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Dear Sir 
 
Re:  Seafarms Group Notice of Extraordinary General Meeting & Proxy 

Enclosed are the following Seafarms Group Limited documents which will be sent to shareholders today: 

 Notice of Extraordinary General Meeting with supporting Explanatory Memorandum and Independent 
Experts Report; and 

 Pro forma Proxy Form. 

The Notice of Extraordinary General Meeting and attachments are included on the Company’s web site 
www.seafarms.com.au . 

The Company’s Extraordinary General Meeting will be held in Melbourne on Tuesday 20 August 2019 at 11.00am 
AEST. 

Please telephone Harley Whitcombe on (08) 9216 5200 with any queries.  

Yours faithfully 

Seafarms Group Limited 

 

Harley Whitcombe 

Director and Company Secretary 

ENC 

 



 

 

About Seafarms Group 

Seafarms Group Limited (ASX: SFG) is an ASX listed holding company with separate subsidiary aquaculture companies., Seafarm 

Operations Pty Ltd operates aquaculture operations in northern Queensland, producing high‐quality seafood. Seafarms is 

currently the largest producer of farmed prawns – growing, processing and distributing the well‐known Crystal Bay Prawns™ 

premium brand. 

For further information refer the company’s web site: www.seafarms.com.au  

Project Sea Dragon 

Project Sea Dragon Pty Ltd is developing Australia’s largest integrated land‐based prawn aquaculture project in northern 

Australia designed to produce high quality, year‐round reliable volumes for export markets. 

For further information refer the company’s web site: www.seafarms.com.au/about‐project‐sea‐dragon/  

 

 



SEAFARMS GROUP LIMITED
ABN 50 009 317 846

Notice of Extraordinary General Meeting
11.00am (AEST), Tuesday, 20 August 2019
At Corrs Chambers Westgarth
Level 25
567 Collins Street
Melbourne VIC 3000



Seafarms Group Limited
NOTICE OF MEETING 

Dear Shareholder
I am pleased to invite you to attend an Extraordinary
General Meeting of the Company to be held at Corrs 
Chambers Westgarth Level 25, 567 Collins Street, 
Melbourne VIC 3000 on Tuesday, 20 August 2019 at 
11.00am (AEST).
The Extraordinary General Meeting is being held for certain 
shareholders approvals required in connection with the 
Company’s capital raisings announced in April and May 
2019 and to approve amendments to the existing debt 
facility provided to the Company by Avatar Finance Pty Ltd 
(Avatar Finance).
As set out in our previous announcements:

the Company raised $20 million under a placement in 
April 2019 (Placement) and $4.43 million under a share 
purchase plan which closed in May 2019 (SPP), both at 
an issue price of $0.09 (Issue Price);

Avatar Finance has agreed to convert $3 million of the 
outstanding principal under the existing debt facility with 
Avatar Finance (Avatar Facility) into shares at the 
same Issue Price (Debt Conversion); and

the Company raised a further $2.998 million through the 
issue of shares to Nippon Suisan Kaisha Limited 
(Nissui) at the Issue Price. It may raise up to a further 
$1.83 million from Nissui in connection with Nissui’s
contractual anti-dilution right, following the issue of 
shares under the SPP and Debt Conversion.

The proceeds of the new issues of shares will be used to 
fund the development of Project Sea Dragon.  For further 
information regarding the Company’s use of funds, see the 
Company’s announcement of the Placement, SPP and Debt 
Conversion, released to the ASX on 5 April 2019.

Your Directors believe that each of the resolutions is in the 
best interests of the Company and its Shareholders.
Mr Ian Trahar, gives no recommendation in respect of Items
4 and 6 (Approval of Debt Conversion and Approval of New 
Loan Arrangements with Avatar Finance) due to his interest 
in the outcome of those resolutions.
An independent expert report has been obtained in relation 
to Resolution 6 (Approval of New Loan Arrangements with 
Avatar Finance).  The opinion of the expert is that the New 
Loan Arrangements are “not fair but are on balance,
reasonable” to non-associated shareholders of the 
Company. 
Voting on the resolutions at the Extraordinary General 
Meeting is important and if you are not able to attend I 
encourage you to nominate a proxy by returning the 
enclosed Proxy Form.
If you nominate a proxy, please carefully consider the proxy 
instructions in this Notice.  Please ensure you forward the
Proxy Form to the Company’s Share Registry, 
Computershare Investor Services Pty Limited, so that it is 
received by 11.00am (AEST) on Sunday, 18 August 2019.
Yours faithfully

Dr Chris Mitchell
Executive Director
19 July 2019

The following pages contain details on the items of business to be conducted at the Extraordinary General Meeting. 

An Extraordinary General Meeting of 
Seafarms Group Limited (the Company)
will be held at 
Corrs Chambers Westgarth Level 25, 567 Collins Street, Melbourne at 11.00am (AEST), Tuesday, 20
August 2019.



Seafarms Group Limited
NOTICE OF MEETING 
Items of Business Resolution Approval Further Details

SPECIAL BUSINESS

1. RATIFICATION OF PLACEMENT That, for the purposes of refreshing the Company’s issue 
capacity, in accordance with Listing Rule 7.4, and for all 
other purposes, the Company ratify the issue of 222,222,222
Shares at an issue price of $0.09 per Share on 12 April 2019
to professional and sophisticated investors on the terms and 
conditions set out in the Explanatory Notes.

Ordinary
resolution

Item 1, page 5

2. RATIFICATION OF ISSUE OF 
SECURITIES TO NISSUI

That, for the purposes of refreshing the Company’s issue 
capacity, in accordance with Listing Rule 7.4, and for all 
other purposes, the Company ratify the issue of 33,311,111
Shares at an issue price of $0.09 per Share on 29 April 2019
to Nippon Suisan Kaisha Limited on the terms and 
conditions set out in the Explanatory Notes.

Ordinary
resolution

Item 2, page 6

3. RATIFICATION OF GRANT OF 
OPTIONS TO LPIG PTY LTD

That, for the purposes of refreshing the Company’s issue 
capacity, in accordance with Listing Rule 7.4, and for all 
other purposes, the Company ratify the issue of 80,000,000
unlisted options to LPIG Pty Ltd on 12 December 2018 on
the terms and conditions set out in the Explanatory Notes. 

Ordinary
resolution

Item 3, page 6

4. APPROVAL OF DEBT 
CONVERSION

That, for the purposes of Listing Rule 10.11 and for all other 
purposes, approval is given for the Company to issue up to 
33,333,333 Shares at a deemed issue price of $0.09 to 
Avatar Finance Pty Ltd on the terms and conditions set out 
in the Explanatory Notes.

Ordinary
resolution

Item 4, page 7

5. APPROVAL OF PROPOSED 
ISSUE OF SECURITIES TO NISSUI

That, for the purposes of refreshing the Company’s issue 
capacity, in accordance with the provisions of Listing Rule 
7.1, and for all other purposes, the Company is authorised to 
issue up to 20,370,045 Shares to Nippon Suisan Kaisha 
Limited on the terms and conditions set out in the 
Explanatory Notes.

Ordinary
resolution

Item 5, page 8

6. APPROVAL OF NEW LOAN 
ARRANGEMENTS WITH AVATAR 
FINANCE

That, for the purposes of ASX Listing Rules 10.1, 10.11 and
for all other purposes, the New Loan Arrangements with 
Avatar Finance Pty Ltd be approved on the terms set out in 
the Explanatory Memorandum.

The Independent Expert’s Report prepared by Invicta
Corporate Finance concludes that the New Loan 
Arrangements outlined in Item 6 are “not fair but are on 
balance, reasonable” to Shareholders not associated 
with Avatar Finance Pty Ltd.  Shareholders are referred 
to Annexure A of this Notice.

Ordinary
resolution

Item 6, page 8



Seafarms Group Limited
NOTICE OF MEETING
VOTING
Notice Record Date
The Company’s shareholders (Shareholders) recorded on the Company’s 
register of members at 7.00pm (AEST) on Monday, 15 July 2019 (Notice 
Record Date) will be entitled to receive this notice of meeting (Notice).

Voting Entitlement
Shareholders recorded on the Company’s register of members at 7.00pm
(AEST) on Sunday, 18 August 2019 (Voting Entitlement Date) will be 
entitled to vote on Items at the Company’s extraordinary general meeting 
(Meeting).

Becoming a Shareholder
Persons who become registered Shareholders between the Notice Record 
Date and the Voting Entitlement Date, and wish to vote at the Meeting by 
proxy should call 1300 798 306 (within Australia) or +61 3 9415 4830
(outside Australia) and request an additional personalised voting form.
Persons who become beneficial Shareholders between the Notice Record 
Date and the Voting Entitlement Date, and wish to vote at the Meeting by 
proxy should contact their broker or intermediary for instructions on how to 
do so.

Voting Procedure
Under the Company’s constitution (Constitution), any poll will be 
conducted as directed by the chair of the Meeting (the Chair).
Shareholders can vote in one of two ways:

by attending the Meeting and voting; or
by appointing a proxy to attend and vote on their behalf.

Shareholders are asked to arrive at the venue 30 minutes prior to the time 
designated for the Meeting, if possible, so that the Company may check 
their Shareholding against the Company’s share register and note 
attendances.

Voting Restrictions
The voting exclusions under the ASX Listing Rules for each Item are set out 
in the Explanatory Notes to this Notice. 
PROXY FORMS
Proxy Form
Enclosed with this Notice is a personalised proxy form (Proxy Form).  The 
Proxy Form allows Shareholders who are not attending the Meeting to 
appoint a proxy to vote on their behalf. 
If you hold fully paid ordinary shares in the capital of the Company (Shares)
in more than one capacity, please complete the Proxy Form that is relevant 
to each holding.

Appointing proxies 
Shareholders, who are entitled to attend and vote at the Meeting, may 
appoint a proxy to act generally at the Meeting and to vote on their behalf.
A proxy need not be a Shareholder of the Company.
A Shareholder entitled to attend and vote can appoint up to two proxies, 
and should specify the proportion or number of votes each proxy is 
appointed to exercise.  If no proportion or number is specified, each proxy 
may exercise half of the Shareholder’s votes.  If you wish to appoint two 
proxies please call 1300 798 306 (within Australia) or +61 3 9415 4830
(outside Australia) and request an additional Proxy Form.
A corporate Shareholder or proxy must appoint a person as its corporate 
representative.

Undirected proxies
The Chair intends to vote all valid undirected proxies for all Items in favour 
of those Items.

Power of attorney and corporate representatives
If the Proxy Form is signed by an attorney, the power of attorney or a 
certified copy of it must be sent with the Proxy Form.
A body corporate member may elect to appoint a representative, rather 
than appoint a proxy.  Where a body corporate appoints a representative, 
written proof of the representative’s appointment must be to be lodged with, 
or presented to the Company before the Meeting.
A body corporate appointed as a proxy must also lodge a certificate of 
appointment of a corporate representative.

LODGING PROXY FORMS
Deadline
Proxy Forms must be received by 11.00am (AEST) on Sunday, 18 August 
2019.

How to lodge Proxy Forms
You can lodge your Proxy Form with the Company by:
Mail: to GPO Box 242, Melbourne, Victoria 3001.
Delivery: to Level 11, 172 St Georges Terrace, Perth, Western Australia 
6000.
Facsimile: 1800 783 447 (within Australia) or +61 3 9473 2555 (outside 
Australia).
Further details on how to lodge your Proxy Form can be found on the 
reverse side of the Proxy Form.

ENQUIRIES
If you have any questions about this Notice or your Proxy Form please 
contact the Company’s share registry, Computershare Investor Services 
Pty Ltd, at 1300 798 306 (within Australia) or +61 3 9415 4830 (outside 
Australia).
By order of the Board of Directors

Dr Chris Mitchell
Executive Director
19 July 2019



Seafarms Group Limited
EXPLANATORY NOTES
ITEM 1 RATIFICATION OF PLACEMENT
Background
On Friday, 5 April 2019, Seafarms Group Limited (the Company)
announced a capital raising and issue of fully paid ordinary shares in the 
Company (Shares) comprising:

an institutional placement to unrelated institutional and sophisticated 
clients of the Company’s broker, Bell Potter Securities Limited (Bell
Potter) which raised $20 million (before costs) (Placement); and
a share purchase plan (SPP).

The Company engaged Bell Potter as lead manager of the Placement on 
usual terms and conditions. 
Under the Placement, the Company issued 222,222,222 Shares at $0.09 
(Offer Price) using its existing capacity under ASX Listing Rules 7.1 and 
7.1A (Placement Shares).  

Purpose of shareholder approvals 
Listing Rule 7.1 permits an issue of new equity securities equivalent in 
number to not more than 15% of its capital in any 12 month period without 
the prior approval of its shareholders. 
Listing Rule 7.1A provides an additional 10% capacity to issue shares 
without shareholder approval for certain pre-approved purposes provided 
shareholders have approved that additional capacity at its AGM, the 
Company is not included in the S&P/ ASX 300 Index and the Company’s 
market capitalisation is less than $300 million.  Shareholders approved the 
additional 10% capacity at the Company’s 2018 annual general meeting 
held on 23 November 2018.
Listing Rule 7.4 allows shareholders to refresh the Company’s Listing Rule 
7.1 and 7.1A capacity by ratifying an issue of securities which has been 
made, as it is treated as having been made with approval for the purposes 
of Listing Rule 7.1 if Shareholders subsequently ratify it and the issue did 
not breach Listing Rule 7.1.
Equity securities issued with shareholder approval under Listing Rules 7.1 
or 7.4 do not count towards the 15% limit under Listing Rule 7.1 or the 10% 
limit under Listing Rule 7.1A. The Company confirms that the issue of the 
Placement Shares did not breach Listing Rule 7.1.
Item 1 seeks shareholder ratification under Listing Rule 7.4 for the issue of 
Placement Shares. Accordingly, this resolution is solely for the purpose of 
refreshing the Company’s new issue capacity.
If Item 1 is not approved, the Placement Shares will continue to be counted 
toward the new issue capacity limits in Listing Rules 7.1 and 7.1A.  In these 
circumstances, the Company’s issue capacity under Listing Rules 7.1 and
7.1A will not be refreshed and the Company may require shareholder 
approval to issue shares in the future to the extent that it does not have 
remaining capacity under Listing Rules 7.1 and/ or 7.1A.
For the purposes of ASX Listing Rule 7.5, the Company advises:

Number of
securities issued

222,222,222 Shares were issued, of which:
170,069,154 Shares were issued under the 
Company’s Listing Rule 7.1 capacity; and
52,153,068 Shares were issued under the 
Company’s Listing Rule 7.1A capacity.

Date of issue 15 April 2019

Issue price $0.09 per Placement Share.

Recipients Professional, sophisticated and other investors that 
fall within one or more of the classes of exemptions 
specified in section 708 of the Corporations Act 2001
(Cth) (Corporations Act) who are clients of Bell 
Potter or who were otherwise identified by the 
Company. No related party of the Company 
participated in the Placement.

Terms of securities Fully paid ordinary shares which rank equally with 
other Shares on issue.

Intended use of 
funds

The proceeds of the Placement and SPP will be used 
to fund the development of Project Sea Dragon,
including:

further expansion of Exmouth Founder Stock 
Centre to enable G3 (third generation) Specific 
Pathogen Free animals; 
commencing the initial development of the 
Bynoe Harbour Broodstock Maturation Centre; 
and
undertaking required capital works on Legune 
Station which are beneficial for PSD and 
agricultural operations on the station.

For further information regarding the Company’s use 
of funds, see the Company’s announcement of the 
Placement and SPP, released to the ASX on 5 April 
2019.

Board recommendation
The Board unanimously recommends Shareholders vote in favour of this 
ordinary resolution.
The Chair intends to vote undirected proxies in favour of Item 1.

Voting exclusion statement
The Company will disregard any votes cast in favour of this Item 1 by or on 
behalf of any person who participated in the Placement or an associate of 
those persons. 
However, the Company need not disregard a vote if: 

it is cast by a person as proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or
it is cast by the Chair as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy 
decides.



Seafarms Group Limited
EXPLANATORY NOTES
ITEM 2 RATIFICATION OF ISSUE OF SECURITIES TO NISSUI
Background
In connection with the Placement and in accordance with Nippon Suisan 
Kaisha Limited’s (Nissui) contractual anti-dilution right, the Company
offered Nissui the ability to subscribe for new Shares at the Offer Price.  On 
15 May 2019, 33,311,111 Shares were issued to Nissui at the Offer Price, 
raising $2,998,000 (Nissui Shares).

Purpose of shareholder approvals
Item 2 seeks shareholder ratification under Listing Rule 7.4 for the issue of 
Shares to Nissui issued pursuant to the Company’s 10% capacity under 
Listing Rule 7.1A. Accordingly, this resolution is solely for the purpose of 
refreshing the Company’s new issue capacity.  The Company confirms that 
and issue of the Placement Shares did not breach Listing Rule 7.1.
If Item 2 is not approved, the Nissui Shares will continue to be counted 
toward the new issue capacity limits in Listing Rule 7.1A.  In these 
circumstances, the Company’s capacity under Listing Rule 7.1A will not be 
refreshed and the Company may require shareholder approval to issue 
shares in the future to the extent that it does not have remaining capacity 
under Listing Rules 7.1 and/ or 7.1A.
For the purposes of ASX Listing Rule 7.5, the Company advises:

Number of
securities issued

33,311,111 Shares were issued under the Company’s 
Listing Rule 7.1A capacity.

Date of issue 15 May 2019. 

Issue price $0.09 per Share. 

Recipients Nissui. 

Terms of securities Fully paid ordinary shares which rank equally with 
other Shares on issue.

Intended use of 
funds

The proceeds raised pursuant to the issue of the 
Nissui Shares will be used to fund the development of 
Project Sea Dragon.  Further details are contained in 
Item 1 and the Company’s announcement released to 
the ASX on 5 April 2019.

Board recommendation
The Board unanimously recommends Shareholders vote in favour of this 
ordinary resolution.
The Chair intends to vote undirected proxies in favour of Item 2.

Voting exclusion statement
The Company will disregard any votes cast in favour of this Item 2 by or on
behalf of Nissui or any of its associates.
However, the Company need not disregard a vote if: 

it is cast by a person as proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or
it is cast by the Chair as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy 
decides.

ITEM 3 RATIFICATION OF GRANT OF OPTIONS TO LPIG PTY 
LTD
Background

As announced on 18 October 2018, the Company signed a sublease and 
co-operation agreement (Sublease) with AAM Licensees Pty Ltd, as trustee 
of the Pastoral Development Property Trust.  AAM Licensees Pty Ltd is an
entity that is part of the AAM Investment Group (AAM). As part of the 
arrangements with AAM, the Company granted 80,000,000 unlisted options 
to LPIG Pty Ltd (Unlisted Options), an entity related to AAM. The Unlisted 
Options were issued pursuant to the Company’s 15% capacity under Listing 
Rule 7.1. 

Purpose of shareholder approvals
Item 3 seeks Shareholder approval for the purposes of Listing Rule 7.4 to
ratify the grant of the Unlisted Options. The Company confirms that the 
issue of the Placement Shares did not breach Listing Rule 7.1.
If Item 3 is not approved, the Unlisted Options will continue to be counted 
toward the new issue capacity limit in Listing Rule 7.1.  In these 
circumstances, the Company’s issue capacity under Listing Rule 7.1 will not 
be refreshed and the Company may require shareholder approval to issue 
shares in the future to the extent that it does not have remaining capacity 
under Listing Rules 7.1 and/ or 7.1A.
For the purposes of ASX Listing Rule 7.5, the Company advises:

Number of
securities issued

80,000,000 Unlisted Options, comprising:
30,000,000 unlisted options (the terms of which 
are set out in Part A of Schedule 1); and
50,000,000 unlisted options (the terms of which 
are set out in Part B of Schedule 1),

were allotted and granted by the Company under its 
Listing Rule 7.1 Capacity.

Date of issue 12 December 2018.

Issue price The issue price for the Unlisted Options is nil. The 
Unlisted Options are exercisable at $0.09 per 
Unlisted Option.

Recipients LPIG Pty Ltd. 

Terms of securities Terms of the Unlisted Options are set out in Schedule 
1.

Intended use of 
funds

No funds are raised by the issue of the Unlisted 
Options.  Funds raised on exercise of the Unlisted 
Options will be used for working capital and general 
corporate purposes. 

Board recommendation
The Board unanimously recommends Shareholders vote in favour of this 
ordinary resolution.
The Chair intends to vote undirected proxies in favour of Item 3.

Voting exclusion statement
The Company will disregard any votes cast in favour of this Item 3 by or on 
behalf of LPIG Pty Ltd or any of its associates.
However, the Company need not disregard a vote if: 

it is cast by a person as proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or
it is cast by the Chair as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy 
decides.



Seafarms Group Limited
EXPLANATORY NOTES
ITEM 4 APPROVAL OF DEBT CONVERSION
Background
The Company has an existing credit facility agreement pursuant to which 
Avatar Finance Pty Ltd (Avatar Finance) has made available to the 
Company, a rolling credit facility of $15.2 million (Loan Amount) for 
working capital purposes which is repayable on 15 March 2021 (Avatar 
Facility). Avatar Finance is a company controlled by Mr Ian Trahar, a 
director (and executive Chairman) of the Company. As at the date of this 
Notice, $13.4 million is drawn down under the Avatar Facility. A summary 
of the terms of the Avatar Facility is set out in the table in Schedule 2.
Avatar Finance has proposed the conversion of a portion of the outstanding 
principal under the Avatar Facility by subscribing for $3 million worth of new 
Shares at the Issue Price, the proceeds of which must be used to repay 
amounts outstanding under the Avatar Facility (Debt Conversion).  This 
will result in the issue of 33,333,333 Shares to Avatar Finance.
The Debt Conversion demonstrates Mr Trahar’s ongoing support and belief 
in the prospects of Project Sea Dragon and that, as the Company’s largest 
shareholder, he will invest in new Shares on the same terms and at the 
same price as those issued under the Placement and SPP. The Debt 
Conversion increases the Company’s access to funds, as $3 million of the 
principal under the Avatar Facility will be repaid following the subscription 
by Avatar Finance and will remain available for drawdown by the Company 
under the Avatar Facility. The Debt Conversion will also reduce the interest 
payable by lowering the principal amounts outstanding under the Avatar 
Facility.
The issue price and terms of the Shares received by Avatar Finance on 
completion of the Debt Conversion are aligned with the investment terms 
which applied to the third party investors under the Placement and the offer 
made to shareholders under the SPP. 

Purpose of shareholder approvals
Item 4 seeks shareholder approval for the purposes of ASX Listing Rule
10.11 to issue of Shares to Avatar Finance pursuant to the Debt 
Conversion.
Listing Rule 10.11 requires shareholder approval when issuing equity 
securities to a related party (except in certain circumstances, which are not 
applicable in this case). Approval of an issue of securities under Listing 
Rule 10.11 will also mean that those securities are not counted for the 
purposes of the new issue capacity in Listing Rules 7.1 and 7.1A.  

For the purposes of the Corporations Act, a financial benefit is being 
provided to Avatar Finance by virtue of the issue of Shares to Avatar 
Finance as part of the Debt Conversion. Chapter 2E of the Corporations 
Act requires shareholder approval where a public company such as the 
Company seeks to give a ‘financial benefit’ to a ‘related party’ unless an 
exception applies.

It is an exception to requirement to obtain Shareholder approval where the 
financial benefit is provided on arm’s length terms. The Directors (other 
than Mr Ian Trahar, who has a material personal interest in the Debt 
Conversion and accordingly did not attend any board meetings, participate 
in any board discussions or vote on any matters in relation to the Debt 
Conversion) (Non-conflicted Directors) have concluded that the terms of 
the Debt Conversion and any financial benefit received by Avatar Finance 
under it, is on terms that would be reasonable in the circumstances where 
the Company and Avatar Finance were dealing at arm’s length or are less 
favourable to Avatar Finance.
In part this conclusion was based on the fact that Avatar Finance will be 
issued Shares on the same terms as arm’s length parties who are not 
related parties of the Company under the Placement and SPP.
As with all issues of new Shares, the issue of Shares in respect of the Debt 
Conversion will result in dilution of each other Shareholder's proportionate 
interest in the Company.

If Item 4 is approved by Shareholders, the amount drawn under the Avatar 
Facility will be reduced to $10.4 million.  If Item 4 is not approved by 
Shareholders, the Company will not proceed with the Debt Conversion.

Information required under Listing Rule 10.13
The following information is provided for the purposes of Listing Rule 10.13.

Persons to receive 
securities

Avatar Finance. Avatar Finance may require the 
Shares to be issued to a related party of Avatar 
Finance.

Maximum number of 
securities to be 
issued

33,333,333 Shares.

Date of issue It is intended that the Shares will be issued on or 
around 21 August 2019, but in any event no later 
than 1 month after the date of the Meeting (or such 
later date to the extent permitted by any ASX waiver 
or modification of the Listing Rules). 

Relationship with the 
Company

As Avatar Finance is controlled by Ian Trahar, a 
director (and Chairman) of the Company, Avatar 
Finance is a related party of the Company.
Avatar Finance is a substantial shareholder by 
virtue of being associated with Mr Trahar. Mr 
Trahar (and entities controlled by Mr Trahar) have 
voting power over 454,577,889 Shares representing 
approximately 23.05% of the issued Shares at the 
date of this Notice.

Issue price The issue price of the Shares is $0.09. This is the 
same price as the Shares issued to unrelated 
parties of the Company under the Capital Raising.

Terms of issue The Shares are fully paid ordinary Shares which
rank equally with other Shares on issue.

Use of funds The $3 million raised will be applied to repay a 
portion of the Loan Amount currently outstanding 
under the Avatar Facility.

Board recommendation
The Non-conflicted Directors consider that the Debt Conversion is in the 
best interests of Shareholders and recommends that the Shareholders vote 
in favour of Item 4 on the basis that the Debt Conversion is an important 
endorsement by the Company’s largest shareholder of the terms of the 
Capital Raising and it provides additional access to funds (by providing the
capacity to redraw the $3 million if required by the Company) while reducing 
the Company’s interest costs under the Avatar Facility. The Chair intends 
to vote undirected proxies in favour of Item 4.
Mr Ian Trahar declines to make a recommendation to Shareholders in 
relation to Item 4 due to his interest in the outcome by virtue of his 
controlling Avatar Finance.
In order to manage any potential or perceived conflict of interest, Mr Ian 
Trahar did not participate in the Board’s consideration or vote in relation to 
the Debt Conversion.

Voting exclusion statement
The Company will disregard any votes cast in favour of Item 4 by or on 
behalf of Avatar Finance or any of its associates (including Ian Trahar).
However, the Company need not disregard a vote if: 

it is cast by a person as proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or
it is cast by the Chair as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy 
decides.



Seafarms Group Limited
EXPLANATORY NOTES
ITEM 5 APPROVAL OF PROPOSED ISSUE OF SECURITIES 
TO NISSUI
Background

As mentioned in Item 2 above, Nissui has a contractual anti-dilution right to 
retain its shareholding percentage in the Company on the same terms as 
offered to investors under a capital raising.  This anti-dilution right applies to 
the proposed Debt Conversion.  The Company has also agreed to extend 
the right in this instance to the recently-completed SPP.  Accordingly, the 
Company will offer Nissui the ability to subscribe for Shares so that it may 
retain a 14.987% shareholding in the Company following the Debt 
Conversion.  

The offer to Nissui is to subscribe for up to 20,370,045 Shares at the Offer 
Price (Nissui Top-up Shares).  If Shareholders do not approve the Debt 
Conversion in Item 4, this number will be reduced by 5,876,356 Shares. 

If Nissui accepts the offer to subscribe for any or all of the Nissui Top-up
Shares, the Company will proceed to issue those Shares irrespective of 
whether Shareholder approval is obtained for this Item 5.  Accordingly, if 
this Item 5 is not approved by Shareholders and Nissui elects to subscribe 
for any or all of the Nissui Top-up Shares, the Company will issue those 
Shares utilising its available placement capacity under Listing Rules 7.1 
and/ or 7.1A. 

For the purposes of Listing Rule 7.3, the Company provides the following 
information:

Max number of securities 
to be  issued

20,370,045 Shares.  

Date of proposed issue If Nissui elects to subscribe for any or all of the 
Nissui Top-up Shares, the Company expects that 
the Shares will be issued shortly following the 
Meeting and in any event no later than 3 months 
after the date of this Meeting.

Issue price The issue price for the Nissui Top-up Shares will 
be $0.09.

Recipients Nissui. 

Terms of securities Fully paid ordinary shares which rank equally 
with other Shares on issue.

Intended use of funds The proceeds raised pursuant to the issue of the 
Nissui Top-up Shares will be used to fund the 
development of Project Sea Dragon.  Further 
details are contained in Item 1 and the
Company’s announcement released to the ASX 
on 5 April 2019.

Board recommendation
The Board unanimously recommends Shareholders vote in favour of this 
ordinary resolution.
The Chair intends to vote undirected proxies in favour of Item 5.

Voting exclusion statement
The Company will disregard any votes cast in favour of this Item 5 by or on 
behalf of Nissui or any of its associates.
However, the Company need not disregard a vote if: 

it is cast by a person as proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or
it is cast by the Chair as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy 
decides.

ITEM 6 APPROVAL OF NEW LOAN ARRANGEMENTS
The Independent Expert’s Report prepared by Invicta Corporate 
Finance concludes that the New Loan Arrangements outlined in Item 6
are “not fair but on balance, reasonable” to the Company’s 
Shareholders not associated with Avatar Finance.  The Company’s 
Shareholders are referred to the copy of the Independent Expert’s 
Report at Annexure A of this Notice.

Overview of Avatar Facility

At the Company’s 2018 extraordinary general meeting, the Company’s 
shareholders approved the certain amendments to the Avatar Facility
(Previous Approval). As set out in Item 5 above, the Avatar Facility is a 
rolling credit facility of $15.2 million, of which $13.4 million currently drawn, 
for working capital purposes and which is currently repayable on 15 March 
2021. The Avatar Facility is secured over the assets of two subsidiaries of 
the Company, Seafarms Queensland Pty Ltd (SQPL) and Seafarm 
Hinchinbrook Pty Ltd (SHPL).  A summary of the terms of the Avatar 
Facility is set out in the table in Schedule 2.

New Loan Arrangements

The Company and Avatar Finance have agreed to amend the Avatar 
Facility (New Loan Arrangements), subject to Shareholder approval, by:

extending the repayment date by 6 months, from 15 March 2021 to 15 
September 2021;
providing Avatar Finance with the right (at its election) to convert 
amounts owed by the Company to Shares at a conversion price of 
$0.09 per Share (Conversion Right).  The proposal is for the 
Conversion Right to be exercisable:
o from the date shareholder approval is granted under this Item 6 and

until the expiry of the term of the Avatar Facility; 
o in relation to a maximum amount of $12.2 million (Maximum 

Conversion Amount), which represents the Loan Amount less $3 
million (which is proposed to be converted under the Debt 
Conversion in Item 4); and 

o subject to and conditional upon receiving any necessary 
shareholder approvals (for instance, under Chapter 6 of the 
Corporations Act).  

All other aspects of the Avatar Facility will not be amended. 

Purpose of Approval - ASX Listing Rule 10.1

Under Item 6, the Company is seeking shareholder approval of the New 
Loan Arrangements pursuant to Listing Rule 10.1. 

Listing Rule 10.1 provides that if an entity or any of its subsidiaries acquires 
or disposes of a ‘substantial asset’ to a ‘substantial holder’ or ‘related party’ 
of the entity, it must be approved by the entity’s shareholders unless an 
exception to Listing Rule 10.1 applies.  Under the Listing Rules, the term 
‘dispose’ includes disposing or agreeing to dispose directly or through 
another person by means, including using an asset as a collateral by 
granting security over the asset.   

A ‘related party’ of an entity is defined under section 228 of the 
Corporations Act and includes a company that is controlled by a director of 
the entity.  As Avatar Finance is controlled by Ian Trahar, a director (and the 
Chairman) of the Company, Avatar Finance is a related party of the 
Company.

A ‘substantial asset’ is an asset valued at more than 5% of the equity 
interests as set out in the latest accounts given to ASX (currently being a 
threshold of approximately $1.52 million for the Company).  
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Given:

that the aggregate value of the fees and benefits to be paid to Avatar 
Finance under the New Loan Arrangements exceeds $1.52 million; 
that security will continue to be granted by SQPL and SHPL to secure 
the New Loan Arrangements; and
the grant of the proposed Conversion Right, 

the New Loan Arrangements require Shareholder approval for the purposes 
of Listing Rule 10.1.

The Company previously obtained Shareholder approval for the Avatar 
Facility at its 2018 extraordinary general meeting, as the aggregate values
of the fees and interests and the security granted to Avatar Finance 
exceeded the applicable threshold at the time.  The New Loan 
Arrangements, and in particular the inclusion of the Conversion Right, are 
material amendments to the terms previously approved by Shareholders,
and so the Company considers it prudent to obtain a new Shareholder 
approval for the New Loan Arrangements under Item 6 .

Purpose of Approval - ASX Listing Rule 10.11

Item 6 also seeks shareholder approval under ASX Listing 10.11 as the 
Conversion Right involves the issue of a convertible security to Avatar 
Finance, as it gives Avatar Finance the right to, at its election, convert 
amounts outstanding under the Avatar Facility into Shares.  

Pursuant to the Conversion Right the Company will, subject to Shareholder 
approval, issue a convertible security to Avatar Finance on the terms set 
out in Schedule 2 (Convertible Security) by making amendments to the 
Avatar Facility to give effect to the Conversion Right. The Convertible 
Security is convertible and assignable in whole or in part, at Avatar 
Finance’s election.

As mentioned above, the Convertible Security gives Avatar Finance the 
right to, at its election, convert any amounts outstanding under the New 
Loan Arrangements into Shares up to the Maximum Conversion Amount at
$0.09 per Share.

Approval of an issue of securities under Listing Rule 10.11 will also mean 
that those securities are not counted for the purposes of the new issue 
capacity in Listing Rules 7.1 and 7.1A.  

Information required under Listing Rule 10.13
The following information is provided for the purposes of Listing Rule 10.13.

Persons to receive 
securities

Avatar Finance. 

Maximum number of 
securities to be 
issued

The Convertible Security pursuant to the 
Conversion Right under the New Loan 
Arrangements.  

The Convertible Security may be converted into up 
to is 135,555,555 Shares at the election of the 
holder. 

Date of issue It is intended that the Convertible Security will be 
issued on or around 21 August 2019, but in any 
event no later than 1 month after the date of the 
Meeting (or such later date to the extent permitted 
by any ASX waiver or modification of the Listing 
Rules).

Relationship with the 
Company

As Avatar Finance is controlled by Ian Trahar, a 
director (and Chairman) of the Company, Avatar 
Finance is a related party of the Company.
Avatar Finance is a substantial shareholder by 
virtue of being associated with Mr Trahar.  Mr 
Trahar (and entities controlled by Mr Trahar) have 
voting power over 454,577,889 Shares representing 
approximately 23.05% of the issued Shares at the 
date of this Notice.  Avatar Finance may require the 
Shares to be issued to a related party of Avatar 
Finance.

Issue price The issue price of the Convertible Security is nil.  
Any Shares issued to Avatar Finance upon 
conversion of the Convertible Security are at $0.09.

Terms of issue The terms of the Convertible Security are set out in 
Schedule 2.

Use of funds No funds will be raised through the grant of the 
Convertible Security.  The Company will use any 
funds raised pursuant to the conversion of the 
Conversion Right by Avatar Finance for general 
working capital and corporate purposes.

Approval not required under Corporations Act Chapter 2E

Chapter 2E of the Corporations Act requires shareholder approval where a 
public company such as the Company seeks to give a ‘financial benefit’ to a 
‘related party’ unless an exception applies.

As mentioned above, for the purposes of Chapter 2E of the Corporations 
Act, Avatar Finance is considered to be a related party.  Under the New 
Loan Arrangements, the financial benefit being provided to Avatar Finance 
is the payment of interest and fees, the inclusion of the Conversion Right
and the value of the security granted to Avatar Finance. 

The Non-conflicted Directors have previously assessed the arm’s length 
nature of the Avatar Facility on a number of occasions and each time has 
assessed the existing terms of the Avatar Facility as being on arm’s length 
or better terms for the Company. In arriving at these determinations, the 
Non-conflicted Directors considered the attractive commercial terms of the 
New Loan Arrangements in comparison with the terms being offered by 
arm’s length third party banks, including:

the interest rate and fees for the Avatar Facility are comparable to the 
market rates for comparable facilities; 
the terms and scope of the security are more advantageous to the 
Company than those which would typically be required by banks;  
the Company is entitled to prepay the Avatar Facility at any time without 
payment of any fees/ penalty while any prepayment under the terms 
provided by banks involves a substantial fee;
the New Loan Arrangements, require the Company to provide very 
limited warranties and covenants; and
the events of default under the Avatar Facility are limited and narrow in 
scope.

Invicta Corporate Finance in their Independent Expert’s Report (see section 
below) has concluded that the New Loan Arrangements are on arm’s length 
terms.
Accordingly, the Company is not seeking shareholder approval under 
Chapter 2E of the Corporations Act.
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Independent Expert Report

To assist you in deciding how to vote on Item 6, the Board engaged Invicta 
Corporate Finance to prepare the Independent Expert’s Report to provide 
an opinion on whether or not the New Loan Arrangements, are ‘fair and 
reasonable’ to Shareholders who are not associated with Avatar Finance.

The Independent Expert’s Report prepared by Invicta Corporate Finance
concludes that the Avatar Facility, as amended, is not fair but on balance, 
reasonable to Shareholders not associated with Avatar Finance.  For further 
details, refer to section 6 of the Independent Expert’s Report at Annexure 
A.

A complete copy of the Independent Expert’s Report is provided in 
Annexure A to this Notice and is also available on the Company’s website, 
www.seafarms.com.au.

Key advantages and disadvantages of the New Loan 
Arrangements

The Non-conflicted Directors consider that the advantages of the Company 
entering into the New Loan Arrangements for Shareholders are that:

the Company will now have access to $15.2 million of working capital 
funding under the Avatar Facility until 15 September 2021 (as opposed 
to 15 March 2021); 
the Company will effectively have access to an efficient equity funding 
mechanism to raise funds at short notice from the Company’s largest 
Shareholder (who has regularly supported the Company by contributing 
capital and providing loans) which may be accessed upon conversion 
by Avatar Finance;
the Company will be able to redraw any of the Loan Amount converted 
by Avatar Finance pursuant to the Conversion Right up to the Loan 
Amount;
any conversion will reduce the interest payable by lowering the principal 
amounts outstanding under the Avatar Facility; and
it provides the ability for conversion under the Conversion Right without 
seeking further Shareholder approval and so enables Avatar Finance to 
provide comfort to third party investors that it will support a new 
fundraising if required as part of any future capital raising. 

The flexibility provided by the access to additional funding under the New 
Loan Arrangements is important for the Company during this capital 
intensive development stage of Project Sea Dragon, especially in the period 
prior to obtaining third party project finance for the development of Project 
Sea Dragon.  
The Non-conflicted Directors also note:

the grant of the Conversion Right is unlikely to have a detrimental effect 
on the Company and, given the Company’s cash position and 
forecasts, consider it is preferable for the Company that amounts 
outstanding under the Avatar Facility are converted into Shares rather 
than repaid in cash; and
the New Loan Arrangements demonstrate Mr Trahar’s ongoing support 
and belief in the prospects of Project Sea Dragon.

The Non-conflicted Directors consider that the disadvantages of the 
Company entering into the New Loan Arrangements for Shareholders are
that:

where Avatar Finance exercises its Conversion Right, this will result in 
dilution of each other Shareholder's proportionate interest in the 
Company.  If Avatar Finance converts the Maximum Conversion 
Amount into Shares, 135,555,555 Shares will be issued to Avatar 

Finance, representing 6.27% of the Company’s Share capital (following 
the issue of Shares representing the Maximum Conversion Amount);1

if the Company’s Share price is materially higher than the $0.09 issue 
price on the date of the conversion, it may have been possible to raise 
funds at a higher issue price which would resulted in less dilution to the 
value of Shares and to a shareholder’s proportionate interests in the 
Company; and
Mr Trahar, who is associated with Avatar Finance, may increase his 
voting power in the Company by 3% each 6 months without 
shareholder approval.  This may be done by the exercise by Avatar 
Finance of its Conversion Rights at $0.09 per Share (rather than by the 
issue or acquisition of shares at market prices).  Given the capital 
intensive development stage of Project Sea Dragon, the Company’s 
preference would be that any increase in Mr Trahar’s interest in the 
Company be done in a way which increases the Company’s financial 
resources (such as through exercise of Conversion Rights), rather than 
acquiring Shares on market.  

The Non-conflicted Directors have considered the advantages and 
disadvantages discussed above and believe that the benefits the New Loan 
Arrangements outweigh the potential disadvantages. 

What if the New Loan Arrangements are not approved by 
Shareholders?

If the New Loan Arrangements are not approved by Shareholders:

the Company will need to repay or re-finance the Avatar Facility on the 
current repayment date of 15 March 2021. There is no guarantee that 
the Company will be able to secure external funding to repay the debt 
to Avatar Finance; 
if Avatar Finance and the Company agree to conduct any further debt 
conversions, the Company will need to seek Shareholder approval 
resulting in a delay to any conversion and the Company incurring the
relevant costs associated with the approval; and 
the Avatar Facility will remain on foot on its current terms. 

Additional disclosures

The following additional information is provided to shareholders to enable 
them to assess the New Loan Arrangements:

Further details on 
Avatar Finance

Avatar Finance is controlled by a director of the
Company, Ian Trahar, and is accordingly a related 
party of the Company.

Avatar Finance is also a wholly owned-subsidiary of 
Avatar Industries Pty Ltd, a substantial shareholder of 
the Company.

Avatar Finance does not hold any Shares. 

This figure assumes that all resolutions are in this Notice are passed, the Debt 
Conversion has occurred, that Nissui subscribes for new Shares to the maximum extent 
possible pursuant to its contractual anti-dilution mechanism and that the Company will not 
issue any further Shares.
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Nature of benefit The benefit to be received by Avatar Finance under the 
Avatar Facility are:

The aggregate interest and fees payable to Avatar 
Finance. Since the date of the Previous Approval,
the aggregate interest and fees paid to Avatar 
Finance under the Avatar Facility as at the date of 
this Notice is approximately $760,000.  A further 
$97,051 is expected to become payable to Avatar 
Finance in fees and interest for the period between 
the date of this Notice and the Meeting. 

If the New Loan Arrangements are approved the
aggregate interest and fees payable to Avatar 
Finance from the Meeting to 15 September 2021 
(ie the extended repayment date) will be 
approximately $3.27 million.2 The increase to the 
aggregate interest and fees payable due to the 
extension of the repayment date will be 
approximately $750,000.

The ability to exercise its Conversion Right, which 
allows Avatar Finance to convert, at its election, 
amounts outstanding under the Avatar Facility into 
Shares up to the Maximum Conversion Amount at
$0.09 per Share.

The ability to exercise the security over the assets 
of both SQPL and SHPL if the Company is unable 
to repay all amounts under the Avatar Facility in 
accordance with its terms.

Valuation of the 
New Loan 
Arrangements

Invicta Corporate Finance independently valued the 
financial benefit to Avatar finance, including the value 
attributable to the Conversion Right, between 
$4,153,633 and $5,776,442. For further details, 
including valuation factors, refer to section 6 of the 
Independent Expert’s Report at Annexure A.

Dilution to other 
Shareholders

The grant of the Conversion Right will not dilute any 
Shareholders. 

However, if Avatar Finance elects to convert amounts 
outstanding under the Avatar Facility, the maximum 
number of Shares that could be issued the under the 
New Loan Arrangements is 135,555,555.  If Avatar 
Finance were to be issued 135,555,555 the Shares on
issue will increase from 2,025,757,347 to
2,161,312,902, representing a 6.27% increase to the 
Company’s issued Shares on the basis that all 
resolutions in this Notice are approved.

Impact of the New 
Loan 
Arrangements on 
the Company

If the New Loan Arrangements are approved, Avatar 
Finance will be able to convert, at its election, amounts 
outstanding under the Avatar Facility into Shares up to
the Maximum Conversion Amount at $0.09 per Share.

If Avatar Finance exercises its Conversion Right, the
Company will not be required to repay the converted 
amounts using cash.  The New Loan Arrangements 
also avoid the need for obtaining Shareholder approval 
prior to any further debt conversions by Avatar Finance 
under the Avatar Facility.

Assumes the Avatar Facility is fully drawn down during the entire term of the loan (ie July 2018 – September 2021) and a BBSY of 1.77% is applied for the duration of the loan.

Alternative 
options available 
to the Company

The alternative for the Company is to retain the 
existing structure of the Avatar Facility.  In this case, 
the Company will be required to: 

make all repayments under the Avatar Facility in 
cash; or

If Avatar Finance agrees to convert outstanding 
amounts under the Avatar Facility, the Company 
will need to seek Shareholder approval and incur 
the associated costs.  

Directors’ interest 
in the outcome

Mr Ian Trahar has a material personal interest in the 
outcome of Item 6 by virtue of his controlling Avatar 
Finance. 

The Non-conflicted Directors do not have an interest in 
the outcome of Item 6.

Other information This Notice, the Explanatory Memorandum and the 
Independent Expert’s Report contain all the information 
reasonably required by Shareholders to decide 
whether or not to approve Item 6.

Board recommendation
The Non-conflicted Directors considers that the New Loan Arrangements 
are in the best interests of Shareholders and recommends that the 
Shareholders vote in favour of Item 6. 
Mr Ian Trahar declines to make a recommendation to Shareholders in 
relation to Item 6 due to his interest in the outcome by virtue of his 
controlling Avatar Finance.
In order to manage any potential or perceived conflict of interest, Mr Ian 
Trahar has did not participate in the Board’s consideration or vote in relation 
to the New Loan Arrangements. 

Voting exclusion statement
The Company will disregard any votes cast in favour of Item 6 by or on 
behalf of Avatar Finance or any of its associates (including Ian Trahar).
However, the Company need not disregard a vote if: 

it is cast by a person as proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or
it is cast by the Chair as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy 
decides.
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UNLISTED OPTION TERMS
Part A – 30 Million Unlisted Options
1.1 Entitlement

Each Seafarms Unlisted Option entitles the holder to subscribe for one Seafarms Share upon exercise of the Seafarms Unlisted Option 
and payment of the Exercise Price (defined below).

1.2 Exercise Price
Each Seafarms Unlisted Option is exercisable at A$0.10 (Exercise Price).

1.3 Unlisted Options Expiry Date
The Seafarms Unlisted Options automatically expire at 5.00 pm AWST on the earlier of:

(a) 6 months after the date on which the ‘Second Payment’ (as defined in the Sale Agreement) is paid by the ‘Land Purchaser’ (as
defined in the Sale Agreement) to the Vendors; and

(b) 5 years after the date of the Legune Station Completion,

(Unlisted Options Expiry Date).

1.4 Certificate
Seafarms must give the holder of the Seafarms Unlisted Option a certificate (if the Seafarms Unlisted Options are certificated) or a 
holdings statement (if the Seafarms Unlisted Options are uncertificated) stating:

(a) the number of Seafarms Unlisted Options issued to each holder;

(b) the Exercise Price of the Seafarms Unlisted Options; and

(c) the date of issue of the Seafarms Unlisted Options.

1.5 Transfer and escrow
(a) Subject to clauses 1.5(b) and 1.5(c) of this Part A of Schedule 1, during the period from the date of this document and ending 

12 months after the Legune Station Completion (Escrow Period), the holder must not transfer the Seafarms Unlisted Options (or 
any Seafarms Shares issued upon the exercise of the Seafarms Unlisted Options) without the consent of Seafarms.  

(b) AAM may transfer any Seafarms Unlisted Options after Financial Close occurs to an Affiliate of AAM provided: 

(i) the Seafarms Unlisted Options (and any Seafarms Shares issued upon the exercise of those Seafarms Unlisted 
Options) must be transferred back to AAM if the transferee ceases to be an affiliate of AAM during the Escrow 
Period; 

(ii) the transfer can be made without any disclosure by Seafarms under the Corporations Act or otherwise; and

(iii) the transferee undertakes in favour of Seafarms to comply with (and ensuring any subsequent transferee 
complies with) the restrictions on transfer and requirements of AAM under this clause 1.5 of this Part A of
Schedule 1.

(c) AAM may transfer any Seafarms Shares issued on exercise of Seafarms Unlisted Options after Financial Close occurs provided: 

(i) the transfer can be made without any disclosure by Seafarms under the Corporations Act or otherwise; and

(ii) if the Seafarms Shares are not freely tradeable without disclosure by Seafarms under the Corporations Act, the 
transferee undertakes in favour of Seafarms to comply with (and ensuring any subsequent transferee complies 
with) the restrictions on transfer and requirements of AAM under this clause 1.5 of this Part A of Schedule 1.

(d) AAM and any transferee under clause 1.5 of this Part A of Schedule 1 agrees to the application of a holding lock during the 
Escrow Period to Seafarms Shares acquired upon the exercise of the Seafarms Unlisted Options.  
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(e) Seafarms agrees to release a holding lock: 

(i) at the end of the Escrow Period; 

(ii) to permit a transfer permitted under clause 1.5 of this Part A of Schedule 1 and may reapply the holding lock 
following the transfer; and

(iii) if the Seafarms Shares are freely tradeable without disclosure by Seafarms under the Corporations Act.

1.6 Exercise 
The holder may exercise the Seafarms Unlisted Options at any time up to the Unlisted Options Expiry Date.  Any Seafarms Unlisted
Option not exercised, automatically expires on the Unlisted Options Expiry Date.

1.7 Notice of Exercise
(a) The Seafarms Unlisted Options may only be exercised during the hours of 8.30 am to 5.00 pm AWST on a Business Day 

(Business Hours) by delivery to the registered office of Seafarms a notice in writing (Exercise Notice) stating the intention of 
the holder to:

(i) exercise all or a specified number of the Seafarms Unlisted Options; and

(ii) pay the Exercise Price in full for the exercise of each such Seafarms Unlisted Option.

(b) A notice in writing received outside of Business Hours will be deemed received at the next opening of Business Hours. 

(c) The Exercise Notice must be accompanied by the certificate (if any) for the Seafarms Unlisted Options being exercised and a 
cheque made payable to Seafarms for the Exercise Price for the Seafarms Unlisted Options being exercised.

(d) The Seafarms Unlisted Options will be deemed to have been exercised on the date the Exercise Notice is received or deemed to
be received by Seafarms.

1.8 Issue of Seafarms Shares on Exercise
Seafarms will allot the Seafarms Shares to which the holder is entitled following exercise of Seafarms Unlisted Options.

1.9 Partial Exercise
The exercise of only some Seafarms Unlisted Options will not affect the rights of the holder to the balance of the Seafarms Unlisted 
Options held by them.

If the holder of the Seafarms Unlisted Options exercises less than the total number of Seafarms Unlisted Options registered in the
holder’s name, Seafarms must issue the holder of Seafarms Unlisted Options a new certificate (if any) for the remaining number of
Seafarms Unlisted Options held by the holder.

1.10 No Dividends
Seafarms Unlisted Options will not confer an entitlement to receive dividends declared and paid by Seafarms, nor an entitlement to vote 
at general meetings of Seafarms unless the holder of the Seafarms Unlisted Options has exercised the Seafarms Unlisted Options 
before the date of exercise of the Seafarms Unlisted Option and participates as a result of holding Seafarms Shares.

1.11 Seafarms Shares on Exercise
Subject to the terms of this agreement, all Seafarms Shares issued on exercise of a Seafarms Unlisted Option will, from the date of 
issue:

(a) rank equally in all respects (including, without limitation, rights relating to dividends) with other issued Seafarms Shares;

(b) be issued credited as fully paid;

(c) be duly authorised and issued by all necessary corporate action; and

(d) be allotted and issued free from all liens, charges and encumbrances whether known about or not, including statutory and other
pre-emption rights and any transfer restrictions.

1.12 Quotation
Seafarms will apply to ASX for official quotation of the Seafarms Shares issued upon exercise of Seafarms Unlisted Options within the 
time period required by the ASX Listing Rules.
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1.13 Bonus Issues

A holder of Seafarms Unlisted Options does not have the right to participate in bonus issues or new issues of securities offered to 
shareholders until Seafarms Shares are allotted to the holder pursuant to the exercise of the Seafarms Unlisted Options.

If Seafarms makes a bonus issue to existing shareholders and no Seafarms Share has been issued in respect of that Seafarms Unlisted 
Option before the record date for determining entitlements to the issue, then the number of Seafarms Shares over which that Seafarms 
Unlisted Option is exercisable will be increased in the manner permitted by the Listing Rules applying at the time of the bonus issue. 

1.14 Reorganisation of Capital
In the event of a reorganisation (including, without limitation, consolidation, sub-division, reduction or return) of the capital of Seafarms, 
the rights of the holders of Seafarms Unlisted Options (including, without limitation, the number of Seafarms Unlisted Options to which 
the holder is entitled to and the Exercise Price) will be changed (as appropriate) in accordance with the Listing Rules applying to a 
reorganisation of capital at the time of the reorganisation.

1.15 Pro Rata Issues
If Seafarms makes a pro-rata issue (other than a bonus issue) to existing shareholders and no Seafarms Share has been issued in
respect of the Seafarms Unlisted Option before the record date for determining entitlements to the issue, then the Exercise Price will be 
changed in the manner permitted by the Listing Rules applying at the time of the pro-rata issue.

1.16 Registered Holders
Seafarms is entitled to treat the holder of a Seafarms Unlisted Option as the absolute holder of that Seafarms Unlisted Option and is not 
bound to recognise any equitable or other claim to, or interest in, that Seafarms Unlisted Option on the part of any person other than the 
holder, except as ordered by a court of competent jurisdiction or as required by statute.
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Part B– 50 Million unlisted options
1.1 Entitlement

Each Seafarms Unlisted Option entitles the holder to subscribe for one Seafarms Share upon exercise of the Seafarms Unlisted Option 
and payment of the Exercise Price (defined below).

1.2 Exercise Price
Each Seafarms Unlisted Option is exercisable at A$0.10 (Exercise Price).

1.3 Unlisted Options Expiry Date
(a) The Unlisted Seafarms Options automatically expire at 5.00 pm AWST on the earlier of:

(i) the date the AAM Loan plus accrued but unpaid interest is repaid; or

(ii) the date that is 3 years after the date of Legune Station Completion,

(Unlisted Options Expiry Date) unless exercised or expired prior to that time.

(b) Where Seafarms gives notice of an election to pay a Prepayment Amount by giving 60 days’ notice (Prepayment Notice 
Period) in accordance with the AAM Loan Agreement, the number of options equal to the Resulting Amount divided by the 
Exercise Price (Expiring Prepayment Options) will automatically expire upon the end of that Prepayment Notice Period for that 
Prepayment.  

(c) If there is more than one holder of Seafarms Unlisted Options, the Seafarms Unlisted Options that comprise Expiring 
Prepayment Options will be as notified by AAM to Seafarms 5 Business Days before the end of the Prepayment Notice Period or 
failing notice, as determined by Seafarms in its absolute discretion.

1.4 No liability to holders
Seafarms is not liable to any holder of Seafarms Unlisted Options as a result of Seafarms determining which Seafarms Unlisted Options 
are Expiring Prepayment Options .

1.5 Certificate
Seafarms must give the holder of the Seafarms Unlisted Option a certificate (if the Seafarms Unlisted Options are certificated) or a
holdings statement (if the Seafarms Unlisted Options are uncertificated) stating:

(a) the number of Seafarms Unlisted Options issued to each holder;

(b) the Exercise Price of the Seafarms Unlisted Options; and

(c) the date of issue of the Seafarms Unlisted Options.

1.6 Transfer of Unlisted Options
(a) Subject to clauses 1.6(b) and (c) of this Part B of Schedule 1, during the period from the date of this agreement and ending 12 

months after the Legune Station Completion (Escrow Period), the holder must not transfer the Seafarms Unlisted Options (or 
any Seafarms Shares issued upon the exercise of the Seafarms Unlisted Options) without the consent of Seafarms.  

(b) AAM may transfer any Seafarms Unlisted Options after Financial Close occurs to an Affiliate of AAM provided: 

(i) the Seafarms Unlisted Options (and any Seafarms Shares issued upon the exercise of those Seafarms Unlisted 
Options) must be transferred back to AAM if the transferee ceases to be an affiliate of AAM during the Escrow 
Period; 

(ii) the transfer can be made without any disclosure by Seafarms under the Corporations Act or otherwise; and

(iii) the transferee undertakes in favour of Seafarms to comply with (and ensuring any subsequent transferee 
complies with) the restrictions on transfer and requirements of AAM under this clause 1.6 of this Part B of
Schedule 1.
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(c) AAM may transfer any Seafarms Shares issued on exercise of Seafarms Unlisted Options after Financial Close occurs provided: 

(i) the transfer can be made without any disclosure by Seafarms under the Corporations Act or otherwise; and

(ii) if the Seafarms Shares are not freely tradeable without disclosure under the Corporations Act, the transferee 
undertakes in favour of Seafarms to comply with (and ensuring any subsequent transferee complies with) the 
restrictions on transfer and requirements of AAM under this clause 1.6 of this Part B of Schedule 1.

(d) AAM may transfer any Seafarms Shares issued upon exercise of Seafarms Unlisted Options during the first 50 days of a 
Prepayment Notice Period up to the number of Seafarms Shares equal to the relevant Prepayment Amount divided by the 
Exercise Price, provided the transfer can be made without any disclosure by Seafarms under the Corporations Act or otherwise.

(e) AAM and any transferee under clause 1.6 of this Part B of Schedule 1 agrees to the application of a holding lock during the 
Escrow Period to Seafarms Shares acquired upon the exercise of the Seafarms Unlisted Options.  

(f) Seafarms agrees to release a holding lock: 

(i) at the end of the Escrow Period; 

(ii) to permit a transfer permitted under clause 1.6 of this Part B of Schedule 1 and may reapply the holding lock 
following the transfer; and

(iii) where the Seafarms Shares can be transferred without any disclosure by Seafarms under the Corporations Act.

1.7 Exercise 
(a) Subject to early expiry of Seafarms Unlisted Options in accordance with clause 1.3 of this Part B of Schedule 1, the holder may 

exercise the Seafarms Unlisted Options at any time up to the Unlisted Options Expiry Date.  

(b) On each exercise, the holder must exercise the following number of Seafarms Unlisted Options:

(i) at least 10,000,000 Seafarms Unlisted Options; or

(ii) if exercising in the first 50 days of a Prepayment Notice Period, the lower of: 

(A) 10,000,000 Seafarms Unlisted Options; and

(B) the relevant Prepayment Amount divided by the Exercise Price; or

(iii) if the holder holds a residual number of Seafarms Unlisted Options that is less than the amount determined under 
paragraph (i) or (ii) (as applicable), that residual number.

1.8 Notice of Exercise
(a) The Seafarms Unlisted Options may only be exercised during the hours of 8.30 am to 5.00 pm AWST on a Business Day 

(Business Hours) by delivery to the registered office of Seafarms a notice in writing (Exercise Notice) stating the intention of 
the holder to:

(i) exercise all or a specified number of the Seafarms Unlisted Options; and

(ii) pay the Exercise Price in full for the exercise of each such Seafarms Unlisted Option.

(b) A notice in writing received outside of Business Hours will be deemed received at the next opening of Business Hours. 

(c) The Exercise Notice must be accompanied by the certificate for the Seafarms Unlisted Options being exercised and a cheque 
made payable to Seafarms for the Exercise Price for the Seafarms Unlisted Options being exercised.

(d) The Seafarms Unlisted Options will be deemed to have been exercised on the date the Exercise Notice is received or deemed to
be received by Seafarms.

1.9 Issue of Seafarms Shares on Exercise
Seafarms will allot the Seafarms Shares to which the holder is entitled following exercise of Seafarms Unlisted Options.

1.10 Partial Exercise
The exercise of only some Seafarms Unlisted Options will not affect the rights of the holder to the balance of the Seafarms Unlisted 
Options held by them.
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If the holder of the Seafarms Unlisted Options exercises less than the total number of Seafarms Unlisted Options registered in the
holder’s name, Seafarms must issue the holder of Seafarms Unlisted Options a new certificate (if any) for the remaining number of
Seafarms Unlisted Options held by the holder.

1.11 No Dividends
Seafarms Unlisted Options will not confer an entitlement to receive dividends declared and paid by Seafarms, nor an entitlement to vote 
at general meetings of Seafarms unless the holder of the Seafarms Unlisted Options has exercised the Seafarms Unlisted Options 
before the date of exercise of the Seafarms Unlisted Option and participates as a result of holding Seafarms Shares.

1.12 Seafarms Shares on Exercise
Subject to the terms of this Agreement, all Seafarms Shares issued on exercise of a Seafarms Unlisted Option will, from the date of 
issue:

(a) rank equally in all respects (including, without limitation, rights relating to dividends) with other issued Seafarms Shares;

(b) be issued credited as fully paid;

(c) be duly authorised and issued by all necessary corporate action; and

(d) be allotted and issued free from all liens, charges and encumbrances whether known about or not, including statutory and other
pre-emption rights and any transfer restrictions.

1.13 Quotation
Seafarms will apply to ASX for official quotation of the Seafarms Shares issued upon exercise of Seafarms Unlisted Options within the 
time period required by the ASX Listing Rules.

1.14 Bonus Issues
A holder of Seafarms Unlisted Options does not have the right to participate in bonus issues or new issues of securities offered to 
shareholders until Seafarms Shares are allotted to the holder pursuant to the exercise of the Seafarms Unlisted Options.

If Seafarms makes a bonus issue to existing shareholders and no Seafarms Share has been issued in respect of that Seafarms Unlisted 
Option before the record date for determining entitlements to the issue, then the number of Seafarms Shares over which that Seafarms 
Unlisted Option is exercisable will be increased in the manner permitted by the Listing Rules applying at the time of the bonus issue. 

1.15 Reorganisation of Capital
In the event of a reorganisation (including, without limitation, consolidation, sub-division, reduction or return) of the capital of Seafarms, 
the rights of the holders of Seafarms Unlisted Options (including, without limitation, the number of Seafarms Unlisted Options to which 
the holder is entitled to and the Exercise Price) will be changed (as appropriate) in accordance with the Listing Rules applying to a 
reorganisation of capital at the time of the reorganisation.

1.16 Pro Rata Issues
If Seafarms makes a pro-rata issue (other than a bonus issue) to existing shareholders and no Seafarms Share has been issued in
respect of the Seafarms Unlisted Option before the record date for determining entitlements to the issue, then the Exercise Price will be 
changed in the manner permitted by the Listing Rules applying at the time of the pro-rata issue.

1.17 Registered Holders

Seafarms is entitled to treat the holder of a Seafarms Unlisted Option as the absolute holder of that Seafarms Unlisted Option and is not 
bound to recognise any equitable or other claim to, or interest in, that Seafarms Unlisted Option on the part of any person other than the 
holder, except as ordered by a court of competent jurisdiction or as required by statute. 

.
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KEY TERMS OF AVATAR FACILITY AND NEW LOAN
ARRANGEMENTS
Comparison of Avatar Facility and New Loan Arrangements

Provision Current terms of the Avatar Facility New Loan Arrangements

Entitles involved The Company

Avatar Finance

Seafarm Queensland Pty Ltd (SQPL)

Seafarm Hinchinbrook Pty Ltd (SHPL)

No change. 

Grant of Facility and 
Facility Limit

Avatar Finance must advance principal amounts (of at least 
A$100,000 or an integral multiple of that amount) as and 
when requested by the Company.

The total amount of the outstanding principal must not 
exceed the facility limit of A$15.2 million.

No change.

Interest Rate For the Avatar Facility, the Company must pay interest on 
the outstanding principal at the interest rate set out below. 

The interest rate payable is the aggregate of:

the BBSY i.e. the rate percentage per annum which 
is equal to the average ‘bid rate’ quoted on the 
‘BBSY’ page of the Reuters Monitor System at or 
about 10.00am (Sydney time) on that day for bank 
accepted bills of exchange of a tenor of 30 days; 
and

a margin of 4% per annum.   

Interest is payable on the last day of each month.  Avatar 
Finance may capitalise any interest not paid on its due date 
on a monthly or any other periodic basis it determine.  
Interest is payable on capitalised interest. 

No change. 

Line Fee Line fee of 0.50% per annum is payable on the facility limit of 
$15.2 million.

No change. 

Repayment Date The repayment date under the Avatar Facility is 15 March 
2021.

The repayment date under the New Loan Arrangements is 15 
September 2021.

Potential redraw Avatar Finance and the Company may agree for the
Company to redraw funds under the facility after the 15
March 2021 until 15 March 2024 (or an earlier date agreed 
between the parties) on the same terms (except that no line 
fee will be payable after 15 March 2021). 

Avatar Finance’s approval will be required for each 
drawdown after 15 March 2021 and the repayment date for 
each such drawdown may differ (subject to the final 
repayment date of 15 March 2024). 

No change. 
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Any redraw arrangements agreed between the parties will be 
capable of being terminated prior to 15 March 2024 by 
mutual agreement.  

Conversion Right Not available. Avatar Finance may, at its election, convert any of the 
outstanding principal under the New Loan Arrangements into 
Shares at $0.09 up to a maximum of $12.2 million. Fees and 
interest payable to Avatar Finance are not convertible into 
Shares. The maximum number of Shares that may be issued 
to Avatar Finance under the New Loan Arrangements is 
135,555,555.

The Convertible Security is convertible in whole or in part.  In 
the event that Avatar Finance elects to convert part of the 
amounts outstanding into Shares, the Company will issue a 
new certificate to Avatar Finance detailing the maximum 
number of Shares that the Convertible Security is convertible 
into.

The Convertible Security is capable of being assigned, in 
whole or in part, at Avatar Finance’s election.

Prepayment The Company may prepay any part of the outstanding 
principal in multiples of $100,000 on any Business Day ie 
any day other than a Saturday, Sunday or bank or public 
holiday in Perth, Western Australia. 

Any prepaid amount may be re-borrowed in accordance with 
the terms of the agreement.

No change.

Negative pledge The Company must not without the prior approval of Avatar 
Finance, mortgage, charge or grant any other form of 
security (including a security interest as defined in the 
Personal Property Securities Act 2009 (Cth), other than a 
security interest created in the ordinary course of the
Company’s ordinary business) to any person.  

No change.

Use of funds The amounts advanced may only be used for working capital 
purposes or for repaying existing loans.

No change.

Compliance with 
applicable law

The Company must not pay any interest or fees under the 
agreement in breach of any applicable law, including any 
requirement to obtain shareholder approval under the Listing 
Rules.  The Company must take all steps necessary to 
obtain the relevant regulatory approvals.  

No change. 

Events of Default Key Events of Default include:

Non-compliance: the Company not complying with 
any obligation under the agreement (including failure 
to pay any amount due for payment under the 
agreement) and that default is not rectified within 5 
Business Days after its occurrence;

Void document: the agreement is void, voidable or
otherwise unenforceable by Avatar Finance or is 

No change.
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claimed to be so by the Company;

Authorisation ceasing: an authorisation from a 
government body necessary to enable (i) the
Company to comply with its obligations under the 
agreement or to carry on its principal business or 
activity or; (ii) Avatar Finance to exercise its rights 
under the agreement is withheld or ceases to be in 
full force and effect; 

Material Adverse Effect: an event or series of 
events, including any material adverse change in the 
property or financial condition of the Company, 
occurs which is likely to have a material adverse 
effect on either the ability of the Company to comply 
with its obligations under the agreement or the 
effectiveness or enforceability of the agreement; or

Insolvency: an insolvency event occurs in respect 
of the Company.

If any Event of Default occurs, Avatar Finance may at any 
time by notice to the Company (i) cancel the facility or any 
part of it as specified in the notice; and/ or (ii) make all 
amounts owing to Avatar Finance under the agreement 
payable on demand or immediately due for payment.  

Change of control If there is a change in the persons who control, or if one or 
more persons acquire control of:

the Company;

SQPL; or 

SHPL,

Without Avatar Finance’s prior consent, Avatar Finance may 
at any time by notice to the Company: (i) cancel the facility 
or any part of it specified in the notice; and/ or (ii) make all 
amounts owing to Avatar Finance under the agreement 
payable on demand or immediately due for payment.

No change.

Security and guarantee In addition to SQPL, SHPL, a wholly-owned subsidiary of the
Company, grants security to Avatar Finance over all of its 
assets.  

In addition to SQPL, SHPL will also guarantee the payment 
to Avatar Finance of all amounts owing under the New Loan 
Arrangements.

No change.

Indemnities The Company has indemnified Avatar Finance on demand 
against any liability, loss, cost or expense caused or 
contributed to be an ‘Event of Default’ (described above) or 
the exercise or attempted exercise of any right by Avatar 
Finance under this agreement.  The provision regarding 
indemnity survive the termination of the agreement.

Additionally:

SQPL indemnifies Avatar Finance against any 
liability or loss incurred by Avatar Finance if either 

No change. 
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the Company or SQPL do not, are not obliged to, or 
are unable to, make payments to Avatar Finance in 
accordance with the terms of the arrangements; and

SHPL also provides an indemnity on similar terms to 
Avatar Finance.

Governing law and 
jurisdiction

The arrangements are governed by and will be construed in 
accordance with the laws applicable in Western Australia 
and Avatar Finance and the Company irrevocably and 
unconditionally submit to the non-exclusive jurisdiction of the 
courts exercising jurisdiction in Western Australia. 

No change.
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Lodge your vote:
Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 798 306
(outside Australia) +61 3 9415 4830

Proxy Form

 For your vote to be effective it must be received by 11:00am (AEST) Sunday, 18 August 2019

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
Voting 100% of your holding:  Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy:  You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

Signing Instructions for Postal Forms
Individual:  Where the holding is in one name, the securityholder
must sign.
Joint Holding:  Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of
Attorney with the registry, 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
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions:  If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, or turn over to complete the form

A proxy need not be a securityholder of the Company.

Go to www.investorvote.com.au or scan the QR Code with your mobile device.
Follow the instructions on the secure website to vote.

Vote online

Your access information that you will need to vote:
Control Number: 999999

SRN/HIN: 

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

 •
•

XX



Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Seafarms Group Limited hereby appoint

STEP 1

the Chairman OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Extraordinary General Meeting of Seafarms Group Limited to be held at Corrs
Chambers Westgarth, Level 25, 567 Collins Street, Melbourne, Victoria on Tuesday, 20 August 2019 at 11:00am (AEST) and at any
adjournment or postponement of that meeting.

STEP 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.



SIGN Signature of Securityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

of the Meeting
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XX
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A
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Resolution 1 Ratification of Placement

Resolution 2 Ratification of Issue of Securities to Nissui

Resolution 3 Ratification of Grant of Options to LPIG Pty Ltd

Resolution 4 Approval of Debt Conversion

Resolution 5 Approval of Proposed Issue of Securities to Nissui

Resolution 6 Approval of New Loan Arrangements with Avatar Finance
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