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Notice of Annual General Meeting 
 Healthzone Limited  

ACN 118 715 772 
 
NOTICE IS HEREBY GIVEN that the ANNUAL GENERAL MEETING ("Meeting") of the 
Shareholders of Healthzone Limited (the “Company”) will be held at offices of Baker & McKenzie, 
Level 27, 50 Bridge Street, Sydney NSW on Wednesday 30 November 2011 at 9.00 am (Sydney 
time). 
 
The Explanatory Statement which accompanies and forms part of this Notice of Meeting ("Notice") 
describes the matters to be considered at the Meeting. Terms used in this Notice have the meaning 
given to them in the Explanatory Statement. 
 

1. Financial Report 
To receive and consider the financial report of the Company for the year ended 30 June 
2011 the Directors' Report and the Independent Auditor's Report. 
 

2. Resolutions 
To consider and, if thought fit, pass the following ordinary resolutions: 
 
Resolution 1 – Re-election of Mr Ian Spence  

 
“That Mr Ian Spence who retires pursuant to clause 20.1 of the Company's constitution, and 
having offered himself for re-election and being eligible, be re-elected as a Director of the 
Company.” (Refer Explanatory Statement) 

 
Resolution 2 – Ratification of Share Issue  

 
“That the issue of 5,896,498 fully paid ordinary shares as described in the Explanatory 
Memorandum accompanying this Notice of Meeting be approved for the purposes of  ASX 
Listing Rule 7.4 and for all other purposes.” (Refer Explanatory Statement) 
 
Resolution 3 – Extension of Approval of Share and Warrant Issue  

 
“That the issue of 20,652,601 fully paid ordinary shares ("Shares") and 4,130,521 attaching 
warrants (Securities) as described in the Explanatory Memorandum accompanying this 
Notice of Meeting be approved for the purposes of  ASX Listing Rule 7.1 and for all other 
purposes.” (Refer Explanatory Statement) 
 

  Resolution 4 - Advisory Resolution 
To consider and, if thought fit, pass the following non-binding resolution: 
 
“That the remuneration report for the year ended 30 June 2011 be adopted.” (Refer 
Explanatory Statement) 
 
Voting exclusions apply to Resolutions 2, 3 and 4. See page 5 for details. 

 
General  
 
To transact any business which may be lawfully brought forward. 
 
By order of the Board 
 
Michael Wu, 
Company Secretary 
28 October 2011.  
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PROXIES 

 
Please note that: 
 
1) A shareholder entitled to attend and vote is entitled to appoint up to two proxies. Where two 

proxies are appointed, each shall be entitled to cast that number of votes (disregarding fractions) 
which bear the same proportion to the total number of votes which the shareholder could 
exercise if personally present at the meeting as the number of shares specified in the 
appointment of such proxy bears to the total number of shares held by the shareholder. A proxy 
need not be a shareholder. If the proxy is a shareholder, that person is only entitled to one vote 
on a show of hands. If two proxies are appointed, neither may vote on a show of hands. 

 
2) To be effective, the instrument appointing a proxy must be received by the Share Registry not 

later than 9.00 am on 28 November 2011. 
 
3) Under section 1109N of the Corporations Act 2001, the Board of Directors of the Company has 

determined that all persons holding shares at 9 am on 28 November 2011 will be taken to be 
shareholders for the purposes of this meeting. 

 
4) The accompanying explanatory statements form part of this notice of meeting. 
 

New sections 250BB and 250BC of the Corporations Act came into effect on 1 August 2011 and 
apply to voting by proxy on or after that date. Shareholders and their proxies should be aware of 
these changes to the Corporations Act, as they will apply to this Annual General Meeting. 
Broadly, the changes mean that: 

 if proxy holders vote, they must cast all directed proxies as directed; and 

 any directed proxies which are not voted will automatically default to the Chair, who must vote 
 the proxies as directed. 

 Further details on these changes is set out below; 

 Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify 
the way the proxy is to vote on a particular resolution and, if it does: 

 the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that 
 way (i.e. as directed); and 

 if the proxy has 2 or more appointments that specify different ways to vote on the resolution – 
 the proxy must not vote on a show of hands; and 

 if the proxy is the chair of the meeting at which the resolution is voted on – the proxy 
 must vote on a poll, and must vote that way (i.e. as directed); and 

 if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so,  the 
proxy must vote that way (i.e. as directed) 
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 Transfer of non-chair proxy to chair in certain circumstances 

 Section 250BC of the Corporations Act provides that, if: 

 an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a 
 meeting of the Company's members; and 

 the appointed proxy is not the chair of the meeting; and 

 at the meeting, a poll is duly demanded on the resolution; and 

 either of the following applies: 

o the proxy is not recorded as attending the meeting; 

o the proxy does not vote on the resolution; 

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed 
as the proxy for the purposes of voting on the resolution at the meeting. 

 
The enclosed proxy form provides further details on appointing proxies and lodging proxy forms. 
 
 

The Chair intends to vote any undirected proxy in favour of all resolutions including 
Resolution 4 (Adoption of Remuneration Report). 

 
You should note that if you appoint the Chair as your proxy, or the Chair is appointed your proxy by 
default, and the proxy form does not specify whether to vote "For", "Against" or "Abstain", your 
undirected proxies held by the Chair will be taken as a direction to the Chair to vote in accordance 
with his stated voting intention, which is to vote in favour of all Resolutions (including Resolution 4 – 
adoption of the Remuneration Report). 
 
You always have the ability to appoint the Chair as your proxy and direct him to cast your votes 
contrary to the Chair's stated voting intention, or to abstain from voting on a Resolution. 
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VOTING EXCLUSIONS 
 
Resolutions 2 and 3 
 
Under ASX Listing Rule 14.11.1, the Company will disregard any votes cast on the 
Resolutions by the following persons: 
 
RESOLUTION PERSONS EXCLUDED FROM VOTING 
2. Ratification of Shares  The Company will disregard any votes cast in 

relation to Resolution 2 by participants in the shares 
issued on 2 September 2011 and 10 October 2011 
and any of their associates, except as permitted by 
the paragraph below headed ‘Permitted Exception to 
Voting Exclusion’. 

3.  Extension of Approval of 
Share and Warrant ISsue 

The Company will disregard any votes cast in 
relation to Resolution 3 by holders expected to be 
participants in the shares and warrants to be issued 
and any of their associates, except as permitted by 
the paragraph below headed ‘Permitted Exception to 
Voting Exclusion’. 

 
Permitted Exception to Voting Exclusion 
 
The Company need not disregard a vote if: 
 

- it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the 
directors of the proxy form: or 

- it is cast by a person chairing the meeting 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. 

 
Resolution 4 
 
A vote on this Resolution must not be cast (in any capacity) by or on behalf of the following persons: 
 
(a) a member of the Key Management Personnel; or  
(b) a Closely Related Party of such a member. 
 
However, a person described above may cast a vote on this Resolution if: 

 the person does so as a proxy appointed by writing that specifies how the proxy is to vote on 
the proposed resolution; and 

 the vote is not cast on behalf of a person described in (a) or (b) above. 
 
For these purposes: 
 
Key Management Personnel are those people described as Key Management Personnel in the 
Company's Remuneration Report and includes all directors. 
 
Closely Related Party means, as defined in the Corporations Act, any of the following in relation to 
a member of the Key Management Personnel:  
a) a spouse or child of the member; or 
b) a child of the member’s spouse; or 
c) a dependant of the member or of the member’s spouse; or 
d) anyone else who is one of the member’s family and may be expected to influence the   

member, or be influenced by the member, in the member’s dealings with the entity; or 
e) a company the member controls; or 
f) a person prescribed by the Corporations Regulations 2001 (Cth). 
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PROXY FORM 
Healthzone Limited  

ABN 118 715 772 
 

To be effective this Proxy Form must be lodged at the registered office of Boardroom Limited, Level 
7, 207 Kent Street, Sydney, NSW 2000 by 9.00 am on 28 November 2011. 
  
Appointment of Proxy 
 
I/We ………………………………………………………………………………………….. 
 
of …………………………………………………………………………………………….. 
 
being a member of the company hereby appoint: 
 
 
Proxy 1 

 
(Name or Office held by proxy) 

 
Proxy 2 

 
(Name or Office held by proxy) 

* if you are entitled to cast two (2) or more votes, you may appoint two (2) proxies. 
 
or failing him or her or them the chairman of the meeting to vote for me/us and on my/our behalf at 
the general meeting to be held on 30 November, 2011 and at any adjournment thereof in respect of 
all my/our shares, or where two (2) proxies are appointed, in respect of the following numbers of 
my/our shares: 
 
 Number of 

Shares 
OR Percentage of Shares 

** 
 
Proxy 1 

  
OR 

 

 
Proxy 2 

  
OR 

 

** inset number or percentage, but not both. 
 
Note: where your proxy does not otherwise direct, the Chairman intends to vote in favour of each 
resolution. 
 
Where this Proxy Form is signed under power of attorney he Attorney(s) declare(s) that he/she/they 
have not received any notice of the revocation of such power. 
 
Dated this …………………………………. day of …………………………………2011  
 
Signed: (1) 
 
Signature: ……………………………… Signature: …………..……………………. 
 
Name: ………..………………………... Name: ………………………………..….. 
 
Capacity: …..…………………………. (2) Capacity: ……………… ……….……….. 
(1) If joint holders, each must sign. 
(2) For example: attorney, director, company secretary, authorised officer. 
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Companies must execute: 
 Under seal: or 
 by a director and a company secretary signing the Proxy Form; or 
 (where it is a proprietary company where the sole director is also the sole company secretary) 

by that director signing this Proxy Form; or 
 by authorised officer or 
 by attorney 
 
If signed by an attorney or under another authority, for this proxy to be effective the power of 
attorney or other authority, if any, under which it is signed or a certified copy of the power of 
authority must be deposited at Boardroom Limited, Level 7 207 Kent Street, Sydney, New South 
Wales, 2214, or be received by facsimile on facsimile number (02) 02 9290 9655 by 9.00 am 
(Sydney time) on 28 November, 2011. 
 
If you appoint the Chairman as your proxy (including by default) and you do not wish to direct the 

Chairman on how to vote then please place a mark in the box.    □  

 
By marking this box, you acknowledge that the Chairman may exercise your proxy even if he has an 
interest in the outcome of the resolution and votes cast by him other than as proxy holder will be 
disregarded because of that interest. The Chairman intends to vote undirected proxies in favour of 
all resolutions, including Resolution 4 (adoption of Remuneration Report), and by marking the box 
you will be taken to have authorised him to do so. 
 
Should you wish to direct your proxy how to vote, please indicate (by inserting X) in the appropriate 
box against each item, otherwise your proxy may vote as he or she thinks fit or may abstain from 
voting: 
 
Proxy 1:      For  Against Abstain 

1. Re-election of Mr Ian Spence   □      □  □  
2. Ratification of Share Issue    □      □  □  
3. Extension of Approval    □      □  □  
4. Adoption of Remuneration Report   □      □  □  
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Proxy 2 (if applicable)    For  Against Abstain 

1. Re-election of Mr Ian Spence   □      □  □  
2. Ratification of Share Issue    □      □  □  
3. Extension of Approval    □      □  □  
4. Adoption of Remuneration Report   □      □  □  
 
 
 



 

1488196-v1\SYDDMS\AUSBF1Healthzone Notice of AGM  Page 9 
   

Healthzone Limited  
ACN 118 715 772 

 
Explanatory Statement in relation to Annual General Meeting ("Meeting") to be held at 
Baker & McKenzie, Level 27, 50 Bridge Street, Sydney,  NSW 2000 on Wednesday, 30 
November, 2011 at 9.00 am. 
 
This Explanatory Statement has been prepared for the information of shareholders of the 
Company in relation to the business to be conducted at the company's Meeting. 
 
The purpose of this Explanatory statement is to provide shareholders with information that is 
reasonably required by Shareholders to decide how to vote upon the resolutions. The Directors 
recommend that shareholders read this Explanatory Statement before determining whether or 
not to support the Resolutions. 
 
 
Resolution 1– Re-election of Mr Ian Spence 
 
Mr Spence was appointed by the Board as a Director on 30 November 2010. 

 
Accordingly Mr Spence will retire at the Meeting pursuant to clause 20.1 of the Company’s 
Constitution but will remain acting as a Director during the Meeting and being eligible offers 
himself for re-election as a Director at the Meeting. 
 
Background details for Mr Spence are set out in the Annual Report. 
 
The Directors, with Mr Spence abstaining, unanimously recommend that shareholders vote in 
favour of this Resolution. 
 

 
Resolution 2 – Ratification of Shares Issue  
 
ASX Listing Rule 7.1 provides, subject to certain exceptions, without shareholder approval, a 
listed company must not issue equity securities where the number of equity securities proposed 
to be issued represents more than 15% of the company's shares then on issue. 
 
Listing Rule 7.4 provides that an issue of securities that was previously made without the 
approval under Listing Rule 7.1 is treated as having been made with approval if the issue of 
securities did not breach Listing Rule 7.1 (that is, was within the Company's 15% capacity) and 
Shareholders subsequently approve it. 
 
In July 2011 the Company obtained shareholder approval to issue up to 40,000,000 fully paid 
ordinary shares ("Shares") and 8,000,000 attaching warrants. 13,450,901 of these Shares were 
successfully issued in the period September to October 2011 to investors at a price of 38 cents 
per Share (the "Placement"). 
 
In addition to the Placement Shares, the Company issued a further 5,896,498 Shares within its 
15% capacity under Listing Rule 7.1 in the form of bonus shares (the "Bonus Shares"). The 
Bonus Shares were issued to the Placement investors in order to secure the benefits of the 
Placement  The company now seeks shareholder approval to ratify the issue of the Bonus 
Shares and refresh the 15% capacity. 
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Listing Rule 7.5 provides that for shareholders to approve an issue subsequently the notice of 
meeting must include particular information. This information is as follows. 
 
On 2 September 2011 and 10 October 2011 the Company issued 5,896,498 Shares as Bonus 
Shares to new investors on the basis of 1.1333 Bonus Shares for every five shares purchased in 
the Placement, which rank pari passu with other Shares. The Bonus Shares had a nil issue 
price, although they were not issued separately from the Placement and therefore formed part of 
the overall capital raising. 
 
The funds from the Placement were raised to provide funding for the Company’s development of 
proprietary health products, brand and business acquisitions, working capital and costs 
associated with the Placement.  
 
The Placement Shares and Bonus Shares were issued to a number of professional or 
sophisticated investors. No Bonus Shares were issued to Directors of the Company or their 
associates. 
 
The Directors unanimously recommend that shareholders vote in favour of this Resolution. 
 
 
Resolution 3 – Extension of Approval of Further Shares Issue  
 
ASX Listing Rule 7.1 provides, subject to certain exceptions, without shareholder approval, a 
listed company must not issue equity securities where the number of equity securities proposed 
to be issued represents more than 15% of the company's shares then on issue. 
 
Listing Rule 7.3 provides that notice of any meeting seeking approval for an issue of shares 
under Rule 7.1 must contain certain information including the date by which the shares will be 
issues.  That date can not be more than 3 months after the date of the approval.   
 
In July 2011 the Company obtained shareholder approval to issue up to 40,000,000 fully paid 
ordinary shares and 8,000,000 attaching warrants. 19,347,399 of these Shares (including the 
5,896,498 bonus shares) were successfully issued in the period September to October 2011 (the 
"Placement").  As 3 months has passed since the date of that approval no further shares can be 
issued under that approval, however, it is anticipated that up to an additional 20,652,601 fully 
paid ordinary shares ("Shares") and 4,130,521 attaching warrants (Securities) will be issued as 
part of ongoing take up under the initial Placement offer.  Resolution 3 is intended to refresh the 
previous approval for the issue of 40,000,000 fully paid ordinary shares and 8,000,000 attaching 
warrants to allow the balance to be placed. 
 
Listing Rule 7.3 provides that for shareholders to approve an issue the notice of meeting must 
include particular information. This information is as follows. 
 
The maximum number of Securities to be issued is up to 20,652,601 shares plus up to 
4,130,521 attaching warrants. 
 
The Securities will be issued no later than 3 months after the date of the meeting. 
 
The issue price for the shares will be at least of 80 percent of the average market price 
calculated in accordance with ASX listing rule 7.3.3 at the date(s) of the announcement of the 
issue by way of a placement. 
 
The shares are ordinary shares in the Company.  The warrants are issued for no consideration, 
but attach to the shares issued on the basis of one warrant for every five shares. Each warrant is 
entitled to be converted to one ordinary share at a price of $0.48 cents before 11 July 2016. The 
terms of the warrants are set out in Appendix A. 
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The funds from the issue of the Securities will be used to provide funding for the Company’s 
development of proprietary health products, brand and business acquisitions, working capital 
and costs associated with the placement.  
 
The Securities are proposed to be issued to a number of professional or sophisticated investors. 
No Securities are proposed to be issued to Directors of the Company or their associates. 
 
The Directors unanimously recommend that shareholders vote in favour of this Resolution. 
 
 
Resolution 4 - Advisory resolution – Remuneration Report   
 
The remuneration report for the year ended 30 June 2011 appears in the Company’s Annual 
Report. An electronic copy of the 2011 Annual Report can be obtained from the website 
address: www.healthzone.com.au. 
 
The remuneration report sets out the policy for the remuneration of the Directors and key 
management personnel (as defined in the relevant accounting standard) of the Company and 
the consolidated entity. 
 
The Corporations Act 2001 requires that a resolution be put to a vote of shareholders that the 
Remuneration Report be adopted. The Corporations Act expressly provides that the vote is 
advisory only and does not bind the directors or the Company. 
 
The Directors unanimously recommend that Shareholders vote in favour of this Resolution. 
 
 
Under recent changes to the Corporations Act which came into effect on 1 July 2011, if at 
least 25% of the votes cast on Resolution 4 are voted against adoption of the Remuneration 
Report at the Annual General Meeting, and then again at the Company's 2012 annual general 
meeting, the Company will be required to put to Shareholders a resolution proposing the 
calling of a general meeting to consider the appointment of directors of the Company (Spill 
Resolution). 

If more than 50% of votes are in favour of the Spill Resolution, the Company must convene 
the general meeting (Spill Meeting) within 90 days of the Company's 2012 annual general 
meeting.  All of the Directors who were in office when the Company's 2012 Directors' report 
was approved, other than the managing director of the Company, will cease to hold office 
immediately before the end of the Spill Meeting but may stand for re-election at the Spill 
Meeting.  Following the Spill Meeting those persons whose election or re-election as Directors 
is approved will be the Directors of the Company. 

A reasonable opportunity will be provided for Shareholders for discussion of the Remuneration 
Report at the Meeting. 
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Appendix A 
 

Summary of Terms and conditions of Warrants (Immediate Vesting) 
 
The Warrants are granted on the following terms and conditions: 
 
 One free Warrant will be issued for every five Shares subscribed for  

 
 Each Warrant will entitle the Warrant holder to subscribe for one fully paid ordinary share in the 

capital of the Company for $0.48 per share before the Expiry Date. 
 
 The Warrants will vest immediately upon issue and Warrant holders will thereafter be able to 

exercise the Warrants at any time prior to the Expiry Date, provided the Warrants have not 
expired.  

 
 The Warrants shall expire at 5.00 pm Eastern Standard time on 11 July 2016, or upon the 

liquidation or winding up of the Company for any reason other than by way of a voluntary 
winding-up (in each case, the ‘Expiry Date’). 

 
 If the 20-trading day volume weighted average price of Healthzone shares (as published by or 

derived from the Australian Securities Exchange) is at least 250% of the exercise price, the 
Company may give written notice to each option holder that if such holder does not exercise its 
Options within 30 days from the date of such notice, then the Options would expire on that 30th 
day.    
 

 Warrants will not be quoted on any securities exchange  
 

 The Warrants are transferable at any time to persons to whom securities in the Company may 
be issued or transferred without the issue of a disclosure document, prospectus, or other such 
similar document as may be required under Australian law provided that certain procedures for 
transfer are met.  

 
 All shares issued pursuant to the exercise of the Warrants will rank pari passu in all respects 

with the Company's existing ordinary fully paid shares.  
 
 There are no participating rights or entitlement inherent in the Warrants to participate in new 

issues of capital offered to shareholders during the currency of the Warrants.  Warrants that 
have been exercised prior to the record date for participation in a new issue of capital will confer 
an entitlement to participate in the new issue. 

 
 In the event of reorganisation (including a consolidation, sub-division, reduction or return) of the 

issued capital of the Company, the number of Warrants and the exercise price of the Warrants 
shall be reorganised in the manner required by the ASX Listing Rules. 

 
 If there is a pro-rata issue (except a bonus issue) to holders of ordinary shares in the Company, 

the exercise price of Warrants shall be adjusted according to a specified formula.  
 

 If there is a bonus issue to the holders of ordinary shares, the number of securities over which a 
Warrant is exercisable will be increased by the number of ordinary shares which the Warrant holder 
would have received if the Warrant had been exercised before the record date for the bonus issue. 

 


