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Scheme Booklet registered with ASIC 
 

Japara Healthcare Limited (Japara or the Company) (ASX: JHC) refers to the announcement made earlier today 
relating to the proposed acquisition by Little Company of Mary Health Care Limited (Calvary) of all the issued 
ordinary shares held by Japara shareholders pursuant to a scheme of arrangement (Scheme), and the orders made 
by the Federal Court of Australia (Court) on 17 September 2021 for Japara to convene and hold a meeting of 
Japara shareholders to consider and vote on the Scheme (Scheme Meeting) and approving the distribution of an 
explanatory statement providing information about the Scheme and notice of meeting for the Scheme Meeting 
(Scheme Booklet) to Japara shareholders.  

Scheme Booklet 

Japara confirms that the Scheme Booklet has today been registered with the Australian Securities and Investments 
Commission. A copy of the Scheme Booklet is attached and will be made available online at 
scheme.japara.com.au. A copy of the following documents is also attached:  

• the proxy form that will be sent to Japara shareholders (as applicable); and  

• the Scheme Meeting Online Guide.  

Details on where the Scheme Booklet can be viewed and downloaded will be dispatched to Japara shareholders 
on 22 September 2021, in the manner described in the announcement made earlier today.  

The Scheme Booklet should be read in its entirety before making a decision on whether or not to vote in favour 
of the Scheme.  

Independent Expert’s Report 

The Scheme Booklet includes a copy of the independent expert’s report prepared by Deloitte Corporate Finance 
Pty Limited (Independent Expert).  

The Independent Expert has concluded that the Scheme is fair and reasonable and, therefore, is in the best 
interests of Japara shareholders.  

The Independent Expert’s conclusion should be read in context with the full Independent Expert’s report and the 
Scheme Booklet.  

Recommendation of Japara Directors  

The Japara Directors continue to unanimously recommend that Japara 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 fair and reasonable and in the best interests of Japara shareholders. 

Scheme Meeting  

As previously announced, having regard to the current restrictions on physical gatherings and travel imposed by 
governments as a result of the COVID-19 pandemic, and as an important health and safety measure, the Scheme 
Meeting will be held at 10.00am (Melbourne time) on Thursday, 21 October 2021 via an online platform.  

Japara shareholders and their authorised proxies, attorneys and corporate representatives (Participants) may 
participate in and vote at the Scheme Meeting via the online platform at scheme.japara.com.au. Participants will 
be able to listen to the Scheme Meeting, cast an online vote, ask questions online and, subject to receiving a 
personalised PIN number in advance, speak and ask questions by telephone. 

All registered Japara shareholders at 7.00pm (Melbourne time) on Tuesday, 19 October 2021 will be eligible to 
vote at the Scheme Meeting. 
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If the requisite majorities of Japara shareholders approve the Scheme at the Scheme Meeting, and all other 
conditions precedent to the Scheme except approval of the Court are satisfied or waived (if capable of waiver), 
Japara will apply to the Court for orders approving the Scheme.  

Japara shareholders should carefully read the Scheme Booklet in its entirety before making any decision in relation 
to the Scheme and are encouraged to seek independent financial, legal or other professional advice before making 
any voting or investment decision in relation to their Japara shares.  

Shareholder Information Line 

A Shareholder Information Line will be available on 1300 857 499 (or +61 1300 857 499 if outside Australia) 
between 8.30am to 5.30pm (Melbourne time), Monday to Friday, excluding public holidays, for any questions 
relating to the Scheme or the Scheme Booklet. 

Annual General Meeting 

As previously advised, Japara has sought relief from ASIC for an extension of time in which to hold its Annual 
General Meeting for the financial year ended 30 June 2021 due to the timing of the Scheme. The outcome of this 
application will be announced when known. 

 

   

For further information:  

Investor enquiries: 

 
Anthony Rice 
Chief Financial Officer 
Japara Healthcare Limited  
T: (03) 9649 2100 

Media enquiries: 

 
Sue Cato  
Cato and Clive 
E: cato@catoandclive.com 
T: 0419 282 319 

 

This document was authorised for release by the Board of Japara. 

 

 

About Japara 

Japara is one of Australia’s largest providers and developers of residential aged care, with a large national 
footprint across five Australian states. Our unique approach to aged care is based on respect for the individual in 
delivering a better standard of residential living for elderly Australians. 

With a team of around 6,000 nurses, carers and other support staff, we care for ~4,000 valued residents across 
50 homes located throughout Eastern Australia. We also operate five villages co-located with our residential care 
homes, providing senior living unit and apartment accommodation. 

 
 



 

 

 

 

Japara Healthcare Limited 
ABN 54 168 631 052 

Scheme Booklet 
For a scheme of arrangement between Japara 
Healthcare Limited and its shareholders in relation  
to the proposed acquisition by Little Company of 
Mary Health Care Limited (Calvary) 

VOTE IN 
FAVOUR 

Your Directors unanimously recommend 
that you vote in favour of the Scheme in 
the absence of a superior proposal 

 
This is an important document and requires your 
immediate attention. 

You should read it in its entirety before deciding  
whether or not to vote in favour of the Scheme. 

If you are in any doubt about how to deal with this 
document, you should contact your financial, legal or 
other professional adviser immediately. 
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Important Notices 

Nature of this document 

This Scheme Booklet provides Japara Shareholders with information 
about the proposed acquisition of Japara by Calvary by way of 
scheme of arrangement between Calvary and Japara Shareholders 
under Part 5.1 of the Corporations Act.   

This Scheme Booklet also sets out the manner in which the Scheme 
will be considered and implemented (if all of the Conditions Precedent 
are satisfied or, if permitted, waived) and provides such information 
as is prescribed by law or is otherwise material to the decision of 
Japara Shareholders whether to vote in favour of the Scheme. 

This Scheme Booklet is not a disclosure document required by 
Chapter 6D of the Corporations Act. 

If you have sold all of your Japara Shares, please ignore this booklet. 

Defined terms 

A number of defined terms are used in this Scheme Booklet. These 
terms are explained in section 9 of this Scheme Booklet. 

No investment advice 

The information contained in this Scheme Booklet does not constitute 
financial product advice and has been prepared without reference to 
your own investment objectives, financial situation, taxation position 
and particular needs. It is important that you read this Scheme 
Booklet in its entirety before making any investment decision and any 
decision as to whether or not to vote in favour of the Scheme. If you 
are in any doubt in relation to these matters, you should consult your 
financial, legal, taxation or other professional adviser. 

Not an offer 

This Scheme Booklet does not constitute or contain an offer to Japara 
Shareholders, or a solicitation of an offer from Japara Shareholders, 
in any jurisdiction. 

Foreign jurisdictions 

The release, publication or distribution of this Scheme Booklet in 
jurisdictions other than Australia 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 seek 
advice on and observe any such restrictions. Any failure to comply 
with such restrictions may constitute a violation of applicable laws or 
regulations. 

This Scheme Booklet has been prepared in accordance with 
Australian law 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 outside Australia. 

Regulatory information 

This document is the explanatory statement for the scheme of 
arrangement between Japara and the holders of its fully paid ordinary 
shares as at the Scheme Record Date for the purposes of section 
412(1) of the Corporations Act. A copy of the proposed Scheme is 
contained in this Scheme Booklet as Annexure B. 

A copy of this Scheme Booklet was provided to ASIC for examination 
in accordance with section 411(2)(b) of the Corporations Act and was 
lodged with ASIC for registration under section 412(6) of the 
Corporations Act. It was then registered by ASIC under section 412(6) 
of the Corporations Act before being sent to Japara Shareholders. 

ASIC has been requested 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 that statement, it will be 
produced to the Court at the time of the Court hearing to approve the 
Scheme. Neither ASIC nor any of its officers takes any responsibility 
for the contents of this Scheme Booklet. 

A copy of this Scheme Booklet has been provided to the ASX. Neither 
the ASX nor any of its officers takes any responsibility for the contents 
of this Scheme Booklet. 

Notice of Scheme Meeting 

The Notice of Meeting is contained in this Scheme Booklet as 
Annexure D. 

Notice of Second Court Hearing 

At the Second Court Hearing, the Court will consider whether to 
approve the Scheme following the vote at the Scheme Meeting. 

Any Japara Shareholder may appear at the Second Court Hearing, 
expected to be held at 10.15am on Monday, 25 October 2021 at the 
Federal Court of Australia. 

Any Japara Shareholder who wishes to oppose approval of the 
Scheme at the Second Court Hearing may do so by filing with the 
Court and serving on Japara a notice of appearance in the prescribed 
form together with any affidavit that the Japara Shareholder proposes 
to rely on. 

Important notice associated with the Court order 
under section 411(1) of the Corporations Act 

The fact that the Court has ordered under section 411(1) of the 
Corporations Act that the Scheme Meeting be convened and has 
directed that the Scheme Booklet accompany the Notice of Meeting 
does not mean that the Court: 

• has formed any view as to the merits of the proposed Scheme 
nor as to how Japara Shareholders should vote (on this matter 
Japara Shareholders must reach their own decision); 

• has prepared, or is responsible for, the content of the Scheme 
Booklet; or 

• has approved or will approve the terms of the Scheme. 

Disclaimer as to forward-looking statements 

This Scheme Booklet contains both historical and forward-looking 
statements. All statements other than statements of historical fact are, 
or may be deemed to be, forward-looking statements. 

All forward-looking statements in this Scheme Booklet reflect views 
only as at the date of this Scheme Booklet, and generally may be 
identified by the use of forward-looking words such as “believe”, 
“aim”, “expect”, “anticipate”, “intending”, “foreseeing”, “likely”, 
“should”, “planned”, “may”, “estimate”, “potential”, or other similar 
words. Similarly, statements that describe Japara’s or Calvary’s 
objectives, plans, goals or expectations are or may be forward-looking 
statements. 

The statements contained in this Scheme Booklet about the impact 
that the Scheme may have on the results of Japara’s operations and 
the advantages and disadvantages anticipated to result from the 
Scheme, are also forward-looking statements. 

These forward-looking statements involve known and unknown risks, 
uncertainties and other factors that may cause actual results, 
performance or achievements to differ materially from the anticipated 
results, performance or achievements, expressed, projected or 
implied by these forward-looking statements. 

The operations and financial performance of Japara are subject to 
various risks, including those summarised in this Scheme Booklet, 
which may be beyond the control of Japara and/or Calvary. Japara 
Shareholders should note that the historical financial performance of 
Japara is no assurance of future financial performance of Japara 
(whether the Scheme is implemented or not). Those risks and 
uncertainties include factors and risks specific to the industry in which 
Japara operates as well as factors and risks relating to the ongoing 
COVID-19 pandemic, general economic conditions, prevailing 
exchange rates and interest rates and conditions in the financial 
markets. As a result, the actual results of operations and earnings of 
Japara following implementation of the Scheme, as well as the actual 
advantages of the Scheme, may differ significantly from those that are 
anticipated in respect of timing, amount or nature and may never be 
achieved. 

The forward-looking statements included in this Scheme Booklet are 
made only as of the date of this Scheme Booklet. 

Any forward-looking statements included in the Japara Information 
have been made on reasonable grounds. Although Japara believes 
that the views reflected in any forward-looking statements included in 
the Japara Information have been made on a reasonable basis, no 
assurance can be given that such views will prove to have been 
correct. 

Any forward-looking statements included in the Calvary Information 
have been made on reasonable grounds. Although Calvary believes 
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that the views reflected in any forward-looking statements included in 
the Calvary Information have been made on a reasonable basis, no 
assurance can be given that such views will prove to have been 
correct. 

None of Japara, Calvary, Japara’s officers, Calvary’s officers, any 
persons named in this Scheme Booklet with their consent or any 
person involved in the preparation of this Scheme Booklet makes any 
representation or warranty (express or implied) as to the likelihood of 
fulfilment of any forward-looking statement, or any events or results 
expressed or implied in any forward-looking statement, except to the 
extent required by law. You are cautioned not to place undue reliance 
on any forward-looking statement. 

You should review all of the information in this Scheme Booklet 
carefully. Section 1.1 sets out the reasons why you should vote in 
favour of the Scheme and section 1.2 sets out the reasons why you 
may wish to vote against the Scheme. 

All subsequent written and oral forward-looking statements 
attributable to Japara or Calvary or any person acting on their behalf 
are qualified by this cautionary statement. 

Subject to any continuing obligations under relevant laws or the 
Listing Rules of a relevant exchange, Japara and Calvary do not give 
any undertaking to update or revise any such statements after the 
date of this Scheme Booklet, to reflect any change in expectations in 
relation thereto or any change in events, conditions or circumstances 
on which any such statement is based. 

Responsibility statement 

Japara has been solely responsible for preparing the Japara 
Information. The information concerning Japara and the intentions, 
views and opinions of Japara and the Japara Directors contained in 
this Scheme Booklet has been prepared by Japara and the Japara 
Directors and is the responsibility of Japara. Calvary and their 
directors and officers do not assume any responsibility for the 
accuracy or completeness of any such Japara Information. 

Calvary has been solely responsible for preparing the Calvary 
Information. The information concerning Calvary and the intentions, 
views and opinions of Calvary contained in this Scheme Booklet has 
been prepared by Calvary and is the responsibility of Calvary. Japara 
and the Japara Directors and officers do not assume any 

responsibility for the accuracy or completeness of any such Calvary 
Information. 

Deloitte has prepared the Independent Expert’s Report in relation to 
the Scheme and takes responsibility for that report. The Independent 
Expert’s Report is contained in Annexure A. 

Link Market Services Limited has had no involvement in the 
preparation of any part of this Scheme Booklet other than being 
named as the Japara Registry. Link Market Services Limited has not 
authorised or caused the issue of, and expressly disclaims and takes 
no responsibility for, any part of this Scheme Booklet. 

Privacy 

Japara and Calvary may collect personal information in the process of 
implementing the Scheme. Such information may include the name, 
contact details and shareholdings of Japara Shareholders and the 
name of persons appointed by those persons to act as a proxy, 
attorney or corporate representative at the Scheme Meeting. The 
primary purpose of the collection of personal information is to assist 
Japara and Calvary to conduct the Scheme Meeting and implement 
the Scheme and certain aspects of the Scheme Meeting or the 
implementation of the Scheme may be impaired if this personal 
information is not collected. Personal information of the type 
described above may be disclosed to the Japara Registry, print and 
mail service providers, authorised securities brokers, Related Bodies 
Corporate of Japara and Calvary, and Japara’s and Calvary’s 
advisers and service providers. The respective privacy policies of 
Japara and Cavalry contain information about how individuals can 
access their personal information and complain about any breach of 
the Australian Privacy Principles. Japara Shareholders have certain 
rights to access personal information that has been collected. Japara 
Shareholders should contact the Japara Registry in the first instance, 
if they wish to access their personal information. Japara Shareholders 
who appoint a named person to act as their proxy, attorney or 
corporate representative should ensure that they inform that person of 
these matters. 

Date of this Scheme Booklet  

This Scheme Booklet is dated 17 September 2021. 
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Key Dates 

Event Date and time 

Date of this Scheme Booklet 17 September 2021 

Latest date and time for receipt of proxy forms or powers of attorney for the 

Scheme Meeting 

10.00am, 19 October 2021 

Time and date for determining entitlement to vote at the Scheme Meeting  7.00pm, 19 October 2021 

Scheme Meeting 

The Scheme Meeting will be held online as a virtual meeting. Japara Shareholders 

and their authorised proxies, attorneys and corporate representatives may 

participate in and vote at the Scheme Meeting via the online platform. 

Further details relating to the Scheme Meeting are set out in the Notice of Meeting 

contained in Annexure D to this Scheme Booklet. 

10.00am, 21 October 2021 

If the Scheme is approved by Japara Shareholders 

Second Court Date for approval of the Scheme 25 October 2021 

Effective Date 

Court order lodged with ASIC and announcement to the ASX 

Last day of trading in Japara Shares – Japara Shares suspended from trading on 

the ASX from close of trading 

25 October 2021 

Scheme Record Date for determining entitlements to Scheme Consideration 7.00pm, 29 October 2021 

Implementation Date  

Payment of Scheme Consideration to Japara Shareholders 

5 November 2021 

All dates following the date of the Scheme Meeting are indicative only and, among other things, are subject 

to all necessary approvals from the Court and any other Regulatory Authority. Any changes to the above 

timetable (which may include an earlier or later date for the Second Court Hearing) will be announced 

through the ASX and notified on Japara’s investor centre website at https://investor.japara.com.au/Investor-

Centre/.   

All references to time in this Scheme Booklet are references to Melbourne, Victoria time, unless otherwise 

stated. Any obligation to do an act by a specified time in an Australian time zone must be done at the 

corresponding time in any other jurisdiction. 

 

 

https://investor.japara.com.au/Investor-Centre/
https://investor.japara.com.au/Investor-Centre/
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Letter from the Chairman of Japara 

17 September 2021 

 

 

Dear Japara Shareholder 

On behalf of the Board of Directors of Japara, I 

am pleased to provide you with this Scheme 

Booklet, which contains important information for 

your consideration about the proposed acquisition 

of Japara Healthcare Limited by Little Company of 

Mary Health Care Limited (Calvary). 

Proposed Scheme 

On 27 July 2021, Japara Healthcare Limited 

announced that it had entered into a Scheme 

Implementation Deed with Calvary, under which it 

is proposed that Calvary will acquire all of the 

issued capital of Japara via a scheme of 

arrangement, subject to Court and shareholder 

approvals. 

Scheme consideration 

If the Scheme is approved and implemented, 

Japara Shareholders will receive a cash payment 

of $1.40 per Japara Share. 

This proposal came about following receipt of two 

unsolicited non-binding indicative proposals to 

acquire Japara in April and May this year. After 

considering these proposals, Japara opened a 

data room to the potential bidders, who were 

asked to submit their best and final proposals on 

26 July 2021. On 27 July 2021, Japara 

announced it had entered into the Scheme 

Implementation Deed with Calvary. 

Your Directors consider that Calvary’s proposal is 

compelling for Japara Shareholders. 

The proposed cash payment of $1.40 per Japara 

Share implies an equity value of approximately 

$380 million, and an enterprise value of 

approximately $592 million, and represents: 

• a premium of 75% to the last undisturbed 

closing price of Japara shares on 29 April 

20211 of $0.80; 

 
1 The last day of trading on the ASX before the announcement 
of the receipt of a non-binding indicative acquisition proposal 
from Calvary. 

• a premium of 81% to the undisturbed 30 day 

volume weighted average price (VWAP) of 

$0.77; and 

• a premium of 87% to the undisturbed 90 day 

VWAP of $0.75. 

Unanimous recommendation of Japara 

Directors 

Japara Directors consider that Calvary’s proposal 

reflects the strategic value of the Japara business 

and its prospects. If the Scheme proceeds, Your 

Directors believe that it will provide career 

opportunities for Japara’s staff and deliver 

benefits for Japara’s residents. 

Your Directors unanimously recommend that 

you vote in favour of the Scheme, and intend 

to vote the Shares they own or control in 

favour of the Scheme, in each case in the 

absence of a superior proposal. Even though 

the underlying demand for residential aged 

care will persist for Australia’s continuing 

ageing population, the short-term outlook for 

aged care remains challenging. Your Directors 

believe that the Scheme is likely to deliver 

higher value and greater certainty to Japara 

Shareholders than Japara continuing as a 

stand-alone entity. 

Your Directors unanimously consider that the 

Scheme is in the best interests of Japara 

Shareholders for the following reasons: 

• the proposed consideration represents an 

opportunity for Japara Shareholders to realise 

certain cash value for their Japara Shares and 

is superior to other strategic options available 

to Japara, having regard to: 

– the likelihood that a superior proposal to 
acquire Japara will emerge;  

– the prospect of Japara Shareholders 
receiving higher risk adjusted returns from 
continued ownership; and
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– the prospect of Japara Shareholders 
receiving higher risk adjusted returns from 
the sale of all assets of Japara combined 
with a wind up of Japara and a subsequent 
distribution of after-tax proceeds to Japara 
Shareholders; 

• the proposed consideration represents a 

significant premium to Japara’s recent 

historical trading prices on the ASX and 

compares favourably to precedent 

transactions; and 

• the Independent Expert has concluded that the 

Scheme is fair and reasonable and, therefore, 

is in the best interests of Japara Shareholders, 

in the absence of a superior proposal. 

The interests of the Japara Directors (including 

Chris Price as CEO and Managing Director) are 

disclosed in section 8.1. Japara Shareholders 

should have regard to these interests when 

considering how to vote on the Scheme, including 

Mr Price’s recommendation on the Scheme, which 

appears throughout the Scheme Booklet.2 

Independent Expert 

Your Directors appointed Deloitte as the 

Independent Expert to assess the merits of the 

Scheme. The Independent Expert has concluded 

that the Scheme is fair and reasonable and, 

therefore, is in the best interests of Japara 

Shareholders in the absence of a superior 

proposal. The Independent Expert has assessed 

the full underlying value of Japara at between 

$1.12 and $1.47 per Japara Share. The Scheme 

consideration of $1.40 per share, is within this 

range. 

A complete copy of the Independent Expert’s 

Report is contained in Annexure A of this Scheme 

Booklet. 

How to vote 

The Scheme requires the approval of Japara 

Shareholders at a Scheme Meeting to be held at 

10.00am on 21 October 2021. Due to the current 

restrictions on physical gatherings and travel 

imposed by governments as a result of the 

COVID-19 pandemic, and as an important health 

and safety measure, the Scheme Meeting will be 

held virtually (online). 

 
2 Subject to the Scheme becoming effective and the terms of 
the relevant Performance Rights and other FY2022 incentives 
continuing to be satisfied at such time, Chris Price, Japara 
CEO and Managing Director may be entitled to vesting of his 
1,440,000 Performance Rights (on or about the Effective Date) 
and cash payments in relation to his FY2022 incentives 
(subject to the Japara Board’s determination, having regard to 
performance against hurdles and elapsed time). 

Your vote is important and I encourage you to 

participate in and vote at the Scheme Meeting via 

the online platform or alternatively by completing 

and submitting a proxy form.  

If you wish for the Scheme to proceed, it is 

important that you vote in favour of the Scheme 

and approve the Scheme. 

Further information 

This Scheme Booklet sets out important 

information regarding the Scheme, including the 

reasons for Your Directors’ recommendation and 

the Independent Expert’s Report. It also sets out 

some of the reasons why you may wish to vote 

against the Scheme.  

Please read the Scheme Booklet 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, taxation or other professional advice before 

making any decision in relation to your Japara 

Shares. 

If you require any further information, please call 

the Shareholder Information Line on 1300 857 

499 (or +61 1300 857 499 if outside Australia) 

between 8.30am to 5.30pm (Melbourne time), 

Monday to Friday, excluding public holidays. 

I would also like to take this opportunity to thank 

you for your continued support of Japara. 

 

Yours sincerely 

 

Linda Bardo Nicholls AO 

Chairman 

Japara Healthcare Limited 
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1 Key considerations relevant to your vote 

The Scheme has a number of advantages and disadvantages which may affect Japara Shareholders in 

different ways depending on their individual circumstances. Japara Shareholders should seek professional 

advice on their particular circumstances, as appropriate. 

Section 1.1 provides a summary of some of the reasons why the Japara Board considers that Japara 

Shareholders should vote in favour of the Scheme. Section 1.1 should be read in conjunction with section 

1.2, which sets out reasons why Japara Shareholders may wish to vote against the Scheme. You should 

read this Scheme Booklet in full, including the Independent Expert’s Report, before deciding how to vote at 

the Scheme Meeting. While the Japara Directors acknowledge the reasons to vote against the Scheme, they 

believe the advantages of the Scheme significantly outweigh the disadvantages. 

1.1 Why you should vote in favour of the Scheme 

 

 
Your Directors unanimously recommend that you should vote in favour of the Scheme, in the 
absence of a superior proposal 

Your Directors unanimously recommend that, in the absence of a superior proposal, you vote in favour of the 

resolution required to implement the Scheme at the Scheme Meeting. 

In reaching their recommendation, Your Directors have assessed the Scheme having regard to the reasons 

to vote in favour of, or against, the Scheme, as set out in this Scheme Booklet. 

In the absence of a superior proposal, each of Your Directors intends to vote all Japara Shares held or 

controlled by them in favour of the Scheme. The interests of Japara Directors are set out in section 8.1.3 

 
The Independent Expert has concluded that the Scheme is fair and reasonable and, therefore, 
is in your best interests 

Your Directors appointed Deloitte to prepare an Independent Expert’s Report, including an opinion as to 

whether the Scheme is in the best interests of Japara Shareholders. 

The Independent Expert has concluded that the Scheme is fair and reasonable, and therefore that the 

Scheme is in the best interests of Japara Shareholders, in the absence of a superior proposal. 

The basis for this conclusion is that the proposed cash payment of $1.40 per share (Scheme 

Consideration) is within the valuation range (as concluded by the Independent Expert) of $1.12 to $1.47 per 

Japara Share. 

A complete copy of the Independent Expert’s Report is contained in Annexure A of this Scheme Booklet and 

Your Directors encourage you to read this report in full.  

 
3 Subject to the Scheme becoming effective and the terms of the relevant Performance Rights and other FY2022 incentives continuing 
to be satisfied at such time, Chris Price, Japara CEO and Managing Director may be entitled to vesting of his 1,440,000 Performance 
Rights (on or about the Effective Date) and cash payments in relation to his FY2022 incentives (subject to the Japara Board’s 
determination, having regard to performance against hurdles and elapsed time). Please refer to section 8.4 for further details. The 
Japara Board considers that, notwithstanding these arrangements, it is appropriate for Mr Price to make a recommendation on the 
Scheme given his role in the operation and management of Japara and that Japara Shareholders would wish to know Mr Price’s views 
in relation to the Scheme. Mr Price also considers that it is appropriate for him to make a recommendation on the Scheme.  
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The Scheme Consideration of $1.40 cash per Japara Share represents a significant premium 
to recent historical Japara Share prices 

Under the terms of the Scheme, subject to the Scheme becoming effective, Japara Shareholders will receive 

$1.40 cash per Japara Share. This represents a premium of: 

• 75% to the last undisturbed closing price of Japara shares on 29 April 20214 of $0.80; 

• 81% to the undisturbed 30 day VWAP of $0.77; and 

• 87% to the undisturbed 90 day VWAP of $0.75. 

The graph below shows the premium to the Japara Share price before the announcement of the Scheme. 

Figure 1. Scheme Consideration vs. Japara share price trading benchmarks 

 

 You will receive certain value for your investment in Japara 

The short-term outlook for the aged care sector in Australia remains challenging, even though the underlying 

demand for residential aged care will persist for Australia’s rapidly ageing population. 

The Scheme Consideration of $1.40 cash per share provides you with certainty of value for your Japara 

Shares (subject to the Scheme becoming effective). 

The certainty of this cash payment should be compared with the risks and the uncertainties of remaining a 

Japara Shareholder, which include, but are not limited to, the risks relating to Japara as set out in section 

5.9. 

The graph below shows the price of Japara Shares for the period between July 2019 and April 2021 

compared to the Scheme Consideration. Japara Directors note the volatility in the share price over the years 

and consider that the Scheme Consideration represents compelling value and accelerates returns to Japara 

Shareholders. 

 
4 The last day of trading on the ASX before the announcement of the receipt of a non-binding indicative acquisition proposal from 
Calvary. 
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Figure 2. Scheme Consideration vs. Japara share price, July 2019 – April 2021 

 

 No superior alternative has emerged as at the date of this Scheme Booklet 

Your Directors have considered a range of alternatives in making their unanimous recommendation that you 

should vote in favour of the Scheme including: 

• the likelihood that a superior proposal to acquire Japara will emerge; 

• the prospect of Japara Shareholders receiving higher risk adjusted returns from continued ownership; and 

• the prospect of Japara Shareholders receiving higher risk adjusted returns from the sale of all assets of 

Japara combined with a wind up of Japara and a subsequent distribution of after-tax proceeds to Japara 

Shareholders. 

Since the announcement of the execution of the Scheme Implementation Deed on 26 July 2021 and up to 

the date of this Scheme Booklet, no superior alternative has emerged. 

Japara previously announced the receipt of conditional, non-binding indicative proposals to acquire 100% of 

the shares in Japara from both Calvary and another party. The Japara Board agreed to provide both parties 

with access to confirmatory due diligence in order to develop binding proposals. This period of confirmatory 

due diligence resulted in the receipt of final proposals from both Calvary and the other party. Calvary’s 

proposal offered more value to Japara Shareholders than the final proposal submitted by the other party.  

Your Directors have no reasonable basis for believing that a further acquisition proposal will be received 

which will be superior to the Calvary proposal. 

Your Directors also considered the prospects for Japara in pursuing its current strategy, including an 

assessment of standalone value creation opportunities, with Japara Shareholders continuing to participate in 

ongoing ownership of the Japara as a listed entity. Your Directors believe that the challenges and 

uncertainties presented by the residential aged care sector at present result in this alternative being inferior 

to Calvary’s proposal. 

Finally, Your Directors considered the opportunity to realise greater risk adjusted returns for Japara 

Shareholders from the sale of all assets of Japara, either individually or in groups of assets, combined with a 

wind up of Japara and a subsequent distribution of after-tax proceeds to Japara Shareholders. Your 

Directors believe that the likely timeframe to complete this process, the risk of inferior proceeds being 

achieved and ongoing exposure to the continued challenges and uncertainties presented by the residential 

aged care sector result in this alternative being inferior to Calvary’s proposal. 

Calvary’s proposal has been unanimously recommended on the basis it delivers the highest and most 

certain value to Japara Shareholders. 
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 Japara’s share price is likely to fall if the Scheme is not implemented 

If the Scheme is not implemented, Japara Shares will continue to remain quoted on the ASX and will 

continue to be subject to market volatility, including general stock market movements, the impact of the on-

going COVID-19 pandemic, the impact of general economic conditions and the demand for listed securities. 

As such, if the Scheme is not implemented, it is likely that the price at which Japara Shares trade will fall, 

including to a price that is well below the Scheme Consideration being offered. 

Over the 12 months before the announcement on 30 April 2021 of receipt of Calvary’s non-binding indicative 

proposal (NBIP), Japara Shares have traded between a low of $0.35 on 25 September 2020 and a high of 

$0.90 on 2 March 2021. On the last trading day before the announcement of the NBIP, the Japara Share 

price closed at $0.80. On the last trading day before the announcement of the Scheme, the Japara Share 

price closed at $1.17.   

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

Despite Japara’s growth initiatives the short-term outlook for aged care remains challenging and these 

initiatives will take time to fully implement and carry execution risks, some of which are outside the control of 

Japara. 

If the Scheme does not proceed, Japara Shareholders will continue to be subject to these execution risks, as 

well as general market risks and other specific risks inherent in Japara’s business, including those 

summarised in more detail in section 5.9. 

In addition, the future price of Japara Shares will be subject to external economic and market factors. The 

Scheme removes these risks and uncertainties for Japara Shareholders and allows shareholders to fully exit 

their investment in Japara at a price that Your Directors consider attractive. If the Scheme is approved and 

implemented, these risks and uncertainties will be assumed by Calvary, as the sole shareholder of Japara 

following implementation of the Scheme. 

 The Scheme is subject to limited conditions 

The Scheme is not subject to any regulatory approvals (other than approval by the Court and the requisite 

shareholder majorities as described in this Scheme Booklet). 

The Scheme is subject to limited customary conditions consistent with other schemes of arrangement, 

including Japara Shareholder approval, there being no Material Adverse Change and the Independent 

Expert continuing to conclude the Scheme is in the best interest of Japara Shareholders. 

 No brokerage will be payable by you for the transfer of your Japara Shares under the Scheme 

You will not incur any brokerage on the transfer of your Japara Shares to Calvary under the Scheme. It is 

possible that brokerage may be incurred (and potentially GST on those charges) if you transfer your Japara 

Shares other than under the Scheme. 

1.2 Why you may wish to vote against the Scheme 

Although the Scheme is recommended by Your Directors and the Independent Expert has concluded that 

the Scheme is in the best interests of Japara Shareholders (in each case, in the absence of a superior 

proposal), factors which may lead you to consider voting against the Scheme include the following: 

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

Despite the view of Your Directors and the Independent Expert, you may believe that the Scheme is not in 

the best interests of Japara Shareholders or not in your individual best interests. 
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 You may prefer to participate in the future financial performance of the Japara business 

If the Scheme is implemented, you will no longer be a Japara Shareholder. This will mean that you will not 

participate in the future performance of Japara, including any benefits that may result from being a Japara 

Shareholder. Japara Shareholders will not retain any exposure to Japara’s assets or have the potential to 

share in the value that could be generated by Japara in the future. 

 You may wish to maintain your investment profile 

You may wish to maintain your investment in Japara in order to have an investment in a publicly listed 

company with the specific characteristics of Japara in terms of industry, operational profile, size, capital 

structure and potential dividend stream. 

Implementation of the Scheme may result in a disadvantage to those who wish to maintain their investment 

profile. Japara Shareholders who wish to maintain their investment profile may find it difficult to find an 

investment with a similar profile to that of Japara and they may incur transaction costs in undertaking any 

new investment. 

 The tax consequences of the Scheme for you may not suit your financial position 

Implementation of the Scheme may trigger taxation consequences for Japara Shareholders. A guide to the 

taxation implications of the Scheme is set out in section 7. This guide is expressed in general terms only and 

Japara Shareholders should seek independent professional advice regarding the tax consequences 

applicable to their own circumstances. 

 You may consider that there is potential for a superior proposal to emerge 

It is possible that a more attractive proposal for Japara Shareholders could materialise in the future, such as 

a takeover bid with a higher offer price than the Scheme Consideration. However, as at the date of this 

Scheme Booklet, Your Directors have not received or become aware of any alternative superior proposal 

and have no reasonable basis for believing that an alternative superior proposal will be received. 
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2 Frequently asked questions 

Question Answer More Information 

Why have I received 

this Scheme 

Booklet? 

This Scheme Booklet has been made available to you 

because you are a Japara Shareholder and you are being 

asked to vote on the Scheme. 

This Scheme Booklet is intended to help you to consider and 

decide on how to vote on the Scheme at the Scheme 

Meeting. 

Section 4 contains an 

overview of the Scheme and a 

copy of the Scheme is 

contained in Annexure B. 

What is the Scheme?  The Scheme is a scheme of arrangement between Japara 

and Japara Shareholders at the Scheme Record Date. The 

Scheme will effect the acquisition of Japara by Calvary. 

A scheme of arrangement is a statutory procedure that is 

commonly used to enable one company to acquire another 

company. 

If the Scheme is approved and implemented, Japara 

Shareholders at the Scheme Implementation Date will 

receive a cash payment of $1.40 per Japara Share. 

Section 4 contains an 

overview of the Scheme and a 

copy of the Scheme is 

contained in Annexure B. 

What do the Japara 

Directors recommend 

and how do they 

intend to vote? 

Your Directors unanimously recommend that all Japara 

Shareholders vote in favour of the Scheme, in the absence of 

a superior proposal. 

Each Japara Director who holds Japara Shares intends to 

vote all Japara Shares held or controlled by them in favour of 

the Scheme, in the absence of a superior proposal. 

Section 1.1 provides a 

summary of some of the 

reasons why the Japara Board 

considers that Japara 

Shareholders should vote in 

favour of the Scheme.  

Section 8.1 set out the 

interests of Japara Directors in 

Japara. 

What are the reasons 

to vote in favour of 

the Scheme? 

Reasons for voting in favour of the Scheme are set out in 

section 1.1 of this Scheme Booklet. 

Section 1.1 provides a 

summary of some of the 

reasons why the Japara Board 

considers that Japara 

Shareholders should vote in 

favour of the Scheme.  

What are the reasons 

for not supporting 

the Scheme and for 

voting against the 

Scheme? 

Reasons for voting against the Scheme are set out in section 

1.2 of this Scheme Booklet. 

Section 1.2 sets out reasons 

why Japara Shareholders may 

wish to vote against the 

Scheme. 

What is the opinion 

of the Independent 

Expert? 

The Independent Expert has concluded that the Scheme is 

fair and reasonable and, therefore, is in the best interests of 

Japara Shareholders, in the absence of a superior proposal. 

A copy of the Independent 

Expert’s Report is contained in 

Annexure A. 

What if the 

Independent Expert 

changes its opinion? 

If the Independent Expert changes its opinion, this will be 

announced to the ASX. In such circumstances, the Japara 

Board will consider the Independent Expert’s revised opinion 

and advise Japara Shareholders of its recommendation. 

The Japara Board may withdraw, adversely revise or 

adversely qualify its support of the Scheme or its 

recommendation that Japara Shareholders vote in favour of 

the Scheme, and Japara may terminate the Scheme 

Implementation Deed without paying the Reimbursement 

Fee to Calvary, if in any update of, or any revision, 

amendment or addendum to, the Independent Expert Report, 

the Independent Expert concludes that the Scheme is no 

longer fair and reasonable and in the best interests of Japara 

Shareholders (other than where the conclusion is due to the 

existence of a Competing Proposal). 

Section 8.3 contains further 

information on the Scheme 

Implementation Deed. 
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Question Answer More Information 

Is a superior 

proposal likely to 

emerge? 

Since the announcement of the execution of the Scheme 

Implementation Deed on 26 July 2021, and up to the date of 

this Scheme Booklet, no superior proposal has emerged. 

Japara previously announced the receipt of conditional, non-

binding indicative proposals to acquire 100% of the shares in 

Japara from both Calvary and another party. As also 

announced, the Japara Board agreed to provide both parties 

with confirmatory due diligence in order to develop binding 

proposals capable of being recommended to Japara 

Shareholders. This period of confirmatory due diligence 

resulted in the receipt of final proposals from both Calvary 

and the other party. Calvary’s proposal offered more value to 

Japara Shareholders than the final proposal submitted by the 

other party.  

Your Directors have no reasonable basis for believing that a 

further proposal will be received which will be superior to the 

Calvary proposal. 

N/A 

Who is Calvary? Calvary is a charitable Catholic not-for-profit organisation 

with more than 12,000 staff and volunteers, 14 public and 

private hospitals, 17 retirement and aged care facilities, and 

a national network of Community Care centres. Calvary 

operates across six states and territories within Australia and 

is an approved provider of residential aged care. Established 

in Sydney in 1885, by the arrival of the Sisters of the Little 

Company of Mary in Australia, Calvary’s mission is to provide 

health care to the most vulnerable, including those reaching 

the end of their life. 

For further information about Calvary, visit: 

www.calvarycare.org.au. 

Section 6 contains further 

information about Calvary. 

How is Calvary 

funding the Scheme 

Consideration? 

Calvary intends to fund the Scheme Consideration with a 

combination of debt and cash funding. 

Section 6.5.(b) contains further 

information on funding 

arrangements. 

Are there any 

conditions to be 

satisfied? 

There are a number of conditions that will need to be 

satisfied or waived (where capable of waiver) before the 

Scheme can become effective. 

In summary, as at the date of this Scheme Booklet, the 

outstanding conditions include: 

• approval by the Court; 

• approval by Japara Shareholders; 

• no Material Adverse Change occurs; 

• no Prescribed Occurrence occurs; 

• the representations and warranties given by Japara and 
Calvary in the Scheme Implementation Deed being true 
and correct; and 

• no legal restraints or impediments to the acquisition of 
Japara by Calvary through implementation of the 
Scheme, including the commencement of proceedings by 
a Government Agency. 

Japara intends to announce on the ASX the satisfaction (or 

waiver) of the conditions to the Scheme.  

Section 8.3.(a) contains further 

information on the conditions 

to the Scheme. 

http://www.calvarycare.org.au/
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Question Answer More Information 

When do the 

conditions have to be 

satisfied by? 

Apart from the conditions relating to approval by Japara 

Shareholders and the Court, the conditions must be satisfied 

as at 8.00am on the Second Court Date. 

The Second Court Date is scheduled for 25 October 2021. If 

a condition is not satisfied or waived (where capable of 

waiver) by 8.00am on this date Japara will make an 

application to the Court to change the date of this hearing. 

The conditions must be satisfied or waived (where capable of 

waiver) by 26 January 2022, unless Japara and Calvary 

agree to extend this date. If the relevant conditions are not 

satisfied by that date, the Scheme will not be implemented. 

N/A 

Can I sell my Japara 

Shares now? 

You can sell your Japara Shares on the market at any time 

before close of trading of the ASX on the Effective Date at 

the then prevailing market price (which may vary from the 

Scheme Consideration). 

Japara intends to apply to the ASX for Japara Shares to be 

suspended from official quotation on the ASX from close of 

trading on the Effective Date (which is currently expected to 

be 25 October 2021). You will not be able to sell your Japara 

Shares on market after this time. 

N/A 

When and where will 

the Scheme Meeting 

be held? 

The Scheme Meeting will be held as a virtual meeting on 21 

October 2021 commencing at 10.00am. Japara Shareholders 

and their authorised proxies, attorneys and corporate 

representatives may, participate in and vote at the Scheme 

Meeting via the online platform. 

The Notice of Meeting 

contained in Annexure D sets 

out details on the Scheme 

Meeting. 

What vote is required 

to approve the 

Scheme? 

For the Scheme to proceed, the Scheme Resolution must be 

passed by: 

• a majority in number (more than 50%) of Japara 
Shareholders who vote on the Scheme Resolution; and 

• at least 75% of the votes cast on the Scheme Resolution. 

The Court has the discretion to waive the first of these two 

requirements if it considers it appropriate to do so.  

Section 4.3.(a) and the Notice 

of Meeting contained in 

Annexure D set out details on 

the Scheme approval 

requirements. 

Am I entitled to vote 

at the Scheme 

Meeting? 

Each Japara Shareholder who is registered on the Register 

at 7.00pm  on 19 October 2021 is entitled to participate in 

and vote at the Scheme Meeting. 

The Notice of Meeting 

contained in Annexure D sets 

out further details on your 

entitlement to vote. 

How do I vote if I am 

not able to participate 

in the Scheme 

Meeting? 

If you would like to vote but cannot participate in the Scheme 

Meeting online, you can vote by appointing a proxy, attorney 

or corporate representative to participate and vote on your 

behalf.  

The Notice of Meeting 

contained in Annexure D sets 

out further details on how to 

vote at the Scheme Meeting 

and appointing a proxy, 

attorney or corporate 

representative. 

Is voting 

compulsory? 

Voting is not compulsory. However, the Scheme will only be 

successful if it is approved by the requisite majorities of 

Japara Shareholders, so voting is important and Your 

Directors encourage you to vote. 

Section 4.3 sets out further 

details on Scheme approval 

requirements. 

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 meeting and will be announced to 

the ASX once available. Even if the Scheme Resolution is 

passed by the Scheme Meeting, the Scheme is subject to 

approval of the Court.  

N/A 
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Question Answer More Information 

What happens to my 

Japara Shares if I do 

not vote, or if I vote 

against the Scheme, 

and the Scheme 

becomes effective? 

If you do not vote, or vote against the Scheme, and the 

Scheme becomes effective, any Japara Shares held by you 

on the Scheme Record Date (currently expected to be 29 

October 2021) will be transferred to Calvary and you will 

receive the Scheme Consideration, notwithstanding that you 

may not have voted or voted against the Scheme. 

N/A 

What is the total 

consideration 

payable per Japara 

Share under the 

Scheme? 

If the Scheme is approved and implemented, each Japara 

Shareholder will be entitled to receive Scheme Consideration 

of $1.40 cash for each Japara Share that they own as at the 

Scheme Record Date. No final dividend will be paid. 

The Scheme Consideration will be paid wholly in cash. 

Having regard to Japara’s issued share capital, the proposed 

treatment of the Japara Performance Rights and the cash 

amount of $1.40 per Japara Share payable under the 

Scheme, the maximum consideration payable by Calvary in 

connection with the Scheme will be approximately 

$380,000,000. 

Section 6.5.(a) sets out further 

details on Scheme 

Consideration. 

Will brokerage be 

payable if the 

Scheme is 

implemented? 

You will not incur any brokerage on the transfer of your 

Japara Shares to Calvary under the Scheme. 

Section 1.1 sets out further 

details. 

What are the tax 

implications of the 

Scheme to Japara 

Shareholders? 

The taxation implications of the Scheme will depend on your 

particular circumstances.  

Section 7 of this Scheme Booklet provides a general 

description of the Australian tax consequences of the 

Scheme (assuming it becomes effective) for Japara 

Shareholders who participate in the Scheme.  

It does not constitute tax advice and should not be relied 

upon as such. Japara Shareholders should seek 

independent professional advice in relation to their own 

particular circumstances. 

Section 7 sets out a general 

description of taxation 

implications of the Scheme. 

When will I be paid? Subject to the Scheme becoming effective, payment of the 

Scheme Consideration is expected to be made on 5 

November 2021. 

N/A 

How will I be paid? All Scheme Consideration payments will be made by direct 

deposit into your nominated Australian dollar bank account, 

as advised to the Japara Registry as at the Scheme Record 

Date.  

If you have not nominated an Australian dollar bank account, 

payment will be made by an Australian dollar cheque sent by 

post to your registered address as shown on the Register 

unless:  

• your registered address is in New Zealand; or  

• Japara believes that you are not known at your 

registered address, 

which will result in your Scheme Consideration being paid to 

a Japara bank account, to be held until you nominate an 

Australian dollar bank account into which a payment may be 

made, subject to relevant laws dealing with unclaimed 

money. 

Section 4.2 sets out further 

details on the Scheme 

Consideration. 
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Question Answer More Information 

What happens if the 

Scheme does not 

proceed? 

If the Scheme is not approved at the Scheme Meeting, or 

another condition to the Scheme is not satisfied or waived 

(where capable of waiver), the Scheme will not be 

implemented. 

If the Scheme is not implemented, Japara Shareholders will 

not receive the Scheme Consideration but will retain their 

Japara Shares. In these circumstances, Japara will, in the 

absence of any alternative or Competing Proposal, continue 

to operate as a stand-alone company listed on the ASX. 

Section 4.4 sets out further 

details on what happens if the 

Scheme does not proceed. 

Where can I get 

further information?  

For further information on the Scheme, you can call the 

Shareholder Information Line on 1300 857 499 (or +61 1300 

857 499 if outside Australia) between 8.30am and 5.30pm 

(Melbourne Time), Monday to Friday, excluding public 

holidays.  

N/A 
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3 How to vote 

3.1 Your vote is important 

For the Scheme to proceed, it is necessary that sufficient Japara Shareholders vote in favour of the Scheme. 

If you are registered as a Japara Shareholder at 7.00pm (Melbourne time) on 19 October 2021, you will be 

entitled to vote on the Scheme. 

3.2 Notice of Meeting 

The Scheme will be voted on by Japara Shareholders at a meeting to be held on 21 October 2021, 

commencing at 10.00am (Melbourne time). The Scheme Meeting will be held virtually via an online platform 

at scheme.japara.com.au, except for those members of the Japara Board and management who are able to 

attend in person in a safe and permissible manner. Japara Shareholders are encouraged to participate in the 

Scheme Meeting using a desktop or mobile / tablet device with internet access. 

Japara Shareholders who are unable to, or do not wish to, participate in the Scheme Meeting, or will not 

have access to a device or the internet, are encouraged to submit a directed proxy vote as early as possible 

and in any event by 10.00am (Melbourne time) on 19 October 2021 by completing and submitting a proxy 

form. 

The Notice of Meeting is contained in Annexure D to this Scheme Booklet.  

3.3 Procedure 

If you are a Japara Shareholder entitled to vote at the Scheme Meeting, you may vote: 

• online, by participating and voting via the online platform at scheme.japara.com.au; 

• by proxy, by completing and submitting the proxy form in accordance with the instructions on that form. 

To be effective, proxy appointments must be received by the Japara Registry by 10.00am (Melbourne 

time) on 19 October 2021; 

• by attorney, by appointing an attorney to participate in and vote at the Scheme Meeting on your behalf 

and providing a duly executed power of attorney to the Japara Registry by 10.00am (Melbourne time) on 

19 October 2021; or 

• by corporate representation, in the case of a corporation which is a Japara Shareholder, by appointing 

an authorised corporate representative to participate in and vote at the Scheme Meeting on your behalf 

and providing a duly executed certificate of appointment (in accordance with section 250D of the 

Corporations Act) prior to the Scheme Meeting. 

Further information on how to participate and vote via the online platform, and ask questions during the 

Scheme Meeting, is set out in the Notice of Meeting contained in Annexure D to this Scheme Booklet and in 

the Scheme Meeting Online Guide available on the Scheme website at scheme.japara.com.au. 

Registration via the online platform will open 30 minutes prior to the scheduled 10.00am (Melbourne time) 

start time of the Scheme Meeting. Logging into the online platform at least 15 minutes prior to the start time 

is recommended. 

If you are in favour of the Scheme, you should vote in favour of the Scheme. 

The Scheme will not proceed unless the Scheme is approved by Japara Shareholders. 

3.4 Voting entitlement 

Each Japara Shareholder who is registered on the Register at 7.00pm (Melbourne time) on 19 October 2021 

is entitled to participate and vote at the Scheme Meeting virtually using the online platform, by proxy, by 

attorney or, in the case of a corporation which is a Japara Shareholder, by its representative appointed in 

accordance with the Corporations Act.  

Further information on entitlements to vote is set out in the Notice of Meeting which is contained in Annexure 

D to this Scheme Booklet.  

https://scheme.japara.com.au/
https://scheme.japara.com.au/
https://scheme.japara.com.au/
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3.5 Joint Holders 

In the case of Japara Shares held by joint holders, only one of the joint holders is entitled to vote. If more 

than one Japara Shareholder votes in respect of jointly held shares, only the vote of the shareholder whose 

name appears first in the share register will be counted.  
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4 Overview of the Scheme 

4.1 Background to the Scheme 

On 27 July 2021 Japara announced it had entered into the Scheme Implementation Deed with Calvary under 

which it is proposed that Calvary will acquire all Japara Shares on issue by way of the Scheme. 

The full Japara Board reviewed and considered the proposal from Calvary in respect of the Scheme and 

Your Directors unanimously recommend that you vote in favour of the Scheme and intend to vote the Shares 

they own or control in favour of the Scheme, in each case in the absence of a superior proposal.  

The interests of Japara Directors (including Chris Price as CEO and Managing Director) are disclosed in 

section 8.1 and Japara Shareholders should have regard to these interests when considering how to vote on 

the Scheme, including Mr Price’s recommendation on the Scheme, which appears throughout the Scheme 

Booklet.5 The Japara Board considers that, notwithstanding these arrangements, it is appropriate for Mr 

Price to make a recommendation on the Scheme given his role in the operation and management of Japara 

and that Japara Shareholders would wish to know Mr Price’s views in relation to the Scheme. Mr Price also 

considers that it is appropriate for him to make a recommendation on the Scheme.  

4.2 Scheme Consideration 

If the Scheme is approved and implemented and you remain a Japara Shareholder at the Scheme Record 

Date, your Shares will be acquired by Calvary on the Implementation Date and you will receive a cash 

payment of $1.40 per Japara Share. 

Payments will be made by direct deposit into your nominated Australian dollar bank account, as advised to 

the Japara Registry as at the Scheme Record Date. If you have not nominated an Australian dollar bank 

account, payment will be made by an Australian dollar cheque sent by post to your registered address as 

shown on the Register unless: 

• your registered address is in New Zealand; or  

• Japara believes that you are not known at your registered address, 

which will result in your Scheme Consideration being paid to a Japara bank account, to be held until you 

nominate an Australian dollar bank account into which a payment may be made, subject to relevant laws 

dealing with unclaimed money. 

4.3 Key steps in the Scheme 

4.3.(a) Scheme approval requirements 

The Scheme will only become effective and be implemented if it is: 

• agreed to by the requisite majorities of Japara Shareholders at the Scheme Meeting to be held on 21 

October 2021; and 

• approved by the Court at the Second Court Hearing.  

Agreement by Japara Shareholders requires the Scheme Resolution to be agreed by: 

• a majority in number (more than 50%) of Japara Shareholders present and entitled to vote at the Scheme 

Meeting (either in person, by proxy, attorney or corporate representative); and 

• at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting by 

Japara Shareholders present and entitled to vote at the Scheme Meeting (either in person, by proxy, 

attorney or corporate representative). 

The Court has the power to waive the first requirement stated above.  

In the event that: 

 
5 Subject to the Scheme becoming effective and the terms of the relevant Performance Rights and other FY2022 incentives continuing 
to be satisfied at such time, Chris Price, Japara CEO and Managing Director may be entitled to vesting of his 1,440,000 Performance 
Rights (on or about the Effective Date) and cash payments in relation to his FY2022 incentives (subject to the Japara Board’s 
determination, having regard to performance against hurdles and elapsed time). 
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• the Scheme is agreed to by the requisite majorities of Japara Shareholders at the Scheme Meeting; and 

• all other conditions (except Court approval of the Scheme) have been satisfied or waived (where capable 

of waiver), 

then Japara will apply to the Court for orders approving the Scheme. 

Each Japara Shareholder has the right to appear at the Second Court Hearing. 

4.3.(b) Effective Date 

If the Court approves the Scheme and all other conditions have been satisfied or waived, where capable of 

waiver, the Scheme will become effective on the date when a copy of the Court order approving the Scheme 

is lodged with ASIC. Japara will, on the Scheme becoming effective, give notice of that event to the ASX. 

Japara intends to apply to the ASX for Japara Shares to be suspended from official quotation on the ASX 

from close of trading on the date the Scheme becomes effective. 

4.3.(c) Scheme Record Date 

Those Japara Shareholders on the Register as at 7.00pm on the Scheme Record Date (currently expected 

to be 29 October 2021) will be entitled to receive the Scheme Consideration in respect of the Japara Shares 

they hold as at the Scheme Record Date. 

(1) Dealings on or prior to the Scheme Record Date 

For the purpose of determining which Japara Shareholders are eligible to participate in the Scheme, dealings 

in Japara Shares will be recognised only if: 

• in the case of dealings of the type to be effected using CHESS, the transferee is registered on the 

Register as the holder of the relevant Japara Shares as at 7.00pm on the Scheme Record Date (currently 

expected to be 29 October 2021); and 

• in all other cases, registrable transmission applications or transfers in respect of those dealings are 

received by the Japara Registry on or before 7.00pm on the Scheme Record Date (and the transferee 

remains registered as at the Scheme Record Date). 

For the purposes of determining entitlements under the Scheme, Japara will not recognise, or accept for 

registration, any transfer or transmission applications in respect of Japara Shares received after 7.00pm on 

the Scheme Record Date. 

(2) Dealings after the Scheme Record Date 

For the purpose of determining entitlements to the Scheme Consideration, Japara must maintain the 

Register in its form as at the Scheme Record Date (currently expected to be 29 October 2021) until the 

Scheme Consideration has been paid to the Japara Shareholders. The Register in this form will solely 

determine entitlements to the Scheme Consideration. 

After the Scheme Record Date: 

• all statements of holding for Japara Shares will cease to have effect as documents relating to title in 

respect of such Japara Shares; and 

• each entry on the Register will cease to have effect except as evidence of entitlement to the Scheme 

Consideration in respect of the Japara Shares relating to that entry. 

4.3.(d) Implementation Date 

The Implementation Date is the fifth Business Day after the Scheme Record Date. 

By the Business Day before the Implementation Date, Calvary must pay into a trust account nominated by 

Japara the aggregate Scheme Consideration payable to Scheme Shareholders. 

On the Implementation Date, which is currently expected to be 5 November 2021, Japara will pay the 

Scheme Consideration received from Calvary to Scheme Shareholders. 

Immediately after the Scheme Consideration is paid to Scheme Shareholders, the Scheme Shares will be 

transferred to Calvary without Scheme Shareholders needing to take any further action. 
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4.3.(e) Deed Poll 

Calvary has executed the Deed Poll pursuant to which Calvary has undertaken in favour of each Scheme 

Shareholder to deposit, or procure the deposit, an amount equal to the aggregate amount of the Scheme 

Consideration payable to all Scheme Shareholders into a bank account operated by Japara as trustee for the 

Scheme Shareholders and take all other actions attributed to Calvary under the Scheme, subject to the 

Scheme becoming effective. 

A copy of the Deed Poll is contained in Annexure C. 

4.4 If the Scheme does not become effective 

If the Scheme does not proceed, Japara Shareholders will continue to hold their Japara Shares. 

In the absence of any alternative or Competing Proposal to the Scheme, Japara will continue as a stand-

alone entity. Japara Shareholders will be exposed to the risks relating to Japara’s business, including those 

as set out in section 5.9. 

In the absence of an alternative proposal which is similar or superior to the Scheme, it is likely that the price 

at which Japara Shares trade will fall. 

Depending on the reasons why the Scheme does not proceed, Japara may be liable to pay the 

Reimbursement Fee, or might be entitled to receive the Reverse Break Fee. 

Information on the Reimbursement Fee and Reverse Break Fee is set out in sections 8.3.(d) and 8.3.(e). 

Prior to the Scheme Meeting, transaction costs will have been incurred, or will be committed, by Japara in 

relation to the Scheme. Those transaction costs have either already been paid, or will be payable by Japara 

regardless of whether or not the Scheme is implemented. If the Scheme does proceed, additional costs will 

be incurred. 

4.5 Warranties by Japara Shareholders 

The Scheme provides that each Scheme Shareholder is taken to have warranted to Japara and Calvary on 

the Implementation Date, and appointed and authorised Japara as its attorney and agent to warrant to 

Calvary on the Implementation Date, that:  

• all their Japara Shares (including any rights and entitlements attaching to those shares) which are 

transferred under the Scheme will, at the date of transfer, be fully paid and free from all mortgages, 

charges, liens, encumbrances, pledges, security interests (including any ‘security interests’ within the 

meaning of section 12 of the Personal Property Securities Act 2009 (Cth)) and interests of third parties of 

any kind, whether legal or otherwise, and restrictions on transfer of any kind, and that they have full 

power and capacity to transfer their Japara Shares to Calvary together with any rights and entitlements 

attaching to those shares; and 

• they have no existing right to be issued any Japara Shares, options or performance rights exercisable into 

Japara Shares, convertible in Japara or any other Japara securities. 

4.6 Delisting of Japara 

On a date after the Implementation Date to be determined by Calvary, Japara will apply: 

• for termination of the official quotation of Japara Shares on the ASX; and 

• to have itself removed from the official list of the ASX. 
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5 Information about Japara 

5.1 Introduction 

Japara is one of Australia’s largest providers and developers of residential aged care, and has a large 

national footprint of aged care homes. Japara’s team of ~5,900 nurses, carers and other support staff, 

currently care for ~4,000 residents across 50 homes located throughout Eastern Australia. Japara also 

operates five villages co-located with care homes and which provide senior living unit and apartment 

accommodation. 

For the year ended 30 June 2021 Japara reported total revenue and other income of $438.8 million, earnings 

before interest, tax, depreciation amortisation and impairment of non-current assets of $19.8 million and a 

net loss after tax of $14.1 million.  

As at the date of this Scheme Booklet, Japara has on issue 267,247,328 Japara Shares and 3,855,538 

Performance Rights as set out in section 8.4. 

5.2 Overview of operations 

Japara’s core business is providing residential aged care services and its 50 homes are located across 

Victoria (33 homes), New South Wales (seven homes), South Australia (five homes), Queensland (three 

homes) and Tasmania (two homes), and comprise around 5,700 approved and provisional places, including 

over 4,500 operational places. Japara’s operates 180 independent living units located adjacent to five of its 

residential care homes. Independent living accounts for less than 1% of Japara’s operations by revenue. 

Since its inception in 2005, Japara has successfully expanded its business by developing, extending and 

significantly refurbishing its existing homes, building new homes and selectively acquiring other homes. 

Japara derives funding from two main sources being care funding (daily Federal Government funding and 

daily resident contributions) and accommodation funding (daily Federal Government funding and resident 

contributions in the form of daily payments and lump sum payments). Japara also borrows money from time 

to time to finance its activities. 

Japara’s key costs relate to staffing and other care related expenses including medical supplies, catering, 

cleaning, consumables, repairs and maintenance, energy, utilities and support office costs. 

5.3 Japara’s strategy 

Japara seeks to maximise opportunities and position the Japara Group to deliver long-term sustainable 

returns to Japara Shareholders. Japara’s strategy to deliver these returns is built on a robust operating and 

growth strategy. 

5.3.(a) Operating strategy 

Japara’s operating strategy focuses on five core operational areas: 

• Facilities: provision and maintenance of high quality accommodation to meet the needs of the 

community through: 

– providing places equipped to facilitate care to meet resident needs; and 

– achieving high occupancy levels of above industry averages. 

• Revenue: internal processes to ensure receipt of Federal Government funding entitlements, including for 

resident acuity, through the implementation of funding application and general management systems to 

ensure appropriate resident classification. 

• Human resources: ensuring appropriate home staffing and education through: 

– retaining required talent at all employee levels with an appropriate focus on compliance, skills and 
training; 

– matching the appropriate skill mix of staff with the care needs of residents; and 

– minimising reliance on external agency staff. 

• Cost management: implementing cost controls, leveraging economies of scale via bulk purchasing 

arrangements and internal resourcing of major functions such as catering and laundry. 
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• Corporate governance: ensuring appropriate risk management and procedures are in place to minimise 

operational and compliance risk. 

5.3.(b) Growth strategy 

Japara’s growth strategy centres around increasing the size of its aged care portfolio through the acquisition 
of existing aged care homes and through greenfield and brownfield developments. 

5.3.(c) Acquisitions 

Japara has established policies and procedures for the acquisition of additional aged care homes. 
Acquisitions are based on independent valuations undertaken by Japara’s panel of valuers for both the 
business and real estate components. Japara undertakes formal legal, financial, property, operational and 
compliance due diligence on each home before completing any acquisition. 

Typically, management targets homes where expertise can be applied in the short term to improve the 

performance of the home and grow earnings. Japara utilises its existing infrastructure and compliance 

platform to successfully execute acquisitions including the application of a set of strict investment criteria to 

identify and filter acquisition opportunities, subject to market conditions and availability of capital. Japara’s 

key acquisition investment criteria include: 

• Lifecycle: new or near new homes with minimum 15 year economic life. 

• Demand: homes in locations that have unmet demand. 

– Determined through the Japara research index, which measures the supply and demand of the 
existing aged care homes in the local government area (LGA). 

– Acquisitions are only made when the Japara research index shows there is an undersupply of places 
in the LGA, and the LGA can support high occupancy. 

• Growth: operational homes that provide potential for long term growth from income and RADs. 

• Cash flow: homes that have a high operational income flow. 

• Value creation: homes that provide an opportunity for Japara to execute strategic value enhancement 

and asset management strategies to enhance returns through: 

– purchasing undervalued assets which may be mispriced due to complexities of ownership, capital 
structure, planning controls or ineffective management processes; 

– countercyclical acquisitions and divestments; 

– asset management through asset repositioning, refurbishment, extension and redevelopment of 
existing assets; and 

– effective deal sourcing including opportunities that are off-market or subject to capital constraints, 
utilising Japara’s network of contacts and market intelligence 

5.3.(d) Developments 

Japara undertakes greenfield and brownfield developments to increase its portfolio size, which involve 
building new, and extending existing homes where it owns the land and has obtained allocations for all 
necessary places.  

Japara has established processes for identifying and evaluating development opportunities and internal 
hurdle rates of returns against which these opportunities are assessed. Japara’s key investment criteria for 
developments are similar to those for acquisitions. 

Japara has two types of brownfield developments, being: 

• new homes that Japara intends to build to replace existing homes; and 

• existing homes that are being expanded including the construction of additional rooms within a home. 
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5.4 Japara Board and senior management 

5.4.(a) Board 

The Japara Board comprises the following directors: 

Linda Bardo Nicholls AO Non-Executive Chairman 

Chris Price Chief Executive Officer and Managing Director 

David Blight Non-Executive Director 

JoAnne Stephenson Non-Executive Director 

Dr Leanne Rowe AM Non-Executive Director 

5.4.(b) Senior executive team 

Members of Japara’s senior executive team are: 

Chris Price Chief Executive Officer and Managing Director 

Anthony Rice Chief Financial Officer and Chief Investment Officer 

Lindon Le Griffon Chief Operations Officer 

Valeria Camara Chief HR Officer 

Jo Gatehouse Chief Clinical Governance and Risk Officer 

Stuart Nicolson Chief Commercial Officer 

Cameron Mackay Chief Information Officer 

Bruce Paterson Company Secretary 

5.5 Japara Directors’ intentions 

The Corporations Regulations require a statement by the Japara Directors of their intentions regarding 

Japara’s business. If the Scheme is implemented, the current Japara Directors intend to resign and an 

alternate board will be determined by Calvary. It is for the reconstituted Japara Board to determine its 

intentions as to: 

• the continuation of the business of Japara; 

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

• the future employment of the present employees of Japara. 

If the Scheme is implemented, Calvary will have 100% ownership and control of Japara. The current 

intentions of Calvary with respect to these matters are set out in section 6.6. 

If the Scheme is not implemented, the Japara Directors intend to continue to operate in the ordinary course 

of the business. 

5.6 Financial information 

A copy of the Japara financial statements for the 12 months ending 30 June 2021 and 2020 is outlined in 

sections 5.6.(a) to 5.6.(c). Information on Japara’s historical financial performance is extracted in section 3.7 

of the Independent Expert’s Report in Annexure A. 
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5.6.(a) Historical consolidated statement of profit or loss and other comprehensive income 

 2021 2020 

 $’000 $’000 

Revenue 419,540 422,242 

Other income 19,253 5,290 

Total revenue and other income 438,793 427,532 

   

Employee benefits expense (339,551) (315,064) 

Resident costs (41,087) (39,074) 

Occupancy costs (23,038) (21,622) 

Depreciation and amortisation expense (29,615) (26,441) 

Administrative expenses (15,295) (18,897) 

Impairment of non-current assets (519) (291,923) 

   

Earnings before interest and tax (10,312) (285,489) 

Finance income - 197 

Finance costs (8,799) (7,590) 

   

Loss before income tax (19,111) (292,882) 

Income tax credit 5,005 795 

Loss for the year (14,106) (292,087) 

   

Other comprehensive income / (expense), net of income tax 1,702 (2,627) 

Total comprehensive income / (expense) for the year (12,404) (294,714) 

   

Loss attributable to members of the Group (14,106) (292,087) 

   

Total comprehensive expense attributable to members of the Group (12,404) (294,714) 
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5.6.(b) Historical consolidated statement of financial position 

 2021 2020 

 $’000 $’000 

ASSETS   

Current Assets   

Cash  43,551 48,286 

Trade and other receivables  15,820 15,326 

Non-current assets held for sale 4,466 2,261 

Current tax receivable - 1,860 

Other assets 7,245 3,681 

Total current assets 71,082 71,414 

Non-current assets   

Trade and other receivables 2,458 2,574 

Right-of-use assets 29,574 30,140 

Property, plant and equipment 858,102 833,202 

Investment property 50,525 48,925 

Intangible assets  265,761 265,761 

Total non-current assets 1,206,420 1,180,602 

TOTAL ASSETS 1,277,502 1,252,016 

   

LIABILITIES    

Current liabilities   

Trade payables and other liabilities  32,864 34,104 

Borrowings  32,500 58,250 

Current tax payable  1,907 - 

Other financial liabilities 633,834 609,526 

Employee provisions  45,727 42,954 

Lease liabilities 2,862 2,338 

Total current liabilities 749,694 747,172 

Non-current liabilities   

Borrowings 223,250 180,750 

Deferred tax liabilities  55,514 61,090 

Employee provisions  5,643 5,608 

Other financial liabilities  3,337 5,039 

Lease liabilities  29,247 29,390 

Total non-current liabilities 316,991 281,877 

TOTAL LIABILITIES 1,066,685 1,029,049 

NET ASSETS 210,817 222,967 

   

EQUITY   

Issued capital 524,658 524,285 

Share based payment reserve 185 304 

Hedging reserve (3,337) (5,039) 

Retained earnings (310,689) (296,583) 

TOTAL EQUITY 210,817 222,967 
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5.6.(c) Historical consolidated statement of cash flows 

 2021 2020 

 $’000 $’000 

Cash flows from operating activities   

Receipts from residents and Government funding 418,634 421,567 

Government grant income  13,780 - 

Payments to suppliers and employees  (413,864) (390,603) 

Income taxes refunded / (paid)  3,196 (3,316) 

Interest received  - 231 

Finance costs paid  (5,731) (8,444) 

Proceeds from RADs & ILU resident loans  205,825 232,302 

Repayment of RADs/accommodation bonds & ILU resident loans  (180,905) (176,539) 

Net cash provided by operating activities 40,935 75,198 

   

Cash flows from investing activities   

Purchase of land and buildings  - (15,407) 

Proceeds from sale of land and buildings 11,790 19,009 

Purchase of plant and equipment  (8,105) (6,458) 

Capital works in progress  (62,422) (71,006) 

Proceeds from sale of surplus resident places  - 4,690 

Deposits paid under land contracts  (87) - 

Net cash used by investing activities (58,824) (69,172) 

   

Cash flows from financing activities   

Purchase of treasury shares  - (617) 

Dividends paid - (14,297) 

Net proceeds from bank borrowings 16,750 28,500 

Repayment of lease liabilities (3,596) (2,798) 

Net cash provided by financing activities 13,154 10,788 

   

Net increase in cash and cash equivalents held  (4,735) 16,814 

Cash and cash equivalents at beginning of the year  48,286 31,472 

Cash and cash equivalents at end of the year  43,551 48,286 

 

5.7 Material changes to Japara’s financial position since 30 June 2021 

Other than: 

• the accumulation of earnings in the ordinary course of trading; or 

• as disclosed in this Scheme Booklet or as otherwise disclosed to the ASX by Japara, 

within the knowledge of the Japara Board, the financial position of Japara has not materially changed since 

30 June 2021, being the date of the Japara financial statements for the 12 months ended 30 June 2021 

(released to the ASX on 30 August 2021). 

Further information regarding Japara’s financial performance is set out in the Independent Expert’s Report 

which is contained in Annexure A to this Scheme Booklet. 
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5.8 Substantial holders of Japara Shares 

As at the date of this Scheme Booklet, the substantial holders of Japara Shares accounted for 30.54% of 

total ordinary shares on issue. 

Holder 

Japara Shares 

held Ownership (%) 

Moelis Australia Limited and its associated entities 35,421,025 13.25% 

Aurrum Holdings Pty Ltd 24,649,373 9.22% 

Ashens Properties Pty Ltd (Sudholz Family Discretionary Trust A/C) and its 

associate 

21,558,333 8.07% 

Total – substantial holders 81,628,731 30.54% 

5.9 Risks relating to Japara 

The Japara Board in its ordinary course of business assesses material risks associated with the operations 

of the Japara Group and takes steps to manage and mitigate them. The Japara Board considers that it is 

appropriate for Japara Shareholders, in considering the Scheme, to be aware that there are numerous risks, 

general and specific, which could materially adversely affect the future operating and financial performance 

of Japara, the value of Japara Shares and any future dividends. These risks will only continue to be relevant 

to you if the Scheme does not proceed and you retain your existing investment in Japara.  

These risks include, but are not limited to, the following: 

5.9.(a) General risks 

The market price of Japara Shares and the chance of future distributions being made to Japara 

Shareholders are influenced by a number of factors, including: 

• changes in investor sentiment and overall performance of the Australian and international stock markets; 

• changes in general business, industry cycles and economic conditions including inflation, interest rates, 

exchange rates, commodity prices, employment levels and consumer demand; 

• changes in government fiscal, monetary and regulatory policies, including funding for aged care; 

• the nature of competition in the industry in which Japara operates; 

• variations in Japara’s operating results; 

• recommendations by securities analysts; 

• the operating and trading price performance of other comparable listed entities; 

• changes to accounting standards and reporting standards; and 

• pandemics, natural disasters and catastrophes, whether on a global, regional or local scale. 

Some of these factors could affect the market price of Japara’s Shares regardless of Japara’s underlying 

operating performance. 

5.9.(b) Japara specific risks 

Risks that are specific to Japara’s operations include the following: 

(1) Reduction in occupancy levels 

In the ordinary course of its business, Japara faces the risk that occupancy levels may fall below 

expectations, for example, with a nationwide severe outbreak such as influenza or COVID-19 or an 

excess supply of places in the market. Competition from newer homes and providers offering 

discounted terms can also impact occupancy levels. Lower occupancy levels adversely affect Japara’s 

financial performance by reducing the amount of Federal Government care and accommodation funding 

it is entitled to, resident contributions, accommodation payments and Refundable Accommodation 

Deposits (RADs). A decrease in occupancy levels may also result in an increase in financing costs. 

Such occurrences are likely to lead to a decline in Japara’s profitability. 
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(2) Change of regulatory framework or funding 

The Australian residential aged care sector is highly regulated and significantly funded by the Federal 

Government. The provision of services is governed by the Aged Care Act 1997 (Cth) and over 70% of 

Japara’s revenue is from Federal Government care and accommodation funding. The receipt and use of 

RADs and the allocation of bed licences are also Federal Government regulated. Accordingly, 

regulatory and funding changes may have an adverse impact on the way Japara promotes, manages 

and operates its homes, its financial position and performance, and its developments program. 

The Royal Commission into Aged Care Quality and Safety (Royal Commission) released its final 

report on 26 February 2021 making 148 recommendations covering quality, funding and sustainability 

reforms.6 The Federal Government responded to these recommendations in May 2021 with a five-year, 

five pillar aged care reform plan to address services and sustainability, quality and safety, workforce, 

governance and home care. Key proposed changes include: 

• a new residential care funding model from October 2022; 

• a new, value based Aged Care Act by July 2023; 

• minimum care time for residents by October 2023; and 

• discontinuing the Aged Care Approval Round and allocating residential care places to consumers as 

opposed to the current bed license arrangement from July 2024. 

The Federal Government also proposes to consult with the sector to review the use of RADs for raising 

capital. 

(3) Staff availability and wage increases 

A portion of Japara’s workforce are skilled healthcare workers whose services are in high demand from 

other aged care and health sector providers. There may also be a limited pool of such workers, 

particularly in regional and remote areas. Accordingly, there is a risk that Japara will not be able to 

attract and retain an adequate number of skilled healthcare workers for its existing and future 

operations. This risk has been exacerbated by COVID-19 where outbreak homes may require staff to 

isolate and restrictions are imposed to prevent staff working at multiple homes. 

The majority of Japara’s staff costs, relating to its skilled and unskilled care workforce, are set under 

State-based enterprise agreements which contain fixed increases over their terms. Japara negotiates 

with staff, through union representation, for future wage increases which is undertaken without 

knowledge of future Federal Government funding indexation levels. Accordingly, there is a risk that 

future increases in staff costs are higher than the increases in Federal Government funding, particularly 

as funding increases are currently set without reference to State-based aged care labour costs. 

Japara’s staff costs as a percentage of total revenue for the 2021 financial year was approximately 

77%. Increasing staff costs in excess of the increases in Federal Government funding may adversely 

affect Japara’s financial performance. 

(4) Decline in RADs 

Residents with the financial means may choose to pay RADs when coming into a home. RAD values 

are determined having regard to the quality of the accommodation provided and local residential 

property market values. Japara may use RADs to assist in funding the development and refurbishment 

of its homes, to repay other RADs and for limited other purposes as prescribed by law. A number of 

factors can lead to a decline in RADs creating risk for Japara. These include: 

• where a larger than expected number of RAD paying residents depart leading to a substantial and 

immediate outflow of funds; 

• a reduction in the value of RADs paid by new residents compared with departing residents; 

• a shift away from new residents choosing to pay RADs; and 

• declining occupancy where RADs are repaid and not replaced. 

A decline in RADs may have a material impact on Japara’s cash flows and financial position.  

 

 
6 Available at: https://agedcare.royalcommission.gov.au/publications/final-report. 

https://agedcare.royalcommission.gov.au/publications/final-report
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(5) Large scale infectious outbreaks 

Large scale infectious outbreaks (Outbreaks), such as influenza and COVID-19, may significantly 

impact the health and safety of Japara’s residents and staff and its business operations. Other material 

business risks may also eventuate including a reduction in occupancy levels, staff availability and 

reputational damage.  

Outbreaks require infection control measures to be implemented which may require additional staffing, 

particularly if home staff are themselves infected or unable to attend work. Additional personal 

protective equipment, cleaning and waste collection is required, as well as administrative support in 

communicating and dealing with residents, their families, health and other authorities. Sourcing 

additional staff, supplies and services may prove difficult should others have similar demands during 

Outbreaks. Related cost and delivery time frames may also increase. As homes are likely to be closed 

to accepting new residents during Outbreaks, a reduction in occupancy and associated revenue may 

result. 

(6) Health and safety 

The health, safety and wellbeing of residents, staff and visitors are critical to Japara for its on-going 

business operations. A poor or unsafe home and workplace can lead to injuries and discontentment 

amongst residents, relatives and staff, resulting in adverse financial performance, litigation and 

reputation issues for Japara. 

(7) Loss of key personnel 

Japara relies on a high quality management team with significant residential aged care sector 

experience. The inability to recruit or the loss of key members of Japara’s management team at home 

and support office levels could adversely affect Japara’s ability to operate its homes and its business to 

the required standards, to remain competitive and achieve its objectives. 

This could undermine Japara’s ability to effectively comply with regulations and may result in damage to 

its brand and a reduction in demand for its residential aged care services. These occurrences may 

adversely impact Japara’s financial performance and position.  

(8) Loss of approvals or accreditation 

Residential aged care homes must be accredited to attract Federal Government care and 

accommodation funding. Such homes, including Japara’s homes, are required at law to be operated by 

approved providers and are accredited in various ways.. The required approvals are generally subject to 

regular review and may be revoked in certain circumstances. If Japara does not comply with regulations 

and is unable to secure accreditation for the operation of its homes or future resident places, or if 

existing accreditation or approvals are adversely amended or revoked, this can affect Federal 

Government funding. In some circumstances, an accreditation breach may result in Japara being 

unable to admit new residents until rectified and being required to undertake training for officers and 

staff and to appoint an eligible adviser for the breach period to assist with compliance at its own cost. 

The foregoing can potentially result in the breach of bank lending covenants and adversely impact the 

financial performance and position and future prospects of Japara. 

(9) Information technology breaches 

Japara collects, stores and uses personal and sensitive information relating to its residents, their 

representatives and staff. Such information is typically in electronic format and therefore subject to risk 

of loss or breach resulting from incidents such as system failures, data theft and cyber-attacks. The 

aged care sector is a known target area for ransomware cyber-attacks given the nature of the 

information providers hold. Japara’s reputation, business operations and financial performance may be 

adversely impacted in the event of an information technology data breach. 

(10) Reputational damage 

Japara operates in a commercially sensitive sector in which its reputation could be adversely impacted 

should it, or the residential aged care sector generally, suffer from any adverse publicity. Such publicity, 

like that resulting from the regulatory findings or COVID-19 outbreaks, may lead to a reduction in 

occupancy at Japara’s homes and affect staff morale and retention, which may adversely impact 

Japara’s financial performance and position and future prospects. 
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(11) Regulatory compliance, claims and litigation 

Japara is required to comply with a number of regulatory regimes in the provision of care to residents, 

the employment of staff and as a publicly listed entity. Due to the nature of the services Japara 

provides, should it fail to meet certain requirements and standards, it is exposed to third party claims 

risk from residents, staff and others in the ordinary course of business.  

Claims may include professional indemnity and public liability claims, WorkCover and employee practice 

claims, actions and penalties from statutory bodies and other litigation such as arising from coronial 

inquests. Specifically, over the past 18 months, Japara identified a number of instances where staff did 

not receive their correct entitlements under relevant industrial instruments. None of these instances 

were material. Japara has remediated these underpayments and voluntarily reported to the FWO. It is 

open to the FWO to prosecute Japara for civil penalties following investigation. 

Japara may also be subject to securities related class actions including for breach of its continuous 

disclosure obligations under the Corporations Act. 

These risks may adversely impact Japara’s financial performance as significant expenditure may be 

incurred in responding to such matters. Japara’s reputation may also be affected. 

(12) Climate Risk 

Climate change and global warming have been attributed to harmful effects world-wide on the 

environment, society and economic activity. Accordingly, these effects may potentially impact Japara as 

countries, including Australia, seek to decrease greenhouse gas emissions and move to lower-carbon 

economies and conserve natural resources. Additionally, physical effects from increased frequency in 

severe weather and other events pose risk for Japara’s physical assets, human safety, and business 

operations. This includes from storms, heat waves, floods and bushfires to which some of Japara’s 

homes are more exposed due to their geographical locations. Physical effects of climate change could 

also increase chronic illness levels of incoming residents, with associated additional care requirements. 

Transitioning to a lower-carbon economy and more conservative use of natural resources may require 

or result in changes in policy, regulation, technology and markets. This may impact the availability and 

cost of resources (including water, energy, food and other consumables), supply and distribution chains 

and lead to reputational risk where socially demanded practices are not embraced. 

5.10 Public information available for inspection 

As a company listed on the ASX and a disclosing entity under the Corporations Act, Japara is subject to 

regular reporting and disclosure obligations. Broadly, these require Japara to announce price sensitive 

information as soon as it becomes aware of the information, subject to exceptions for certain confidential 

information. Japara’s recent announcements are available on the ASX’s website at www2.asx.com.au. 

Further announcements concerning developments at Japara, made in accordance with its reporting and 

disclosure obligations, will continue to be made available on this website after the date of this Scheme 

Booklet.  

Japara 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 Japara 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 are available on Japara’s investor centre website at https://investor.japara.com.au/Investor-Centre/. 

The ASX maintains files containing publicly disclosed information about all companies listed on the ASX. 

Information disclosed to the ASX by Japara is available on the ASX’s website at www2.asx.com.au. 

 

https://www2.asx.com.au/
https://investor.japara.com.au/Investor-Centre/
https://www2.asx.com.au/
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6 Information about Calvary  

6.1 Introduction 

This section 6.1 contains the information concerning Calvary and outlines how it is funding the Scheme 

Consideration and its intentions in relation to Japara. This section 6.1 forms part of the Calvary Information. 

It has been prepared by Calvary and is the responsibility of Calvary. Japara, the Japara Directors and 

Japara’s officers and advisers do not assume any responsibility for the accuracy or completeness of this 

information. 

6.2 Overview of Calvary 

Calvary is a charitable Catholic not-for-profit organisation with more than 12,000 staff and volunteers, 14 

public and private hospitals, 17 retirement and aged care facilities, and a national network of Community 

Care centres. Calvary operates across six states and territories within Australia and is an approved provider 

of residential aged care. Established in Sydney in 1885 with the arrival of the Sisters of the Little Company of 

Mary in Australia, Calvary’s mission is to provide health care to the most vulnerable, including those reaching 

the end of their life. 

Calvary is a charitable not-for-profit company and was incorporated as an unlisted public company limited by 

guarantee on 4 September 1997. Calvary is registered as a charity with the Australian Charities and Not-for-

Profits Commission (ACNC).  

The principal activities of the Calvary group are the provision of acute health services by private and public 

hospital facilities, sub-acute services, palliative care, residential aged care, independent living units, 

community and home care services.  

In delivering these healthcare services, Calvary has developed models of care that have been specifically 

designed to consistently deliver high quality care and superior patient outcomes, that meet customer 

expectations, while also reducing complexity, risk and costs. This includes the continued development of 

home and community-based services to better manage chronic disease, aged, palliative and end of life care.  

Calvary’s doctors, nurses and carers work closely with the Local Health Districts, Primary Health Networks 

and other stakeholders to improve the care journey of a patient and reduce their burden within what can be a 

complex system.   

Calvary’s strategy is centred on being the health, community and aged care provider of choice, delivering 

with equity and compassion integrated, seamless, safe and quality care appropriate to the individual and 

community’s needs. To deliver this Calvary’s key priorities include:  

• a focus on quality and safety, through support for staff and the creation of respectful, collaborative 

relationships with patients, residents, families and community partners;  

• care of its people and its working environments, by providing safe, equitable workplaces that are 

welcoming and respectful of all;  

• partnering and planning for the present and the future, anticipating and responding to opportunities that 

will impact on the communities that Calvary serves; and 

• caring for its resources, through upgrades and maintenance of facilities, infrastructure and technology, 

and pursuing innovative enterprise for the benefit of our people and environment. 

From this, Calvary consistently strives to deliver highly valued, quality health services, that benefit from the 

expertise across each of its activities.   

For further information about Calvary, visit www.calvarycare.org.au. 

6.3 Calvary’s board of directors 

Calvary's board of directors as at the date of this Scheme Booklet is comprised of the following members: 

James (Jim) Birch AM Non-Executive Chairman 

Patrick O’ Sullivan Non-Executive Deputy Chair 

Agnes Sheehan Non-Executive Director 

http://www.calvarycare.org.au/
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Associate Professor Richard Matthews AM Non-Executive Director 

David Catchpole Non-Executive Director 

Jennifer Stratton Non-Executive Director 

Lucille Scomazzon Non-Executive Director 

Dr Annette Carruthers AM Non-Executive Director 

Lucille Halloran Non-Executive Director 

6.4 Rationale for proposed acquisition of Japara 

The proposed acquisition of Japara aligns with Calvary’s strategy, mission and values. This includes 

established aged care services expertise, with a focus on residential care that begins with the individual. This 

is achieved through focus on delivery of services that are of a high standard and offer exceptional quality 

care and experience for the residents.  

Calvary believes that a combination of the Japara Group and the Calvary group is a compelling opportunity 

to create an aged care service platform with enhanced scale, leveraging the best in operational expertise 

and service delivery from each business. This combination represents an opportunity for Japara’s 

management team, employees, as well as its residents to benefit from the strength of the combined platform. 

6.5 Funding arrangements for the Scheme Consideration 

6.5.(a) Cash consideration 

The Scheme Consideration will be paid wholly in cash. 

If the Scheme is approved and implemented, each Japara Shareholder will be entitled to receive $1.40 cash 

for each Japara Share that they own as at the Scheme Record Date.  

Having regard to Japara’s issued share capital, the proposed treatment of the Japara Performance Rights 

(see section 8.4) and the cash amount of $1.40 per Japara Share payable under the Scheme, the maximum 

consideration payable by Calvary in connection with the Scheme will be approximately $380,000,000 

(Maximum Scheme Consideration). 

Calvary has undertaken in favour of each Japara Shareholder to deposit, or procure the deposit of an 

amount equal to the Scheme Consideration payable to all Japara Shareholders into a trust account operated 

by Japara as trustee for the Scheme Shareholders by the Business Day before the Implementation Date.  

6.5.(b) Overview of funding arrangements 

Calvary intends to fund the Scheme Consideration with a combination of debt and cash funding.   

(1) Debt 

Calvary has executed a binding debt commitment letter (Commitment Letter) with Australia and New 

Zealand Banking Group Limited, Westpac Banking and Corporation, National Australia Bank Limited and 

Perpetual Corporate Trust Limited as custodian for the Metrics Credit Partners Diversified Australian Senior 

Loan Fund (each a Mandated Lead Arranger or MLA). Under the Commitment Letter, the MLAs have 

committed to provide as original lenders various senior secured facilities (Facilities).   

The proceeds available to Calvary under the Facilities, together with the Cash Reserves (see below in 

paragraph 6.5.(b)(2)), are in excess of the amount that could be required to fund the Maximum Scheme 

Consideration and the proposed refinancing of certain existing debt facilities of Japara.  

Such proceeds are available to Calvary for the purpose of (amongst other things): 

• funding the Scheme Consideration;  

• refinancing of certain existing debt facilities of Calvary and Japara; and 

• paying certain transaction fees and expenses incurred in connection with the Scheme and associated 

transactions.  

The funding of the Facilities is subject to the satisfaction of certain conditions precedent, which are 

customary for facilities of this kind and include confirmation that: 
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• completion of the acquisition of the Scheme Shares has occurred or will occur in material respects in 

accordance with the Scheme Implementation Deed, and that there has not been any termination of, 

amendment to, or waiver of the Scheme Implementation Deed which would be materially prejudicial to the 

interests of the MLAs unless they have provided their prior written consent; 

• Calvary has cash on balance sheet from sources other than the Facilities of at least a specified amount 

available to fund the Scheme Consideration; 

• payment of certain fees and expenses due to the MLAs under the finance documents and associated fee 

letters will be made;   

• the MLAs have received duly completed and executed finance documentation and security 

documentation in relation to the Facilities in customary form, and which are materially consistent with the 

terms set out in the Commitment Letter;  

• the MLAs have received all required documentation in relation to applicable “know your customer” and 

“anti-money laundering” rules and regulations; and  

• the MLAs have received various other customary documentary conditions precedent, including various 

legal opinions, certifications, borrowing requests and public search results.  

It is expected that by the Second Court Date the Commitment Letter will be superseded by a definitive long 

form facilities agreement and related definitive security documentation to be executed by the parties thereto, 

the material terms and conditions of which are specified in the Commitment Letter. 

It is expected that these conditions 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 

Facilities immediately prior to the Implementation Date, including the payment of fees and expenses). 

If all of the conditions precedent are satisfied or waived, the MLAs must provide the funds for their portion of 

the commitment under the Facilities. As at the date of this Scheme Booklet, Calvary is not aware of any 

reason why any of the conditions precedent to the Facilities will not be satisfied, and is confident they will be 

satisfied, in time to allow payment in full or the aggregate of the Scheme Considerations for the Scheme 

Shares as and when due under the terms of the Scheme. 

Calvary also reserves the right to enter into other alternative debt financing arrangements to fund the 

Maximum Scheme Consideration and may decide to fund the Maximum Scheme Consideration through 

means other than by way the Facilities and Cash Reserves (defined below), in each case in accordance with 

the Scheme Implementation Deed. 

(2) Cash  

Calvary also intends to fund the Maximum Scheme Consideration by the existing cash and cash equivalents 

of Calvary. As at 30 June 2020 (being the last day of the last financial year for which Calvary has audited 

financial statements), Calvary had available internal cash reserves and cash equivalents with an aggregate 

value of approximately $296,635,000 (Cash Reserves). The Cash Reserves have not been reserved for any 

other purpose.  

As at the date of this Scheme Booklet, Calvary has not decided on the exact proportions in which the 

Maximum Scheme Consideration will be satisfied by funding sources from the Facilities and / or Cash 

Reserves. 

(3) Reasonable basis 

On the basis of the arrangement described in this section 6.5, Calvary is of the opinion that it has a 

reasonable basis for forming the view, and it holds the view, that it will have sufficient funds available to fund 

the payment of the Scheme Consideration and related transactions costs.  

6.6 Intentions if the Scheme is implemented 

This section 6.6 sets out the current intentions of Calvary in relation to: 

• continuation of the aged care operations and business of Japara, including any deployment of significant 

assets of Japara;  

• changes to the Japara Board;  

• the future employment of the present employees of Japara and the management team;  

• delisting of Japara from the ASX; and 
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• constitution (including conversion to a charity),  

assuming Calvary acquires the Scheme Shares as a result of implementation of the Scheme. 

The statements made in this section 6.6 are statements of present intention only and are based on the 

information concerning Japara (including certain non-public information made available by Japara to Calvary 

before entry into the Scheme Implementation Deed), and the general business environment which is known 

to Calvary at the time of preparation of this Scheme Booklet.  

If the Scheme is implemented, Calvary intends to undertake a detailed review of the business’ assets and 

operation for the purpose of integrating the existing Japara operations and business into the Calvary group. 

Calvary will only make final decisions following the completion of its review of Japara’s business and based 

on the facts and circumstances at the relevant time. Accordingly, it is important to recognise that the 

statements set out in this section 6.6 are statements of present intention only and may change as new 

information becomes available or circumstances change.  

6.6.(a) Business, operations and assets 

Subject to the review referred to above, Calvary’s current intention is to continue the present strategic 

direction of Japara, including actively pursuing the available growth and expansion opportunities. 

Calvary is committed to ensuring that the services continue to operate to a high standard, offering 

exceptional quality care and experience for residents. Calvary will work with the Japara management team 

on the models of care, the systems and service offerings that can be leveraged across both organisations to 

extend the quality of care across all homes in its combined portfolio.  

Based on its current understanding of the Japara business, Calvary intends that no major changes will be 

made to the Japara business (aside from converting Japara to a charitable not-for-profit organisation). 

Calvary will also explore potential operational improvements across the Calvary and Japara businesses with 

a view to continue the ongoing objective of the continuous improvement of the quality of care provided by the 

newly combined group, utilising the best practices of both organisations. Calvary will assess any potential 

operational improvements following Implementation.   

6.6.(b) Head office 

Calvary intends to maintain Japara’s current office in Melbourne. 

6.6.(c) Japara Board 

Pursuant to the Scheme Implementation Deed, the Japara Board will be reconstituted with effect on and 

from the Implementation Date with the current Calvary Directors. 

6.6.(d) Employees and management team 

Calvary recognises that Japara’s employees and management team are an integral part, and key to the 

success, of Japara’s business and providing high quality care. Calvary also believes that the combination of 

Calvary’s and Japara’s operations will offer opportunities for Japara’s employees and management as part of 

a much larger enterprise and a national provider of health and care services. 

Calvary intends to make changes to roles as a result of Japara no longer being an ASX listed entity and 

becoming part of Calvary. As a consequence of the integration of Japara and Calvary, decisions in relation to 

the broader employee base of Japara have not yet been fully determined by Calvary, noting that Calvary is 

acquiring Japara so that it continues to operate providing aged care services on a national basis. However, 

on the basis of the information concerning Japara which is known to Calvary as at the date of this Scheme 

Booklet, Calvary’s position is that the greater majority of Japara employees will be retained in line with 

current operations.  

6.6.(e) Delisting 

If the Scheme is implemented, Calvary will direct that Japara apply to the ASX for Japara to be removed 

from the official list of the ASX after the Implementation Date such that it will be an unlisted public company 

limited by shares.  

6.6.(f) Constitution  

Calvary is a charitable not-for-profit company which is registered as a charity with the ACNC. Calvary is 

committed to its charitable mission of caring for the sick, dying and those in need. To continue to pursue this 

mission and to integrate Japara into the Calvary group structure, Calvary intends to adopt a new charitable 
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constitution for Japara and the Japara subsidiaries and to register each of the necessary Japara entities as a 

charity with the ACNC. The newly combined group will be operated as a charity. 

6.7 Calvary’s interests in Japara Shares 

6.7.(a) Interests in Japara Shares 

Neither Calvary nor its Associates has a Relevant Interest in any Japara Shares.   

6.7.(b) No dealings in Japara Shares in previous four months 

Neither Calvary nor its Associates have provided or agreed to provide any consideration for any Japara 

Shares under any transaction or agreement during the period of four months before the date of this Scheme 

Booklet, except for the Scheme Consideration which Calvary has agreed to provide under the Scheme.  

6.7.(c) No benefits given during previous four months 

Neither Calvary nor its Associates have, in the four months before the date of this Scheme Booklet, given, or 

offered to give or agreed to give a benefit to another person where the benefit was likely to induce the other 

person or an Associate to:  

• vote in favour of the Scheme; or 

• dispose of Japara Shares, 

where the benefit was not offered to all Japara Shareholders.  

6.7.(d) Benefits of current Japara officers 

Neither Calvary or any of its Associates will be making any payment or giving any benefit to any current 

officer of Japara or any of its subsidiaries as compensation or consideration for, or otherwise in connection 

with, their resignation from the respective offices Japara Group Members dependent on the Scheme being 

implemented.  

6.7.(e) No interests of Calvary directors in Japara Shares 

As at the date of this Scheme Booklet, none of the directors of Calvary have a Relevant Interest in any 

Japara Shares.  

6.8 Regulatory approvals 

Calvary does not require any regulatory approvals to fulfil its obligations under the Scheme Implementation 

Deed or implement the Scheme.  

6.9 No other material information  

Except as otherwise disclosed in this Scheme Booklet, there is no other Calvary Information that is material 

to the making of a decision in relation to the Scheme, being Calvary Information that is within the knowledge 

of the directors of Calvary, at the date of this Scheme Booklet, which has not previously been disclosed to 

Japara Shareholders. 
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7 Taxation implications for Japara Shareholders 

7.1 Introduction 

The following is a general description of the Australian tax consequences of the Scheme (assuming it 

becomes effective) for Japara Shareholders who participate in the Scheme. It does not constitute tax advice 

and should not be relied upon as such. 

The description is based upon the Australian law and administrative practice in effect at the date of this 

Scheme Booklet, but is general in nature and is not intended to be an authoritative or complete statement of 

the laws applicable to the particular circumstances of a Japara Shareholder. Japara Shareholders should 

seek independent professional advice in relation to their own particular circumstances. 

The comments set out below are relevant only to those Japara Shareholders who hold their Japara Shares 

on capital account. The description does not address the Australian tax consequences for Japara 

Shareholders who: 

• hold their Japara Shares for the purposes of speculation or a business of dealing in securities (eg. as 

trading stock); 

• acquired their Japara Shares pursuant to an employee share, option or rights plan;  

• are subject to the taxation of financial arrangements rules in Division 230 of Income Tax Assessment Act 

1997 (Cth) in relation to gains and losses on their Japara Shares; or  

• are non-residents of Australia who hold their Japara Shares in carrying on a business through a 

permanent establishment in Australia. 

Japara Shareholders who are tax residents of a country other than Australia (whether or not they are also 

residents, or are temporary residents, of Australia for tax purposes) should take into account the tax 

consequences of the Scheme under the laws of their country of residence, as well as under Australian law.  

7.2 Australian resident shareholders 

7.2.(a) Capital Gains Tax (CGT) 

Under the Scheme, Japara Shareholders will dispose of their Japara Shares to Calvary. This disposal will 

constitute a CGT event A1 for Australian CGT purposes for Japara Shareholders. 

The time of the CGT event will be the date the Scheme is implemented. 

7.2.(b) Calculation of capital gain or capital loss 

Japara Shareholders may make a capital gain on the disposal of Japara Shares to the extent that the capital 

proceeds from the disposal of the Japara Shares are more than the cost base of those Japara Shares. 

Conversely, Japara Shareholders will make a capital loss to the extent that the capital proceeds are less 

than their reduced cost base of those Japara Shares. 

(1) Cost base 

The cost base of the Japara Shares generally includes the cost of acquisition and certain non-

deductible incidental costs of their acquisition and disposal. The reduced cost base of the Japara 

Shares is usually determined in a similar, but not identical, manner. 

(2) Capital proceeds 

The capital proceeds received in respect of the disposal of each Japara Share should be $1.40 per 

Japara Share, being the amount of the Scheme Consideration. 

(3) CGT discount 

Australian resident individuals, complying superannuation entities or trusts that have held Japara 

Shares for at least 12 months but do not index the cost base of the Japara Shares may be entitled to 

discount the amount of the capital gain (after application of capital losses) from the disposal of Japara 

Shares by 50% in the case of individuals and trustees or by 33⅓% for complying superannuation 

entities. The CGT discount will not be available to a Japara Shareholder that is a company. For 
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Australian resident trusts, the ultimate availability of the discount for beneficiaries of the trusts will 

depend on the particular circumstances of the beneficiaries. 

Capital gains (prior to any CGT discount) and capital losses of a taxpayer in an income year are 

aggregated to determine whether there is a net capital gain. Any net capital gain is included in 

assessable income and is subject to income tax. Capital losses may not be deducted against other 

income for income tax purposes, but may be carried forward to offset against future capital gains 

(subject to satisfaction of loss recoupment tests for companies). 

Japara Shareholders who have been foreign residents for tax purposes for part of their ownership will 

generally have their discount percentage reduced to take into account the period of foreign residency. If 

you think these modified CGT discount rules may apply to you, you should seek professional accounting 

or legal advice. 

7.3 Non-resident shareholders 

For a Japara Shareholder who:  

• is not a resident of Australia for Australian tax purposes and was not previously an Australian resident 

who made an election to disregard a capital gain or capital loss in respect of their Japara Shares when 

they ceased to be an Australian tax resident; and 

• does not hold their Japara Shares in carrying on a business through a permanent establishment in 

Australia,  

the disposal of Japara Shares will generally only result in Australian CGT implications if:  

• that Japara Shareholder together with its associates held 10% or more of the Japara Shares at the time 

of the CGT event or for any continuous 12 month period within 2 years preceding the CGT event (referred 

to as a ‘non-portfolio interest’); and 

• more than 50% of Japara’s value is due to direct or indirect interests in Australian real property (as 

defined in the income tax legislation). 

If you are a non-resident who holds a ‘non-portfolio interest’ in Japara or holds Japara Shares in carrying on 

a business through a permanent establishment in Australia, you should obtain independent advice as to the 

tax implications of sale, and whether any protection will be available under a relevant double tax treaty. 

If you are a non-resident individual Japara Shareholder who has previously been a resident of Australia for 

tax purposes and chose to disregard a capital gain or loss in respect of your Japara Shares on ceasing to be 

a resident, you will be subject to Australian CGT consequences on disposal of the Japara Shares as set out 

in section 7.2. 

As noted above, Japara Shareholders who have been foreign residents for tax purposes for part of their 

ownership will generally have their discount percentage reduced to take into account the period of foreign 

residency. 

7.4 Foreign Resident Capital Gains Withholding 

The foreign resident capital gains withholding regime may impose a 12.5% ’withholding’ obligation 

(calculated by reference to the Scheme Consideration) on Calvary if:  

• Calvary considers, or reasonably believes that a Japara Shareholder is a foreign resident; and  

• the Japara Shareholder satisfies the ’non-portfolio interest’’ test referred to above.  

It is expected that Calvary will not withhold any amount from the Scheme Consideration. 

7.5 Goods and services tax (GST) 

Japara Shareholders should not be liable to GST in respect of a disposal of those Japara Shares. 

Japara Shareholders may be charged GST on costs (such as adviser fees they incur relating to their 

participation in the Scheme) that relate to the Scheme. Japara Shareholders may be entitled to input tax 

credits or reduced input tax credits for such costs, but should seek independent advice in relation to their 

individual circumstances. 
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8 Additional information 

8.1 Interests of Japara Directors in Japara 

As at the date of this Scheme Booklet, the number of Japara Shares held by or on behalf of the Japara 

Directors is as follows: 

Director Number of Japara Shares 

Linda Bardo Nicholls AO 256,925 

Chris Price 131,894 

David Blight 90,000 

JoAnne Stephenson 60,095 

Leanne Rowe AM 114,000 

Each Japara Board member: 

• recommends that Japara 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 fair and 

reasonable and in the best interests of Japara Shareholders; and 

• will (in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude 

that the Scheme is fair and reasonable and in the best interests of Japara Shareholders) vote any Japara 

Shares held or controlled by them in favour of the Scheme. 

In addition, as at the date of this Scheme Booklet, Chris Price holds 1,440,000 Performance Rights. The 

Japara Board has determined that, absent exceptional circumstances and subject to the Scheme becoming 

effective, all Performance Rights held by Japara employees, including those held by Mr Price, will vest on 

the date the Scheme becomes effective. Therefore, subject to the Scheme becoming effective and the terms 

of the relevant Performance Rights and other FY2022 incentives continuing to be satisfied at such time, Mr 

Price may be entitled to: 

• vesting of his 1,440,000 Performance Rights (on or about the Effective Date), which would have a value 

of $2,016,000; and  

• cash payments in relation to his FY2022 incentives (after the Effective Date), subject to the Japara 

Board’s determination and having regard to performance against hurdles and elapsed time.  

The terms of the Performance Rights are set out in section 8.4. 

No director of Japara has acquired or disposed of a Relevant Interest in any Japara securities in the four 

month period ending on the date immediately before the date of this Scheme Booklet. 

The Japara Board has considered the payment of additional fees to Japara’s non-executive directors for 

extra activities relating to the Scheme, as permitted under Japara’s constitution. The Japara Board proposes 

to review such payment with hindsight having regard to the actual level of extra activities involved. 

Accordingly, no determination has been made at the date of this Scheme Booklet. A maximum of $200,000 

in total additional fees is contemplated, payable on or after the Effective Date. Any payment of additional 

fees to Japara’s non-executive directors will be within the fixed aggregate cap previously approved by 

Japara Shareholders in general meeting for director remuneration purposes. 

8.2 Interests of Japara Directors in Calvary  

Shares in Calvary cannot be held by members of the public. Accordingly, no director of Japara has a 

Relevant Interest in any shares in Calvary and no director of Japara acquired or disposed of a Relevant 

Interest in any shares in Calvary in the four month period ending on the date immediately before the date of 

this Scheme Booklet. 

8.3 Summary of Scheme Implementation Deed 

On 26 July 2021, Japara and Calvary entered into a Scheme Implementation Deed under which Japara 

agreed to propose the Scheme. The Scheme Implementation Deed contains terms and conditions that are 
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standard for these types of agreements, including in relation to the parties’ obligations to implement the 

Scheme and Japara’s obligation to conduct its business in a certain way during the Scheme process. 

A summary of the key elements of the Scheme Implementation Deed is set out below. A full copy of the 

Scheme Implementation Deed was lodged with the ASX on 27 July 2021 and can be obtained from the 

ASX’s website at www2.asx.com.au or from Japara’s investor centre website at 

https://investor.japara.com.au/Investor-Centre/. 

 

8.3.(a) Conditions 

Implementation of the Scheme is subject to the following conditions which must be satisfied or waived 

(where capable of waiver) before the Scheme can be implemented: 

• Restraints: there are no legal restraints or impediments to the Scheme, including the commencement of 

proceedings by a Government Agency in respect of the Scheme on the date of the Scheme 

Implementation Deed and as at 8:00am on the Second Court Date; 

• Shareholder approval: Japara Shareholders approve the Scheme; 

• Court approval: the Court approves the Scheme; 

• No Prescribed Occurrence: no Prescribed Occurrence occurs before 8:00am on the Second Court 

Date; 

• No Material Adverse Change: no Material Adverse Change occurs before 8:00am on the Second Court 

Date; and 

• Representations and warranties: the representations and warranties given by Japara and Calvary to 

each other are true and correct in all material respects as at the date of the Scheme Implementation 

Deed and as at 8:00am on the Second Court Date. 

Full details of the conditions and the ability of Japara and Calvary to rely on the various conditions and the 

provisions relating to satisfaction or waiver of these conditions are set out in clause 3 of the Scheme 

Implementation Deed. As at the date of this Scheme Booklet, Japara is not aware of any reason why the 

conditions will not be satisfied. 

8.3.(b) Business restrictions 

The Scheme Implementation Deed requires that Japara carry on its business in the ordinary course. In 

addition, subject to some exceptions, Japara must not undertake certain activities without Calvary’s consent. 

This includes, in summary: 

• acquiring, leasing, licensing or disposing of any business, property, entity or other assets with a value in 

excess of $2,000,000 (individually or in aggregate); 

• entering into or materially varying any contract or commitment, under which the Japara Group makes 

annual payments in excess of $2,000,000 or that generates $2,000,000 or more in gross annual revenue;  

• commencing, compromising or settling any claims or liabilities in excess of $2,000,000, other than in 

respect of trade debts or where such settlement amount is covered by insurance; 

• increasing the facility limit under any Japara Group debt facilities or establishing a new debt facility; 

• providing financial accommodation, guarantees or indemnities to any person other than a Japara Group 

Member other than in the ordinary course of business; 

• changing accounting policies or practices; 

• hiring any employees or contractors, or materially varying the terms of any employees who have a total 

fixed remuneration in excess of $250,000; 

• modifying the remuneration or compensation of any employees or directors; 

• purchasing plant and equipment or similar capital expenditure of more than $5,000,000; 

• materially amending the terms of engagement of a financial adviser or engaging any new financial adviser 

in relation to the Scheme; 

• taking certain actions in relation to tax; 

• entering into any related party transaction, other than on arms-length terms; or 

• waiving any default by a third party where the financial impact of the waiver is likely to be in excess of 

$2,000,000. 

https://www2.asx.com.au/
https://investor.japara.com.au/Investor-Centre/
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8.3.(c) Exclusivity 

The Scheme Implementation Deed contains certain exclusivity arrangements in favour of Calvary. These 

arrangements are in line with market practice in this regard and may be summarised as follows: 

• No shop: Japara must not solicit any enquiries, discussions or proposals that may encourage or lead to a 

Competing Proposal. 

• No talk: Japara must not participate in any discussions or provide information that may encourage or lead 

to a Competing Proposal. 

• Notification: If Japara is approached in relation to a Competing Proposal, or a proposed or potential 

Competing Proposal, Japara must notify Calvary within 48 hours, provide the identity of the relevant 

person making or proposing the Competing Proposal and the material terms of the Competing Proposal.  

• Matching right: Japara is prohibited from entering into an agreement to undertake a Competing Proposal 

and must use its best endeavours to procure that none of the Japara Directors change their 

recommendation for the Scheme unless Japara has given Calvary at least 5 days to provide a matching 

or superior proposal to the terms of the Competing Proposal. 

Japara is not required to comply with the no talk and notification provisions in the Scheme Implementation 

Deed if the Japara Board determines that complying with those provisions would be likely to constitute a 

breach of the fiduciary or statutory duties owed by the Japara Directors. 

These exclusivity arrangements are set out in full in clause 12 of the Scheme Implementation Deed. 

8.3.(d) Reimbursement Fee  

In accordance with market practice, Japara has agreed to pay Calvary a cash reimbursement fee equal to 

1% of the value of the aggregate Scheme Consideration (approx.$3.8 million) (Reimbursement Fee) in 

certain circumstances. Those circumstances are, if before the earlier of the Second Court Date and the End 

Date: 

• Change of recommendation: any member of the Japara Board withdraws, adversely revises or 

adversely qualifies their support of the Scheme or their recommendation that Japara Shareholders vote in 

favour of the Scheme or fail to recommend that Japara Shareholders vote in favour of the Scheme (in the 

absence of a superior proposal and subject to the Independent Expert concluding that the Scheme is fair 

and reasonable and in the best interests of Japara Shareholders): 

– unless the Independent Expert concludes in the Independent Expert’s Report (or in any update of, or 
revision, amendment or addendum to that report), that the Scheme is not fair and reasonable and in 
the best interests of Scheme Shareholders (other than where the conclusion is due to the existence of 
a Competing Proposal);  

– unless Japara is entitled to terminate for material breach of the Scheme Implementation Deed by 
Calvary and that breach has not been remedied by Calvary within 10 Business Days’ of receiving 
notice; 

– unless the adverse change, withdrawal, adverse modification or adverse qualification occurs because 
of a requirement or request by a court or Government Agency that member or members of the Japara 
Board abstain from making a recommendation that Japara Shareholders vote in favour of the Scheme; 
and 

– other than as a result of a failure of a Condition Precedent relating to restraints, Japara Shareholder 
approval, Court approval or Calvary representations and warranties; 

• Competing Proposal: a Competing Proposal of any kind is announced by a third party and, within 9 

months of the date of such announcement, a third party: 

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

– acquires control (as determined in accordance with section 50AA of the Corporations Act, disregarding 
sub-section 50AA(4)) of Japara; 

– directly or indirectly acquires or become the holder of, or otherwise acquires, control of, all or a 
substantial part of Japara’s business or assets or the business or assets of the Japara Group; or 

– otherwise directly or indirectly acquires or merges with Japara; or 

• Termination for material breach or breach of representations and warranties: Calvary has 

terminated the Scheme Implementation Deed for: 



 

Japara Healthcare Scheme Booklet 39 

– material breach of the Scheme Implementation Deed by Japara and that breach has not been 
remedied by Japara within 10 Business Days’ of receiving notice; or 

– breach of representations and warranties given by Japara under the Scheme Implementation Deed 
and that breach has not been remedied by Japara within 10 Business Days’ of receiving Notice, 

and the Transaction does not complete.  

The Japara Directors consider the Reimbursement Fee is reasonable and appropriate in amount, structure 

and effect. The fee is not payable if the Scheme does not proceed merely because Japara Shareholders do 

not vote in favour of the Scheme in sufficient numbers to satisfy the legal requirements.  

For full details of the Reimbursement Fee, see clause 13 of the Scheme Implementation Deed. 

8.3.(e) Reverse Break Fee  

Calvary has agreed to pay Japara a cash reimbursement fee equal to 1% of the value of the aggregate 

Scheme Consideration (approx.$3.8 million) (Reverse Break Fee) in certain circumstances. Those 

circumstances are, if: 

• Termination for material breach or breach of representations and warranties: Japara has terminated 

the Scheme Implementation Deed for: 

– material breach of the Scheme Implementation Deed by Calvary at any time before 8.00am on the 
Second Court Date and that breach has not been remedied by Calvary within 10 Business Days’ of 
receiving notice; or 

– breach of representations and warranties given by Calvary at any time before 8.00am on the Second 
Court Date under the Scheme Implementation Deed and that breach has not been remedied by 
Calvary within 10 Business Days’ of receiving Notice, 

and the Transaction does not complete; or 

• Failure to pay Scheme Consideration: the Scheme becomes effective but Calvary does not pay the 

Scheme Consideration in accordance with its obligations under the Scheme Implementation Deed, the 

Scheme and the Deed Poll. 

For full details of the Reverse Break Fee, see clause 14 of the Scheme Implementation Deed. 

8.3.(f) Termination 

Either party can terminate the Scheme Implementation Deed before 8.00am on the Second Court Date: 

• where the other party is in material breach of the Scheme Implementation Deed and that breach is not 

remedied by the breaching party within 10 Business Days’ of receiving notice; 

• in certain circumstances where an event occurs which would, or does, prevent certain Condition 

Precedents being satisfied; 

• if Japara Shareholders have not agreed to the Scheme at the Scheme Meeting by the requisite majorities 

and neither party has given notice that Court approval be sought to exercise the Court’s discretion; or 

• if the Scheme is not effective by the End Date. 

Japara may also terminate the Scheme Implementation Deed before the Second Court Date if a majority of 

the Japara Board withdraws, adversely revises or adversely qualifies their support of the Scheme or their 

recommendation that Japara Shareholders vote in favour of the Scheme, fail to recommend that Japara 

Shareholders vote in favour of the Scheme or makes a public statement indicating that they no longer 

recommend the Transaction or recommend a Competing Proposal. 

Calvary may also terminate the Scheme Implementation Deed before the Second Court Date if any Japara 

Board member withdraws, adversely revises or adversely qualifies their support of the Scheme or their 

recommendation that Japara Shareholders vote in favour of the Scheme, fail to recommend that Japara 

Shareholders vote in favour of the Scheme or makes a public statement indicating that they no longer 

recommend the Transaction or recommend a Competing Proposal. 

8.4 Japara executive incentive arrangements 

8.4.(a) Overview of arrangements 

Japara operates employee incentive plans under which short-term incentives (STI) and long-term incentives 

(LTI) are offered to executives and senior employees (Plan Participants) as an incentive and reward. 
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As at the date of this Scheme Booklet, Japara has on issue 3,855,538 unvested LTI Performance Rights 

relating to FY2021, which are subject to various vesting conditions, including time-based and performance 

conditions (Performance Rights). 

8.4.(b) Implications of the Scheme for Plan Participants in the incentive plans 

Having regard to a range of considerations, including that Japara will no longer be an ASX listed company 

following implementation of the Scheme, the Japara Board has determined, including in accordance with the 

terms agreed between Japara and Calvary in connection with the Scheme, to treat the existing employee 

incentive arrangements as detailed below. 

The implications for Plan Participants as detailed below only apply to Plan Participants who hold 

Performance Rights and / or FY2022 STIs and LTIs as at the time the Scheme becomes effective. A Plan 

Participant may cease to hold Performance Rights and / or STIs and LTIs in the ordinary course in 

accordance with their terms prior to the Scheme becoming effective (for example, if the Plan Participant 

ceases to be employed by the Japara Group in certain circumstances). 

Performance Rights 

The Japara Board has determined that, absent exceptional circumstances and subject to the Scheme 

becoming effective, all Performance Rights will vest on the date the Scheme becomes effective. 

FY2022 Incentives 

The Japara Board has not yet made any decision in respect of the award of FY2022 STIs and LTIs which 

performance periods measure from 1 July 2021 to 30 June 2022 and 1 July 2021 to 30 June 2025, 

respectively. The CEO and Managing Director’s (Mr Price’s) maximum potential STI is up to 50% of his Total 

Fixed Remuneration (TFR), with award subject to performance against set performance measures and 

gateways determined by the Japara Board. For FY2022 the performance measures relate to the care and 

compliance performance at Japara’s 50 residential aged care homes and the Scheme being approved by 

Japara Shareholders, or, if the Scheme does not proceed, against alternative performance measures (which 

are yet to be determined). Mr Price’s maximum potential LTI is up to 100% of his TFR, with award based on 

Japara’s performance against set earnings per share and total shareholder return growth hurdles and 

gateways determined by the Japara Board. Any award of these FY2022 incentives would be at the Japara 

Board’s determination and have regard to progress against hurdles and the elapsed portion of the 

performance periods.  

In the event that the Scheme becomes effective, the Japara Board has determined to accelerate the timing 

for the award and payment (or part payment) of FY2022 STI and LTI. Any FY2022 incentive award would be 

determined and paid in cash after the Effective Date. 

CEO and Managing Director’s recommendation 

Japara Shareholders should have regard to the above matters when considering the CEO and Managing 

Director’s (Mr Price’s) recommendation on the Scheme, which appears throughout this Scheme Booklet. The 

Japara Board considers that, notwithstanding these arrangements, it is appropriate for Mr Price to make a 

recommendation on the Scheme given his role in the operation and management of Japara and that Japara 

Shareholders would wish to know Mr Price’s views in relation to the Scheme. Mr Price also considers that it 

is appropriate for him to make a recommendation on the Scheme. 

8.5 Benefits and agreements 

8.5.(a) Benefits in connection with retirement from office 

There is no payment or other benefit that is proposed to be made or given to any director, secretary or 

executive officer of Japara or the Japara Group as compensation for the loss of, or consideration for or in 

connection with his or her retirement from, office in Japara or the Japara Group in connection with the 

Scheme. 

8.5.(b) Agreements connected with or conditional on the Scheme 

There are no agreements or arrangements made between any Japara Director and any other person in 

connection with, or conditional on, the outcome of the Scheme, except as disclosed in this Scheme Booklet. 
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8.5.(c) Interests of Japara Directors in contracts with Calvary  

None of the Japara Directors has any interest in any contract entered into by Calvary.  

8.5.(d) Benefits under the Scheme or from Calvary  

None of the Japara Directors has agreed to receive, or is entitled to receive, any benefit from Calvary which 

is conditional on, or is related to, the Scheme. 

8.6 ASIC and ASX relief 

8.6.(a) Paragraph 8302(h) of Part 3 of Schedule 8 of the Corporations Regulations 

Paragraph 8302(h) of Part 3 of Schedule 8 of the Corporations Regulations requires this Scheme Booklet to 

set out whether, within the knowledge of the Japara Directors, the financial position of Japara has materially 

changed since the date of the last balance sheet laid before Japara in general meeting (being its financial 

statements for the financial year ended 30 June 2020) or sent to Japara Shareholders in accordance with 

section 314 or 317 of the Corporations Act and, if so, full particulars of any change. ASIC has granted Japara 

relief from this requirement so that this Scheme Booklet only needs to set out whether, within the knowledge 

of the Japara Directors, the financial position of Japara has materially changed since 30 June 2021 and, if 

so, full particulars of any change. This is on the basis that Japara discloses in announcements to the ASX 

any material changes to its financial position that occur after the date of lodgement of this Scheme Booklet 

for registration with ASIC but prior to the Scheme being approved by the Court. Japara will ensure that a 

copy of its financial report for the financial year ended 30 June 2021 is made available, free of charge, to 

anyone who requests a copy before the Scheme is approved by order of the Court. Japara Shareholders can 

also access a copy of Japara’s financial report for the financial year ended 30 June 2021 from the ASX 

website at www2.asx.com.au and Japara’s investor centre website at https://investor.japara.com.au/Investor-

Centre/.  

8.6.(b) Section 250N of the Corporations Act 

Section 250N of the Corporations Act requires Japara to hold its annual general meeting for the financial 

year ended 30 June 2021 by no later than 30 November 2021. Japara has applied to ASIC under section 

250P of the Corporations Act to extend the period within which it would otherwise be required to hold this 

meeting by three months. Japara will announce to the ASX whether ASIC has granted the extension 

requested as soon as the decision is available. 

8.6.(c) ASX relief 

The ASX has granted Japara a waiver of ASX Listing Rule 6.23.3 to the extent necessary to permit the 

treatment of the Performance Rights as set out in section 8.4. 

8.7 Consents and disclosures 

8.7.(a) Consents 

This Scheme Booklet contains statements made by, or statements said to be based on statements made by: 

• Calvary in respect of the Calvary Information only; and 

• Deloitte as the Independent Expert. 

Each of those persons named above has consented to the inclusion of each statement it has made in the 

form and context in which the statements appear and has not withdrawn that consent at the date of this 

Scheme Booklet. 

The following parties have given and have not, before the time of registration of this Scheme Booklet with 

ASIC, withdrawn their consent to be named in this Scheme Booklet in the form and context in which they are 

named: 

• Macquarie Capital (Australia) Limited as financial adviser to Japara; 

• Herbert Smith Freehills as legal adviser to Japara; and 

• Link Market Services Limited as the Japara Registry. 

 

 

 

https://www2.asx.com.au/
https://investor.japara.com.au/Investor-Centre/
https://investor.japara.com.au/Investor-Centre/
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8.7.(b) Disclosures and responsibility  

Further, each person named in section 8.7.(a): 

• has not authorised or caused the issue of this Scheme Booklet; 

• 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: 

– Calvary in respect of the Calvary Information only; and 

– Deloitte, in relation to its Independent Expert’s Report, and 

• 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 that 

party as specified in this section 8.7.(b). 

8.8 No unacceptable circumstances 

The Japara Directors believe that the Scheme does not involve any circumstances in relation to the affairs of 

Japara that could reasonably be characterised as constituting ‘unacceptable circumstances’ for the purposes 

of section 657A of the Corporations Act. 

8.9 Other information material to the making of a decision in relation to the 
Scheme 

Except as set out in this Scheme Booklet, there is no other information material to the making of a decision 

in relation to the Scheme, being information that is within the knowledge of any Japara Director, at the time 

of lodging this Scheme Booklet with ASIC for registration, which has not previously been disclosed to Japara 

Shareholders. 

8.10 Supplementary information 

If, between the date of lodgement of this Scheme Booklet for registration by ASIC and the Effective Date, 

Japara becomes aware that: 

• a material statement in this Scheme Booklet is false or misleading; 

• there is a material omission from this Scheme Booklet; 

• a significant change affecting a matter in this Scheme Booklet has occurred; or 

• a significant new matter has arisen which would have been required to be included in this Scheme 

Booklet if it had arisen before the date of lodgement of this Scheme Booklet for registration by ASIC, 

Japara will prepare a supplementary document to this Scheme Booklet.  

The form which the supplementary document may take, and whether a copy will be made available or sent to 

each Japara Shareholder, will depend on the nature and timing of the new or changed circumstances. 

In all cases, the supplementary document will be available from Japara’s investor centre website at 

https://investor.japara.com.au/Investor-Centre/ and from the ASX’s website at www2.asx.com.au. 

 

https://investor.japara.com.au/Investor-Centre/
https://www2.asx.com.au/
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9 Glossary and interpretation 

9.1 Glossary 

The meanings of the terms used in this Scheme Booklet are set out below: 

Term Meaning 

ACNC Australian Charities and Not-for-Profits Commission. 

ASIC Australian Securities and Investments Commission. 

Associate has the same meaning as in section 12 of the Corporations Act. 

ASX ASX Limited (ABN 98 008 624 691) and, where the context requires, the financial market 

that it operates. 

Australian Privacy 

Principles 

Schedule 1 of the Privacy Act 1988 (Cth). 

Business Day a day that is not a Saturday, Sunday or a public holiday or bank holiday in Melbourne, 

Sydney or Canberra. 

Calvary Little Company of Mary Health Care Limited (ABN 11 079 815 697). 

Calvary Director a member of the board of directors of Calvary. 

Calvary Information the information contained in: 

1 the paragraph commencing “Any forward-looking statements included in the Calvary 

Information” in the subsection headed ‘Disclaimer as to forward-looking statements’ in 

the Important Notices; 

2 the answer to the question “Who is Calvary?” in section 2; and 

3 section 6. 

CHESS Clearing House Electronic Sub-register System. 

CGT Capital Gains Tax. 

Competing Proposal 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 Associate(s)): 

1 directly or indirectly acquiring or having the right to acquire (a) a Relevant Interest in; 

(b) a legal, beneficial or economic interest (including by way of an equity swap, contract 

for difference or similar transaction or arrangement) in; (c) or control of, 20% or more of 

the Japara Shares; 

2 acquiring control of Japara;  

3 directly or indirectly acquiring or become the holder of, or otherwise acquiring or having 

a right to acquire, a legal, beneficial or economic interest in, or control of, all or a 

substantial part of Japara’s business or assets or the business or assets of the Japara 

Group; 

4 otherwise directly or indirectly acquiring or merging with Japara; or 

5 requiring Japara to abandon, or otherwise fail to proceed with, the Transaction, 

whether by way of takeover bid, 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. 

Each successive material modification or variation of any proposal, agreement, 

arrangement or transaction in relation to a Competing Proposal will constitute a new 

Competing Proposal. 

Conditions Precedent each of the conditions set out in clause 3.1 of the Scheme Implementation Deed. 

Corporations Act the Corporations Act 2001 (Cth). 
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Term Meaning 

Corporations 

Regulations 

the Corporations Regulations 2001 (Cth). 

Court the Federal Court of Australia or such other court of competent jurisdiction under the 

Corporations Act agreed to in writing by Japara and Calvary. 

Deed Poll the deed poll executed by Calvary on 10 September 2021 pursuant to which Calvary 

acknowledge and confirm their obligations under the Scheme. A copy of the Deed Poll is 

contained in Annexure C. 

Deloitte Deloitte Corporate Finance Pty Limited (ABN 19 003 833 127). 

EBITDA earnings before interest, taxes, depreciation and amortisation, as adjusted by applying the 

principles set out in the Scheme Implementation Deed. 

Effective Date the date on which the Scheme comes into effect pursuant to section 411(10) of the 

Corporations Act. 

End Date 26 January 2022, unless extended in accordance with the Scheme Implementation Deed. 

FWO Fair Work Ombudsman. 

Government Agency any foreign or Australian government or governmental, semi-governmental, administrative, 

fiscal or judicial body, department, commission, authority, tribunal, agency or entity 

(including any stock or other securities exchange), 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 (including the Aged Care Quality and Safety 

Commission, the Fair Work Ombudsman, the Fair Work Commission, ASIC and the 

Takeovers Panel). 

GST Goods and Services Tax. 

HIN Holder Identification Number. 

Implementation Date the fifth Business Day after the Scheme Record Date, or such other date after the Scheme 

Record Date as the parties agree in writing or is ordered by the Court or required by the 

ASX. 

Independent Expert means Deloitte. 

Independent Expert’s 

Report 

the report prepared by the Independent Expert dated 17 September 2021 contained in 

Annexure A. 

Japara Japara Healthcare Limited (ABN 54 168 631 052). 

Japara Board the board of directors of Japara. 

Japara Director or Your 

Director 

a member of the Japara Board. 

Japara Group Japara and each of its Related Bodies Corporate and a reference to a ’Japara Group 

Member’ or a “member of the Japara Group” is to Japara or any of its Related Bodies 

Corporate. 

Japara Information the information contained in this Scheme Booklet, other than the Calvary Information and 

the information contained in Annexure A. 

Japara Registry Link Market Services Limited, Tower 4, 727 Collins Street, Melbourne. 

Japara Share a fully paid ordinary share in the capital of Japara. 

Japara Shareholder each person registered in the Register as a holder of Japara Shares. 

LGA local government area. 

Listing Rules the official listing rules of the ASX. 

LTI long-term incentive. 

Material Adverse 

Change 

an event, matter, change, condition or circumstance that (i) occurs or is reasonably likely or 
is announced after the date of the Scheme Implementation Deed or (ii) occurs on or before 
the date of the Scheme Implementation Deed but which only becomes known to Calvary 
after the date of the Scheme Implementation Deed (each a Specified Event) which whether 
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Term Meaning 

individually or when aggregated with all events, matter or circumstance has, or would be 
reasonably likely to have, the effect of: 

1 diminishing the total assets of the Japara Group, taken as a whole, by at least 

$30,000,000 against what it would reasonably have been expected to have been but 

for such Specified Event;  

2 diminishing the recurring or prospective EBITDA of the Japara Group, taken as a 

whole, of at least $5,000,000 against what it would reasonably have been expected to 

have been but for such Specified Event,  

in each case, disregarding an event, matter, change, condition or circumstance: 

3 arising from any infectious or contagious disease, including the Covid-19 pandemic;  

4 required or expressly permitted by the Scheme Implementation Deed, the Scheme or 

the transactions contemplated by any of them; 

5 that was fairly disclosed:  

a) in the materials provided to Calvary prior to execution of the Scheme 

Implementation Deed, including any consequences reasonably foreseeable from 

the matters disclosed; 

b) that was disclosed in documents that were publicly available prior to the date of the 

Scheme Implementation Deed from public filings with ASX or ASIC; 

6 agreed to in writing by Calvary; 

7 arising as a result of any generally applicable change in law or governmental policy;  

8 arising from changes in economic or business conditions; 

9 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 

10 arising out of the announcement of the Transaction or the Scheme (including any loss 

of or adverse change in the relationship of Japara or its Related Bodies Corporate with 

their respective employees, customers, creditors, suppliers, lessors or any Government 

Agency). 

NBIP non-binding indicative proposal. 

Notice of Meeting the notice of meeting relating to the Scheme Meeting which is contained in Annexure D. 

Performance Right a performance right issued under Japara’s equity incentive plan adopted on 24 April 2014 

and amended on 15 October 2015.  

Prescribed Occurrence other than: 

 as required or permitted by the Scheme Implementation Deed, the Scheme or the 

transactions contemplated by either; 

 as fairly disclosed in the materials provided to Calvary prior to the date of the Scheme 

Implementation Deed; 

 as agreed to in writing by Calvary; or 

 as fairly disclosed by Japara in an announcement made by it to ASX, or a publicly 

available document lodged by it with ASIC, (which would be disclosed in a search of 

ASIC’s records that are open to public inspection) prior to the date of the Scheme 

Implementation Deed, 

the occurrence of any of the following after the date of the Scheme Implementation Deed: 

 Japara converting all or any of the Japara Shares into a larger or smaller number of 

shares; 

 Japara resolving to reduce its share capital in any way; 

 a Japara Group Member entering into a buy-back agreement or resolving to approve the 

terms of a buy-back agreement under the Corporations Act; 

 a member of the Japara Group issuing shares or granting a performance right or an 

option over its shares, or agreeing to make such an issue or grant such an option, other 

than on vesting or exercise of, or in respect of, a Japara equity incentive as agreed 

between Calvary and Japara;  
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Term Meaning 

 any member of the Japara Group issues, or agrees to issue, securities convertible into 

shares (including any issue or agreement to issue performance rights or options or debt 

securities); 

 a Japara Group Member making any change to its constitution other than where a 

Japara Group Member that is not material in the context of the Japara Group (taken as a 

whole) makes a change to its constitution that does not materially affect the Transaction 

or the Japara Group (or its business);  

 any member of the Japara Group: 

a) reclassifying, combining, splitting or redeeming or repurchasing directly or indirectly 

any of its shares; or 

b) announcing, making, declaring, determining as payable paying or distributing any 

distribution dividend, bonus or other share of its profits or assets, or returning or 

agreeing to return any capital to its members (whether in cash or specie); 

 a member of the Japara Group disposing, or agreeing to dispose, of the whole, or a 

substantial part, of its business or property (whether by way of a single transaction or 

series of related transactions); 

 a Japara Group Member granting a security interest, or agreeing to grant a security 

interest, in the whole, or a substantial part, of its business, assets or property or of 

Japara Group other than a lien securing an obligation that is not yet due which arises by 

operation of law, legislation or which arises in the ordinary course of the Japara Group’s 

business;  

 a “default”, “event of default” or “review event” occurs under Japara’s existing facilities 

with lending banks; 

 any Japara Group Member creates any new security-based (or phantom security-based) 

incentive plan or scheme, modifies the Japara equity incentive, or issues or makes any 

offers to participate in the Japara equity incentive;  

 Japara Shares cease to be quoted, or are suspended from quotation, on ASX;  

 an insolvency event occurs in relation to a material Japara Group Member; 

 any material Japara Group Member ceasing, or threating to cease, the whole or a 

material part of its business; or 

 any Japara Group Member authorises, agrees, commits or resolves to do any of the 

matters set out above. 

Register the share register of Japara. 

Regulatory Authority includes ASX or ASIC, a government or governmental, semi-governmental or judicial entity 

or authority, a minister, department, office, commission, delegate, instrumentality, agency, 

board, authority or organisation of any government and any regulatory organisation 

established under statute. 

Reimbursement Fee has the meaning given in section 8.3.(d).  

Related Body Corporate has the same meaning given to it in the Corporations Act. 

Relevant Interest has the same meaning as given by sections 608 and 609 of the Corporations Act.  

Scheme or Scheme of 

Arrangement 

the scheme of arrangement between Japara and the Scheme Shareholders under which all 

Scheme Shares will be transferred to Calvary in accordance with Part 5.1 of the 

Corporations Act, substantially in the form contained in Annexure B, together with any 

amendment or modification made pursuant to section 411(6) of the Corporations Act. 

Scheme Booklet this document. 

Scheme Consideration in respect of each Scheme Share, $1.40 cash. 

Scheme Implementation 

Deed 

the Scheme Implementation Deed between Japara and Calvary dated 26 July 2021. A 

summary is set out in section 8.3, and a full copy can be obtained from Japara’s investor 

centre website at https://investor.japara.com.au/Investor-Centre/.  

Scheme Meeting the virtual meeting of Japara Shareholders ordered by the Court to be convened under 

section 411(1) of the Corporations Act. 

Scheme Record Date 5.00pm on the fifth Business Day after the Effective Date. 

Scheme Resolution the resolution to agree to the terms of the Scheme. 

https://investor.japara.com.au/Investor-Centre/
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Term Meaning 

Scheme Share a Japara Share held by a Scheme Shareholder as at the Scheme Record Date. 

Scheme Shareholder each person who is a Japara Shareholder at the Scheme Record Date. 

Second Court Date the first day on which an application made to the Court for an order pursuant to section 

411(4)(b) of the Corporations Act approving the Scheme is heard, or if the application is 

adjourned for any reason, the first day on which the adjourned application is heard. 

Second Court Hearing  the hearing of the application made to the Court for an order pursuant to section 411(4)(b) 

of the Corporations Act approving the Scheme. 

Shareholder Information 

Line 

1300 857 499 (or +61 1300 857 499 if outside Australia). 

STI short-term incentive. 

SRN Securityholder Reference Number. 

Transaction the acquisition of Japara by Calvary through implementation of the Scheme. 

VWAP volume weighted average price. 

9.2 Interpretation 

In this Scheme Booklet: 

• words of any gender include all genders; 

• words importing the singular include the plural and vice versa; 

• an expression importing a person includes any company, partnership, joint venture, association, 

corporation or other body corporate and vice versa; 

• a reference to a section or annexure, is a reference to a section of or annexure to, this Scheme Booklet 

as relevant; 

• a reference to any legislation includes all delegated legislation made under it and amendments, 

consolidations, replacements or re-enactments of any of them; 

• headings and bold type are for convenience only and do not affect the interpretation of this Scheme 

Booklet; 

• a reference to time is a reference to Melbourne, Victoria time; 

• a reference to dollars, $, A$, AUD, cents, ¢ and currency is a reference to the lawful currency of the 

Commonwealth of Australia; 

• an accounting term is a reference to that term as it is used in accounting standards under the 

Corporations Act, or, if not inconsistent with those standards, in accounting principles and practices 

generally accepted in Australia; and 

• the words “include”, “including”, “for example” or “such as” when introducing an example, do not limit the 

meaning of the words to which the example relates to that example or examples of a similar kind. 
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Annexure A. Independent Expert’s Report 
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Annexure B. Scheme 
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Annexure C. Deed Poll 
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Annexure D. Notice of Meeting 

Japara Healthcare Limited ACN 168 631 052 

Notice of meeting 

Notice is hereby given, that by an order of the Federal Court of Australia pursuant to section 411(1) of the 

Corporations Act 2001 (Cth), a meeting of shareholders of Japara Healthcare Limited (Japara) will be held at 

10.00am (Melbourne time) on Thursday, 21 October 2021 (Scheme Meeting). 

Due to the current restrictions on physical gatherings and travel imposed by governments as a result of the 

COVID-19 pandemic, and as an important health and safety measure, Japara Shareholders will not be able 

to attend the Scheme Meeting in person. The Scheme Meeting will be held virtually via an online platform at 

scheme.japara.com.au, except for those members of the Japara Board and management who are able to 

attend in person in a safe and permissible manner.  

Japara Shareholders and their authorised proxies, attorneys and corporate representatives (each a 

Participant) may participate in the Scheme Meeting via the online platform at scheme.japara.com.au. 

Participants will be able to listen to the Scheme Meeting, cast an online vote, ask questions online and, 

subject to receiving a personalised PIN number in advance, speak and ask questions by telephone. 

Further information on how to participate in the Scheme Meeting via the online platform and by telephone is 

set out in the explanatory notes that accompany and form part of this notice and in the Scheme Meeting 

Online Guide. 

Japara Shareholders who are unable to, or do not wish to, participate in the Scheme Meeting, or will not 

have access to a device or the internet, are encouraged to submit a directed proxy vote as early as possible 

and in any event by 10.00am (Melbourne time) on Tuesday, 19 October 2021 by completing and submitting 

a proxy form in accordance with the instructions on that form. 

Business of meeting 

The purpose of the Scheme Meeting is to consider and, if thought fit, to agree to a Scheme of Arrangement 

(with or without modification or conditions) to be made between Japara and Japara Shareholders. 

Resolution 

The Scheme Meeting will be asked to consider, and, if thought fit, to pass the following resolution (Scheme 

Resolution): 

“That, pursuant to and in accordance with section 411 of the Corporations Act 2001 (Cth), the Scheme of 

Arrangement (the terms of which are described in the Scheme Booklet of which the notice convening this 

meeting forms part) is agreed to (with or without modification or conditions as approved by the Federal Court 

of Australia to which Japara and Little Company of Mary Health Care Limited agree).” 

 

By order of the Court and the board of Japara Healthcare Limited. 

 

Bruce Paterson 

Company Secretary 

Dated 17 September 2021 

https://scheme.japara.com.au/
https://scheme.japara.com.au/
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Explanatory notes 

1. Material accompanying this notice 

This notice of meeting and the Scheme Resolution should be read in conjunction with the booklet of which 

this notice forms part (Scheme Booklet). The Scheme Booklet contains important information to assist you 

in determining how to vote on the Scheme Resolution. 

Terms used in this notice, unless otherwise defined, have the same meaning as set out in the Glossary in 

section 9 of the Scheme Booklet. 

2. Chairperson 

The Court has directed that Linda Bardo Nicholls AO is to act as chairperson of the Scheme Meeting and 

that if she is unable or unwilling to act, JoAnne Stephenson is to act as chairperson of the Scheme Meeting. 

3. Voting 

The Japara Directors recommend that you vote in favour of the Scheme Resolution. They each intend to 

vote, or cause to be voted, all Japara Shares owned or controlled by them in favour of the Scheme 

Resolution. 

4. Quorum 

A quorum for a meeting of Japara Shareholders is five or more members present at the meeting and entitled 

to vote on a resolution at the meeting.  

5. Majorities required 

In accordance with section 411(4)(a) of the Corporations Act, for the Scheme of Arrangement to be approved 

by Japara Shareholders, the Scheme Resolution must be passed by: 

• unless the Court orders otherwise, a majority in number of Japara Shareholders present and voting 

(either in person or by proxy); and 

• at least 75% of the votes cast on the resolution. 

6. Court approval 

In accordance with section 411(4)(b) of the Corporations Act, to become effective, the Scheme of 

Arrangement must be approved by the order of the Court. If the Scheme Resolution set out in this notice is 

agreed to by the required majorities set out above and the conditions set out in the Scheme of Arrangement 

are satisfied or waived (where capable of waiver), Japara will apply to the Court for the necessary orders to 

give effect to the Scheme of Arrangement. 

7. Determination of entitlement to participate and vote 

For the purposes of the Scheme Meeting, Japara Shares will be taken to be held by the persons who are 

registered as members at 7.00pm (Melbourne time) on Tuesday, 19 October 2021. Accordingly, registrable 

transmission applications to transfers registered after this time will be disregarded in determining 

entitlements to participate in and vote at the Scheme Meeting either online, by proxy or attorney, or in the 

case of a corporate Japara Shareholder, by a corporate representative. 

8. Participation  

Participants will be able to participate in the Scheme Meeting via an online platform at 

scheme.japara.com.au. Participants will need a desktop or mobile / tablet device with internet access to do 

so.  

Participants will be able to listen to the chairperson of the Scheme Meeting and others, and view 

presentation slides, live and in real-time. Participants will also have the ability to ask questions via the online 

platform, to speak and ask questions via telephone, and hear all of the discussions that occur at the Scheme 

Meeting, subject to the connectivity of their devices. In order to ensure an orderly meeting, the chairperson 

will have authority to make rules (including rules regarding the time permitted for each shareholder to ask 

questions). The chairperson will explain such rules at the commencement of the Scheme Meeting. 

https://scheme.japara.com.au/
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Participants seeking to speak or ask questions via telephone will need to contact the Japara Registry, Link 

Market Services Limited, on 1800 990 363 (or +61 1800 990 363 if outside Australia) during normal business 

hours and before 5.00pm (Melbourne time), Tuesday, 19 October 2021 to obtain a personalised PIN 

number. 

To participate and vote using the online platform:  

• Japara Shareholders will need their Securityholder Reference Number (SRN) or Holder Identification 

Number (HIN) (which is shown on their holding statement or proxy form) and their postcode (or country 

code if outside Australia) for verification purposes;  

• Proxyholders will need their proxy number which the Japara Registry will provide by email within 24 hours 

prior to the scheduled start of the Scheme Meeting. Alternatively, the proxy number can be obtained by 

calling the Japara Registry on 1300 554 474 (or +61 1300 554 474 if outside Australia) between 10.00am 

to 5.00pm (Melbourne time) the day prior to the Scheme Meeting; and 

• Attorneys and corporate representatives can log in to the online platform using the SRN/HIN and 

postcode of the relevant Japara Shareholder.  

Further information on how to participate and vote via the online platform, and ask questions during the 
Scheme Meeting, is set out later in this notice and in the Scheme Meeting Online Guide available on the 
Scheme website at scheme.japara.com.au. 

Registration via the online platform will open 30 minutes prior to the scheduled 10.00am (Melbourne time) 

start time of the Scheme Meeting. Logging into the online platform at least 15 minutes prior to the start time 

is recommended. Participants should test the online platform link to see that it works on their device before 

the Scheme Meeting commences. Further information on device compatibility as well as a step-by-step guide 

to successfully log in and navigate the online platform is provided in the Scheme Meeting Online Guide. 

9. How to vote 

Voting at the Scheme Meeting will be conducted by poll. 

If you are a Japara Shareholder entitled to vote at the Scheme Meeting, you may vote: 

• online, by participating and voting via the online platform at scheme.japara.com.au; 

• by proxy, by completing and submitting the proxy form in accordance with the instructions on that form. 

To be effective, proxy appointments must be received by the Japara Registry by 10.00am (Melbourne 

time) on Tuesday, 19 October 2021; 

• by attorney, by appointing an attorney to participate in and vote at the Scheme Meeting on your behalf 

and providing a duly executed power of attorney to the Japara Registry by 10.00am (Melbourne time) on 

Tuesday, 19 October 2021; or 

• by corporate representation, in the case of a corporation which is a Japara Shareholder, by appointing 

an authorised corporate representative to participate in and vote at the Scheme Meeting on your behalf 

and providing a duly executed certificate of appointment (in accordance with section 250D of the 

Corporations Act) prior to the Scheme Meeting in accordance with section 12.d below. 

10. Jointly held securities 

If the Japara Shares are jointly held, each of the joint shareholders is entitled to vote. However, if more than 

one shareholder votes in respect of jointly held Japara Shares, only the vote of the shareholder whose name 

appears first on the Register will be counted. 

11. How to ask questions 

Participants will have a reasonable opportunity to ask questions during the Scheme Meeting by using the 

online ‘Ask a Question’ function and by telephone. Further details are set out in the Scheme Meeting Online 

Guide available on the Scheme website at scheme.japara.com.au. Participants can also call the Shareholder 

Information Line on 1300 857 499 (or +61 1300 857 499 if outside Australia) between 8.30am to 5.30pm 

(Melbourne time), Monday to Friday, excluding public holidays for more information. 

To speak or ask questions via telephone during the Scheme Meeting, Participants will need to contact the 

Japara Registry, Link Market Services Limited, on 1800 990 363 (or +61 1800 990 363 if outside Australia) 

during normal business hours and before 5.00pm (Melbourne time), Tuesday, 19 October 2021 to obtain a 

personalised PIN number. If your holding cannot be verified by the moderator, you will not be able to speak 

or ask a question via telephone.  

https://scheme.japara.com.au/
https://scheme.japara.com.au/
https://scheme.japara.com.au/
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For Participants with a personalised PIN number, please dial 1800 416 188 (or +612 9189 1107 if outside 

Australia) after 10.00am (Melbourne time) on the day of the Scheme Meeting to speak or ask a question via 

telephone. You will receive instructions on how to do so during the Scheme Meeting from the phone 

moderator. 

12. Voting 

a. Voting online 

To vote online, you must participate in the Scheme Meeting via the online platform at scheme.japara.com.au. 

Participants will be able to vote directly at any time between the scheduled start of the Scheme Meeting at 

10.00am (Melbourne time) on Thursday, 21 October 2021 and the closure of voting as announced by the 

chairperson of the Scheme Meeting.  

To enter the online platform, Japara Shareholders will need their SRN/HIN (which is shown on their holding 

statement or proxy form) and their postcode (or country code if outside Australia) for verification purposes.  

b. Voting by proxy 

A Japara Shareholder entitled to participate in and vote at the Scheme Meeting is also entitled to appoint a 

proxy to participate and vote on their behalf. To do so, they should either mark the box ‘Appoint a Proxy’ in 

step 1 of the proxy form to appoint the chairperson of the Scheme Meeting as their proxy, or insert the name 

and email address of their alternative proxy in the space provided. Please refer to section 13 below for 

further details in relation to how to submit a proxy form. 

The following applies to proxy appointments: 

• You may appoint not more than 2 proxies to participate in and act for you at the Scheme Meeting. A proxy 

need not be a Japara Shareholder and may be an individual or a body corporate.  

• If a body corporate is appointed as a proxy, it must ensure that it appoints an individual as its corporate 

representative in accordance with section 250D of the Corporations Act to exercise its powers as proxy at 

the Scheme Meeting. 

• If two proxies are appointed, each proxy may be appointed to represent a specified number or proportion 

of your votes. If no such number or proportion is specified, each proxy may exercise half of your votes. 

• If you wish to appoint a second proxy, a second paper proxy form should be used and you should clearly 

indicate on the second proxy form that it is a second proxy and not a revocation of your first proxy. Please 

contact the Japara Registry on 1300 554 474 (or +61 1300 554 474 if outside Australia) between 9.00am 

to 5.00pm (Melbourne time), Monday to Friday, excluding public holidays to obtain an additional proxy 

form or you may copy the proxy form. You cannot appoint a second proxy using the online platform. 

• if you hold Japara Shares jointly with one or more other persons, in order for a proxy appointment to be 

valid, either Japara Shareholder may sign the proxy form. 

• A proxy cannot be appointed electronically if they are appointed under a power of attorney or similar 

authority. 

• If you have appointed a proxy and participate in and vote at the Scheme Meeting, your proxy is not 

entitled to and must not vote on your behalf. However, if you view a live webcast of the Scheme Meeting 

as a ‘visitor’, you will not revoke your proxy appointment to participate and vote. 

• A vote given in accordance with the terms of a proxy appointment is valid despite the revocation of that 

appointment, unless notice in writing of the revocation has been received by the Japara Registry before 

the start of the Scheme Meeting in any of the ways referred to in section 13 below. 

• You should consider how you wish your proxy to vote. That is, whether you want your proxy to vote ‘for’ 

or ‘against’, or abstain from voting on, the Scheme Resolution, or whether to leave the decision to the 

proxy. 

If you do not direct your proxy how to vote on the Scheme Resolution, the proxy may vote, or abstain 

from voting, as he or she thinks fit. If you instruct your proxy to abstain from voting, he or she is directed 

not to vote on your behalf, and the Japara Shares the subject of the proxy appointment will not be 

counted in computing the required majorities. 

• If you return your proxy form: 

– without identifying a proxy on it, you will be taken to have appointed the chairperson of the Scheme 
Meeting as your proxy to vote on your behalf; or 

https://scheme.japara.com.au/
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– with a proxy identified on it but your proxy does not participate in the Scheme Meeting, the 
chairperson of the Scheme Meeting will act in place of your nominated proxy and vote in accordance 
with any directions on your proxy form. 

To enter the online platform, proxyholders will need their proxy number which the Japara Registry will 

provide by email within 24 hours prior to the scheduled start of the Scheme Meeting. Alternatively, the proxy 

number can be obtained by calling the Japara Registry on 1300 554 474 (or +61 1300 554 474 if outside 

Australia) between 10.00am to 5.00pm (Melbourne time) the day prior to the Scheme Meeting. 

c. Voting by attorney 

You may appoint not more than two attorneys to participate in and vote at the Scheme Meeting on your 

behalf. An attorney need not be a Japara Shareholder and will have the right to vote and also to speak at the 

Scheme Meeting. 

A power of attorney appointing an attorney to participate in and vote at the Scheme Meeting must be duly 

executed by you and specify your name, the company (that is, Japara), and the attorney, and also specify 

the meeting(s) at which the appointment may be used. The appointment may be a standing one. 

If two attorneys are appointed, each attorney may be appointed to represent a specified number or 

proportion of your votes. If no such number or proportion is specified, each attorney may exercise half of 

your votes. 

A power of attorney, or a certified copy of such power of attorney, should be received by the Japara Registry 

before 10.00am (Melbourne time) on Tuesday, 19 October 2021 in any of ways specified for proxy forms in 

section 13 below, except that a power of attorney or a certified copy of a power of attorney cannot be lodged 

online or by mobile device. 

A single appointed attorney wishing to participate in and vote at the Scheme Meeting via the online platform 

will require the appointing Japara Shareholder’s name and postcode and the SRN/HIN of the shareholding in 

order to access the online platform. 

If two attorneys are appointed, each must contact the Japara Register on 1300 554 474 (or +61 1300 554 

474 if outside Australia) during normal business hours and before 10.00am (Melbourne time) on Monday, 18 

October 2021 to organise voting and online platform access arrangements. 

d. Voting by corporate representative 

A corporation that is a Japara Shareholder, or that has been appointed as a proxy, must appoint an 

individual to act as its representative at the Scheme Meeting. The appointment must comply with the 

requirements of section 250D of the Corporations Act. A form of certificate may be downloaded via 

www.linkmarketservices.com.au  or obtained from the Japara Registry by calling 1300 554 474 (or +61 1300 

554 474 if outside Australia) between 9.00am to 5.00pm (Melbourne time), Monday to Friday, excluding 

public holidays. The certificate of appointment may set out restrictions on the representative’s powers. 

The certificate of appointment of corporate representative must be received the Japara Registry prior to the 

Scheme Meeting. Japara Shareholders may submit the certificate: 

• via email, by sending it to vote@linkmarketservices.com.au; or 

• in any of the ways specified for proxy forms in section 13 below, except the certificate cannot be lodged 

online or by mobile device. 

If a certificate is completed by an individual or corporation under power of attorney or other authority, the 

power of attorney or other authority, or a certified copy of the power of attorney or other authority, must 

accompany the completed certificate unless the power of attorney or other authority has previously been 

received by the Japara Registry. 

A validly appointed corporate representative wishing to participate in and vote at the Scheme Meeting via the 

online platform will require the appointing Japara Shareholder’s name and postcode and the SRN/HIN of the 

shareholding in order to access the online platform. 

13. How to submit a proxy form 

To appoint a proxy, you should complete and submit the proxy form in accordance with the instructions on 

that form. 

http://www.linkmarketservices.com.au/
mailto:vote@linkmarketservices.com.au


 

Japara Healthcare Scheme Booklet 126 

To be effective, proxy appointments must be received by way of completed proxy forms by the Japara 

Registry by 10.00am (Melbourne time) on Tuesday, 19 October 2021 in any of the following ways:  

• online: submitting it online at https://investorcentre.linkmarketservices.com.au/voting/JHC by following 

the prompts; 

• by mobile device: if you have a smart phone or other compatible mobile device, you can lodge your vote 

via the Japara Registry’s voting website by scanning the QR code on the back of the proxy form. To scan 

the code, you will need a QR code reader application which can be downloaded for free on your mobile 

device. Log-in using the SRN/HIN and postcode for your shareholding; 

• by post: posting it to the Japara Registry, Link Market Services Limited in the reply paid envelope 

provided (where applicable) or to the following address: 

Japara Healthcare Limited 

C/- Link Market Services Limited 

Locked Bag A14 

Sydney South NSW 1235  

Australia; 

• by hand delivery: depositing it at the Japara Registry, Link Market Services Limited, during normal 

business hours (and subject to public health orders and restrictions) at the following address: 

Level 12, 680 George Street 

Sydney NSW 2000; or 

• by fax: faxing it to the Japara Registry on 02 9287 0309 (or +61 2 9287 0309 if outside Australia). 

Please note that proxy forms received after 10.00am (Melbourne time) on Tuesday, 19 October 2021 will be 

invalid.  

If a proxy form is completed by an individual or corporation under power of attorney or other authority, the 

power of attorney or other authority, or a certified copy of the power of attorney or other authority, must 

accompany the completed proxy form unless the power of attorney or other authority has previously been 

received by the Japara Registry. 

For more information concerning the appointment of proxies and ways to submit the proxy form, please refer 

to the proxy form. 

14. Proxy voting by the chairperson of the Scheme Meeting 

Japara’s constitution allows for the chairperson of the Scheme Meeting to be appointed as a proxy including 

where a Japara Shareholder has not identified the person who may exercise their proxy. If the chairperson of 

the Scheme Meeting is a proxy, either by appointment or default, and the appointment does not provide any 

voting directions on the proxy form, by signing and returning the Proxy Form, a Japara Shareholder will be 

expressly authorising the chairperson of the Scheme Meeting to cast their vote on the Scheme Resolution as 

the chairperson of the Scheme Meeting sees fit. 

The chairperson of the Scheme Meeting intends to vote undirected proxies in favour of the Scheme 

Resolution, in the absence of a superior proposal and subject to the Independent Expert continuing to 

conclude that the Scheme is fair and reasonable and in the best interests of Japara Shareholders. 

15. Technical difficulties 

Technical difficulties may arise during the course of the Scheme Meeting. The chairperson of the Scheme 

Meeting has discretion as to whether and how the Scheme Meeting should proceed in the event that a 

technical difficulty arises. In exercising this discretion, the chairperson of the Scheme Meeting will have 

regard to the number of Participants impacted and the extent to which participation in the business of the 

meeting is affected. Where the chairperson of the Scheme Meeting considers it appropriate, they may 

continue to hold the Scheme Meeting and transact business, including conducting a poll and voting in 

accordance with valid proxy instructions. 

16. Advertisement 

Where this notice of meeting is advertised unaccompanied by the Scheme Booklet, a copy of the Scheme 

Booklet can be obtained by anyone from the ASX’s website (www2.asx.com.au) or from Japara’s Scheme 

website at scheme.japara.com.au or by contacting the Japara Registry.

https://investorcentre.linkmarketservices.com.au/voting/JHC
https://www2.asx.com.au/
https://scheme.japara.com.au/
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Corporate Directory 

Japara Healthcare Limited 

Q1 Building Level 4 

1 Southbank Boulevard 

Southbank, Victoria 3006 

Australia 

 

Financial Adviser 

Macquarie Capital (Australia) Limited 

50 Martin Place 

Sydney, New South Wales 2000 

Australia 

 

Legal Adviser 

Herbert Smith Freehills 

Level 24, 80 Collins Street 

Melbourne, Victoria 3000 

Australia 

 

Share Registry 

Link Market Services Limited 

Tower 4, 727 Collins Street 

Melbourne, Victoria 3000 

Australia 

Telephone: 1300 554 474 (or +61 1300 554 474 if outside Australia) 

Fax: +61 2 9287 0309 

Email: registrars@linkmarketservices.com.au  

 

Shareholder Information Line 

1300 857 499 (or +61 1300 857 499 if outside Australia) 
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Japara Healthcare Scheme Booklet 128 

 



*X99999999999*
X99999999999

JHC PRX2101N

*
J
H
C
 
P
R
X
2
1
0
1
N
*

I/We being a member(s) of Japara Healthcare Limited (the Company) and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1

LODGE YOUR VOTE

 ONLINE

https://investorcentre.linkmarketservices.com.
au/voting/JHC

 BY MAIL
Japara Healthcare Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
Link Market Services Limited 
Level 12, 680 George Street, Sydney NSW 2000

 ALL ENQUIRIES TO 
Telephone: +61 1300 857 499

ST
EP

 2

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

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

1 That, pursuant to and in accordance with section 411 of the Corporations Act 2001 (Cth), the Scheme 
of Arrangement (the terms of which are described in the Scheme Booklet of which the notice convening 
this meeting forms part) is agreed to (with or without modification or conditions as approved by the 
Federal Court of Australia to which Japara and Little Company of Mary Health Care Limited agree).

Resolution

VOTING DIRECTIONS

or failing the person or body corporate named, or if no person or body corporate is named, the chairperson of the Scheme Meeting, as my/our proxy to act 
on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent permitted by the law, as 
the proxy sees fit) at the Scheme Meeting to be held at 10:00am (Melbourne time) on Thursday, 21 October 2021 (the Scheme Meeting) and at any 
postponement or adjournment of the Scheme Meeting.
Japara Shareholders and their authorised proxies, attorneys and corporate representatives can participate in and vote at the Scheme Meeting via the online 
platform at scheme.japara.com.au (refer to details in the Notice of Meeting).
 
The chairperson of the Scheme Meeting intends to vote undirected proxies in favour of the Scheme Resolution, in the absence of a superior 
proposal and subject to the Independent Expert continuing to conclude that the Scheme is fair and reasonable and in the best interests of 
Japara Shareholders.

APPOINT A PROXY
the chairperson of 
the Scheme 
Meeting (mark box)

OR if you are NOT appointing the chairperson of the Scheme Meeting as 
your proxy, please write the name and email of the person or body 
corporate you are appointing as your proxy. An email will be sent to your 
appointed proxy with details on how to access the Scheme Meeting.

Name

Email

For Against Abstain*

ST
EP

 3

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

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

Contact Name Contact Day Telephone Date

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

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

Japara Healthcare Limited
ABN 54 168 631 052

This proxy form should be read in conjunction with the scheme booklet dated 
17 September 2021 issued by Japara Healthcare Limited (Scheme Booklet). 
Words and expressions used in this proxy form have the same meaning 
given to them in the Scheme Booklet, unless the context requires otherwise.



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

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

APPOINTMENT OF PROXY
If you wish to appoint the chairperson of the Scheme Meeting as your 
proxy, mark the box in Step 1. If you wish to appoint someone other than 
the chairperson of the Scheme Meeting as your proxy, please write the 
name and email address of that individual or body corporate in Step 1. If 
you leave this section blank, the chairperson of the Scheme Meeting will 
be your proxy. A proxy need not be a shareholder of the Company.

DEFAULT TO CHAIRPERSON OF THE SCHEME MEETING
Any directed proxies that are not voted on a poll at the Scheme Meeting 
will default to the chairperson of the Scheme Meeting, who is required to 
vote those proxies as directed. The chairperson of the Scheme Meeting 
intends to vote all available undirected proxies in favour of the Scheme 
Resolution, in the absence of a superior proposal and subject to the 
Independent Expert continuing to conclude that the Scheme is fair and 
reasonable and in the best interests of Japara Shareholders.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite the Scheme Resolution. All your shares will be voted in 
accordance with such a direction unless you indicate only a portion of 
voting rights are to be voted on the Scheme Resolution by inserting the 
percentage or number of shares you wish to vote in the appropriate box 
or boxes. If you do not mark any of the boxes on the Scheme Resolution, 
your proxy may vote as he or she chooses. If you mark more than one 
box on the Scheme Resolution your vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Scheme Meeting and vote on a poll. If you wish to appoint a second proxy, 
an additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each of the first proxy form and the second proxy form state the 
percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes (fractions of votes will be disregarded); and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

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

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

Power of Attorney: to sign under power of attorney, you must lodge the 
power of attorney with the Japara Registry. If you have not previously 
lodged this document for notation, please attach a certified photocopy of 
the power of attorney to this form when you return it.

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

CORPORATE REPRESENTATIVES
If a representative of the corporation is to participate in and vote at the 
Scheme Meeting, via the online platform, the appropriate “Certificate of 
Appointment of Corporate Representative” must be received at vote@
linkmarketservices.com.au prior to the Scheme Meeting in accordance 
with the Notice of Meeting. A form of the certificate may be obtained from 
Japara’s Registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM
This proxy form (and any power of attorney under which it is signed) 
must be received at an address given below by 10:00am (Melbourne 
time) on Tuesday, 19 October 2021, being not later than 48 hours 
before the commencement of the Scheme Meeting. Any proxy form 
received after that time will not be valid for the scheduled Scheme 
Meeting. 

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

 ONLINE
https://investorcentre.linkmarketservices.com.au/
voting/JHC

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

BY MOBILE DEVICE
L ink’s vot ing websi te is designed 
specifically for voting online. You can 
lodge your proxy by scanning the QR code 
adjacent on your mobile device. Log in 
using the SRN/HIN and postcode for your 
shareholding.

QR Code

To scan the code you will need a QR code reader application 
which can be downloaded for free on your mobile device.

 BY MAIL
Japara Healthcare Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
Level 12
680 George Street
Sydney NSW 2000

*during business hours Monday to Friday (9:00am - 5:00pm) and

subject to public health orders and restrictions



Corporate Markets

Before you begin

Ensure your browser is compatible. 
Check your current browser by going to 
the website: whatismybrowser.com

Supported browsers are:

To participate and vote you must have 
your Securityholder Reference Number 
(SRN) or Holder Indentification Number 
(HIN) and postcode (or country code if 
outside Australia).

Appointed Proxy: Your proxy number will be 
provided by the Share Registry (Link) before 
the Scheme Meeting.

Please make sure you have this 
information before proceeding.

Japara Healthcare Limited 

Scheme Meeting 
Online Guide

• Chrome – Version 44 & 45 and after

• Firefox – 40.0.2 and after

• Safari – OS X v10.9 & OS X v10.10 and after

• Internet Explorer 9 and up

• Microsoft Edge - 92.0 and after



2 • Link Group Scheme Meeting Online Guide

Scheme Meeting Online Guide 

Step 1

Open your web browser and go to 
https://agmlive.link/JHC21  

Step 2

Log in to the portal using your full name, 
mobile number, email address and 
participant type.

Please read and accept the terms and conditions before 
clicking on the blue ‘Register and Watch Meeting’ button.

The Scheme Meeting webpage will appear showing:

• On the left – a live audio webcast of the Scheme Meeting

• On the right – the presentation slides that will be
addressed during the Scheme Meeting

• At the bottom – buttons for ‘Get a Voting Card’, ‘Ask a
Question’ and the Scheme Booklet (which includes the
Notice of Meeting) to download

1. Get a Voting Card

To register to vote – click on the 
‘Get a Voting Card’ button.

This will bring up a box which looks like this.

If you are an individual or joint Japara Shareholder (or 
an authorised attorney or corporate representative), 
you will need to register and provide validation by 
entering the SRN/HIN and postcode (or country code 
if outside Australia) for the relevant shareholding.

If you are an appointed Proxy, please enter the 
Proxy Number issued by Link in the PROXY DETAILS 
section. Then click the ‘SUBMIT DETAILS AND 
VOTE’ button.

Once you have registered, your voting card will appear 
with the Scheme Resolution to be voted on at the 
Scheme Meeting (as set out in the Notice of Meeting). 

Japara Shareholders and proxies can either submit a 
Full Vote or Partial Vote.

An illustrative image of a meeting webpage is shown on the 
next page.

Note: If you close your browser, your session will expire 
and you will need to re-register. If using the same email 
address, you can request a link to be emailed to you to log 
back in.
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Full Votes
To submit a full vote on the Scheme Resolution ensure you are in the 
‘Full Vote’ tab. Place your vote by clicking on the ‘For’, ‘Against’, or
‘Abstain’ voting buttons.

Partial Votes
To submit a partial vote on the Scheme Resolution ensure you are in the
‘Partial Vote’ tab.

The total amount of votes that you are entitled to vote will be listed under 
the Scheme Resolution. When you enter the number 
of votes it will automatically tally how many votes you have left.

Note: If you are submitting a partial vote and do not use all of your entitled votes, the un-
voted portion will be submitted as No Instruction and therefore will not be counted.

Once you have finished voting on the Scheme Resolution scroll down to 
the bottom of the box and click on the ‘Submit Vote’ or
‘Submit Partial Vote’ button.

Note: You can close your voting card without submitting your vote at any
time while voting remains open. Any votes you have already made 
will be saved for the next time you open up the voting card. The voting 
card will appear on the bottom left corner of the webpage. The message 
‘Not yet submitted’ will appear at the bottom of the page.

You can edit your voting card at any point while voting is open by 
clicking on ‘Edit Card’. This will reopen the voting card with any previous
votes made.

At the conclusion of the Scheme Meeting a red bar with a countdown 
timer will appear at the top of the Webcast and Slide windows advising  
the remaining voting time. Please make any changes and submit  your 
voting card/s.

Once voting has been closed all submitted voting cards cannot be 
changed.

Illustrative image below



2. How to ask a question

Note: Only Japara Shareholders (and their authorised 
proxies, attorneys and corporate representatives) are 
eligible to ask questions.

If you have yet to obtain a voting card, you 
will prompted to enter your SRN/HIN or 
proxy details before you can ask a question. 
To ask a question, click on the ‘Ask
a Question’ button either at the top or bottom 
of the webpage.

The ‘Ask a Question’ box will then pop up with 
two sections for completion.

In the ‘Regarding’ section click on the drop down 
arrow and select the category for your question.

Click in the ‘Question’ section and type your question 
and click on ‘Submit Question’.

A ‘View Questions’ box will appear where you can 
view your questions at any point. Only you and Japara 
can see  the questions you have asked.

If your question has been answered and you would like 
to ask another question, please click ‘Submit Another 
Question’.

4 • Link Group Scheme Meeting Online Guide

The chairperson of the Scheme Meeting will 
endeavour to address as many of the relevant 
questions as possible during the course of the 
Scheme Meeting. However, there may not be 
sufficient time available to address all of the 
questions raised.

3. Downloads

If you would like to view the Scheme Booklet 
(which includes the Notice of Meeting), you 
can do so in the Downloads section.

4. Voting closing

Voting will end 5 minutes after 
the close of the Scheme Meeting.

At the conclusion of the Scheme Meeting a red 
bar with a countdown timer will appear at the top 
of the Webcast and Slide screens advising the 
remaining voting time. 

At the close of the Scheme Meeting, any votes you 
have placed will automatically be submitted.

Scheme Meeting Online Guide continued
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a) Land line or mobile phone

b) The name and SRN/HIN of your holding/s

c)  To obtain a personalised PIN, please contact the Share
Registry, Link Market Services Limited, on 1800 990 363
(or +61 1800 990 363 if outside Australia) during normal
business hours and before 5.00pm (Melbourne time) on
Tuesday, 19 October 2021.

Joining the Scheme Meeting via Phone
Step 1

From your land line or mobile device, call: 
Conference call number:   1800 416 188 
International call number:  +61 2 9189 1107

Step 2

You will be greeted with a welcome message and 
provided with instructions on how to participate in 
the Scheme Meeting. Please listen to the instructions 
carefully.

At the end of the welcome message you will be asked to 
provide your PIN by the moderator. This will verify you as 
a registered Participant and allow you to ask a question 
and speak at the Scheme Meeting. 

Step 3

Once the moderator has verified your details you will be 
placed into a waiting room where you will hear music 
playing.

Note: If your holding cannot be verified by the 
moderator, you will not be able to speak or ask a 
question via telephone.

Step 4

At the commencement of the Scheme Meeting, you will 
be connected to the Scheme Meeting where you will 
be able to listen to proceedings.

Contact us

Australia
T +61 1800 990 363
E info@linkmarketservices.com.au

5. Phone Participation

Japara Shareholders (and their authorised proxies, 
attorneys and corporate representatives) may ask 
questions or speak at the Scheme Meeting via 
telephone. To do so, a pre-arranged, personalised PIN 
is required (refer below).

What you will need

Asking a Question
Step 1

When the chairperson of the Scheme Meeting calls for 
telephone questions, you will be asked to press *1 on 
your keypad should you wish to raise your hand to ask a 
question or speak.

Step 2

When it is time to ask your question or speak, the 
moderator will introduce you to the Scheme Meeting.

Note: If at any time you no longer wish to ask your 
question or speak, you can lower your hand by 
pressing *2 on your key pad. If you have also joined 
the Scheme Meeting Online, we ask that you mute 
your laptop, desktop, tablet or mobile device while you 
ask your question or speak.

Step 3

Your line may be muted by the moderator once you 
have asked your question or spoken.

In order to ensure an orderly Scheme Meeting, the 
chairperson will have authority to make rules (including 
rules regarding the time permitted to ask questions). 
The chairperson will explain such rules at the 
commencement of the Scheme Meeting.




