCo is not aware of the occurrence of any misrepresentation, event of default or change 
of control, or any circumstance that would lead to any misrepresentation, event of default or change of control which would then 
give rise to a right to the Lenders to terminate the applicable facilities. 

The representations and warranties to be given by PEP BidCo in relation to the Syndicated Acquisition Facilities are customary for a 
facility of this nature. As at the date of this Scheme Booklet, PEP BidCo is not aware of any breach of a representation or warranty, 
or any circumstance that would lead to a breach of a representation or warranty.

As at the date of the Scheme Booklet, PEP BidCo is not aware of any reason why the Syndicated Acquisition Facilities will not be 
available to be drawn down for the purposes of acquiring the Scheme Shares as contemplated by the Scheme.
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c) Scrip Consideration
PEP BidCo and TopCo have entered into the Deed Poll to covenant in favour of the Scheme Shareholders to perform their 
respective obligations in relation to the Scheme. This includes the obligation to provide or procure the provision of the Scheme 
Consideration to the Scheme Shareholders in accordance with the terms of the Scheme, including to issue all Class B Shares which 
are the subject of valid Elections by the Scheme Shareholders under the terms of the Scheme.

d) Reasonable basis 
On the basis of the arrangements described above, PEP BidCo believes it has reasonable grounds for holding the view, and holds 
the view, that PEP BidCo will be able to satisfy its obligation to fund the Scheme Consideration as and when it is due and payable 
under the terms of the Scheme. Accordingly, PEP BidCo does not have in place nor does it believe it requires alternative sources of 
funding to discharge the Scheme Consideration.

9.5 Intentions if the Scheme is implemented 

a) Introduction
If the Scheme is implemented, PEP BidCo will become the holder of all Healthia Shares, and accordingly Healthia will become a 
wholly owned subsidiary of PEP BidCo.  

This section sets out PEP BidCo’s current intentions if the Schemes are implemented in relation to:

● the continuation of the business of Healthia;

● any major changes to be made to the business of Healthia; and

● the future employment of the present employees of Healthia. The intentions of BidCo are the same as the intentions of 
Midco, HoldCo and TopCo.

The intentions set out in this Section 9.5 are statements of current intention only and are based on the facts and circumstances that 
are known to PEP BidCo as at the date of this Scheme Booklet.

The intentions and statements of future conduct set out in this Section 9.5 must be read as being subject to the law (including the 
Corporations Act) and the Listing Rules as well as the legal obligations of the Healthia Directors at the time.

These intentions are based on facts and information concerning Healthia (including Non-public Information made available by 
Healthia to PEP BidCo prior to entering into the Scheme Implementation Deed) and the general business environment known to 
PEP BidCo at the time of preparation of the Scheme Booklet. PEP BidCo does not currently have full knowledge of all material 
information, facts and circumstances that are necessary to assess all of the operational, commercial, tax and financial implications 
of its current intentions. Final decisions in relation to these matters will only be reached after PEP BidCo has had an opportunity to 
undertake a detailed review of Healthia’s business following implementation of the Scheme. Accordingly, the intentions described 
below are statements of current intention only and may change as new information becomes available or as circumstances change.

b) Delisting 
If the Scheme is implemented, it is intended that quotation of the Healthia Shares on the ASX will be terminated and Healthia will 
be removed from the official list of the ASX on or around the day following the Implementation Date and Healthia will be converted 
to a proprietary company limited by shares.

c) Head office
PEP BidCo currently intends for Healthia to maintain its current head office in Brisbane following the Implementation Date.

d) Board of directors
Pursuant to clause 6.6 of the Scheme Implementation Deed, the Healthia Board will be reconstituted with as soon as practicable on 
the Implementation Date. 

The TopCo Shareholders Deed contemplates that, the directors of Healthia with effect on and from the Implementation Date will
be the chief executive officer and chief financial officer, from time to time, of Healthia and such other persons appointed to the 
Healthia Board from time to time in accordance with the TopCo Shareholders' Deed and the constitution of Healthia at the relevant 
time.  
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As contemplated by the TopCo Shareholders' Deed, chief executive officer Mr Wesley Coote will be invited to join the TopCo board.  
Depending on the valid Elections received by Healthia, certain non-PEP Shareholders will be entitled to appoint one or two 
directors in aggregate to the TopCo board of directors.

e) Employees
Healthia is a people driven business. PEP BidCo considers that a well-trained and motivated workforce is critical to maintaining the 
high standards of the business, and that the retention and incentivisation of staff is an essential component to the future success of 
the company.

PEP BidCo considers Healthia’s employees to be critical to the future success of the business and does not anticipate any material 
changes to the current organisation structure, with current Managing Director Mr Wesley Coote continuing in his role. Whilst 
ensuring focus on its current operations and needs, following implementation of the Scheme, PEP BidCo will review Healthia’s 
business operations and organisational structure to ensure Healthia has the appropriate mix and level of employees and skills to 
enhance the business going forward.

f) Management incentive plan
Following implementation of the Scheme, PEP BidCo expects to implement a customary management incentive plan for eligible 
management of Healthia.  The terms of, and participation in, any such management incentive plan will be developed by PEP BidCo 
following implementation of the Scheme.

g) Business continuity and operations
It is the current intention of PEP BidCo to continue Healthia’s focus on its integrated allied healthcare business and largely operate 
Healthia in its current form while providing support to pursue organic and acquisition-based growth opportunities as appropriate.

PEP BidCo intends to continue to operate Healthia under its current name. 

As described previously, following implementation of the Scheme PEP BidCo, in partnership with management, will undertake a 
strategic review of Healthia and its operations to determine how best to operate and further develop and grow the company and 
any decisions regarding these matters will be made following that review.

It is intended that Healthia’s existing finance facilities will be refinanced on or after the Implementation Date using part of the 
proceeds of the debt funding described in Section 9.4.

Any dividends will be at the sole discretion of the TopCo Board, having regard to the capital requirements (as well as the debt 
financing arrangements) of the TopCo Group, with the intention that no dividends will be declared or paid for a period of three 
years after the Implementation Date.

Consistent with strategic investments of this nature, PEP BidCo may seek to ‘exit’ its investment in Healthia in the future.  Any 
decision to exit will be subject to prevailing market conditions, the businesses’ performance and other factors which may be 
considered relevant at the time.  The optimal timing of exit will be determined at some stage in the future.

h) Clinic Class Shares
PEP BidCo considers that Healthia’s Clinic Class Shareholders are critical partners for its business and that the Clinic Class 
Shareholder model is important to Healthia’s organic and acquisition-based growth opportunities outlined above.  If the Scheme 
becomes Effective, it will not affect Healthia’s Clinic Class Shareholder model and Clinic Class Shareholders will continue to hold 
their existing Clinic Class Shares.

i) Changes to Healthia's constitution
Consistent with their intention to convert Healthia into a proprietary company limited by shares, PEP BidCo intends to replace 
Healthia’s existing constitution with a constitution appropriate for a company limited by shares (and which is a subsidiary of TopCo) 
following implementation of the Scheme.

The constitution will be considered as part of PEP BidCo’s broader review of Healthia. As the sole shareholder of Healthia, PEP 
BidCo will alone be able to make changes to Healthia’s constitution.

Following implementation of the Scheme, the key governance documents relating to the Bidder Group (including the Healthia 
Group) will be the TopCo Constitution, TopCo Shareholders' Deed and the Nominee Deed.
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9.6 Broader Transaction overview

a) Features of the Class B Shares to be received as Scrip Consideration
Class B Shares will be ordinary shares issued as fully paid and will rank equally (including from an economic perspective) with each 
other Class B Share and, unless otherwise provided in the TopCo Shareholders' Deed or the TopCo Constitution, with each other 
Class A Share, in each case, from an economic perspective.

Class B Shares are subject to certain restrictions which include, but are not limited to, restrictions with regard to shareholder 
approvals, director appointment rights, exit rights and restraints.  Furthermore, any dividends will be at the sole discretion of the 
TopCo Board, having regard to the capital requirements (as well as the debt financing arrangements) of the TopCo Group, with the 
intention that no dividends will be declared or paid for a period of 3 years after the Implementation Date.  A summary of the TopCo 
Shareholders' Deed and significant rights and obligations attaching to Class B Shares is set out in Section 9.7.  The summary is not 
exhaustive and should be read subject to the full terms of the TopCo Shareholders' Deed and TopCo Constitution, which are 
included in Appendices E and F to this Scheme Booklet.

Healthia Shareholders should note that their investment in TopCo will be regulated differently than their investment in Healthia 
because TopCo will not be admitted to the ASX and therefore the Listing Rules will not apply to TopCo or Class B Shares.  In 
particular, a consequence of the change in regulatory regimes means that, subject to certain conditions, the continuous disclosure 
rules, takeover regime and certain minority protection rights relevant to Healthia will not apply to TopCo.  Material differences 
between the rights and obligations of a shareholder in an ASX listed company such as Healthia and in TopCo are explained by PEP 
BidCo in Section 10.3m).  Because TopCo will not be admitted to the list of a stock exchange there will be no active market for the 
sale of Class B Shares and Healthia Shareholders who receive Class B Shares under the Scheme will only be able to sell or transfer 
their Class B Shares in certain very limited circumstances as permitted under the TopCo Shareholders' Deed.  Class B Shareholders 
will have access to substantially less information and reports about the Healthia Group than Healthia Shareholders currently 
receive.

Please refer to Sections 10.3 and 10.3m) of this Scheme Booklet for discussion of the risks associated with the Scrip Consideration.

Healthia Shareholders considering the Scrip Consideration should consult their legal or financial advisers, accountant or stockbroker 
if they are uncertain about whether an investment in TopCo suits their particular investment objectives and they should also carefully 
consider the information in Section 9.7 about the Class B Shares that comprise the Scrip Consideration. 

b) Nominee arrangements 
It is a requirement under the TopCo Shareholders' Deed that TopCo has no more than 50 shareholders.

To give effect to this requirement, TopCo intends to appoint the Nominee, Pacific Custodians Pty Ltd, an independent third party 
trustee to hold Class B Shares on bare trust for Class B Shareholders in accordance with the terms of the TopCo Shareholders' Deed 
and Nominee Deed. 

The intention of the nominee arrangements is that the Class B Shareholders will still have the rights as set out in the TopCo 
Shareholders' Deed, as if the Class B Shareholder were holding the Class B Shares directly, even if they transfer legal title to their 
Class B Shares to the Nominee. Clause 24 of the TopCo Shareholders' Deed sets out the terms on which this intention is to be 
achieved, including how the provisions in the TopCo Shareholders' Deed and the definitions in the TopCo Shareholders' Deed are 
intended to operate where a Class B Shareholder holds Class B Shares through the Nominee.

The nominee arrangements may be imposed by TopCo upon issue of the Class B Shares or at any time after the Implementation 
Date.

Where Class B Shares are held through the nominee structure, each Class B Shareholder will continue to have the benefit of, and be 
bound by, all the provisions of the TopCo Shareholders Deed which would have otherwise applied to them had they held legal title 
to their Class B Shares directly. In addition, they undertake not to take any action, or omit to take any action (including actions 
through the Nominee they would not be permitted to take under the TopCo Shareholders Deed) which would breach its obligations
under the TopCo Shareholders' Deed.  For example, any references in the TopCo Shareholders' Deed and the TopCo Constitution to 
disposing of Class B Shares includes disposals of a beneficial interest in any Class B Shareholder’s Class B Shares. 
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c) Ineligible Foreign Shareholders and non-Electing Shareholders to receive Cash 
Consideration

Restrictions in jurisdictions outside of Australia (including its external territories) and New Zealand may make it commercially 
impractical or unlawful for Class B Shares to be issued under the Scheme to Healthia Shareholders located in those jurisdictions, or 
for Healthia Shareholders in these jurisdictions to receive Class B Shares under the Scheme.  Any Healthia Shareholder whose 
address at the Scheme Record Date (currently expected to be 7.00pm AEDT (Sydney) on Monday 4 December 2023) is a place 
outside of Australia or New Zealand will be an Ineligible Foreign Shareholder for the Purposes of the Scheme unless Healthia and 
PEP BidCo agree in writing in accordance with the Scheme Implementation Deed.  

Only Healthia Shareholders whose Registered Address is within Australia (including its external territories) and New Zealand (where 
the Healthia Shareholder completes and returns a New Zealand investor certificate certifying the shareholder is a “wholesale 
investor” (as defined in Schedule 1 of the Financial Markets Conduct Act 2013) are entitled to make an Election, if they wish.  

If a Healthia Shareholder does not make an Election in accordance with the terms and conditions of the Scheme, that Healthia 
Shareholder will receive Cash Consideration for their Healthia Shares under the Scheme.  If an Ineligible Foreign Shareholder makes 
an Election, that purported Election will not be valid and the Ineligible Foreign Shareholder will receive Cash Consideration under 
the Scheme.

d) Election percentage
The number of Healthia Shares the subject of an Election to receive Scrip Consideration will be the greater of the Elected 
percentage of the Healthia Shares held by the eligible Healthia Shareholder at the Election Time and the Scheme Record Date 
provided it can never exceed the number of Healthia Shares at the Scheme Record Date.

e) Trustee and nominee holdings of Healthia Shares
Healthia Shareholders that hold parcels of Healthia Shares as trustee or nominee for, or otherwise on account of, another person 
can make an Election in respect of the Scrip Consideration Options for each parcel. A nominee needs to manage the underlying 
owners’ separate Elections in the following manner. Where a nominee wishes to nominate separate Elections to reflect the 
instructions of different underlying beneficiaries, that nominee should establish separate holdings on the Healthia Register (each 
with a different Holder Identification Number (HIN)) and lodge by the Election Date an Election in relation to each such beneficiary. 
However, if at the Scheme Record Date, the nominee holds fewer Healthia Shares than it held at the time it made the Elections, 
then, unless it has at the time of any sale of Healthia Shares notified Healthia whether the Healthia Shares sold relate to any such 
separate Election (and if so, which separate Election the Healthia Shares sold relate to), it will be treated as not having made a valid 
Election in respect of any of its Healthia Shares or in any other manner that PEP BidCo and Healthia agree is fair to Healthia 
Shareholders in all the circumstances acting reasonably.

f) Anticipated ownership structure in TopCo 
The Scheme Implementation Deed is subject to a condition that Valid Elections to receive the Scheme Scrip Consideration have 
been received by Healthia from the Key Rolling Shareholders (and any of their Associates and any entities that any Control) and are 
not withdrawn by the Election Time which, based on the greater of their respective holdings of Healthia Shares in the Healthia 
Register at the Election Time and at 7.00pm on the Business Day prior to the Second Court Date, represent not less than 15.74 
million Healthia Shares.  For the purposes of illustration we have set out the possible capital structure of TopCo in Figure 3 below 
based on 2 scenarios reflecting the minimum Valid Election to satisfy the condition under the Scheme Implementation Deed and 
also the maximum 30% rollover. 
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Figure 3: Illustrative capital structure of TopCo

TopCo Shares Scrip Election

Minimum Scrip Consideration to satisfy Scheme 
condition (ie 15.74m)39

Maximum Scrip Consideration (ie 
30%)

Number (million) Percentage of TopCo Shares Number 
(million)

Percentage of TopCo 
Shares

Total PEP Shareholders (Class 
A Shares)

128.7 89% 101.1 70%

Total Scrip Consideration 
(Class B Shares)

15.7 11% 43.3 30%

Total TopCo Shares 144.4 100% 144.4 100%

As contemplated in Section 9.5f) the TopCo Shareholders' Deed also permits the Board to adopt a management incentive plan 
(MIP) and issue MIP Shares to employees, contractors, consultants, executive directors or non-executive directors of the TopCo 
Group.  If issued, MIP Shares will be fully paid, will rank equally with all other MIP Shares, and will not have voting rights.

g) Illustrative sources and uses of funds under various scenarios 
The scenarios set out in the table below illustrate the potential sources and uses of funds of the consolidated Healthia and Bidder 
Group and the ownership structure of TopCo which may eventuate at the Implementation Date. 

The consolidated sources and uses of funds shown in the table below are based on both PEP BidCo and Healthia assumptions 
around various items as at the Implementation Date, including: 

● the total of the Scheme transaction costs (which includes assumptions made by Healthia and PEP BidCo in respect of their 
respective transaction costs); 

● the level of Healthia net debt and net working capital (which are based on assumptions made by Healthia); and 

● the number of Healthia Shareholders who make valid Elections to receive Scrip Consideration. 

The actual outcome at the Implementation Date may differ from the assumptions made in this Section 9.6g) resulting in changes to 
the sources and uses of funds at the Implementation Date and, consequently, may result in changes to the illustrative ownership 
structures of TopCo at the Implementation Date.

39 Note that if the 15.74 million Scheme Condition is satisfied, the actual number of TopCo Shares received by the Key Rolling Shareholders may be 
more or less depending on their holdings as at the Scheme Record Date or the operation of the Scrip Scale Back (if applicable).
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Sources and Uses of Funds ($Am) Scrip Consideration Election

Minimum Scrip Consideration to satisfy 
Scheme Condition 

Maximum Scrip 
Consideration 

Sources:

Cash Provided by Debt Facilities $145.0m $145.0m

Rolled Aggregate Scrip Consideration $28.3m $78.0m

Cash Provided by PEP Shareholders $231.7m $182.0m

Total Sources of funds $405m $405m

Uses:

Payment of Cash Consideration $231.7m $182.0m

Rolled Aggregate Consideration $28.3m $78.0m

Total Scheme Consideration $260m $260m

Repayment of Healthia’s existing debt and debt 
like items (1)

$100.7m $100.7m

Cash for business requirements $20.7m $20.7m

Third party transaction costs $23.6m $23.6m

Total uses of funds $405m $405m

(1) Estimated Net Debt at Implementation plus debt like obligations

h) Scrip Scale Back 
PEP Shareholders intend to own at least approximately 70% of TopCo on implementation of the Scheme. There will be a scale back 
if the aggregate amount of Elections would otherwise result in Scheme Shareholders owning more than approximately 30%, and 
therefore PEP Shareholders owning less than approximately 70%, of TopCo on implementation of the Scheme. This means that 
there will be a scale back if valid Elections are made for more than 43,334,514 Class B Shares. Any scale back will be on a pro rata 
basis. If there is a scale back, you will receive the Cash Consideration in place of those Class B Shares which you would have 
received, but which were not issued to you due to the scale back. The ownership percentages noted in this Section 9.6h) and in the 
table above in Section 9.6f) are approximate percentages and may vary slightly based on the factors outlined in Section 9.6g). 
Healthia intends to announce to the ASX (www.asx.com.au) the indicative amount of Elections made by Scheme Shareholders on 
Thursday 16 November 2023. See clause 6.6 of the Scheme for further details on the Scrip Scale Back.

9.7 Summary of Shareholders' Deed, Constitution and rights attaching to 
Class B Shares

A summary of the key rights and obligations attaching to Class B Shares is set out below. This summary is not exhaustive and should 
be read subject to the full terms of the TopCo Shareholders' Deed and the TopCo Constitution are included as Appendix E and 
Appendix F). The TopCo Constitution and TopCo Shareholders' Deed provide that the terms of the TopCo Shareholders' Deed will 
prevail in the event of any inconsistency between the provisions of the TopCo Constitution and the TopCo Shareholders' Deed. 

Capitalised terms used in this section which are not defined in this Scheme Booklet have the meanings given to them in the TopCo 
Shareholders' Deed.
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Parties PEP Shareholders

Scheme Shareholders who make a valid Election 

TopCo

Issue and Ranking Immediately following implementation of the Scheme, TopCo will have two classes of shares on issue, being 
Class A Shares and Class B Shares.

Class A Shares will be held by PEP Shareholders and their affiliates.

Class B Shares will be held by Scheme Shareholders who make a valid Election (either directly or through 
the Nominee on behalf of such Scheme Shareholders) subject to the Scrip Scale Back arrangements.

Class B Shares will be ordinary shares issued as fully paid and will rank equally (including from an economic 
perspective) with each other Class B Share and, unless otherwise provided in the TopCo Shareholders' Deed 
or the TopCo Constitution, with each other Class A Share, in each case, from an economic perspective.

PEP Shareholders will have rights under the TopCo Shareholders' Deed and the TopCo Constitution that will 
be significantly more favourable to the PEP Shareholders than the rights and obligations of Class B 
Shareholders. Among other things, under the TopCo Shareholders' Deed, PEP Shareholders will exercise 
effective control over TopCo and will have the ability to determine the timing and terms of any Exit 
(including through rights to appoint a majority of the TopCo Board which will in turn control the 
management of the TopCo Group).

Dividends The payment of any dividends will be at the sole discretion of the TopCo Board, subject to the Corporations 
Act, TopCo Constitution and the TopCo Shareholders' Deed. However, it is the intention that no dividends 
will be declared or paid for a period of 3 years after the Implementation Date.

Appointment of 
Directors and 
Chairperson

The Board must be constituted by a minimum of three Directors in accordance with the requirements of 
the Corporations Act. The maximum number of Directors permitted under the terms of the TopCo 
Shareholders' Deed is ten or such other maximum number as determined by the Board.

Subject to certain exceptions, the Class B Shareholders will have the right to appoint, remove and replace:

2 directors to the Board of TopCo, if Class B Shares represent 20% or more of the total shares on 
issue in TopCo; and

1 director to the Board of TopCo, if Class B Shares represent less than 20% but more than 10% of 
the total shares on issue in TopCo.

Any director nominated by Class B Shareholders must be a “qualified person” (which is determined having 
regard to any applicable commercial or other conflicts of interest), have the necessary knowledge, skills and 
expertise, having regard to the business conducted by TopCo, to serve as a Director of TopCo and be 
approved by the directors appointed by the PEP Shareholders (with such approval not to be unreasonably 
withheld).

The PEP Shareholders may, from time to time, nominate one or more Independent Directors to be 
appointed to the TopCo Board. Any Independent Director so appointed may at any time be removed by the 
TopCo Board.

The PEP Shareholders also have the right to appoint the CEO as a Director.

After allowing for the appointment of any Class B Directors, the appointment of the CEO as a Director and 
the appointment of any Independent Directors, the PEP Shareholders will have the right to appoint, remove 
and replace the remaining balance of the TopCo Board.

PEP Shareholders have the right to appoint, remove and replace the Chairperson of the TopCo Board.

Board Meetings Other than as required under any applicable law or by any relevant Governmental Agency:

the quorum is 2 Directors, of whom at least 1 must be a PEP Director and, for such time as the 
Board comprises a Class B Director, at least 1 must be a Class B Director;
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if a quorum is not present at a meeting of the Board, the meeting must be adjourned to the time 
and place determined by the Directors present provided at least 48 hours’ notice is given to each 
Director before the reconvened meeting; and

if the quorum requirements are not met for two consecutively scheduled Board meetings, then 
the next Board meeting may proceed provided there is at least one PEP Director present.

Each PEP Director and Class B Director will have the number of votes equal to the number of shares held by 
the PEP Shareholders or Class B Shareholders respectively, divided by the number of PEP Directors or Class 
B Directors (as applicable) present at the meeting and eligible to vote on the resolution. Each other Director 
will have one vote.

The chairperson will not have a casting vote.

All decisions are by simple majority vote.

Shareholders 
Meetings

The quorum is 2 or more shareholders, of whom at least 1 is a PEP Shareholder and, where the Class B 
Shareholders hold 10% or more of the total shares on issue in TopCo, at least 1 is a Class B Shareholder.

Each shareholder is entitled to that number of votes which is equivalent to the number of fully paid up 
shares in TopCo held by it.

Subject to the Corporations Act and the TopCo Shareholders' Deed, all shareholder decisions are made by 
the affirmative vote of a simple majority of TopCo Shareholders.

Meetings of Class B Shareholders (Class B Meetings) will be held in order to facilitate the exercise of Class B 
Shareholders’ rights to appoint, remove and replace directors to the TopCo Board. Any action or resolution 
in a Class B Meeting will be made by the affirmative vote of a simple majority of Class B Shareholders. 2 
Class B Shareholders are required to form a quorum for a Class B Meeting.

Shareholder Special 
Majority 
Resolutions

In addition to any requirements under the Corporations Act, the following decisions require approval by a 
majority of the votes cast by the PEP Shareholders who are present and entitled to vote and a majority of 
all votes cast by or on behalf of Class B Shareholders who are present and entitled to vote:

an amendment to the TopCo Constitution or TopCo Shareholders' Deed that materially adversely 
affects the rights of Class B Shares (other than in a way that impacts the Class A Shares equally);

the creation of a new class of securities in TopCo that ranks ahead of the Class B Shares in a 
winding up (other than where such securities also rank ahead of Class A Shares in the same 
manner); 

the issue of new securities other than in accordance with the TopCo Shareholders' Deed; 

the wind-up of TopCo or any of its subsidiaries (except where the relevant entity is dormant or 
no longer conducting any business), 

unless such matter is in connection with a Structural Simplification (see below).

Special Resolution 
of Appointing 
Beneficiaries

An amendment or variation to the “conversion and termination provisions” in relation to the nominee 
arrangements (see below for details of the “conversion and termination provisions”) set out in clause 24.9 
of the TopCo Shareholders' Deed requires approval by at least 75% of the votes cast by Appointing 
Beneficiaries where:

only Appointing Beneficiaries can vote on the resolution;

each Appointing Beneficiary is entitled to cast a vote for each Security held on trust for, or on 
behalf of, the Appointing Beneficiary under the nominee arrangements; and

the provisions of Part 2G.2 of the Corporations Act apply as if the Appointing Beneficiary is a 
member of TopCo.

Pursuant to the conversion and termination provisions in relation to the nominee arrangements, if TopCo 
applies to ASIC to change its company type to a proprietary company at a time when it has more than 50 
non-employee Appointing Beneficiaries:

the bare trustee arrangements set out in the TopCo Shareholders' Deed will terminate on the 
date on which the change of company type takes effect (Termination Date); and
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the Nominee must as soon as reasonably possible (and, in any event, before the Termination 
Date) transfer legal title in respect of all of the Beneficial Securities held by it to the relevant 
Appointing Beneficiaries who must be registered in the register of members of TopCo as the 
legal holders of such Beneficial Securities.

Issue of Further 
Shares

If TopCo proposes to issue any new Securities after the Scheme is implemented, it must first offer the 
existing TopCo Shareholders the right to subscribe for those Securities. The issue price per new Securities 
must be equal to Fair Market Value as determined by the Board in good faith, at the date of the Issue 
Notice.

These pre-emptive rights on new issuances are subject to certain exceptions which permit TopCo to issue 
new Securities in certain circumstances without giving other TopCo Shareholders a right to subscribe for 
those new Securities, including:

to PEP Shareholders and Scheme Shareholders in connection with the Scheme; 

in connection with the Management Incentive Plan or Employee Share Option Plan; 

in connection with a Structural Simplification; 

as part of emergency funding provided by PEP or any of its affiliates (provided that the 
emergency funding is followed by an ability for other TopCo Shareholders to subscribe for 
Shares to retain their relevant proportion);

in connection with any dividend reinvestment plan;

as consideration for a bona fide, arms' length acquisition or merger (other than to PEP or an 
Affiliate of PEP);

to PEP or an Affiliate of PEP, if the Board determines that equity funding is required to 
implement an arms’ length, bona fide acquisition by the Group, if:

o the timing required to implement the pro-rata issue described above would adversely 
affect the prospects of the Group implementing the transaction; and 

o the pro-rata issue process is followed after such injection of funds to give all other 
Shareholders the opportunity to subscribe for or acquire from PEP or its Affiliate 
Securities to maintain their relevant equity interest.  

in connection with an IPO;

under a bonus issue, subdivision or consolidation or other reorganisation or reconstruction of 
share capital where it does not dilute the interests of any Shareholder; and

where all of the Directors consent in writing, provided PEP Directors are not the only Directors of 
TopCo.

If TopCo proposes to issue any new shares under the pre-emptive rights provisions (Offer Shares) and 
eligible TopCo Shareholders do not take up all of the Offer Shares, then any TopCo Shareholder who 
accepted their entitlement of Offer Shares in full may take up any Offer Shares not taken up by the other 
TopCo Shareholders. Should any new Securities remain not subscribed for, TopCo may issue the Securities 
to any TopCo Shareholder or third party approved by the Board on terms no more beneficial to those set 
out in the pro-rata offer.

Disposals A TopCo Shareholder must not dispose of any of its shares or other Securities in TopCo other than:

to a Permitted Transferee as provided for in the TopCo Shareholders' Deed;

in relation to re-transfers where a permitted transferee ceases to be a permitted transferee;

to the Nominee;

under the drag along provision;

under the tag along provision;

in a trade sale, asset sale or IPO;

under the compulsory transfer regime if there is an event of default;

under the compulsory transfer regime for Small Holdings;
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if there has been an emergency funding matter, in any subsequent exercising of “catch-up” 
rights in accordance with the terms of the TopCo Shareholders' Deed;

if there has been an urgent M&A funding matter, in any subsequent exercising of “catch-up” 
rights in accordance with the terms of the TopCo Shareholders' Deed; 

pursuant to the Management Incentive Plan; or

as approved by the Board with at least one Class B Director (to the extent there is one) and the 
majority of PEP Directors voting in favour.

Drag Along If the PEP Shareholders wish to sell all or a proportion of their shares in TopCo to one or more buyers on 
arm’s length terms, no other TopCo Shareholders have a right of pre-emption and the PEP Shareholders 
may require each other TopCo Shareholder to sell the same proportion of their shares in TopCo to the third 
party buyers on terms no less favourable than the terms offered by the third party buyers to the PEP 
Shareholders.

Management Shareholders may be required to give additional representations and warranties (provided 
that TopCo procures warranty and indemnity insurance), give non-compete, non-solicit, non-interference 
and no-poach undertakings on customary terms, and to roll shares into the acquirer.

Tag Along If the PEP Shareholders wish to sell all or a proportion of their Shares in TopCo to a third party buyer, and 
have not issued a drag along notice, or have withdrawn such drag along notice, the other TopCo 
Shareholders must be invited to sell the same proportion of their Shares to the third party buyer on terms 
no less favourable to the other TopCo Shareholders than the terms offered by the third party buyer to the 
PEP Shareholders. 

As noted above, Management Shareholders may be required to give additional representations and 
warranties (provided that TopCo procures warranty and indemnity insurance), give non-compete, non-
solicit, non-interference and no-poach undertakings on customary terms, and to roll shares into the 
acquirer.

The tag along rights do not apply to the following Disposals of shares or other securities in TopCo:

Disposals to a TopCo Shareholder who has a “catch-up” right following an issue of Securities in 
TopCo in connection with an emergency funding matter or an urgent M&A funding matter;

in connection with an IPO; or

in connection with a Disposal to a permitted transferee of a TopCo Shareholder, which in the 
case of the PEP Shareholders includes their affiliates..

Exit The PEP Shareholders may, at any time, require the Board of TopCo to appoint a financial adviser or 
investment bank to act on behalf of the TopCo Shareholders to assist the Board with its evaluation on 
whether to proceed with an Exit to a third party (not being an affiliate of the PEP Shareholders).

If the Board decides to proceed with an Exit, each party must use their best endeavours to ensure the Exit 
occurs on terms approved by the Board and must not object to the Exit. The other TopCo Shareholders 
must do all things, execute all documents and provide all assistance requested by TopCo or the PEP 
Shareholders to facilitate the Exit, including agreeing to escrow restrictions recommended by the 
underwriters or managers of an IPO (if applicable).

In the context of an IPO, the PEP Shareholders will determine the extent to which other TopCo 
Shareholders may sell Shares as part of the IPO having regard to the advice of advisers and managers (as 
applicable).

Management 
Services Agreement

Subject to approval by the TopCo board of directors, TopCo and its subsidiaries may enter into a 
management services agreement with the PEP Shareholders (or an Affiliate of PEP) pursuant to which it 
may charge fees for advisory services and cost reimbursement.  Any such agreement will be on arm’s length 
or subject to TopCo shareholder approval.  

Structural 
Simplification

The TopCo board may look to simplify the Healthia group structure via the potential issue by TopCo of 
equivalent Securities having similar economics and rights to any current or formerly issued ‘clinic class 
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shares’ (or similarly named shares) in any TopCo Group Member, and each TopCo Shareholder must do all 
things which are in the Board’s opinion required or desirable to effect that simplification.  

Compulsory 
Transfer

A TopCo Shareholder (other than a PEP Shareholder) and its permitted transferees (Defaulting 
Shareholder) will be subject to a compulsory disposal regime where an “Event of Default” has occurred in 
relation to it.

An Event of Default occurs where a Defaulting Shareholder or a Relevant Manager: 

has committed a breach of its obligations under the restrictions on Disposals which cannot be 
remedied or is not remedied by the Defaulting Shareholder within 20 Business Days;

has committed a breach of any of its material obligations under any Transaction Document, 
which cannot be remedied or is not remedied by the Defaulting Shareholder within 20 Business 
Days;

has breached the restraint provisions in clause 27 of the TopCo Shareholders Deed;

has become the subject of an Insolvency Event;

has become a shareholder of TopCo pursuant to a transfer of shares in breach of the TopCo 
Shareholders Deed;

has become subject to a change of control that circumvents the restrictions on Disposals in the 
TopCo Shareholders' Deed;

in the case of a Management Shareholder (including in respect of any Class B Shares acquired 
under the Scheme) :

o is required (pursuant to a court order or otherwise) to transfer any or all of its shares 
to its relevant manager’s spouse or partner in connection with relationship 
proceedings between its relevant manager and his or her spouse or partner;

o ceases to be an affiliate of its relevant manager and its relevant manager fails to 
arrange for the transfer of the shares held by it to the relevant manager or another 
affiliate of the relevant manager approved by the Board within 20 Business Days of it 
ceasing to be an affiliate of the relevant manager; or

o a Good Leaver Event or Bad Leaver Event occurs; or

is guilty of a criminal offence in any jurisdiction which would, in the reasonable opinion of the 
Board materially affect the Business or the duties of that Shareholder or Relevant Manager in 
respect of the Business.

If an Event of Default has occurred, the Defaulting Shareholder’s shares in TopCo (Default Sale Shares) may 
be sold to TopCo, by way of a purchase, buy-back, cancellation as part of a reduction of capital or 
redemption, or to the PEP Shareholders or their nominee.

The Sale Price of the Default Sale Shares will be:

in the case of an Event of Default relating to relationship proceedings or a Good Leaver Event, 
the Fair Market Value of the Default Sale Shares; or

in any other case, the lower of the Fair Market Value and the Net Cost of the Default Sale Shares, 
as determined in accordance with the TopCo Shareholders' Deed. The Fair Market Value will be 
determined by the TopCo Board in good faith. If a Defaulting Shareholder disputes the Fair 
Market Value determined by the TopCo Board, the Fair Market Value will be determined by an 
independent valuer.

Disposal of Small 
Holdings

After the first anniversary of the Implementation Date, the TopCo Board may elect to require a Small 
Shareholder to dispose of its Class B Shares. A Small Shareholder is a Class B Shareholder who holds Class B 
Shares which had, at the time or times of their issue, an aggregate issue price and/or face value of their 
entire holding of $10,000 or less.

If the TopCo Board makes such an election, the Small Shareholder must sell or otherwise dispose of its Class 
B Shares in the manner determined by the TopCo Board, which may include a buy-back, redemption, 
cancellation, or the transfer of those Class B Shares to a nominated purchaser (which may be a third party 
purchaser or an existing TopCo Shareholder). In either case, the sale price for the Class B Shares will be their 
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Fair Market Value as at the date on which the TopCo Board gives notice that the compulsory disposal 
provision will apply to the Small Shareholder. That Fair Market Value will be determined by the TopCo 
Board, or if a Small Shareholder disputes the Fair Market Value determined by the TopCo Board in good 
faith, the Fair Market Value will be determined by an independent valuer.

Under the TopCo Shareholders Deed, each TopCo Shareholder must take all actions required by the TopCo 
Board to give effect to this compulsory disposal provision, including entering into and executing all 
documentation. The power of attorney given by all Class B Shareholders may be utilised by the PEP 
Directors to give effect to this compulsory disposal provision.

Nominee 
Arrangements

Refer to Section 9.6b) above. The key terms of the custodian arrangements under the Nominee Deed in 
respect of the Healthia Shareholders who elect to receive Scrip Consideration (each an Appointing 
Beneficiary) will be as follows:

the Nominee holds the right, title and interest in the relevant Class B Shares of an Appointing 
Beneficiary on a separate bare trust for that Appointing Beneficiary;

the Nominee must, to the maximum extent permitted by law, act on the instructions of the 
Appointing Beneficiaries, with the intent that each Appointing Beneficiary exercises day-to-day 
control over the operation of the bare trust of which it is the Appointing Beneficiary;

the Nominee will only transfer or otherwise dispose of the property of a bare trust as the 
relevant Appointing Beneficiary of that bare trust or any attorney on behalf of that Appointing 
Beneficiary directs;

to the extent reasonably practicable, the Nominee must attend and/or vote at meetings of 
TopCo Shareholders which the Nominee is instructed by an Appointing Beneficiary to attend 
and/or vote at (as applicable) (and in the absence of such a valid instruction, the Nominee will 
not attend any such meetings);

TopCo will procure that any cash distribution or dividend that would otherwise be paid to the 
Nominee in respect of Class B Shares held by the Nominee as bare trustee for an Appointing 
Beneficiary is paid directly to the Appointing Beneficiary in place of the Nominee (or as it 
directs); 

each Appointing Beneficiary indemnifies TopCo and the Nominee for all claims and liabilities 
which TopCo or the Nominee incurs arising out of or in connection with:

o anything done by the Nominee at the instruction of that Appointing Beneficiary; and

o that Appointing Beneficiary’s Class B Shares being registered in the name of the 
Nominee; and

any breach of the TopCo Shareholders' Deed or the Nominee Deed by the Appointing Beneficiary 
or the Nominee on the instruction of the Appointing Beneficiary.

Restraint During the Restraint Period, each Class B Shareholder, Relevant Manager and Management Shareholder 
(Restrained Party) undertakes to TopCo that it will not:

become involved within the Restraint Area in any capacity in any business or activity which 
competes with, or which offers the same or substantially similar products or services as those 
offered by TopCo or by the business of any TopCo Group Member;

directly or indirectly seek to prejudice any TopCo Group Member’s relationship with, or solicit 
the custom of any person who is, or was a customer of TopCo or any TopCo Group Member 
during the period which the Restrained Party (or in the case of a Relevant Manager, its 
associated Management Shareholder) is or was a TopCo Shareholder or in the 12-month period 
following the date the Restrained Party (or in the case of a Relevant Manager, its associated 
Management Shareholder) ceased to be a TopCo Shareholder in respect of the same or 
substantially similar products or services provided by the Business or by the business of any 
TopCo Group Member during that 12-month period; and

directly or indirectly entice or endeavour to entice from any TopCo Group Member any person 
who is, or was during the period which the Restrained Party (or in the case of a Relevant 
Manager, its associated Management Shareholder) is or was a TopCo Shareholder or in the 12-
month period following the date the Restrained Party (or in the case of a Relevant Manager, its 
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associated Management Shareholder) ceased to be a TopCo Shareholder, an employee, 
consultant or officer in a managerial role of any TopCo Group Member.

Each Restrained Party must procure that its Related Entities comply with these restraints. 

Unless unenforceable, the Restraint Area comprises each country in which the TopCo Group Members have 
operations on the Disposal Date, and the Restraint Period is the period during which the Restrained Party is 
a Shareholder and three years after the Disposal Date, unless that period is held invalid for any reason by a 
court of competent jurisdiction, then the period during which the Restrained Party is a Shareholder.

Information Class B Shareholders and Management Shareholders will have the right to receive Audited Financial 
Statements of the TopCo Group on written request.

Amendment The TopCo Shareholders Deed may only be amended by a document signed by TopCo and the PEP 
Shareholders, unless:

the amendment would materially adversely affect the rights or obligations of Class B 
Shareholders under the TopCo Shareholders' Deed (other than in a way that impacts Class A 
Shares and Class B Shares equally), in which case the consent of the affected TopCo 
Shareholders holding more than 75% of the relevant class of Shares is required; or

the amendment is to the “conversion and termination provisions” set out in clause 24.9 of the 
TopCo Shareholders' Deed, in which case a Special Resolution of Appointing Beneficiaries is 
required.

9.8 Interests in Healthia Shares

a) Interests in Healthia Shares
As at the date of the Scheme Booklet PEP BidCo has a relevant interest and voting power in 27,898,203 Healthia Shares 
representing 19.9% of the total Healthia Shares on issue. This relevant interest arises as a result of the entry into by PEP BidCo on 
30 August 2023 of two call option deeds (in substantially similar form) with:

MAF in respect of 14,713,700 Healthia Shares; and

A number of WAM entities in respect of 13,184, 503 Healthia Shares.

Each call option gives PEP BidCo the right but not the obligation to acquire the optioned shares at $1.80 per Healthia Share (being 
the same price as the Cash Consideration under the Scheme). The grant of the call options are subject to receipt of non-objection 
to the grant and exercise under the FATA. The call option may only be exercised in the event that there is a public announcement of 
a competing proposal to the Scheme after 30 August 2023. The call option deeds also contain customary adjustment provisions in 
the event that PEP BidCo exercises the option and then sells the option shares into a competing proposal or it pays a higher price 
under the Scheme. 

b) Dealings in Healthia Shares in the previous four months
None of PEP, PEP BidCo, MidCo, HoldCo or TopCo, nor any of their associates, have provided, or agreed to provide, consideration 
for Healthia Shares under a purchase or agreement during the period of four months before the date of this Booklet except for the 
Scheme Consideration which PEP BidCo has agreed to provide under this Scheme (as reflected in the Implementation Deed and the 
Deed Poll) and the call options noted in Section 9.8a) above.

c) Benefits given during previous four months
In the opinion of PEP BidCo and TopCo, neither of PEP BidCo and TopCo, nor any of their associates, during the period of four 
months before the date of this Booklet, gave, or offered to give or agreed to give, a benefit to another person which was likely to 
induce the other person, or an associate, to:

vote in favour of the Scheme; or

dispose of Healthia Shares, and which benefit was not offered to all Healthia Shareholders under the Scheme.
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PEP BidCo and TopCo both note that PEP BidCo has entered into the call options noted in Section a) above, but do not consider 
them a benefit as each call option gives PEP BidCo the right but not the obligation to acquire the optioned shares at $1.80 per 
Healthia Share (being the same price as the Cash Consideration under the Scheme).

PEP BidCo notes that under the TopCo Shareholders' Deed the Healthia CEO and CFO will be the directors of Healthia. Further as 
contemplated by the TopCo Shareholders' Deed Mr Wesley Coote as CEO will be invited to join the TopCo board of directors. 
Depending on the outcome of Elections, Healthia Shareholders receiving Scrip Consideration will be entitled under the TopCo 
Shareholders' Deed to appoint one or two directors in aggregate to the TopCo board of directors.  

d) Benefits to current Healthia Directors
Neither PEP BidCo nor TopCo will be making any payment or giving any benefit to any current Healthia Director as compensation or 
consideration for, or otherwise in connection with, their resignation from the Healthia Board, if the Scheme becomes effective and, 
other than as required under the relevant person’s employment or services contract with Healthia, the terms of the Scheme and if 
they make a Valid Election to receive Scrip Consideration under the terms of the TopCo Shareholders' Deed and Constitution.

PEP BidCo notes that under the TopCo Shareholders' Deed the Healthia CEO and CFO will be the directors of Healthia. Further as 
contemplated by the TopCo Shareholders' Deed Mr Wesley Coote as CEO will be invited to join the TopCo board of directors. 
Depending on the outcome of Elections, Healthia Shareholders receiving Scrip Consideration will be entitled under the TopCo 
Shareholders' Deed to appoint one or two directors in aggregate to the TopCo board of directors.

e) Other agreements or arrangements
None of PEP BidCo or TopCo has made any agreement or arrangement with a Healthia Director in connection with or conditional on 
the outcome of the Scheme.

PEP BidCo notes that under the TopCo Shareholders' Deed the Healthia CEO and CFO will be the directors of Healthia. Further as 
contemplated by the TopCo Shareholders' Deed Mr Wesley Coote as CEO will be invited to join the TopCo board of directors.  
Depending on the outcome of Elections, Healthia Shareholders receiving Scrip Consideration will be entitled under the TopCo 
Shareholders' Deed to appoint one or two directors in aggregate to the TopCo board of directors.

9.9 No other material information 
Except as disclosed elsewhere in this Scheme Booklet, there is no other PEP BidCo Information that is material to the making of a 
decision in relation to the Scheme, being PEP BidCo Information that is within the knowledge of any director of PEP BidCo, at the 
date of this Scheme Booklet, which has not previously been disclosed to the Healthia Shareholders.
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Section 10

INVESTMENT RISK / 
WHAT IF THE SCHEME 
IS NOT IMPLEMENTED? 
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10. Investment risk / What if the Scheme is not 
implemented?

10.1 Introduction

The Scheme presents a number of potential risks that Healthia Shareholders should consider when deciding how to vote on the 
Scheme. In making your decision, you should carefully read this Scheme Booklet in its entirety. You should also carefully consider 
the risk factors outlined in this Section and your personal circumstances. This Section is general in nature only and does not take 
into account your individual objectives, financial situation, tax position or particular needs.

This Section outlines some of the:

risks relating to the business and operations of Healthia, including your current investment in Healthia Shares (see 
Sections 10.2 and 10.3); 

risks relating to Class B Shares (see Section 10.3m)); and

risks relating to the Scheme (see Section 10.4).

If the Scheme is implemented, the risks in Sections 10.2, 10.3 and 10.3m) will not apply to Healthia Shareholders who do not elect 
to receive a Scrip Consideration Option and instead receive the Cash Consideration, as they will not hold Class B Shares . The risk 
factors in Sections 10.2, 10.3 and 10.3m) will apply to Healthia Shareholders who elect to receive a Scrip Consideration Option, as 
they will hold Class B Shares .

If the Scheme is not implemented, Healthia Shares will remain quoted on the ASX and all Healthia Shareholders will continue to be 
subject to the risks in Sections 10.2 and 10.3.

The outline of risks in this Section 10 is a summary only and should not be considered exhaustive. This Section 10 does not purport 
to list every risk that may be associated with an investment in Healthia now or in the future or which may prevent the Scheme from 
becoming Effective or being implemented. The occurrence or consequences of some of the risks described in this Section 10 may 
be partially or completely outside the control of Healthia and PEP BidCo or their respective directors and senior management 
teams.

The risk factors do not take into account the individual investment objectives, financial situation, position or particular needs of 
Healthia Shareholders. Before making any Election to receive a Scrip Consideration Option, you should have a sufficient 
understanding of these matters having regard to your own individual risk profile, portfolio strategy, investment objectives, financial 
circumstances and taxation position.

You should carefully consider the risk factors discussed in this Section 10, as well as the other information contained in this Scheme 
Booklet before voting on the Scheme.

10.2 General investment risk 
If the Scheme does not become Effective, Healthia Shares and future distributions made to Healthia Shareholders will be influenced 
by a number of macroeconomic factors including:

changes in investor sentiment and overall performance of the Australian and international stock markets;

changes in credit markets;

changes in general business, industry cycles and economic conditions including inflation, interest rates, exchange rates, 
commodity prices, employment levels, wage rates, population growth, retail sales and consumer demand;

there may be few or many potential buyers or sellers of Healthia Shares on the ASX at any time and this may affect the 
volatility of the market price of Healthia Shares. It may also affect the prevailing market price at which shareholders are 
able to sell their Healthia Shares;

a change to the current taxation regime may affect Healthia and Healthia Shareholders (personal tax liabilities are the 
responsibility of each individual investor in Healthia and Healthia is not responsible for taxation or penalties incurred by 
investors in Healthia);

the ongoing global impact of the COVID-19 pandemic, and the continuously developing advice and responses from 
health and regulatory authorities;
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changes in government fiscal, monetary and regulatory policies, including foreign investment and immigration;

the impact of rising rates of inflation globally;

natural disasters and catastrophes, whether on a global, regional or local scale; and

accounting standards which affect the financial performance and position reported by Healthia.

10.3 Risk factors relating to the business and operations of Healthia
In considering the Scheme, you should be aware that there are a number of general risk factors, as well as risks specific to the 
industries in which Healthia operates, which could materially and adversely affect the future operating and financial performance 
of Healthia. 

Many of these risks are currently relevant to Healthia Shareholders and will continue to be relevant to Healthia Shareholders if:

the Scheme does not become Effective and you retain your current investment in Healthia; or

the Scheme becomes Effective and you have made a valid Election for a Scrip Consideration Option, so that you receive 
Class B Shares which gives you indirect exposure to the business of Healthia through TopCo's shareholding in PEP BidCo
and PEP BidCo’s holding of 100% of the shares in an unlisted Healthia.

a) Healthia share price volatility 
If the Scheme does not become Effective, Healthia Shares will remain quoted on the ASX and will continue to be subject to market 
volatility, including as a result of general stock market movements and the impact of general economic conditions.

If the Scheme does not become Effective, the price at which Healthia Shares trade may fall.

b) Past acquisitions
Healthia has in part historically grown its business by acquisition, and the growth through acquisition strategy may remain a part of 
Healthia’s strategy in the future. This growth has placed, and may continue to place, significant demands on management, 
information and reporting resources and financial and internal controls and systems. Effective management of Healthia’s growth 
will require continued development and appropriate resourcing of these controls and systems, failing which Healthia may not be 
able to take advantage of market opportunities, satisfy customer requirements, execute its business plan or respond to competitive 
threats. There are a range of additional risks associated with strategic acquisitions, including one or more past or future 
acquisitions giving rise to significant actual or contingent liabilities or loss which it cannot recover under the relevant acquisition 
agreement, Healthia may fail to achieve expected synergies and cost savings in relation to an acquisition, customers and key 
employees of acquired businesses may not be retained after completion of the acquisition and the services contracts of acquired 
businesses may contain unusual or onerous terms, including in relation to termination rights. Any of the above factors, either 
individually or in combination, may have a material adverse effect on the Healthia Group’s financial position and future prospects.

c) Increased competition
Healthia operates in a fragmented and competitive industry. Healthia competes on the basis of a number of factors, including the 
variety and quality of its products and services, brand recognition, reputation, and price. There is no assurance that competitors or 
new market entrants in the Australian allied health industry will not succeed in offering services or products that are more 
economic or otherwise more desirable than those being offered by Healthia, which will have negative effects on Healthia’s market 
position. The decline in Healthia’s competitive position could adversely affect its market share and lead to a decline in Healthia’s 
revenue and earnings. 

d) Consumer spend and behaviour 
Consumer spend for allied healthcare products and services can be affected by the state of the broader economy, including interest 
rates, the unemployment rate and consumer and business sentiment. There is a risk that Australian economic conditions worsen, 
leading to lower spend for Healthia’s services.    

e) Personnel risk
A key driver of Healthia’s performance is the recruitment and retention of effective and qualified employees (e.g. physiotherapists, 
podiatrists and optometrists). Healthia faces risks of loss of key management personnel, loss of other key employees, delay in 
finding suitable replacements for lost personnel and the inability to find suitably qualified personnel to meet Healthia’s business 
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needs as it grows. If any of these risks were to materialise, they could have a material adverse impact on Healthia’s business, 
financial performance and financial condition.

f) Cybersecurity / central technology systems risks
Healthia relies on operational and central technology systems. Despite the measures and plans implemented by Healthia, cyber-
attacks or IT systems could cause operational disruption, personal and sensitive data loss, financial loss, and reputational damage.

g) Intangible assets
Healthia has a material amount of intangible assets on its balance sheet relating to goodwill and identifiable intangible assets such 
as client contracts and relationships, software and licences. Under Australian Accounting Standards, goodwill and indefinite life 
intangible assets must be regularly tested for impairment. If impaired, Healthia would need to write down the value of its 
intangible assets, which would result in an expense in the income statement, thereby potentially materially impacting Healthia’s 
financial condition and reported earnings.

h) Availability of funding and service of debt financing
Healthia has a number of debt facilities in place. The breach or termination of any debt facility may negatively impact Healthia’s 
ability to obtain new or renew existing debt finance. This may negatively impact Healthia’s operations and/or financial position and 
performance.

i) Future dividends
The future payment of dividends (if any) by Healthia is determined at the discretion of the Healthia Board and in accordance with 
the Corporations Act from time to time. This is dependent on several factors such as profitability, capital structure and strategic 
initiatives of Healthia. 

j) Changes in laws and regulations 
Healthia’s business is influenced and affected by laws, regulations and government policy. Political and/or regulatory change, 
including (amongst others) changes to laws, industry practice standards and employment, could impact Healthia’s current 
operations or future strategic initiatives.

k) Reputational damage
Healthia’s brands are crucial to the assets of the business. There is a risk that Healthia’s brand and reputation may be tarnished by 
incidents such as negative publicity, a data security breach or one-off unforeseen events that negatively impact Healthia’s 
operations. The occurrence of any such incidents may lead to client loss and the failure to attract new clients, which, in turn, may 
have an adverse impact on Healthia’s financial performance. 

l) Claims and litigation
As with any business, Healthia faces a risk of disputes, claims or legal proceedings. Involvement in such disputes, claims or legal 
proceedings could disrupt Healthia’s operations, lead to significant legal costs being incurred, and impede management’s ability to 
focus on day-to-day operations. 

m) Risk factors relating to Class B Shares 
This Section 10.3m) sets out some of the key risks relating to Class B Shares which are known to PEP BidCo as at the date of this 
Scheme Booklet. These risks will only apply to Scheme Shareholders who make a valid Election to receive a Scrip Consideration 
Option. 

n) Risks associated with an investment in TopCo post implementation of the Scheme
Healthia Shareholders should carefully read this Scheme Booklet in its entirety and specifically consider these risks before making 
an Election (noting that the Healthia Directors make no recommendation in relation to the Scrip Consideration due to the 
speculative nature of the Class B Shares and the fact that whether the Scrip Consideration is appropriate will depend significantly 
on the characteristics and risk profile of the individual Healthia Shareholder).
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Healthia Shareholders who elect a Scrip Consideration Option should consider a number of risks that can be broadly classified as 
risks specific to an investment in Class B Shares post implementation of the Scheme and general risks relating to investing in 
unquoted securities. These risks may, individually or in combination, have a material adverse effect on TopCo’s future financial 
performance, financial position, cash flows distributions and/or your ability to dispose of Class B Shares if you wish to do so and, 
consequently, on the value of your Class B Shares.

You should note that this Section 10.3m) is not an exhaustive list of the risks associated with an investment in TopCo post 
implementation of the Scheme. Further, many of these risks are outside the control of PEP BidCo or PEP BidCo and either cannot be 
mitigated or can only be partially mitigated.

You should also carefully consider these factors in the light of your personal circumstances and seek professional advice from your 
accountant, tax adviser, stockbroker, lawyer or other professional adviser before deciding whether to make an Election to receive 
Scrip Consideration. There is no guarantee that PEP BidCo will achieve its stated objectives or any of its statements of current 
future intent as described in Section 9.5, or that any dividends or distributions will be paid to TopCo shareholders post 
implementation of the Scheme.

You should read the Scheme Booklet in its entirety and specifically consider the factors contained within this Section 10.3m) before 
making an Election to receive a Scrip Consideration Option.  

The risk factors that apply to an investment in TopCo post implementation of the Scheme are materially different from those that 
apply to your existing investment in Healthia. 

Despite the operating history of Healthia, an investment in TopCo post implementation of the Scheme should be considered a 
speculative investment.

o) Risks specific to TopCo and Class B Shares post implementation of the Scheme
(i) Different regulatory regime

Many of the protections available to shareholders of Australian listed companies are not available to shareholders of unlisted 
companies. For example, ASX listed companies are subject to continuous disclosure obligations under the Listing Rules.

As TopCo will be an unlisted public company and Healthia will be removed from the official list of the ASX following the 
Implementation Date, the Listing Rules and, subject to certain conditions, Australia’s takeover regime will not apply to the 
acquisition of Class B shares and information that may have required disclosure under the Listing Rules may not be available to 
shareholders.

There is a risk that, because of the different regulatory regime that applies to an investment in TopCo, TopCo Shareholders may not 
realise the outcome with respect to their investment that they intended, or which might have been available were their investment 
in a listed entity.

Healthia at present Description of lost protection following implementation

Continuous disclosure (Listing Rules – Chapter 3)

Chapter 3 of the Listing Rules contains obligations on listed 
entities to immediately disclose material price sensitive 
information to the market

If TopCo has less than 100 shareholders, TopCo will not have 
an obligation to provide any disclosure to TopCo Shareholders 
which could be comparable to the continuous disclosure 
obligations currently applicable to Healthia as a listed 
company. 

Subject to limited exceptions, it is a requirement under the 
TopCo Shareholders' Deed, that TopCo has no more than 50 
shareholders. TopCo intends to rely on the nominee 
arrangements described in Section 9.6b) to give effect to this 
requirement. 

Securities (Listing Rules — Chapter 6)

Chapter 6 of the Listing Rules provides that each class of 
equity security must be appropriate and equitable in the 
ASX’s view. It also provides protections in relation to voting 
rights of holders of ordinary and preference shares.

The terms of the Class B Shares are not subject to ASX 
approval.
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Changes in capital and share issues (Listing Rules — Chapter 7)

Chapter 7 of the Listing Rules requires issuers who issue 
more than 15% of a listed entity’s capital in a 12-month 
period to seek security holder approval, subject to certain 
exceptions. It also imposes limits on the ability of listed 
entities to issue securities under a rights issue, dividend or 
distribution plan or during a takeover unless prescribed 
conditions are met.

Holdings of Class B Shares may be more easily diluted.

Transactions with persons of influence (Listing Rules — Chapter 10)

Chapter 10 of the Listing Rules imposes restrictions on 
persons in a position of influence, such as related parties, a 
subsidiary, or a substantial holder, from entering into certain 
transactions with the listed entity unless certain conditions 
are met. In prescribed cases, transactions of this nature will 
require security holder approval.

As an unlisted public company, TopCo must comply with the 
provisions contained in: 

Division 2 of Part 2D.1 of the Corporations Act, which excludes 
directors of public companies with material personal interests 
in certain matters attending directors meetings about, or 
voting on these matters; and 

Chapter 2E of the Corporations Act, which requires public 
companies to obtain shareholder approval to provide a 
financial benefit to a related party, subject to certain 
exceptions.

However, following implementation of the Scheme, TopCo will 
not be subject to broader provisions contained in Chapter 10 
of the Listing Rules which impose restrictions on entering into 
transactions with persons in a position of influence. 

Significant transactions (Listing Rules — Chapter 11)

Chapter 11 of the Listing Rules requires a listed entity to 
obtain the approval of security holders in certain 
circumstances (and where required by the ASX), if it 
proposes to make a significant change to the nature or scale 
of its activities.

A significant change to the operations of TopCo, MidCo, PEP 
BidCo and/or Healthia may not require shareholder approval. 

The takeover provisions in Chapter 6 of the Corporations Act will only apply to TopCo if it has more than 50 shareholders. As
outlined above, subject to limited exceptions, it is a requirement under the TopCo Shareholders' Deed, that TopCo has no more 
than 50 shareholders.

Chapter 6 of the Corporations Act sets out Australia’s takeovers regime (which is supplemented by ASIC Regulatory Guides and 
guidance notes issued by the Australian Takeovers Panel). These provisions prohibit a person from acquiring relevant interests in 
the securities of a listed entity where it would have the effect of causing the person’s or someone else’s voting power in the 
company to increase from 20% or below to above 20%, or to increase from a starting point of above 20% and below 90%, unless an 
exception applies. Exceptions include where the person increases its voting power by way of a takeover bid or a scheme of 
arrangement. Chapter 6 also requires public disclosure whether a shareholder holds 5% or more of the voting shares in a company 
or changes that position by 1% or more.

The purpose of Chapter 6 of the Corporations Act is to ensure such increases in voting power occur in a manner which provides
shareholders with sufficient time to enable them to assess an offer put to them by an acquirer, sufficient information and 
disclosure about the offer and allows them to have an equal opportunity to participate in the offer and any control premium 
offered by the acquirer.

If TopCo has less than 50 shareholders, then there is no specific regime under the Corporations Act regulating acquisitions of shares 
in TopCo. However, the TopCo Shareholders' Deed restricts TopCo Shareholders from transferring or disposing of shares in TopCo 
(see Section 9.7 of this Scheme Booklet for details).

(i) Lack of Dividends

Whilst each Class B Share and Class A Share ranks equally with each other for payment of dividends, the declaration and payment 
of any dividends will be at the sole discretion of the TopCo Board. 
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The TopCo Shareholders Deed provides that the parties agree and acknowledge that there is no intention, as at the date of the 
TopCo Shareholders Deed, for any dividends to be declared or paid for the 3-year period commencing on the Implementation Date 
of the Scheme.

The TopCo Board’s determination in respect of any dividend will have regard to matters including the working capital and other 
capital requirements of the TopCo Group as well as any restrictions imposed by the third party debt financing arrangements of the 
Bidder Group from time to time.

To the extent TopCo pays any dividends in the future, the level of franking on any dividends on Class B Shares will be affected by 
the level of TopCo’s available franking credits and distributable profits. TopCo’s level of franking credits may be affected by a wide 
range of factors, including its business performance, the jurisdictions in which Healthia makes profits and pays tax and any other 
franked dividends it may receive (if any). TopCo’s distributable profits may also be affected by a wide range of factors including its 
level of earnings. The level of franking on any dividend may vary over time and dividends may be partially, fully or not franked. The 
value and availability of franking credits to a Class B Shareholder will depend on that Class B Shareholder’s particular circumstances.

(ii) Lack of Liquidity

TopCo, post implementation of the Scheme, will be an unlisted public company. As such, there will be no public market for the
trading of TopCo Shares post implementation of the Scheme, nor is there expected to be any such market in the future. As noted 
above, there are also substantial restrictions on the ability of TopCo Shareholders to transfer their TopCo Shares under the TopCo 
Shareholders Deed. See Section 9.7 for further information. This will result in TopCo Shares being substantially illiquid. This may 
also affect the value of TopCo Shares post implementation of the Scheme as well as your ability to dispose of them, either at all or 
in a timely manner. The PEP Shareholders may transfer their TopCo Shares to a Permitted Transferee (as defined in the TopCo 
Shareholders Deed) without you having the right to exit your investment in your Class B Shares at the same time.

(iii) Lack of information

Healthia will not be an ASX listed company following the implementation of the Scheme and TopCo is an unlisted public company.

This means that, after the Implementation Date, Class B Shareholders will receive significantly less information and reports about 
the Healthia Group than Healthia Shareholders currently receive.

Under the TopCo Shareholders Deed, Class B Shareholders are entitled to receive a copy of the latest audited financial statements 
of the TopCo Group if requested. Class B Shareholders will not however receive reports such as remuneration reports or corporate 
governance reports and TopCo will not be required to comply with the extensive continuous disclosure obligations set out in 
Chapter 3 of the Listing Rules and, provided TopCo has less than 100 shareholders, section 674 of the Corporations Act.

A summary of some of the key information differences is set out in the table below. The summary is not exhaustive.

Healthia at present Description of lost protection following implementation

Financial reporting (Corporations Act — Chapter 2M)

Chapter 2M of the Corporations Act requires public 
companies of every size to disclose their annual financial 
report and directors’ report. The financial report includes the 
audited financial statements for the year, and the directors’ 
declaration about the statements. 

A listed public company’s annual financial report and 
directors’ report must include additional information 
specified by the Corporations Act. 

A listed public company’s financial statements must include a 
declaration by the CEO and CFO regarding those financial 
statements, including that they give a true and fair view. 

A listed public company’s directors’ report must include an 
‘operating and financial review’ which contains information 
that shareholders would reasonably require to make an 
informed assessment of the company’s operations, financial 
position, business strategies, and prospects for future 
financial years. 

TopCo, being a public company (but not a disclosing entity) 
must lodge with ASIC an annual financial report and directors’ 
report. The financial report includes the audited financial 
statements for the year, and the directors’ declaration about 
the statements.

There is no requirement for TopCo’s financial statements to 
include: 

● a declaration by the CEO and CFO that they give a 
true and fair view; 

● an ‘operating and financial review’; and 

● financial report and directors’ report for each half-
year.



Scheme Booklet  |  healthia.com.au 102

If the public company is listed, they must also make their 
remuneration report available, which is voted on at its 
Annual General Meeting. A disclosing entity must also 
provide a financial report and directors’ report for each half-
year.

Corporate Governance Statements (Listing Rules — Chapter 4)

Chapter 4 of the Listing Rules requires each listed company 
to include in its annual report either a corporate governance 
statement or a website address where such statement is 
located.

There is no requirement for TopCo to provide a corporate 
governance report. 

(iv) TopCo Shareholders Deed

Healthia Shareholders who receive Class B Shares under the Scheme will become bound by the TopCo Shareholders' Deed, which is 
intended to govern the relationship between investors in TopCo. The TopCo Shareholders' Deed provides TopCo Shareholders with 
certain rights and obligations in connection with, amongst other things, the governance of TopCo and the disposal of shares and 
other securities in TopCo and include a restraint on competition activities.

(v) Exit

Consistent with usual private equity practice, the Fund may seek to ‘exit’ its investment in the Healthia business in the future. This 
is subject to the PEP Shareholders’ preferences, prevailing market conditions, the performance of the business and other factors 
which may be considered relevant at the time. As such, the time period for the Exit is currently unknown and is at the discretion of 
the PEP Shareholders.

There is no guarantee that Class B Shareholders will be able to sell their Class B Shares if a decision to Exit is not made by the PEP 
Shareholders. In particular, there will be no active market for the sale and purchase of Class B Shares following implementation of 
the Scheme and there are restrictions, in the TopCo Shareholders' Deed, on the ability of Class B Shareholders to sell or transfer 
their Class B Shares other than in very limited circumstances. 

Conversely, there is no guarantee that Class B Shareholders will want to sell their Class B Shares at the same time as a decision to 
Exit is made by the PEP Shareholders. Despite this, if a decision to Exit is made, Class B Shareholders will be forced to sell their Class 
B Shares under the TopCo Shareholders' Deed. Class B Shareholders may not agree with the exit strategy adopted by TopCo or 
receive the price and return on investment they expect. For further information about the exit rights of Class B Shareholders see 
Section 9.7.

Further, the PEP Shareholders may transfer their TopCo Shares to an Affiliate without you having the right to exit at the same time.

(vi) Dilution

TopCo may need to raise additional capital through the issue of new shares in the future in order to meet the operating and/or 
financing requirements of itself and Healthia. TopCo is likely to issue Securities to its management team through the establishment 
of a management incentive scheme. Future capital raisings, equity funded acquisitions by the TopCo Group or issuance of shares to 
management undertaken in accordance with the TopCo Shareholders' Deed, may dilute the holdings of a particular Class B 
Shareholder relative to other TopCo Shareholders. However, in most instances where TopCo raises additional capital, TopCo 
Shareholders will have the right to participate in such capital raisings (which would be effected at market value) to maintain their 
shareholding proportion in TopCo.

In the event that further equity funding is required, existing TopCo Shareholders may be offered to participate and, if they do not 
take up their proportional share of any pro rata issue of shares offered to them, have their stakes diluted relative to other TopCo 
Shareholders who elected to take up their proportional share of any pro rata issue.

See Section 9.7 for further information.

(vii) Leverage

One source of funding for the cash component of the Scheme Consideration is the commitments obtained by PEP BidCo under the 
Debt Facilities. Subject to applicable financial assistance shareholder approvals following the Implementation Date, Healthia and its 
subsidiaries will become guarantors and security providers under the Debt Facilities. Further TopCo may operate the Healthia 
business with a higher level of debt or leverage than is currently the case which will increase the risk of your investment and the 
volatility of TopCo’s earnings. 

(viii) Fewer rights as minority shareholders
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As Healthia Shareholders who receive Class B Shares under the Scheme will collectively have no more than approximately a 30% 
interest in TopCo, they will be subject to risks that are inherent in minority shareholdings. However, Class B Shareholders will have 
access to certain protections provided under the TopCo Shareholders' Deed, such as pre-emptive rights on the issue of new shares, 
the right to be dragged on terms that are no less favourable than the terms offered to the PEP Shareholders and matters that 
require certain levels of TopCo Shareholder approval (see the “Issue of Further Shares”, “Drag Along” and “Shareholder Special 
Majority Resolutions” sections of the table in Section 9.7 for further details). Furthermore, under the Corporations Act there are 
remedies available to minority shareholders against minority oppression.

Healthia Shareholders who receive Scrip Consideration under the Scheme will be issued Class B Shares, which carry with them 
limited voting rights under the TopCo Shareholders' Deed. Class A Shares carry rights to appoint a majority of the directors to the 
TopCo Board (including the Chairman of TopCo) so the holder of Class A Shares will be able to exercise majority voting power, and 
will be in a position to determine the outcome of most decisions relating to TopCo and the TopCo Group more generally. An 
individual Class B Shareholder or group of Class B Shareholders, acting together, will not be able to affect those matters relating to 
TopCo. Healthia Shareholders who receive the Class B Shares under the Scheme will therefore, in most cases, be subject to the
decisions made by holders of Class A Shares in relation to TopCo and the TopCo Group.

The TopCo Shareholders' Deed contains provisions under which Class B Shareholders may be compelled to transfer their Class B 
Shares. For example, the TopCo Shareholders' Deed includes a “drag along” provision, which allows holders of a majority of Class A 
Shares to require each other Class B Shareholder to transfer their Class B Shares to the same transferee in certain circumstances 
(see the “Drag Along” rights section of the table in Section 9.7 for further details).

(ix) PEP Fees

As noted, in section 9.7, subject to approval by the TopCo board of directors, TopCo and its subsidiaries may enter into a 
management services agreement with the PEP Shareholders (or an Affiliate of PEP) pursuant to which it may charge fees for 
advisory services and cost reimbursement.  The amount of fees charged under such arrangements would reduce TopCo earnings 
which may otherwise be available for dividends or distributions, operational expenditure or capital expenditure or repayment of 
debt.

(x) Due diligence and reliance on information

Before executing the Scheme Implementation Deed, the PEP BidCo Group undertook due diligence in respect of the Healthia Group 
on information provided for the purpose of considering the acquisition of Healthia and negotiating the Scheme Implementation 
Deed. Such investigations were carried out in a limited timeframe. PEP BidCo is satisfied that it has sufficient information to 
proceed with the Scheme. The PEP BidCo Group has prepared these risks on the basis of information regarding the Healthia Group 
that is known to the PEP BidCo Group and accordingly there may be other risks associated with the Healthia Group that are 
currently unknown to PEP BidCo. Additionally, there is a risk that the information currently available to the PEP BidCo Group in 
respect of the Healthia Group may contain inaccuracies or have changed due to changes in the economy or other risk factors 
outside of the control of either the PEP BidCo Group or the Healthia Group.

(xi) Change of control

Upon implementation of the Scheme, a change of control in Healthia will occur.

Certain material contracts to which a Healthia Group Member is a party are subject to pre-emptive rights, review or termination 
upon a change of control. While PEP BidCo is not aware of any counterparty that may wish to terminate a material contract, should 
any such contracts be terminated, the Healthia Group Member would lose the benefit of the contract and may be unable to obtain 
similar terms upon entry into replacement contracts (should such replacement contracts be available).

(xii) Regulatory approval delays

As set out in Section 7.1, the Scheme is subject to a number of Scheme Conditions, including approval by the Court and FIRB 
Approval. There is a risk that such approvals may not be obtained, or may be obtained subject to conditions upon which PEP BidCo, 
Healthia or both (as applicable) are not prepared to accept (acting reasonably), or may be delayed.  Post implementation Healthia 
will be a foreign person for the purposes of the FATA.

(xiii) Transaction costs

PEP BidCo and Healthia will incur transaction costs in connection with the Scheme. Both PEP BidCo and Healthia will pay 
transaction fees and other expenses related to the Scheme, including financial advisers’ fees, filing fees, legal and accounting fees, 
regulatory fees and mailing costs. Some of these costs may be reduced by the Scheme not being implemented, while other costs 
may be incurred irrespective of the Scheme outcome.
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10.4 Risks in relation to the Scheme

a) Risks relating to implementing the Scheme
The Scheme is subject to various Conditions Precedent that must be satisfied or waived (if capable of waiver) in order for the 
Scheme to be implemented. These Conditions Precedent are outlined in Section 7 and set out in full in clause 3.1 of the Scheme 
Implementation Deed. The failure of a Condition Precedent to be satisfied or waived (if capable of waiver) may also give rise to a 
right of either Healthia or PEP BidCo to terminate the Scheme Implementation Deed.

The Conditions Precedent include approval by the Court, approval by Healthia Shareholders, and FIRB Approval. There is the risk 
that the Court may not approve the Scheme, or may only be willing to approve the Scheme subject to conditions that Healthia and 
PEP BidCo (as applicable) are not prepared to accept. There is also a risk that some or all of the aspects of the Healthia Shareholder 
approval, Court approvals or Regulatory Approvals required for the Scheme to proceed may be delayed. 

b) Implications for Healthia and Healthia Shareholders if Scheme is not implemented
If the Scheme does not become Effective and is not implemented, Healthia Shareholders will not receive the Scheme Consideration 
and Healthia will continue, in the absence of a Superior Proposal, to operate as a standalone entity and remain listed on the ASX. 

Unless Healthia Shareholders choose to sell their Healthia Shares on the ASX, Healthia Shareholders will continue to hold Healthia
Shares and be exposed to both the risks (including those set out in this Section 10) and potential future benefits in retaining 
exposure to Healthia's business and assets. 

The Healthia share price will also remain subject to market volatility and is likely to fall in absence of a Superior Proposal. 

c) Tax consequences for Scheme Shareholders
If the Scheme becomes Effective, there will be tax consequences for the Scheme Shareholders which may include tax being 
payable. For further detail regarding general Australian tax consequences of the Scheme, refer to Section 11 of this Scheme 
Booklet. The tax consequences may vary depending on the nature and characteristics of Scheme Shareholders and their specific 
circumstances. Healthia Shareholders should seek professional taxation advice in this regard. 
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Section 11

TAXATION IMPLICATIONS 
FOR SCHEME 
SHAREHOLDERS 
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11. Taxation implications for Scheme Shareholders

11.1 Introduction 

a) Tax implications addressed in this Section 
This Section 11 sets out a general summary of the key Australian income tax, goods and services tax (GST) and stamp duty 
consequences of the Scheme for Scheme Shareholders. The purpose of the summary is to assist Healthia Shareholders to 
understand the potential Australian tax consequences of being a Scheme Shareholder. 

This summary is based on the Australian tax laws, regulations, interpretations of such laws and regulations, and administrative 
practices in effect as at the date of the Scheme Booklet. The laws are complex and subject to change periodically as is their 
interpretation by the courts and tax authorities.

The information contained within this summary is of a general nature only. It does not constitute specific tax advice and should not 
be relied upon as such. Healthia Shareholders should seek independent professional advice on the consequences of the Scheme 
becoming Effective, based on their specific circumstances. This summary considers the following Australian tax implications of the 
Scheme:

the Australian income tax consequences of the disposal of Healthia Shares under the Scheme;

certain Australian tax implications of acquiring TopCo Shares; and

certain stamp duty and GST implications.

This summary applies to Australian tax resident and non-resident shareholders who hold their shares on capital account for 
Australian income tax purposes. However, this summary will not apply to Healthia Shareholders who:

hold their Healthia Shares as trading stock, as part of a profit-making undertaking or scheme, under an arrangement 
which qualifies as an employee share or rights plan for Australian tax purposes, or otherwise on revenue account;

are subject to the Taxation of Financial Arrangements provisions under Division 230 of the Income Tax Assessment Act 
1997 (Cth) in relation to gains or losses on their Healthia Shares; 

are financial institutions, insurance companies, partnerships, tax exempt organisations, dealers in securities or 
shareholders who change their tax residency while holding shares and are subject to special tax rules; 

are ‘temporary residents’ as that term is defined in section 995-1 of the Income Tax Assessment Act 1997 (Cth); 

are not tax residents for Australian income tax purposes and who hold their Healthia Shares as an asset of a permanent 
establishment in Australia;

are not tax residents for Australian income tax purposes who, together with their associates, hold 10% or more of the 
shares in Healthia; or

are subject to the Investment Manager Regime under Subdivision 842-I of the Income Tax Assessment Act 1997 (Cth).

This summary does not take into account the tax laws of jurisdictions other than Australia. Accordingly, Scheme Shareholders who 
may be subject to tax in any jurisdiction outside of Australia should obtain independent professional taxation advice on their 
particular circumstances. 

b) Class Ruling 
Healthia has lodged a Class Ruling application with the ATO seeking the Commissioner of Taxation’s view on specific Australian 
income tax implications for Healthia Shareholders of implementing the Scheme as outlined in this Section 11. The Scheme is not 
conditional on the receipt of the Class Ruling.

The Class Ruling has not been issued by the ATO as at the date of this Scheme Booklet. When published, the Class Ruling will be 
available at www.ato.gov.au and Healthia will make an ASX announcement in respect of its publication. Scheme Shareholders 
should review the final Class Ruling when it is issued by the ATO.

Subject to receiving the Class Ruling Healthia expects that the income tax implications for the Scheme Shareholders are as 
described below. However, no assurance can be given as to the content of the Class Ruling. 
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11.2 Disposal of Healthia Shares 

a) Australian Tax Residents 

Australian Capital Gains Tax (CGT) 

The disposal of Healthia Shares by a Healthia Shareholder who is an Australian tax resident will constitute a CGT event for 
Australian income tax purposes. The CGT event will occur when the change of ownership of the Healthia Shares occurs, i.e. on the 
Implementation Date.

Healthia Shareholders will:

make a capital gain if the capital proceeds from the disposal of their Healthia Shares is greater than the cost base of the 
Healthia Shares (subject to the application of partial rollover relief discussed below); or

make a capital loss if the capital proceeds from the disposal of their Healthia Shares is less than the reduced cost base of 
their Healthia Shares.

Healthia Shareholders who make a capital gain upon disposal of their Healthia Shares will be required to include the net capital gain 
(if any) for the income year in their assessable income. Specific CGT rollover provisions are relevant to the Scheme, and these are 
outlined in Section b) below.

Capital Proceeds 

The capital proceeds for the CGT event arising upon disposal of Healthia Shares under the Scheme should include the Scheme 
Consideration. As such, the value of the capital proceeds should consist of the Cash Consideration received under the Scheme and 
the market value of the property received in the form of TopCo Shares.

Cost Base 

The cost base and reduced cost base of Healthia Shares will generally include the amount paid to acquire the Healthia Shares and 
the market value of any property given to acquire the Healthia Shares, plus any incidental costs of acquisition (e.g. brokerage fees 
and stamp duty). The cost base of each Healthia Share will depend on the specific circumstances of each Healthia Shareholder.

Healthia Shares acquired in different transactions may have different cost bases and therefore capital gains may arise in respect of 
some Healthia Shares, while capital losses may arise in respect of other Healthia Shares.

CGT Discount 

Generally, Australian resident Healthia Shareholders who are individuals, trusts, and complying superannuation funds that have 
held their Healthia Shares for at least 12 months at the time of disposal should be entitled to the CGT discount in calculating the 
amount of capital gain on disposal of their Healthia Shares. The CGT discount is applied after available capital losses have been 
offset to reduce the capital gain. The applicable CGT discount which would reduce a capital gain arising from the disposal of
Healthia Shares is as follows:

50% for individuals and trusts; and

33.33% for a complying superannuation fund.

As the rules relating to discount capital gains for trusts are complex, Healthia recommends that Healthia Shareholders who are 
trustees seek their own independent advice on how the CGT discount provisions will apply to them and the trust’s beneficiaries. 
The CGT discount is not available for Healthia Shareholders who are companies.

b) Scrip for Scrip Rollover Relief 
Healthia Shareholders who would otherwise make a capital gain upon disposal of their Healthia Shares under the Scheme may 
choose scrip for scrip rollover relief to the extent that the capital gain made on the disposal of a Healthia Share is attributable to 
the receipt of a new TopCo Share. Healthia Shareholders cannot choose to apply scrip for scrip rollover relief if they made a capital 
loss on the disposal of their Healthia Shares.

The eligibility for scrip for scrip rollover relief is part of the Class Ruling application. The Scheme is not conditional on the receipt of 
the Class Ruling.
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Consequences of choosing Scrip for Scrip Rollover Relief 

In the event that partial CGT scrip for scrip rollover relief is available and has been chosen by a Healthia Shareholder, the part of the 
capital gain that relates to the Scheme Consideration in the form of TopCo Shares may be disregarded. Any part of the capital gain 
that relates to Scheme Consideration that is non-scrip consideration (i.e. Cash Consideration) is not eligible for relief and therefore 
cannot be disregarded.

Where a Healthia Shareholder has applied partial CGT scrip for scrip rollover relief, the cost base of the TopCo Shares received as 
part of the Scheme Consideration should be equal to the cost base of their original Healthia Shares, reduced by the amount of the 
cost base that is reasonably attributable to the cash proceeds. Under the Scheme, the Cash Consideration component of the 
Scheme Consideration will be equal to $1.80 per Healthia Share.

The following example illustrates how the cost base of TopCo Shares issued under the Scheme is to be determined where scrip for 
scrip rollover relief is available, and chosen by Healthia Shareholders.

Example 

The figures used in this example are for illustrative purposes only, assuming the Mix-and-Match Consideration Option is elected i.e. 
the Healthia Shareholder elects to receive the Cash Consideration in respect of 60% of their Healthia Shares held on the Scheme 
Record Date and for the Scrip Consideration in respect of the remaining 40% of their Healthia Shares held on the Scheme Record 
Date, subject to certain qualifications.

Cost base of 1,000 original Healthia Shares (issued at $1 per share):

= $1,000

Capital proceeds received as a result of the Scheme Consideration:

= 1,000 x $1.80

= $1,800

Made up as follows per Healthia Share:

Cash Consideration (60%) $1,080

Scrip Consideration (40%) $720

Total $1,800

Prima facie capital gain (capital proceeds less cost base):

= $800

Cost base of original Healthia Shares exchanged for the cash consideration:

= (Original cost base x Cash Consideration)/total consideration

= ($1,000 x $1,080)/$1,800

= $600

Cost base of new TopCo Shares acquired:

= $1,000 – $600

= $400

Capital gain realised under the Scheme (in respect of the Cash Consideration):

= $1,080 – $600

= $480

Capital gain deferred under the Scheme (in respect of the Scrip Consideration)

= $720 – $400

= $320

Where partial CGT scrip for scrip rollover relief has been chosen by a Healthia Shareholder, the TopCo Shares will be deemed to 
have been acquired at the time the Healthia Shares were originally acquired. This will be relevant for the purposes of determining 
eligibility for the CGT discount for a subsequent disposal of TopCo Shares.
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The benefit of choosing CGT scrip for scrip rollover relief will depend upon the individual circumstances of each Healthia 
Shareholder.

Choosing Rollover Relief 

Generally, a choice to adopt scrip for scrip rollover relief must be made by a Healthia Shareholder before lodgement of that 
Healthia Shareholder’s income tax return for the income year in which the CGT event occurs.

No formal election notice to choose scrip for scrip rollover relief is required to be lodged with the ATO. The Healthia Shareholder’s 
income tax return should, however, be prepared in a manner consistent with electing scrip for scrip rollover relief.

Consequences of not choosing Rollover Relief 

Healthia Shareholders who are ineligible to choose CGT scrip for scrip rollover, or elect not to choose it, will be assessed on any 
capital gain derived upon disposal of their Healthia Shares.

The first element of the cost base of the TopCo Shares received in consideration for the disposal of Healthia Shares should be equal 
to the market value of those Healthia Shares on the date the TopCo Shares are issued.

The acquisition date of the new TopCo Shares should be the issue date. This will be relevant for the purposes of determining 
whether a Healthia Shareholder is eligible for the CGT discount in relation to a subsequent disposal of TopCo Shares.

c) Non-Australian tax resident Healthia Shareholders 

CGT Implications

Healthia Shareholders who are non-Australian tax residents that derive a capital gain upon disposal of their Healthia Shares under 
the Scheme would be subject to the Australian CGT rules to the extent that the Healthia Shares are characterised as ‘taxable 
Australian property’. Generally, these Healthia Shareholders would be subject to Australian income tax on any capital gain derived 
if:

they (together with any of their associates) hold 10% or more of Healthia Shares on issue (at the time of disposal or 
throughout a 12-month period during the two years before disposal);

the majority of Healthia’s assets consist of real property situated in Australia; and

they do not choose scrip for scrip rollover.

Healthia does not have the majority of its assets consisting of real property, and any capital gain or loss derived by non-Australian 
tax residents should be disregarded. Healthia Shareholders who are non-Australian tax residents should seek their own 
independent tax advice as to the tax implications of the Scheme, including the tax implications in their country of residence.

Foreign Resident capital gains withholding tax

Provided the Healthia Shares held by Scheme Shareholders are not ‘taxable Australian property’, the foreign resident capital gains 
withholding regime should not apply.

Accordingly, the regime should not operate to require PEP Bidco to withhold an amount of the Scheme Consideration that is to be 
paid to the Scheme Shareholders that are not tax residents of Australia. 

Scheme Shareholders that are not tax residents of Australia (particularly those holding a 10% or greater interest in Healthia) should 
seek independent professional taxation advice in this regard. 

11.3 GST 
The sale of Healthia Shares by the Healthia Shareholders and the acquisition of TopCo Shares (where relevant) should not give rise 
to any adverse GST implications. Where the Healthia Shareholder is not registered or required to be registered for GST, the sale will 
be outside the scope of the GST. Otherwise, the sale of the securities and acquisition of the TopCo Shares will be an input taxed 
financial supply. Where this is the case, the Healthia Shareholder should obtain independent advice in relation to whether there is 
an ability to claim any input tax credits for the costs (such as legal or professional fees) associated with the disposal of the securities 
and acquisition of the TopCo Shares.

11.4 Stamp Duty 
The Healthia Shareholders should not be liable for Stamp Duty on the implementation of this Scheme of Arrangement.  
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Section 12

ADDITIONAL INFORMATION
ABOUT HEALTHIA
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12. Additional information about Healthia

12.1 Introduction 
This Section sets out the statutory information required by section 412(1)(a) of the Corporations Act and Part 3 of Schedule 8 to the 
Corporations Regulations 2001 (Cth) to be included in this Scheme Booklet, but only to the extent that this information is not 
otherwise disclosed in other Sections. This Section also includes additional information that the Healthia Directors consider 
material to a decision on how to vote on the resolution in respect of the Scheme.

12.2 Suspension of trading of Healthia Shares
If the Court approves the Scheme, Healthia will immediately notify the ASX. It is expected that suspension of trading on the ASX in 
Healthia Shares will occur at the close of trading on the ASX on the Effective Date. 

12.3 Removal of Healthia from the official list
If the Court approves the Scheme, Healthia will be removed from the ASX’s official list after the Implementation Date unless 
otherwise agreed between Healthia and PEP BidCo in writing.

12.4 Payment instructions
Direct credit instructions for an Australian bank account can be given or updated online with the Healthia Registry at 
https://investorcentre.linkgroup.com, or by completing the direct credit form. If you do not have an Australian bank account and 
are not able to bank the Australian dollar cheque, you may wish to register with OFX to have your payment paid to your currency of 
choice. Please visit https://www.ofx.com/linkmarketservices to get started with your registration. If you choose to use this service, 
you are entering into an arrangement directly with OFX for the conversion of your payment into the relevant foreign currency 
subject to certain terms and conditions, to which you would need to agree.

12.5 Healthia Directors' interests in Healthia Shares and Healthia
Performance Rights

As at the date of this Scheme Booklet, the Healthia Directors have the following relevant interests in securities of Healthia.  
Healthia Shareholders should note that the maximum consideration has been calculated using the Cash Consideration of $1.80. 
Those Directors who are Key Rolling Shareholders have indicated they will elect to receive a Scrip Consideration Option. This will 
mean that the maximum consideration they receive will be less than the amounts stated below.  

Director Position Healthia Shares 
held by or on 
behalf of the 
Healthia Director  

Performance 
Rights held by or 
on behalf of the 
Healthia Director

Percentage 
interest (on a fully 
diluted basis)40

Maximum 
consideration

Darren Stewart Executive Director 8,021,333 0 5.55% $14,438,399.40

Glen Richards Independent Non-
Executive Chair 

7,966,777 0 5.52% $14,340,198.60

Colin Kangisser CEO Eyes & Ear 
Division & Executive 
Director

5,134,628 406,268 3.84% $9,973,612.80

Wesley Coote Managing Director & 
Chief Executive Officer

1,899,120 1,270,000 2.19% $5,704,416.00

Paul Wilson Non-Executive 
Director

1,983,459 0 1.37% $3,570,226.20

40 Fully diluted shares of 144,448,379 comprising 140,191,977 issued ordinary shares and 4,256,402 performance rights
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Director Position Healthia Shares 
held by or on 
behalf of the 
Healthia Director  

Performance 
Rights held by or 
on behalf of the 
Healthia Director

Percentage 
interest (on a fully 
diluted basis)40

Maximum 
consideration

Lisa Roach Chief Partnerships 
Officer & Executive 
Director

1,007,889 452,322 1.01% $2,628,379.80

Lisa Dalton Non-Executive 
Director

47,478 0.03% $85,460.40

Healthia Directors, or entities controlled by them, who hold Healthia Shares will be entitled to vote at the Scheme Meeting and 
receive the Scheme Consideration along with the other Scheme Shareholders. Each Healthia Director intends to vote, or procure 
the voting of, all Healthia Shares they hold or control 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 Healthia Shareholders.

Please refer to Section 7.2b) for details regarding the treatment of Healthia Performance Rights if the Scheme becomes Effective. 
Healthia Shareholders should have regard to the Performance Rights held by the Healthia Directors as set out above when 
considering their Recommendation on the Scheme which appears throughout this Scheme Booklet. The Healthia Board considers 
that, notwithstanding these arrangements (which will have no impact on the Scheme Consideration provided to Healthia
Shareholders), it is appropriate for the Healthia Directors to make such a recommendation, given the importance of the Scheme 
and their role as directors of Healthia.

Healthia Directors Glen Richards, Paul Wilson, Darren Stewart,  Wesley Coote, Lisa Roach and Colin Kangisser and key management 
personnel (identified and defined as 'Key Rolling Shareholders' in the Scheme Implementation Deed) have stated to Healthia that, 
subject to no Superior Proposal emerging and the Independent Expert continuing to conclude that the Scheme is in the best 
interests of Healthia Shareholders, they will elect to participate in the Scrip Consideration Option for not less than a total of 15.74 
million Healthia Shares (being, in aggregate, approximately 11% of the Healthia Shares41) that they respectively hold or control42.    

Under the TopCo Shareholders' Deed the Healthia CEO and CFO will be the directors of Healthia.  Further as contemplated by the 
TopCo Shareholders' Deed Mr Wesley Coote as CEO would be invited to join the TopCo board of directors.  Depending on the 
outcome of Elections, Healthia Shareholders receiving Scrip Consideration will be entitled under the TopCo Shareholders' Deed to 
appoint one or two directors in aggregate to the TopCo board of directors.  

12.6 Retirement benefits 

a) Retirement benefits of Non-Executive Directors 

No payment or other benefit is proposed to be made or given in connection with the Scheme to any Non-Executive Director of 
Healthia as compensation for loss of, or as consideration for, or in connection with, his or her retirement from office in Healthia or 
any Related Bodies Corporate of Healthia. 

b) Retirement benefits of Executive Directors 

No payment or other benefit is proposed to be made or given in connection with the Scheme to any Executive Director of Healthia
as compensation for loss of, or as consideration for, or in connection with, his or her retirement from office in Healthia or any 
Related Bodies Corporate of Healthia. 

c) Retirement benefits of other directors, secretary or executive officers of Healthia
or any of its Related Bodies Corporate

Except as disclosed in this Scheme Booklet, no payment or other benefit is proposed to be made or given in connection with the 
Scheme to any other directors, secretary or executive officers of Healthia or any of its Related Bodies Corporate as compensation 
for loss of, or as consideration for, or in connection with, his or her retirement from office in Healthia or any Related Bodies 
Corporate of Healthia, other than any payments or benefits arising from any applicable redundancy entitlements. Redundancy 
entitlements may arise under the terms of the relevant officer's contract of employment, applicable statutory entitlements, 
Healthia policies or a combination of these. 

41 On a fully diluted basis.
42 In aggregate, the Key Rolling Shareholders hold or control approximately 24.5% of the Healthia Shares on a fully diluted basis.



Scheme Booklet  |  healthia.com.au 113

12.7 Deeds of indemnity, insurance and access 
Healthia Group has entered into deeds of indemnity, insurance and access with the directors and various executive officers of the 
Healthia Group, on customary terms (D&O Deeds). The D&O Deeds include terms that provide for each Healthia Group Member to 
indemnify each of its directors and executive officers against any liability incurred by such persons in their capacity as a director or 
executive officer of the company to any person other than a Healthia Group Member.

Healthia Group also pays a premium in respect of a directors and officers insurance policy for the benefit of the directors and 
executive officers of Healthia Group. If the Scheme is implemented, the Healthia Group may enter into an arrangement to provide 
insurance coverage for all current Healthia Directors and officers for seven years from the Implementation Date. As at date of this 
Scheme Booklet, Healthia Group expects that the premium for entry into such run-off arrangement will be approximately $1.2
million (excluding GST). 

The entry into such arrangements by Healthia is permitted by clause 10.3 of the Scheme Implementation Deed. In addition, under 
clause 10.3(a)(ii) of the Scheme Implementation Deed, PEP BidCo must ensure that directors’ and officers’ run-off insurance cover 
for such directors and executive officers is maintained for a period of seven years from the retirement date of each director and 
executive officer.

12.8 Agreements and arrangements entered into by Healthia Directors in 
connection with or conditional upon the Scheme

Except as disclosed in this Scheme Booklet, none of the Healthia Directors, nor any of their Associates, have entered into, or 
otherwise have any interest in, any agreement, arrangement or contract with any other person, including any one or more of PEP 
BidCo, TopCo or any of their respective Related Bodies Corporate, in connection with, or conditional upon, the outcome of the 
Scheme. 

PEP BidCo notes that under the TopCo Shareholders' Deed the CEO and CFO will be the directors of Healthia.  Further as 
contemplated by the TopCo Shareholders' Deed Mr Wesley Coote will be invited to join the Board of TopCo.  Depending on the 
outcome of Elections, Healthia Shareholders receiving Scrip Consideration will be entitled under the TopCo Shareholders' Deed to 
appoint one or two directors in aggregate to the TopCo board of directors.

12.9 Interests of Healthia Directors in contracts of PEP BidCo and TopCo
None of Healthia Directors, nor any of their Associates, hold any marketable securities in PEP BidCo or TopCo.

None of the Healthia Directors, nor any of their Associates, have entered into, or otherwise have any interest in any agreement, 
arrangement or contract with any one or more of PEP BidCo, TopCo or any of their respective Related Bodies Corporate.

PEP BidCo notes that under the TopCo Shareholders' Deed the CEO and CFO will be the directors of Healthia.  Further as 
contemplated by the TopCo Shareholders' Deed Mr Wesley Coote would be invited to join the Board of TopCo.  Depending on the 
outcome of Elections, Healthia Shareholders receiving Scrip Consideration will be entitled under the TopCo Shareholders' Deed to 
appoint one or two directors in aggregate to the TopCo board of directors.

12.10 Disclosure of fees and other benefits
Each of the persons named in this Section as performing a function in a professional, advisory or other capacity in connection with 
the preparation or distribution of this Scheme Booklet will be entitled to receive professional fees in accordance with their normal 
basis of charging. 

If the Scheme is implemented, Healthia expects to pay an aggregate amount of approximately $6.1 million (exclusive of GST) in 
transaction costs in connection with the Scheme. This includes advisory fees, the Independent Expert fees, registry fees, Scheme 
Booklet design, printing and distribution costs and expenses associated with convening and holding the Scheme Meeting. Of this 
amount approximately $2.3 million (exclusive of GST) is expected to be payable by Healthia irrespective of whether or not the 
Scheme is implemented (excluding any Break Fee that may be payable). These amounts do not include the transaction costs that 
may be incurred by PEP BidCo in relation to the Scheme. 
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12.11 Healthia Directors' intentions regarding the business, assets and 
employees of Healthia

If the Scheme is approved and implemented, the existing Healthia Board will be reconstituted in accordance with the instructions
of PEP BidCo as the only shareholder in Healthia. Accordingly, it is not possible for your Healthia Directors to provide a statement of 
their intentions regarding:

the continuation of the business of Healthia or how Healthia's existing business will be conducted after the Scheme is 
implemented;

any major changes to be made to the business of Healthia, including any redeployment of the fixed assets of Healthia; or

the future employment of the present employees of Healthia, in each case, after the Scheme is implemented.

If the Scheme is approved and implemented, PEP BidCo will have 100% ownership of Healthia issued shares and will control 
Healthia.

Please refer to Section 9.5 for a statement of PEP BidCo's intentions for Healthia if the Scheme becomes Effective.

12.12 Consents 
The following parties have given, and have not withdrawn before the date of this Scheme Booklet, their consent to be 
named in this Scheme Booklet in the form and context in which they are named:

o Monash Advisory as financial adviser to Healthia; 

o Clayton Utz as legal adviser to Healthia; 

o BDO as the auditor of Healthia; and

o Link Market Services as the Healthia Registry.

Lonergan Edwards has consented to the inclusion of the Independent Expert’s Report in Appendix B to this Scheme 
Booklet and the Independent Expert has consented to the references to the Independent Expert’s Report in this Scheme 
Booklet being made in the form and context in which each such reference is included.

BDO has consented to the inclusion of the Taxation Report in Section 11 and to the references to the Taxation Report or 
the information included in the Taxation Report in this Scheme Booklet being made in the form and context in which 
each such reference is included.

Each person named in this Section 12:

o has not authorised or caused the issue of this Scheme Booklet;

o does not make, or purport to make, any statement in this Scheme Booklet or any statement on which a 
statement in this Scheme Booklet is based, other than as specified in this Section 12; and

o to the maximum extent permitted by law, expressly disclaims all liability in respect of, makes no 
representation regarding, and takes no responsibility for, any part of this Scheme Booklet, other than a 
reference to its name and the statement (if any) included in this Scheme Booklet with the consent of the party 
as specified in this Section 12.

PEP BidCo has given, and has not, before the time of registration of this Scheme Booklet with ASIC, withdrawn its 
consent, to the inclusion of the Bidder Information in this Scheme Booklet and the references to the Bidder Information 
in the form and context in which they are included in the Scheme Booklet.

12.13 No unacceptable circumstances
The Healthia Directors believe that the Scheme does not involve any circumstances in relation to the affairs of Healthia that could 
reasonably be characterised as constituting “unacceptable circumstances” for the purposes of section 657A of the Corporations 
Act.

12.14 Supplementary information
Healthia will issue a supplementary document if it becomes aware of any of the following between the date of lodgement of this 
Scheme Booklet for registration with ASIC and the Second Court Date:

a material statement in this Scheme Booklet that is false or misleading;

a material omission from this Scheme Booklet;

a significant change affecting a matter in this Scheme Booklet; or
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a significant new matter that has arisen and it would have been required to be included in this Scheme Booklet if known 
at the date of lodgment with ASIC.

Depending on the nature and timing of the changed circumstances, and subject to obtaining any relevant approvals, Healthia may 
circulate and publish any supplementary document by:

making an announcement to the ASX;

placing an advertisement in a prominently placed newspaper which is circulated throughout Australia; 

posting the supplementary document to Healthia Shareholders at their address shown in the Healthia Share Register; 
and/or

posting a statement on Healthia's website at https://www.healthia.com.au/,

as Healthia, in its absolute discretion, considers appropriate.

12.15 Regulatory relief

a) ASIC Relief
Healthia has applied for ASIC relief pursuant to section 250P of the Corporations Act for an extension of time from the requirement 
under section 250N, to hold its 2023 AGM within five months after the end of the financial year. Relief has been granted until the 
End Date. In the absence of the Scheme proceeding, Healthia will hold its 2023 AGM.

b) ASX Relief 
Healthia has applied to ASX for a waiver of Listing Rule 6.23.3 to the extent necessary to permit the treatment of the Healthia 
Performance Rights as set out in Section 7.2.

12.16 Other material information
Otherwise than as contained or referred to in this Scheme Booklet, including in the Independent Expert’s Report and the 
information that is contained in the attachments and appendices to this Scheme Booklet, there is no other information that is
material to the making of a decision by a Healthia Shareholder as to whether or not to vote in favour of the Scheme, being 
information that is known to any Healthia Director and which has not been previously disclosed to Healthia Shareholders.

Healthia is not aware of any material information about Healthia that is material to a decision of Healthia Shareholders on how to 
vote in relation to the Scheme Resolution and which:

has not been made available to the Independent Expert for the purpose of preparing the Independent Expert’s Report;

is not set out in this Scheme Booklet; or

has not otherwise been made publicly available by Healthia.
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Section 13

GLOSSARY
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13. Glossary

13.1 Definitions 
Adjusted Net Debt means, at any time, the financial indebtedness of the Healthia Group less the amount of cash, cash equivalents 
and short term interest bearing deposits at that time.

Aggregate Cash Consideration means the aggregate of the Cash Consideration payable to Scheme Shareholders under the Scheme 
(taking into account all valid Elections made on or before the Election Date and the terms of the Scheme).

Aggregate Scrip Consideration means the aggregate number of Class B Shares issued to Scheme Shareholders under the Scheme 
(taking into account all valid Elections made on or before the Election Date and the terms of the Scheme).

All Cash Consideration means the Cash Consideration for each Scheme Share held by a Scheme Shareholder.

All Scrip Consideration means the Scrip Consideration for each Scheme Share held by a Scheme Shareholder.

All Scrip Election Option means a valid election by a Healthia Shareholder to receive the All Scrip Consideration for the Scheme 
Shares held by that Healthia Shareholder.

ASIC means the Australian Securities and Investments Commission.

Associate has the meaning set out in section 12 of the Corporations Act.

ASX means ASX Limited ABN 98 008 624 691 and, where the context requires, the financial market that it operates.

ATO means the Australian Tax Office.

Bidder Counterproposal has the meaning given in Section 7.1c).

Bidder Group means PEP BidCo, TopCo and each of its Related Bodies Corporate, and a reference to a ‘Bidder Group Member’ or a 
‘member of the Bidder Group’ is to each of them.

Bidder Information means information regarding the Bidder Group provided by or on behalf of PEP BidCo to Healthia in writing for 
inclusion in this Scheme Booklet, being:

(a) the answers to the questions 'Who is PEP BidCo?', 'Who is PEP?', 'Who is TopCo?', 'What is a TopCo Share?', 'What are 
PEP BidCo's intentions if the Scheme is implemented?', 'What is the TopCo Shareholders' Deed?', 'How is PEP BidCo
funding the Scheme Consideration?' and 'Who is the Nominee?' in Section 4;

(b) the entire content of Section 9; and

(c) Section 10.3m).

Break Fee means $2,600,000.

Business Day means a day that is not a Saturday, Sunday or a public holiday or bank holiday in Sydney, Australia. 

Cash Consideration means an amount of $1.80 for each Scheme Share.

CGT means capital gains tax. 

CHESS means the clearing house electronic sub-register system of share transfers operated by ASX Settlement Pty Limited ABN 49 
008 504 532 as the holder of a licence to operate a clearing and settlement facility.

Class A Share means a Class A Share in the capital of TopCo having the rights set out in the TopCo Constitution and the TopCo 
Shareholders' Deed.

Class B Share means a Class B Share in the capital of TopCo having the rights set out in the TopCo Constitution and the TopCo
Shareholders' Deed.

Class Ruling has the meaning given in Section 11 of this Scheme Booklet.

Competing Proposal means any proposal, offer, expression of interest, agreement, arrangement or transaction which, if entered 
into or completed substantially in accordance with its terms, would result in a Third Party (either alone or together with any 
Associates): 

(a) directly or indirectly acquiring or having the right to acquire;
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(i) a Relevant Interest in;
(ii) a legal, beneficial or economic interest (including by way an equity swap, contract for difference or other 

derivative, or similar transaction or arrangement) in; or
(iii) control of, 10% or more of the Healthia Shares;

(b) directly or indirectly acquiring Control of Healthia;

(c) directly or indirectly acquiring or becoming the holder of, or otherwise acquiring or having a right to acquire, a legal, 
beneficial or economic interest in, or control of:

(i) all or a material part of the business conducted by the Healthia Group taken as a whole; or
(ii) any material assets of the Healthia Group taken as a whole;

(d) otherwise directly or indirectly acquiring or merging with Healthia; or

(e) requiring Healthia to abandon, or otherwise fail to proceed with, the Transaction,

whether by way of takeover bid, members’ or creditors’ scheme of arrangement, reverse takeover, shareholder approved 
acquisition, capital reduction, buy back, sale or purchase of shares, other securities or assets, assignment of assets and liabilities, 
incorporated or unincorporated joint venture, dual-listed company (or other synthetic merger), deed of company arrangement, any 
debt for equity arrangement, recapitalisation, refinancing or other transaction or arrangement. 

For the avoidance of doubt, each successive material modification or variation of any proposal, offer, expression of interest, 
agreement, arrangement or transaction in relation to a Competing Proposal will constitute a new Competing Proposal.

Condition Precedent means each of the conditions set out in clause 3.1 of the Scheme Implementation Deed.

Control has the meaning given to it in section 50AA of the Corporations Act.

Corporations Act means the Corporations Act 2001 (Cth). 

Corporations Regulations means the Corporations Regulations 2001 (Cth). 

Court means the New South Wales Supreme Court of Australia or such other court of competent jurisdiction under the 
Corporations Act agreed to in writing by Healthia and PEP BidCo.

Custodian has the meaning given in the TopCo Shareholders' Deed. 

Data Room means the two online electronic data rooms in connection with the Transaction established and maintained by or on 
behalf of Healthia as at 10.30pm on 30 August 2023 and the contents of which are set out in an electronic index sent by Clayton Utz 
to Allen & Overy on or before the date of the Scheme Implementation Deed.   

Debt Commitment Letter means the binding, credit-approved, executed commitment letter and accompanying term sheets from 
certain banks or other financial institutions addressed to PEP BidCo and dated on or about the date of the Scheme Implementation 
Deed. 

Debt Financing means the financing commitments set out in the Debt Commitment Letter.

Deed Poll means a deed poll executed by PEP BidCo and TopCo under which PEP BidCo and TopCo covenant in favour of the 
Scheme Shareholders to perform their obligations under the Scheme, a copy of which is attached at Appendix D.

Disclosure Materials means the documents and information (including written responses from Healthia and its Related Persons to 
requests for further information made by PEP BidCo and its Related Persons via the Data Room) contained in the Data Room.

EBITDA(u) means, in relation to the Healthia Group, the annual earnings (prepared on a statutory basis) before interest, tax,
depreciation and amortisation, presented on a pre-AASB 16 basis, and including the economic interest owned by the holders of 
clinic class shares issued by Healthia Group Members, adjusted to exclude the following items, as defined in the Healthia Group’s 
Half Year Financial Report for the 6 months ended 31 December 2022 (Half Year Report):

(a) third party acquisition and integration costs; 

(b) restructuring and discontinued operations from clinics identified in document 02.02.07.03.03 in the Data Room; 

(c) share-based payments, expenses and associated costs to the extent that they are non-cash in nature; and

(d) the fair value movement of contingent consideration to the extent that such movement is non-cash in nature,
calculated on a consistent basis as in the Half Year Report.

Effective means when used in relation to the Scheme, 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. 
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Effective Date means the date on which the Scheme becomes Effective.

Election means:

(a) an All Scrip Election Option; or

(b) a Mix-and-Match Option.

Election Date means 5.00pm on the date which is 5 Business Days prior to the date of the Scheme Meeting, or such other date as 
agreed in writing between PEP BidCo and Healthia. 

Election Form means the form of election under which a Healthia Shareholder is offered the opportunity to make an Election, sent 
to Healthia Shareholders with this Scheme Booklet.

Employee Performance Rights Plan means Healthia's Employee Rights Plan. 

Encumbrance means a mortgage, charge, pledge, lien, encumbrance, security interest, title retention, preferential right, trust 
arrangement, contractual right of set-off, or any other security agreement or arrangement in favour of any person, whether 
registered or unregistered, including any Security Interest.

End Date means 29 March 2024, or such other date as agreed in writing by Healthia and PEP BidCo.

Equity Commitment Letters means the binding, executed commitment letters dated on or before the date of the Scheme 
Implementation Deed and addressed to one or more Bidder Group Members. 

Equity Financing means the financing commitments set out in the Equity Commitment Letters.

Exclusivity Period means the period from and including the date of the Scheme Implementation Deed to the earliest of:

(a) the date of termination of the Scheme Implementation Deed;

(b) the End Date; and

(c) the Implementation Date. 

Fairly Disclosed means, in relation to any fact, matter, circumstance or event, disclosed to the Bidder to a sufficient extent, and in 
sufficient detail, so as to enable a reasonable and sophisticated bidder who is experienced in transactions similar to the Scheme to 
identify or otherwise determine the nature, scope and potential impact of the relevant fact, matter, circumstance or event.

FATA means the Foreign Acquisitions and Takeovers Act 1975 (Cth).

Fiduciary Exception has the meaning given in Section 7.1c).

FIRB means the Australian Foreign Investment Review Board.

FIRB Approval has the meaning given in Section 7.1a).

First Court Date means the first day on which an application made to the Court for an order under section 411(1) of the 
Corporations Act convening the Scheme Meeting is heard or, if the application is adjourned or subject to appeal for any reason, the 
day on which the adjourned application is heard.

Government Agency means any foreign or Australian government or governmental, semi-governmental, administrative, fiscal or 
judicial body, department, commission, authority, tribunal, agency or entity, or any minister of the Crown in right of the 
Commonwealth of Australia or any State, and any other federal, state, provincial, or local government, whether foreign or 
Australian. It also includes any self-regulatory organisation established under statute or otherwise discharging substantially public 
or regulatory functions (including ASIC, ASX, the Australian Competition and Consumer Commission, FIRB, the Takeovers Panel and 
equivalent bodies outside Australia).

GST has the meaning given to that term in Section 195-1 of the A New Tax System (Goods and Services Tax) Act 1999 as amended.

Healthia means Healthia Limited ACN 626 087 223.

Healthia Board means the board of directors of Healthia.

Healthia Director means any director of Healthia comprising part of the Healthia Board.

Healthia Equity Incentive means the Performance Rights listed in Schedule 4 of the Scheme Implementation Deed.  

Healthia Group means Healthia and each of its Related Bodies Corporate, and a reference to a ‘Healthia Group Member’ or a 
‘member of the Healthia Group’ is to Healthia or any of its Related Bodies Corporate.
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Healthia Information means information regarding the Healthia Group prepared by Healthia for inclusion in this Scheme Booklet, 
which for the avoidance of doubt comprises the entirety of this Scheme Booklet other than the Bidder Information, the 
Independent Expert's Report (or references to the Independent Expert's analysis or conclusions), and any description of the 
taxation effect of the Transaction on Scheme Shareholders prepared by an external advisor to Healthia.

Healthia Registry means Link Market Service Limited of Level 12, 680 George Street, Sydney NSW, 2000. 

Healthia Share Register means the register of members of Healthia maintained by the Healthia Registry in accordance with the 
Corporations Act.

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

Healthia Shareholder means each person who is registered in the Healthia Share Register as a holder of a Healthia Share.

Healthia Shareholder Information Line means the Healthia shareholder information line on 1800 990 475 (within Australia) or +61 
1800 990 475 (outside Australia), which is available between 8.30am and 5.30pm AEDT (Sydney), Monday to Friday.

HoldCo means Harold HoldCo Pty Ltd ACN 670 616 112.

Implementation Date means the fifth Business Day after the Scheme Record Date, or such other date after the Scheme Record 
Date as Healthia and PEP BidCo agree in writing.

Independent Expert means Lonergan Edwards.

Independent Expert's Report means the report issued by the Independent Expert in connection with the Scheme, dated 25 
September 2023 and attached at Appendix C, and including any subsequent, updated or supplementary report, setting out the 
Independent Expert's opinion as to whether or not the Transaction is in the best interests of Healthia Shareholders and the reasons 
for holding that opinion.

Ineligible Foreign Shareholders means a Scheme Shareholder whose address shown in the Healthia Share Register at 7.00 pm on 
the Scheme Record Date is: 

a) a place outside Australia or New Zealand; or 

b) a place in New Zealand and that Scheme Shareholder does not complete and return a New Zealand investor certificate 
certifying the shareholder is a “wholesale investor” (as defined in Schedule 1 of the Financial Markets Conduct Act 2013),  

unless Healthia and PEP BidCo agree in writing in accordance with the Scheme Implementation Deed.

Insolvency Event means in relation to an entity: 

a) the entity resolving that it be wound up or a court making an order for the winding up or dissolution of the entity (other 
than where the order is set aside within 14 days);

a) a liquidator, provisional liquidator, administrator, receiver, receiver and manager or other insolvency official being 
appointed to the entity or in relation to the whole, or a substantial part, of its assets;

c) the entity executing a deed of company arrangement;

d) the entity ceases, or threatens to cease to, carry on substantially all the business conducted by it as at the date of the 
Scheme Implementation Deed;

e) the entity is or becomes unable to pay its debts when they fall due within the meaning of the Corporations Act (or, if 
appropriate, legislation of its place of incorporation);

f) the entity is, or under legislation is presumed or taken to be, insolvent; 

g) the entity being deregistered as a company or otherwise dissolved; or

h) any other like event, matter or circumstance occurring in relation to the entity under the law of any jurisdiction.

ITAA 1936 has the meaning given to that term in Section 11.

ITAA 1997 has the meaning given to that term in Section 11.

Last Date for Proxy Forms is currently expected to be 10.00am AEST (Brisbane) on Monday 20 November 2023, or such other date 
as may be agreed in writing between Healthia and PEP BidCo or as may be required by ASIC or ASX.

Lenders means each of Deutsche Bank AG, Sydney Branch, National Australia Bank Limited and Commonwealth Bank of Australia.

Listing Rules means the official listing rules of ASX.
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Lonergan Edwards means Lonergan Edwards & Associates Limited ABN 53 095 445 560. 

Material Adverse Change means an event, change, condition, matter, circumstance or thing which occurs or is reasonably likely to 
occur after the date of the Scheme Implementation Deed, or which occurs on, or occurred before the date of the Scheme 
Implementation Deed but which only becomes known to PEP BidCo, or is only announced or publicly disclosed, after the date of the 
Scheme Implementation Deed (each a Specified Event), whether individually or when aggregated with all events, changes, 
conditions, matters, circumstances or things of a like kind that have occurred or are reasonably likely to occur, has had or would be 
considered reasonably likely to have, the effect of:

(a) a diminution in the consolidated net assets of the Healthia Group taken as a whole (as calculated on a consistent basis 
as in the Healthia Group's financial statements for the half year ended 31 December 2022), by at least 10%, as 
compared to the Healthia Group's consolidated net assets of $193.128 million as at 30 June 2023; or  

(b) the EBITDA(u) of the Healthia Group being reduced by at least $3.5 million as compared to what the annual EBITDA(u) 
of the Healthia Group would reasonably be expected to have been at the end of a financial year but for such Specified 
Event but excluding the impact of any Specified Event to the extent that the loss incurred by the Healthia Group in 
connection with that Specified Event is recovered or reasonably expected to be recoverable under a Healthia Group 
Member’s insurance policy,

in each case, other than those events, changes, conditions, matters, circumstances or things:

(c) that were Fairly Disclosed in: 

(i) the Disclosure Materials;

(ii) an announcement made by Healthia to the ASX in the three years prior to the date of the Scheme 
Implementation Deed; or

(iii) the Relevant Searches; or

(d) that was (including its impact) within the knowledge of PEP BidCo on or prior to the date of the Scheme Implementation 
Deed (which does not include mere knowledge of the risk of an event, circumstance, occurrence or matter happening);

(e) arising from changes in economic or business conditions (including changes to interest rates, exchange rates, 
commodity prices or markets (including domestic or international financial markets)) other than where such matters 
have a materially disproportionate effect on the Healthia Group as compared to other businesses operating in the same 
market segments in the allied health sector as the Healthia Group;

(f) arising from any pandemic, including the outbreak, escalation or any impact of, or recovery from, the Coronavirus or 
Covid-19 pandemic (or any mutation, variation or derivative of it), and including in connection with lockdowns, travel 
restrictions, quarantining, closures, social distancing and restrictions of and on activities, venues and gatherings, having 
regard to any applicable recommendations, guidance or directions of a Government Agency; 

(g) arising from any change in law, regulation, generally accepted accounting standards or generally accepted accounting 
principles or the interpretation of any such standards or principles, or policy of a Government Agency;

(h) required or expressly permitted to be done or procured by the Healthia Group under a Transaction Document; 

(i) which relate to or are caused by the identity of any Bidder Group Member;

(j) agreed to, or requested, by PEP BidCo in writing;

(k) relating to the Transaction Costs, including any fees payable to external advisers of the Healthia Group, to the extent 
such amounts do not exceed the Transaction Cost Cap; or

(l) arising from any act of terrorism, outbreak or escalation of war (whether or not declared) or major hostilities, an act of 
God, lightning, storm, flood, fire, earthquake or explosion, cyclone, tidal wave, landslide, other natural disaster or 
adverse weather conditions or the like; and

(m) provided that for the purposes of these qualifications PEP BidCo will not be taken to have knowledge or awareness (nor 
will such matters be taken to have been Fairly Disclosed to PEP BidCo) of any acquisitions or disposals by the Healthia
Group to occur or complete after the date of the Scheme Implementation Deed unless those acquisitions or disposals 
are subject to binding business sale agreements entered into prior to the date of the Scheme Implementation Deed
Fairly Disclosed in the Disclosure Materials.

Maximum Scrip Threshold means 30% of the total issued capital of TopCo as at the Implementation Date.
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Meeting Record Date is currently expected to be 7.00pm AEDT (Sydney) on Monday 20 November 2023 or such other date as may 
be agreed in writing between Healthia and PEP BidCo or as may be required by ASIC or ASX.

MidCo means Harold MidCo Pty Ltd ACN 670 606 532.

Mix-and-Match Consideration means:

(a) the Scrip Consideration for each Scheme Share, in respect of between 30% and 100% of the Scheme Shares; plus

(b) the Cash Consideration for each remaining Scheme Share held by a Scheme Shareholder who has made a Scrip 
Consideration Option Election.

Nominee means Pacific Custodians Pty Ltd.. 

Non-public Information means any non-public information about the business or affairs of the Healthia Group.

Notice of Scheme Meeting means the notice in relation to the Scheme Meeting, as set out at Appendix A.

PEP BidCo means Harold BidCo Pty Ltd ACN 670 606 827.

Performance Rights means the performance rights awarded or granted under Healthia's long-term incentive schemes and 
employee share schemes as listed in Schedule 4 of the Scheme Implementation Deed. 

Permitted Encumbrance means any Encumbrance:

(a) granted by any member of the Healthia Group in the ordinary course of its business; or

(b) which arises by operation of law or legislation; or

(c) which prior to the Implementation Date, is granted by a member of the Healthia Group in connection with the Existing 
Financing.

Prescribed Occurrence means other than:

(a) as Fairly Disclosed in:

(i) the Disclosure Materials; 

(ii) an announcement made by Healthia to the ASX in the three years prior to the date of the Scheme 
Implementation Deed; 

(iii) the Relevant Searches; 

(b) which is required by any applicable law, regulation or by a Government Agency;

(c) which is within the knowledge of PEP BidCo before the date of the Scheme Implementation Deed;

(d) as required or expressly permitted to be done or procured by the Healthia Group under the Scheme Implementation 
Deed or any other Transaction Document; or

(e) as agreed to, or requested, by PEP BidCo in writing, 

the occurrence of any of the following:

(f) Healthia converting all or any of its securities (including the Healthia Shares) into a larger or smaller number of 
securities;

(g) any Healthia Group Member resolving to reduce its share capital in any way (other than a buy-back to the extent 
permitted under paragraph (h) of this definition) or reclassifying, combining, splitting, or redeeming directly or 
indirectly any of its shares (including the Healthia Shares);

(h) any Healthia Group Member entering into a buy-back agreement or resolving to approve the terms of a buy-back 
agreement under the Corporations Act other than in respect of a buy back of Clinic Class Shares in the ordinary course 
of business consistent with past practice; 

(i) any Outstanding Performance Rights or similar rights vest, have been exercised or are converted into Healthia Shares in 
a manner other than in accordance with their terms or as set out in clause 6.7 of the Scheme Implementation Deed
without the prior written consent of PEP BidCo;

(j) any bonus, incentive, compensation, payment or other benefit is made to any employee of any Healthia Group Member 
other than salary, wages, commission or other benefits required to be paid under any applicable agreement or law;
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(k) Healthia agrees to pay, makes or declares, or announces any intention to pay, make or declare, any distribution 
(whether by way of dividend, capital reduction or any other form of distribution of profits or return of capital and 
whether in case or in specie) to its members;

(l) any Healthia Group Member (other than Healthia) agrees to pay, makes or declares, or announces any intention to pay, 
make or declare, any distribution (whether by way of dividend, capital reduction or any other form of distribution of 
profits or return of capital and whether in case or in specie) other than:

(i) to the holders of Clinic Class Shares in the ordinary course of business in accordance with the terms of their 
applicable constitution as Fairly Disclosed in the Disclosure Materials and in accordance with past practice; or 

(ii) to another Healthia Group Member; 

(m) a Healthia Group Member issuing shares (including Healthia Shares), or granting a performance right or an option over 
its shares, or agreeing to make such an issue or grant such a right or an option, other than:

(i) to a wholly-owned Subsidiary of Healthia; 

(ii) the issuing of Healthia Shares pursuant to the vesting of Outstanding Performance Rights in accordance with 
clause 6.7 of the Scheme Implementation Deed; or

(iii) the issuing of clinic class shares in the ordinary course of business as Fairly Disclosed in the Disclosure 
Material;

(n) a Healthia Group Member issuing or agreeing to issue securities convertible into shares (including any issue or 
agreement to issue performance rights options, debt securities or other instruments or rights convertible or exercisable 
into shares);

(o) a Healthia Group Member reclassifying, combining, splitting or redeeming or repurchasing directly or indirectly any of 
its shares, other than in connection with any action which is undertaken or which otherwise occurs in accordance with 
clause with clause 6.7 of the Scheme Implementation Deed; 

(p) any person (including any Government Agency, Medicare or any insurer in respect of any private health insurance or 
workers' compensation) who provides material funding (including via reimbursement of fees charged to clients or 
patients but excluding grants from a Government Agency) to the Healthia Group in respect of its Business gives notice 
of the withdrawal, termination or intention to materially reduce the scope and amount of the funding arrangements;

(q) a Healthia Group Member making any change to, or replacing, its constitution or adopting a new constitution;

(r) a Healthia Group Member acquiring, investing or disposing of any business, assets, property, interest in a partnership or 
joint venture, entity or undertaking (whether by way of a single transaction or series of related transactions), the value 
of which (including any contingent or deferred consideration) exceeds $5 million (individually) or $10 million (in 
aggregate);

(s) a Healthia Group Member creating or granting an Encumbrance, or agreeing to create or grant an Encumbrance, other 
than a Permitted Encumbrance; 

(t) the Adjusted Net Debt exceeding $105 million;  

(u) the actual or anticipated Transaction Costs exceeding or being reasonably expected to exceed the Transaction Cost Cap;

(v) a “default” or “review event” (in each case howsoever described) under any existing debt financing agreement of any 
Healthia Group Member; 

(w) a Healthia Group Member resolves to be wound up; or 

(x) an Insolvency Event occurs in relation to a Healthia Group Member,

provided that for the purposes of these qualifications PEP BidCo will not be taken to have knowledge or awareness (nor will such 
matters be taken to have been Fairly Disclosed to PEP BidCo) of any acquisitions or disposals by the Healthia Group to occur or 
complete after the date of the Scheme Implementation Deed unless those acquisitions or disposals are subject to binding business 
sale agreements entered into prior to the date of the Scheme Implementation Deed Fairly Disclosed in the Disclosure Materials. 

Proxy Form means the proxy form for the Scheme Meeting, a sample of which is enclosed with this Scheme Booklet.

PPS Register means the register established under the PPSA. 

PPSA means the Personal Property Securities Act 2009 (Cth).
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Recommendation has the meaning given to that term in clause 8.1(a) of the Scheme Implementation Deed. 

Registered Addresses means in relation to a Scheme Shareholder, the address of the Scheme Shareholder as recorded in the 
Healthia Share Register.

Regulatory Approval means FIRB Approval. 

Related Bodies Corporate has the meaning set out in section 50 of the Corporations Act, and in the case of Healthia includes the NZ 
Subsidiary.

Related Person means in respect of a person, including each party or its Related Bodies Corporate:

(a) a director, officer, employee of that person;

(b) an adviser of that person (and each director, officer, employee or contractor of that adviser);

(c) an agent or representative of that person; and

(d) a Related Body Corporate of that person.

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations Act.

Relevant Searches has the meaning given in the Scheme Implementation Deed.

Representatives means in relation to a person, any director, officer or employee of, and any accountant, auditor, financier, 
financial adviser, legal adviser, technical adviser or other expert adviser or consultant to, that person.

Requisite Majorities means: 

(a) at least 75% of the total number of votes cast on the Scheme Resolution (in person, online, or by proxy, corporate 
representative or attorney), where each Healthia Share carries one vote; and

(b) a majority in number (more than 50%) of Healthia Shareholders present and voting (in person, online or by proxy, 
corporate representative or attorney), where each Healthia Shareholder counts as one vote. 

RG 60 means Regulatory Guide 60 issued by ASIC in September 2020.

Scrip Scale Back means the scale back arrangements set out in clause 6.6 of the Scheme.

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between Healthia and the Scheme Shareholders, 
the form of which is attached as Appendix D, subject to any alterations or conditions made or required by the Court under 
subsection 411(6) of the Corporations Act and agreed to in writing by PEP BidCo and Healthia.

Scheme Booklet means this document, including each Appendix.

Scheme Consideration means in respect of a Scheme Shareholder (depending on the Elections made by the Election Date and 
subject to the Scrip Scale Back and the terms of the Scheme):

(a) All Cash Consideration; 

(b) All Scrip Consideration; or

(c) Mix-and-Match Consideration.

Scheme Implementation Deed means the Scheme Implementation Deed between Healthia and PEP BidCo, dated 31 August 2023.
A summary is set out in Section 7.1, and a copy is attached in full to Healthia's ASX announcement on 31 August 2023, which is 
available on ASX's website at www.asx.com.au or Healthia's website at https://www.healthia.com.au/.

Scheme Meeting means the meeting of Healthia Shareholders ordered by the Court to be convened under section 411(1) of the 
Corporations Act to consider and vote on the Scheme and includes any meeting convened following any adjournment or 
postponement of that meeting. 

Scheme Record Date means 7.00pm on the second Business Day after the Effective Date, currently expected to be Monday 4 
December 2023, or such other time and date as Healthia and PEP BidCo agree in writing.

Scheme Resolution means the resolution in relation to the Scheme to be voted on at the Scheme Meeting, as set out in the Notice 
of Scheme Meeting. 

Scheme Shareholder means a Healthia Shareholder as at the Scheme Record Date. 

Scheme Shares means all Healthia Shares held by the Scheme Shareholders as at the Scheme Record Date.

Scrip Consideration means such 1 TopCo Share for each Scheme Share.



Scheme Booklet  |  healthia.com.au 125

Scrip Consideration Options means:

(a) All Scrip Consideration; or

(b) Mix-and-Match Consideration Option, as applicable.  

Second Court Date means the first day on which an application made to the Court for an order under paragraph 411(4)(b) of the 
Corporations Act approving the Scheme is heard or, if the application is adjourned or subject to appeal for any reason, the day on
which the adjourned application is heard.

Security Interest means any mortgage, charge, pledge, lien, assignment or other security interest or any other arrangement 
(including a right of set off or combination) entered into for the purpose of conferring a priority, including any security interest as 
defined in section 51A of the Corporations Act or in the PPSA.

Stamp duty means any stamp, transaction, landholder, transfer or registration duty imposed by any Government Agency.

Subsidiary has the meaning given in section 9 of the Corporations Act.

Superior Proposal means a bona fide Competing Proposal which the Healthia Board, acting in good faith in order to satisfy what 
the Healthia Board reasonably considers to be its fiduciary or statutory duties, and after receiving written advice from Healthia’s 
legal and financial advisers, determines that: 

(a) is reasonably capable of being completed in accordance with its terms within a reasonable time; and

(b) would, or would be reasonably likely to, if completed substantially in accordance with its terms, be more favourable to 
Healthia Shareholders than the Transaction (as the Transaction may be amended or varied following the application of 
the matching right set out in clause 12.7 of the Scheme Implementation Deed), 

taking into account all aspects of the Competing Proposal and the Transaction, including conditions, the identity, reputation and 
financial condition of the person making the proposal and all relevant legal, regulatory and financial matters (including the value 
and type of consideration, funding, any timing considerations, any conditions precedent or other matters affecting the probability 
of the proposal being completed).

Syndicated Acquisition Facilities has the meaning given to that term in Section 9.4b).

Takeovers Panel means the Australian Takeovers Panel. 

Taxation Report means the taxation implications in Section 11.

Tax Act means the Income Tax Assessment Act 1997 (Cth) and the Income Tax Assessment Act 1936 (Cth).

Third Party means a person other than Healthia, PEP BidCo, or their respective Related Bodies Corporate, or PEP BidCo’s 
Associates.

TopCo means Harold Topco Limited, ACN 670 591 303.

TopCo Constitution means the constitution of TopCo.

TopCo Shareholder means a shareholder of TopCo. 

TopCo Share Register means the register of members of TopCo maintained by the TopCo Registry in accordance with the 
Corporations Act.

TopCo Shares means shares in the capital of TopCo and includes the Class A Shares and the Class B Shares.

TopCo Shareholders’ Deed means the shareholders’ deed in respect of the affairs of TopCo entered into by the shareholders of 
TopCo, amongst others, a copy of which is attached at Appendix F or such other form as agreed in writing by the parties.

Transaction means the acquisition of the Scheme Shares by PEP BidCo through implementation of the Scheme in accordance with 
the terms of the Scheme Implementation Deed.

Transaction Cost Cap has the same meaning as under the Scheme Implementation Deed.

Transaction Costs has the same meaning as under the Scheme.

Transaction Documents means:

(a) the Scheme Implementation Deed;

(b) the Scheme; and

(c) the Deed Poll.



Scheme Booklet  |  healthia.com.au 126

Treasurer means the Treasurer of the Commonwealth of Australia.

Trust Account means an Australian dollar denominated trust account which attracts interest at a commercial rate and is operated 
by or on behalf of Healthia as trustee for the Scheme Shareholders (except that any interest on the amount deposited, less bank 
fees and other charges, will accrue for the benefit of PEP BidCo), details of which Healthia must notify to PEP BidCo no later than 5 
Business Days before the Implementation Date.

Voting Power has the meaning given in the Corporations Act.

VWAP means the volume weighted average price.

13.2 Interpretation 

In this Scheme Booklet, unless expressly stated or the context otherwise appears:

(a) words and phrases have the same meaning (if any) given to them in the Corporations Act;

(b) words importing a gender include any gender;

(c) words importing the singular include the plural and vice versa;

(d) an expression importing a natural person includes any company, partnership, joint venture, association, corporation or 
other body corporate and vice versa;

(e) a reference to a section or annexure is a reference to a section of and an annexure to this Scheme Booklet as relevant;

(f) a reference to any statute, regulation, proclamation, ordinance or by law includes all statutes, regulations, 
proclamations, ordinances, or by laws amending, varying, consolidating or replacing it and a reference to a statute 
includes all regulations, proclamations, ordinances and by laws issued under that statute;

(g) headings and bold type are for convenience only and do not affect the interpretation of this Scheme Booklet;

(h) a reference to time is a reference to time in Sydney, Australia;

(i) a reference to writing includes facsimile transmissions; and

(j) a reference to dollars, $, cents, ¢ and currency is a reference to the lawful currency of the Commonwealth of Australia.   
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Section 14

APPENDICES
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14. Appendices

Appendix A – Notice of Scheme Meeting

NOTICE OF SCHEME MEETING
Notice is hereby given that, by an order of the New South Wales Supreme Court of Australia made on Tuesday, 19 September 2023
pursuant to Section 411(1) of the Corporations Act, a meeting of the holders of ordinary shares in Healthia Limited (ACN 626 087 
223) (Healthia) will be held at 10.00am AEST (Brisbane) on Wednesday 22 November 2023 in person at the Inchcolm by Ovolo at 73 
Wickham Terrace, Spring Hill QLD 4000 and virtually through the online meeting platform at
https://meetings.linkgroup.com/HLASM23 (Scheme Meeting). 

Business of the Scheme Meeting
The purpose of the Scheme Meeting is to consider and, if thought fit, agree to a scheme of arrangement (with or without 
modifications, alterations or conditions required by the Court to which Healthia and PEP BidCo agree in writing) proposed to be 
entered into between Healthia and Healthia Shareholders, at the Scheme Record Date, pursuant to Part 5.1 of the Corporations 
Act, and to consider and, if thought fit, to pass the Scheme Resolution. 

To enable you to make an informed voting decision, further information about the Scheme is set out in the accompanying 
explanatory statement (for the purposes of section 412(1) of the Corporations Act) which, together with this Notice of Scheme 
Meeting, forms part of the Scheme Booklet. 

Capitalised terms used in this Notice of Scheme Meeting but not defined in it have the same meaning as set out in the Glossary in 
Section 13 of the Scheme Booklet. 

Business of the Scheme Meeting - Scheme Resolution
To consider and, if thought fit, to pass the following Scheme Resolution in accordance with section 411(4)(a)(ii) of the Corporations 
Act:

‘That, pursuant to and in accordance with section 411 of the Corporations Act, the Scheme (the terms of which are 
contained in and more particularly described in the Scheme Booklet of which this Notice of Scheme Meeting forms part), is 
approved (with or without modifications, alterations or conditions as approved by the Court to which Healthia and PEP 
BidCo agree in writing) and the Healthia Board is authorised, subject to the terms of the Scheme Implementation Deed, to 
(a) agree to any such modifications, alterations or conditions, and (b) subject to approval of the Scheme by the Court, 
implement the Scheme with any such modifications, alterations or conditions.’

Chairman 
The Court has directed that Glen Richards is to act as Chairman of the Scheme Meeting (and that, if Glen Richards is unable or 
unwilling to attend, Paul Wilson is to act as Chairman of the Scheme Meeting) and has directed the Chairman to report the result of 
the Scheme Resolution to the Court. 

Dated Monday 16 October 2023

By order of the Court and the Healthia Board 

Julia Murfitt

Company Secretary
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Explanatory notes for the Scheme Meeting 
These notes should be read in conjunction with the Notice of Scheme Meeting and the information in the Scheme Booklet (of which 
the Notice of Scheme Meeting forms part). The Scheme Booklet contains important information to assist you to decide how to vote 
at the Scheme Meeting. 

Unless the context requires otherwise, terms used in the Notice of Scheme Meeting and in these notes have the same meaning as
set out in the Glossary in Section 13 of the Scheme Booklet. 

A copy of the Scheme is set out in Appendix D to the Scheme Booklet. 

1. Requisite majorities

In accordance with section 411(4)(a)(ii) of the Corporations Act, the Scheme Resolution must be passed by:

● unless the Court orders otherwise, a majority in number (i.e. more than 50%) of Healthia Shareholders present and 
voting at the Scheme Meeting (whether virtually, in person or by proxy, attorney or, in the case of a body corporate, 
corporate representative); and

● at least 75% of the votes cast on the Scheme Resolution by Healthia Shareholders present and voting at the Scheme 
Meeting (whether virtually, in person or by proxy, attorney or, in the case of a body corporate, corporate 
representative). 

2. Court approval 

If the Scheme Resolution (set out in the Notice of Scheme Meeting) is approved at the Scheme Meeting by the Requisite 
Majorities and the other Conditions Precedent to the Scheme are satisfied or waived (if applicable) in accordance with the 
Scheme, Healthia intends to apply to the Court for the necessary orders to approve the Scheme. 

In order for the Scheme to become Effective, it must be approved by the Court and an office copy of the orders of the 
Court approving the Scheme must be lodged with ASIC. 

Further details in respect of the Scheme Resolution to be put to the Scheme Meeting are set out in the Scheme Booklet. 

3. Entitlement to vote

The Court has ordered that, for the purposes of the Scheme Meeting, the time for determining eligibility to vote at the 
meeting is 7.00pm AEDT (Sydney) on Monday 20 November 2023. This means that any Healthia Shareholders entered on 
the Healthia Share Register at that time will be entitled to attend and vote at the Scheme Meeting. Voting will be conducted 
by poll. Every Healthia Shareholder who is present virtually, in person or by proxy, representative or attorney will have one 
vote for each Healthia Share held by that Healthia Shareholder. 

Both PEP BidCo and its associates (as defined in section 12 of the Corporations Act) are excluded from voting on the Scheme 
Resolutions, unless:

● the vote is cast by the associate as proxy for a person who is not excluded from voting, in accordance with that 
person’s directions on the Proxy Form; or

● the associate is acting solely as an investment manager, custodian, nominee, trustee, responsible entity or other 
fiduciary on behalf of a third party beneficiary or third party investor, who is not an associate of PEP BidCo.

4. Voting 

You may vote virtually online or in person at the Scheme Meeting or appoint a proxy, attorney or, if you are a body 
corporate, a corporate representative to attend and vote on your behalf.

Participating in the Scheme Meeting in person
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To vote in person at the Scheme Meeting, Healthia Shareholders must attend the Scheme Meeting. A Healthia Shareholder 
entitled to attend and vote at the Scheme Meeting will be admitted to the Scheme Meeting upon providing evidence of 
his or her name and address at the point of entry to the Scheme Meeting.

Participating in the Scheme Meeting online

The Healthia Directors encourage Healthia Shareholders to participate in the Scheme Meeting virtually via the online 
meeting platform at https://meetings.linkgroup.com/HLASM23. While Healthia Shareholders will be able to vote on the 
Scheme Resolution online during the Scheme Meeting in real time, Healthia Shareholders are encouraged to lodge a proxy 
ahead of the Scheme Meeting. If you are unable to attend, please lodge your vote online at 
https://investorcentre.linkgroup.com. 

Healthia Shareholders participating in the Scheme Meeting using the online meeting platform at 
https://meetings.linkgroup.com/HLASM23 will be able to vote between the commencement of the meeting and the 
closure of voting as announced by the Chair during the meeting. 

By participating in the Scheme Meeting online you will be able to: 

● hear and view meeting slides; 
● submit questions at the appropriate time while the meeting is in progress; and 
● vote during the meeting. 

If you choose to participate in the Scheme Meeting online, registration will open at 9.30am AEST (Brisbane) on Wednesday 
22 November 2023. To participate in the Scheme Meeting online, you can log in to the meeting by entering the URL 
https://meetings.linkgroup.com/HLASM23 into a web browser on your computer, tablet or smart phone. 

Once on the meeting platform, Healthia Shareholders will need the following information to vote or ask questions during
the Scheme Meeting in real-time: 

1. Your Shareholder Reference Number (SRN) or Holder Identification Number (HIN).
2. Your postcode registered to your holding if you are an Australian Healthia Shareholder.
3. Overseas Healthia Shareholders should select the country of domicile.

Instructions on how to log on to ask questions during the Scheme Meeting are outlined below and available here 
https://investorcentre.linkgroup.com. Please note, only Healthia Shareholders may ask questions online and only once 
they have been verified. It may not be possible to respond to all questions raised during the meeting. Healthia Shareholders 
are therefore encouraged to lodge questions prior to the Scheme Meeting at https://investorcentre.linkgroup.com by 
10.00am AEST (Brisbane), Monday 20 November 2023. 

Further information regarding participating in the Scheme Meeting online, including browser requirements, is detailed in 
the Online Meeting Guide. 

Voting by proxy

A Healthia Shareholder entitled to attend and vote at the Scheme Meeting can vote by proxy. The Proxy Form is enclosed 
with the Scheme Booklet. A proxy need not be a Healthia Shareholder.

Instructions on how to complete and lodge the Proxy Form are included on the form. Please note that the Proxy Form must 
be received by the Healthia Registry, whose details are listed below, by no later than 10.00am AEST (Brisbane) on Monday 
20 November 2023. If you have an attorney sign a Proxy Form on your behalf, the original or a certified copy of the power 
of attorney must be received by the Healthia Registry at the same time as the Proxy Form (unless previously provided to 
the Healthia Registry).

A Healthia Shareholder entitled to attend and cast two or more votes at the Scheme Meeting is entitled to appoint no 
more than two proxies to attend and vote in their stead. Where more than one proxy is appointed, each proxy should be 
appointed to represent a specified proportion of the Healthia Shareholder’s voting rights. Failure to apportion voting rights 
will result in each proxy being entitled to vote half of the Healthia Shareholder’s votes.
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If you do not instruct your proxy on how to vote, you will be taken (for all relevant purposes) to have given your proxy 
discretion as to how to vote and your proxy may vote as he or she sees fit at the Scheme Meeting.

A Healthia Shareholder may appoint the Chairman of the Scheme Meeting as their proxy by nominating him in the Proxy 
Form. If a Healthia Shareholder returns their Proxy Form but does not nominate the identity of their proxy, the Chairman 
of the Scheme Meeting will automatically be their proxy. If a Healthia Shareholder returns their Proxy Form but their 
nominated proxy does not attend the Scheme Meeting, then their proxy will revert to the Chairman of the Scheme Meeting. 
For resolutions determined on a poll, if a Healthia Shareholder’s nominated proxy is either not recorded as attending the 
Scheme Meeting or does not vote on the Scheme Resolution in accordance with the Healthia Shareholder’s directions, the 
Chairman of the Scheme Meeting is taken, before voting on the Scheme Resolution closes, to have been appointed as the 
Healthia Shareholder’s proxy for the purposes of voting on the Scheme Resolution.

The Chairman of the Scheme Meeting intends to vote all available proxies in favour of the Scheme Resolution. 

Voting by proxy through power of attorney

For persons voting by proxy through powers of attorney, a certified copy of the powers of attorney must be received by 
the Healthia Registry by no later than 10.00am AEST (Brisbane) on Monday 20 November 2023. A certified copy of a power 
of attorney may be submitted in the same manner as a completed Proxy Form as described above. 

Voting by corporate representative

A corporation may elect to appoint a representative in accordance with section 250D of the Corporations Act, in which 
case Healthia will require a certificate of appointment of the corporate representative executed in accordance with the 
Corporations Act. The certificate of appointment must be lodged with Healthia before the Scheme Meeting or at the 
registration desk on the day of the Scheme Meeting.

Jointly held securities

If Healthia Shares are jointly held, either one of the joint Healthia Shareholders is entitled to vote at the Scheme Meeting. 
If more than one joint Healthia Shareholder votes in respect of jointly held Healthia Shares, only the vote of the Healthia
Shareholder whose name appears first in the Healthia Share Register will be counted.

Lodgement of proxies

If you are entitled to attend and vote at the Scheme Meeting, you can appoint a proxy to attend and vote on your behalf. 
A proxy need not be a Healthia Shareholder and may be an individual or a body corporate. A personalised Proxy Form is 
enclosed with the Notice of Scheme Meeting. If you are entitled to cast two or more votes, you may appoint two proxies 
and may specify the proportion or number of votes each proxy is appointed to exercise. If you do not specify a proportion 
or number, each proxy may exercise half of the votes. If you appoint a proxy, Healthia encourages you to direct your proxy 
how to vote on each item by marking the appropriate boxes on the Proxy Form. 

Healthia Shareholders are encouraged to notify an appointed proxy of their appointment to enable them to participate in 
the Scheme Meeting online or in person and to exercise your voting instructions. Appointed proxies will need to contact 
the Healthia Registry to obtain a username and password to vote online.

5. Technical difficulties

Technical difficulties may arise during the Scheme Meeting. The Chairman has discretion as to whether and how the 
Scheme Meeting should proceed if a technical difficulty arises. In exercising this discretion, the Chairman will have regard to 
the number of Healthia Shareholders impacted and the extent to which participation in the business of the Scheme 
Meeting is affected. Where the Chairman considers it appropriate, the Chairman may continue to hold the Scheme Meeting 
and transact business, including conducting a poll and voting in accordance with valid proxy instructions. For this reason, 
Healthia Shareholders are encouraged to lodge a proxy by 10.00am AEST (Brisbane) on Monday 20 November 2023. 
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Appendix B – Independent Expert’s Report
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Appendix C – Scheme



Scheme Booklet  |  healthia.com.au 211



Scheme Booklet  |  healthia.com.au 212



Scheme Booklet  |  healthia.com.au 213



Scheme Booklet  |  healthia.com.au 214



Scheme Booklet  |  healthia.com.au 215



Scheme Booklet  |  healthia.com.au 216



Scheme Booklet  |  healthia.com.au 217



Scheme Booklet  |  healthia.com.au 218



Scheme Booklet  |  healthia.com.au 219



Scheme Booklet  |  healthia.com.au 220



Scheme Booklet  |  healthia.com.au 221



Scheme Booklet  |  healthia.com.au 222



Scheme Booklet  |  healthia.com.au 223



Scheme Booklet  |  healthia.com.au 224



Scheme Booklet  |  healthia.com.au 225



Scheme Booklet  |  healthia.com.au 226



Scheme Booklet  |  healthia.com.au 227



Scheme Booklet  |  healthia.com.au 228



Scheme Booklet  |  healthia.com.au 229



Scheme Booklet  |  healthia.com.au 230



Scheme Booklet  |  healthia.com.au 231

Appendix D – Deed Poll 
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Appendix E – TopCo Shareholders' Deed
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Corporate Directory

Healthia Limited

L4 East Tower, 25 Montpelier Road
Bowen Hills QLD 4006
Australia

Healthia Directors

Glen Richards
Paul Wilson
Lisa Dalton
Wesley Coote
Darren Stewart
Colin Kangisser
Lisa Roach

Healthia Registry

Link Market Services
Level 12, 680 George Street
Sydney NSW 2000
Australia

Financial Adviser

Monash Advisory
Level 2, 30-36 Bay Street
Double Bay NSW 2028
Australia

Legal Adviser

Clayton Utz
Level 28, Riparian Plaza, 71 Eagle Street
Brisbane QLD 4000
Australia

Independent Expert

Lonergan Edwards
Level 7, 64 Castlereagh Street
Sydney NSW 2000
Australia

Tax Adviser

BDO
Level 10, 12 Creek Street
Brisbane QLD 4000
Australia

Healthia Shareholder Information Line

1800 990 475 (within Australia)
+61 1800 990 475 (outside Australia)
Operating hours: on Business Days between 8.30am and 5.30pm AEDT (Sydney), Monday to Friday


	SCHEME BOOKLET REGISTERED WITH ASIC
	CONTACT

