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Form 604
Corporations Act 2001
Section £718

Notice of change of interests of substantial holder

T CompyNemesurame | wapiianc Honey Limited {the Company)

ACHARSN

009 686 436

wae  Wroxby Pty Lid (ACN 081 621 921} (Wroxby), Australian Capital Equity Pty Lid
{ACN 008 412 228) (ACE), sach of the enliies listed in Annaxure A (ACE Group
£ntities) Clabon Pty Lid (ACN 009 451 601) {Claben) and Kerry Matthew Stokes
{Btokes), collectively, the “Substantial Holders®, and Ashblue Holdings Pty Lid
(ACN 068 180 898) (Ashblue), Tiberius {Seven Investments) Ply Lid {ACN 608
H687 630) (TS and Kemast Investments Pty Lid ACN 031 977 847 (Kemast)

2, Previvus and gresant vading powsr

ACN {f appleabley 386 Aoy
Thess was & chisnge:in the imibrests of the substantial hokter on 27082016
The previus notise was given Io the company on 150872014
The srevious nolice was dated 15/08/2014

The toisf rumbar of voles aifached o ol the vefing sharas in the company or valing interogin in the esheme hal the substantizl halder or a0 aseociale i7) had 2 relevant intereat [3) in whan
fast requyed, anc when now requited. fo give a substantisl bokiing nolice &0 the company or scheme, e as otk

© Glass of secuties (4}

1 Previogs e

| Ordinary

3. Changes In relevant Interosts

: : “Pracent Auticn -
faraon's voies Woling power (5} Person's woles Viiting e 1]
17.35% 18.37%
1477892 {based on E520,158 1,737,025 (basedon 9457482 |
.............. oo Ordinary sharesondssver | . L oidinary shares onissue}

Particulars of each change in, or change in the nature of, 3 rekvard inferest of the substantial hokfer ar gn assoriate in yoling securities of the company or schemse, since the substantal
hokler was 1ast requied Lo give a substantial hokiing notics 1o the company & sEheme are &5 falltws:

TR e

Dz of change iimﬁ;f;{;ggw-’ Matwre of charge (B : zl‘;;;}i: :Eg q:éi;:;e :;;:?i{g ;:;a;; wtes
i affecked
L owgrntg | Substantial | Shares issued to Wroxby following an 1 $19.90 per 147,980 147,990
. ’ Holders application made for its rights enfiflement i share
 under a Non-renounceabie pro-rata dghts
' issue, Including an additional 200 shares
under the Top Up Offer, purstant to an :
Ofier Documeryt dated 23 May 2016 (“Offer -
Document™ o '
| 27812018 Substantial - issued to Wroxby following an application i $18.50 per 111,143 111,143
Holders - made pursuant to an obligation contained in | share
- sub-underwrifing agreement dated 18
May 2016 with the Undenwriter as more
- padticularly described in the Cifer
| Document, a copy of which is altached as
- Annexure B K
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4 Pregent relevant inforest

Particulars of aach relevant interest of the subslartial heler in vefing secusities after the changs are as fellows:

Parson entilied to be

Regislered hoder registsred as holder | Nature of mievant inferest (B} Class and numbsr

Holder of relevan interest of secutifies & of secusilies

Parson's voles

Substantial Holders Wroxby Wroxby Wroxby's relevant interest arises | 1 737 (126 1,737,026
under s608(1) and for {8) of the ordilzary
Carporations Act as the registered
holder of the securities or as party
to &n agreement to acquire the
securities the subject of the an-
market acquisitions.

The relevant interest of ACE
arises under sB08(3)a) and (b) of
the Corporations Acl, being a
relevant interest held through a
body corporate (Wroxby) i which
#s vating power is abave 20%, and
that ACE controls.

The relevant interest of the ACE
Group Entities arises under
sBLB(3Ha) of the Corporalions Act,
being a redevant interest held
through a body corporate
{Wraxhy) in which their valing
power is abave 20%.

The relevant interest of Clabon,
arises under 3508(3)(a) of the
Corporations Act, being a relevant
interest held through & body
corporate (ACE) which its voting
power is above 20%.

The ralevant interest of Stokes
ariges yunder s608(3)(b) of the
Corporalions Act, being a relevant
interest held through & body
corparate (Wroxby) that person
conirals.

Ag sach Subatantial Holder, sther
than Wroxby, is not the registered
holder of the securities, and is nat
presently entitied to be registered
a5 the holder of the securities,
their ability 1o vote ordisposz is
guszlitied accordingly.

8. Changes in association

The sersons wh have became associates (23 of ceased to be assoeiztes of, or have changsd the nature of ther association (B with, the substanlial kelder in redation 1o voting inlemsts in
the company ot Stheme are a8 fallews:

 Nare and ACH (il applicable) Nature of asgogiation
Tiberius {Seven investments) Ply Ltd {ACN | TSI is, from at least 16 Qctober 2015, an associate of Wroxby pursuant to
f08 687 630) section 12(2}s)ii) as they arg under the common control of Stokes.

6. Addresses

The addresses of persorss In this form are as foliows:

Nara Address

Wraxhy, ACE, ACE Group Entities, )
Ashblue, Kemast, TSI, Claban Level 3, 30 Kings Park Road, West Perth, WA 6003

Stokes of- Level 3, 30 Kings Park Road, West Perth, WA 6005

Signature

print mame RyanWw Stokes ' capaciy  DirectorfRepresentative
Vi

s 27 June 2016

=
7



5]
8

]

1

9

DIRESTIONS
Bthere are & numibier of substandal holdene with similer of related inleresls (o0, 2 corpeition and i related corpaeasons, o1 $16 manno and tustes ol an equily tust), the names souidbe
includadive an annaare lo he form 1 ihs ralevaniinterasts of @ groug of persons ar2 astenbally svilar, ey mey be relened & Bvaughout ihe fors 28 2 snecificaly nawed paup ¥ the
st ships of wasts geouj, with thie ndeiets ot aidtensels of memliony I8 deady Sl outin paragroph 8of B i,
Seq the defnmon ol *msorials” in section ¥ of the Corporatiors Law.
Gea the definiiion of relevant interest’ in sections 638 and 67187 of the Comoritions Ack 2063,
Fhe veting shares ¢ & company CORSENLE ane olass uniess dlwded inly separle ciastes:
The persan's viies divided By b tolal voles in the bady comeras o scheme mubiged by 100

frtluds dedails o

i) any raigeant syleament of ot o
2y relavani agreement. and 3 stay

ishances becausa ofwhich e dkange It ileast nemst seowed. § suboecfion 87100 applics. 2 oopy of any donuman] setag oul e lenns of
ament by e permon ading full and secursie detals of any conlias: sehesns oF amzapement, Sust acconipany this famn, tonether wilh awitien

statermdnt cotlfnng Bis tontact, schaine & Sraegamadt snd

Delaly of e consideration mvgt dnkade ary o ot benelits, monay and 0w, that ahy Serson £00 WHom 8 misvant interest was a0quired has, of May eome endled kb reselve (2 relaton o
gl sonuiniden. Detals must be intluded svenif e benefit s condifona on e bappsnkg or oof of 8 sortingancy. Dessils musi b ingheded of any Senslt pald on beha of he substantel
Folder arits atsociale in relation 10 the sciislions, aven i Tiey 78 nol peed dinacTy 1o 1he perso finm whom e relavan inlbrest wag S04UiRd

if tha cubisantial noider is unzia 10 determng the Wently of the pemmon {og, i the rolgvant iMerpe! Sicas DerauR of 20 SEON) wiils “UNERlWN”

Give datais, i appropnat, of ihe presant a5ensation o any ¢hange i thal sxeocizdon sines 2w ik eubsizngal kaldiy natice,

504 Pagedof5

T




604 Pagedofb

Thig is the Annexare of 1 page/s marked “A” referred {o in the Form 604 signed bygne and dated 27 June 2016

2

Rﬁ Kerry Stokes , DirectoﬂRepresen(ative.

ANNEXURE A - ACE Group Entities n

ENTITY ACH ENTITY AGN

149 Castlereagh St Investments Pty Ltd 154 698 807 Faithum Nominees Pty Limited 065 330 748
Aceing Pty Lig 062 367 097 FCP Investments Pry Ltd 065 320 185
ACE (Industris) Proparty) Holdings Pty Ltd 071 406 600 Garden Pak Ply Li¢ Q65 339 924
ACE Property Finance Pty Ltd 009 352 318 Io Research Pty Ltd 057 711 305
ACE (Kimberteys) Pty Lid BOT 368 990 andfil Gas and Power Holdings Ply Lid 058 553 478
ACE P2P Piy Lid 009 268 124 Mercury Esdeavaur Ply Lid 098 817 683
Anjum Pty Lt 009 282 522 Nerriga Py Ltd 008 630 135
ACE {South Guildford} Holdings Pty Ltd 60% £30 835 North Aster Ply Ltd (0% 387 666
Austealian Capital Equity {Devedopments) Fiy Lig 067 587 679 Morth Astors Operations Ply Ltd (09 388 £89
Austzalian Capital Finance Pty Lid 008 860 067 Remorex Py Lid (81621 676
Australian Capital Markets Pty £td 065 320 041 Tracerlock Pty Ltd 086 889 663
Binatang Pty Lid 009 268 099 Véavelength Nominees Py Ud 065 342 307
Corrser (No 1688) Py Lid 009 450 462 Wast Australan Property Managamernt Ply Lid GGB 727 277

Enviro Research Pty Lid 0BQ 553 b4 While Corsair Ply Lid 009 330 545
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- Thig 18 the-Annexure of -7 pages -marked B . referred to-in-the-Form . 804 -signed-by me-and - dated....ccoonin
27i68/2018.

| certify that this is & true and compiste copy of the Sub-underwriling Agreemeant between Morgans

Carporate Limited, Cannacord Gerjuity (Australia) Limited ang] Wroxby Pty Lid dated 18 May 2016.

X




Morgans Corporate Limited

Level 28 Riversige Contre

123 Eagie Street Brisbane Queenslard 4000
Telephone: 61 7 3334 4888

Facsimile: 61 7 3831 0893

WAL M GIGBNS. COm. au

18 May 2016

PRIVATE AND CONFIDENTIAL

Attention: Wroxby Ply Ltd
Brian O'Donnell
Erian.cdonneli@acequity.com.au

Dear Invesior

ﬁ%%ﬁ%ﬁﬁ@%ﬁﬁ@m}iiy "g"

Cannacord Genuity (Australia) Limited

Level 4, 80 Collins Strest Meloourne Victoria 3000
Teiephons 61 3 8888 0100

Facsimile 61 3 8588 9155
www.cannaceotdgenuity.com. au

URGENT

FAX OR EMAIL CONFIRMATION
REQUIRED BY 5pm, 18 May 2016

Capilano Honey Ltd

1 for 10 non-renounceable entitlement offer of new fully paid ordinary shares

at A$19.50 per share to raise approximately A$16.8 million

SUB-UNDERWRITING LETTER

1 Transaction Details

Details of the proposed Transaction are set out below:

Offeror
Offer Structure

Information Materials

Securities
Price
Lead Managers

Shorifall Settiement Date
Settlement Agent

Offering jurisdictions

Capilana Honey Ltd ABN 55 009 686 435

A1 for 10, pro-rata non-renounceable entitiement offer
to raise approximately A$16.8 million ("Entitlement
Offer™).

The Record Date for the Offer Is 7.00pm {Sydney time)
Thursday, 26 May 2016,

ASX Announcement, Investor Presentation and
Cleansing Statement by the Offeror each to be lodged
with the ASX on or around Monday, 23 May 2016 and a
Offer Document, Entittement and Acceptance Form
each to be despatched by Tuesday, 31 May 2016 and
any nolices regarding the Offér sent to securityholders
{and any documents which supplement or amend thase
documents)

Fully paid ordinary ehares in the capital of the Offeror
A%19.50 per Security
Mcrgans Corporate Limited ABN 32 010 539 607

Cannacord Genuity (Australia} Limited ABN 65 067 547
323 .

Friday, 24 June 2015
Meorgans Financial Limited

Australia, New Zealand



US Resirictions Regulation S Offer — Category 1 ~ Exdluding Eligible
U.8, Fund Managers

Note:

The offer end sele of the Securilies have not been, ard will nof be, registered under the U.8. Securties Act
or tha securities laws of any state or other urisdiction of the United S${ates, and the Secyritigs may not be
offered, soid, pledged or otherwise transfemred without registration under the U, 5, Securities Act (which You
ackrowladge none of the Offeror nor the Lead Managsr has any obligation to do or to procure) unless the
Geowities are offered, sold, pletgsad, transferred or otherwise disgoesed of in a fransaction exemptirem, of
not subject to, the registration reguirements of the U8, Securities Act and the securilies laws of any slate or
any ciher jurisdiction in the United States,

Key documents

< Adimetabie for the Transaction s sebautinAppendist- b s s ot

A copy of the ASX Announcement, [nvestor Presentation and Cleansing Siatement
described shove will be avaiiable on the Offeror’s website at www.capilano.com.au.

A copy of the Master ECM Termns, dated 7 March 20186, has been provided to You by the
Lead Manager of made available on the AFMA website at

http:/Awww afma_com.au/standards/documentation. himl. The Master ECM Terms apply (o
this letter {"Letter” and terms defined in the Master ECM Terms have the same meanings
in this Letter as if a reference to:

“Aﬂoc-a_tion" were a raff_arenca to the “Shortfall Securities”, as defined below.

A reference in the Master ECM Terms in “these Terms® includes the terms and conditinns
set ot in this Letter. ‘

Allocation of Sub-Underwriting
The Lead Manager is pleased to confirm that you have been aliocated the following sub-

underwriting commitment in relation to the Securities offered under the Entitlement Offer
subject to the terms and conditions set oulin this Letler; '

Number of Securities that you are sub-underwriting 256,292 AS4,837.694.00
("Sub-underwritien Securities™)

Sub_Undamriﬁngﬂhﬁgaﬁﬂn e T - s s e i

As a Sub-underwriter, you irrevocably agree to apply for, and pay the Price for, up to the
number of Sub-underaritten Securities specified above in accordance with the Timetable.
This commitment is separate from, and additional fo, any other application to acquire
Securities you may make (including taking up any entifement as holder of Securities) and
will not reduce the nurnber of Sub-underwritten Securities you may ba required o apply for.

You will be advised in accordance with the Timetable of the final number of Securities for
which you are required {0 apply ("Shortizll Securities").

H there are Shortfall Securities you will be sent a Confirmation for the number of Shortfall
Secwriiies {*Shorifall Confinnation”) and the Master ECM Terms will apply to your
acquisition of Shortfall Securities as if a reference to:

the “Corfirmation” were a reference 1o the “Sharifall Confirmation”, and
“Allocation” were a reference 1o the “Shortfall Securities”.
The form of the Shortfall Confirmation is set out in Appendix 2.

if the Entitlement Offer is not fully subscribed by the closing date a5 set out in the
Timetable, the resulting shortfall will revert to the sub-underwriters for subscription up to the

value of the total sub-underwriting pool.




For the purpose of this agresment, the sub-underwriting podl is expected fo be
approximately [642,286] shares {approximately [A$12.5] million) ("Sub-underwriting Pool’).

If you accept this offer, the number of shares you will be required to subscribe for in the
event of a shorffall will be Your Shortfall Securities {as calculated helow). In any event,
Your Shortfall Securities will not exceed your Sub-underwritten Securities.

Your Shortfall Securities wif be determined in accordance with the foliowing calculation;

Sub-underwritian

Your Shortfall Securities = Shortfali Shares* X Securities

Subrundenwriting Poal
*[rovided the Shortfall Shares are less than the Sub-underwriting Pool.

Shortfali Shares means the aggregate number of Entitlement Offer Shares for which the
Offeror does not hold valid applications at ciose of the Entitement Cffer and as set out in
the shortfall notice to the Lead Managers.

Where the number of Shortfall Shares is equal to or in excess of the Sub-underwriting Pool,
you will be required to take up your endire Sub-underwritten Securities.

Your rights and obligations as & sub-underwriter are not capable of fransfer, assignment or
novation or being otherwise deall with except with the prior written agreement of the Lead
Managars.

Sub-underwriting Fees

The Lead Managers will pay you a:

+ sub-underwriting commitment fee of 1.0% on the number of Sub-underwritien
Securities that you are sub-underwriting multiplied by the Price ($19.50 per
Security)(the "Sub-underwriting Fee").

The amount of the Sub-underwriting Fee is inclusive of any applicable G3T.

Payment of the Sub-underwriting Fee is conditional on receipt of fees by the Laad
Managers under the Lead Managers Agreement. Payment will be made within 10
Business Days after receipt by the Lead Managers of the fees payable under the Lead
Managers Agreement and after an invoice is received from you for your Sub-undenwsiting
Fes. .

Sub-underwriting Fees will noi be payable nor will you receive any Sub-underwritten
Securities if;

(2) you do not validly accept the sub-underawriting commitment in this Letter;
(b} the Offer does not proceed or is withdrawn by the Offeror;
(c) the Lead Managers or the Offeror do not execute the Lead Managers Agreement;

(d) the Lead Managers Agreement is terminated by the Lead Managers in accordance
with the Lead Managers Agreement; or



{=) your right to participate in the sub-underwriting under this Lelter lapses for any
reason; or

i) the DOfferor does not pay to the Lead Managers the fees due fo it under the Lead
Managers Agreement,

The Sub-underwriting Fee will not be payable if you breach the terms of this Letter or the
Master ECM Terms, but, uniess the Lead Managers otherwise agrees in writing, you will
cortinue to be bound to apply and pay for Shortfall Securities in accordance with this
Letter.

The obligation of the Lead Managers to pay the Sub-undenwriting Fee is without recourse
to the Lead Managers other than for maney received by the Lead Managers as
underwriting fees for the Offer.

T e P
The General Acknowledgements and the following Additional Acknowledgements apply:

+ No disclosure document fodged wilth ASIC;
« On-Sale of Securities; and

s Purpose of Offer.

Fa Warranties

= you are lawfully permitled to enter into this sub-underwriting letter and to perform
the obligations set out herein, in accordance with your constilution, the {aws
applicable in Austratia and any other applicable laws.

8 Undertakings
The General Undertakings apply. No Additional Undertakings apply
' QQ.. ' Foreign Jurisdiction Representations

The General Foreign Jurisdiclion Representations and the following Additional Foreign
Jurisdiction Represeniations apply:

{b} For all investors: Regulation § Offer — Category 1 — Excluding Eligible U.S. Fund
Mansagers

16 Variation
The: tollowing other terms apply:
» You agree that except to the extent that liability cannct by law be excluded, the
Lead Managers do not accept any responsibility in relation to the Offer and you

agree to release ail such persons from any claims, demands or proceedings in
respect of the Offer.



11 How to accept

To confirm your irrevocable acceptance of your sub-underwriting commitment you must
sign and return this Letter by 5:08pm (Sydney time) Wednesday, 18 May 2016 to the Lead
Managers {to the attention of the person and to the relevant email address or fax nurnber
indicated below):

Morgans Corporate Limited
Attention: Tina Royle

Facsimile: +61 7 3831 0593

Email: tina.royle@morgans.com.au

Yours sincerely

MORGANS CORPORATE LIMITED CANACCORD GENUITY (AUSTRALIA}
LIMITED

PHILP LEE MARCUS FREEMAN

Executive Director, Corporate Advisary Chief Executive Officer

SOPHIE MITCHELL GRANT BROWN

Executive Director, Corporate Advisory Executive Director, Corporate Finance



Acceptance by Sub-undearwriter

Wae confirm ({for the benefit of the Offeror, the Lead Managers and each of its respactive Affiliates)

qur irrevocable agreement to apply for, and pay the Price for, up to the number of Sub-
underwritien Securities in acocardanes with this Letier;
we have read and understood this Letter and the Master ECM Terms dated 7 Mareh 2016
provided to us by the Lead Managers or available on the AFMA website at:
http:ffwww, afrma.com, aw/standards/documentation.html as applied by ard incorpeorated by
reference into this Letter (iopether the “Terms™) and agree (o be bound by the Terms, including
without limitation the Acknowledgments, Warranties, Undertakings and Forsign Jurisdiction
s e :Z‘Fiepteﬁaniattma -apphed by and incorporated by-relerenu into thisbeliorand any-selling e i
restrictions in the Information Materials; and '

we understand our settlement obligations.

Execution (by an authon sed s@tory}

Signature ™ & "3”:& }%/ -. Tite
Name A~ 1 é}ﬁ?’%’?’ﬁ LL Date 5?”{3 /jgfé

&éf’ﬂ”c«f( Faghracé =1 Wé?%éw i3

THIS LETTER MUST BE RETURNED AS SOON AS POSSIBLE BUT BY NO LATER THAN 5:00PM
(SYDNEY TIME) WEDNESDAY, 16 MAY 2016 TO THE LEAD MANAGERS C/MORGANS BY FAX |
ON +61 7 3831 0583 (ATTH: TINA ROYLE) OR SCANNED AND EMAILED T0
tina, royle@morgans,ccm au o




Appendix 1 - Timetable

.1.

_ _ Thur___..ay. 19 May 2015
Record Date for the Entrtlemtant Oﬁm : o Thursday, 26 May 2016 1
| Entilement OFOronens. . . i s oo nn. | UES08Y, 31 MaY2018 &
_E{itlﬂement Offercloses _ ey Mq_r;ﬁgy 20 June 2016 ©
| Confirnation of Your Shorifall Securites __Thursday, 23 June 2016
-+ Announce resulls of Entilement Offer » 3 : 4 Thursday, 23 June 2016
. Settlement of Entitlement Offer T o . Frday, 24 June 2016
f Issue of New Shares under the EntltlementOffer e — g Mondasg. 27 une 2016 |

The above timetatie is indicative ondy and may change without consu!latmn with You. Atl
references to dates and times are references to Sydney time.



