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Important notices

Nature of this document

This Scheme Booklet provides LWB Shareholders with information 
about the proposed acquisition of LWB by AGI, a wholly-owned 
subsidiary of Lion.

If you have sold all of your LWB Shares, please ignore this Scheme 
Booklet.

Regulatory information

This Scheme Booklet is the explanatory statement for the proposed 
scheme of arrangement between LWB and the Scheme Participants as 
at the Scheme Record Date for the purposes of section 412(1) of the 
Corporations Act. A copy of the proposed Scheme is included in this 
Scheme Booklet as Annexure B.

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

ASIC has been requested to provide a statement in accordance with 
section 411(17)(b) of the Corporations Act that ASIC has no objection 
to the Scheme. If ASIC provides that statement, it will be produced 
to the Court at the time of the Second Court Hearing to approve the 
Scheme. Neither ASIC nor any of its officers takes any responsibility 
for the contents of this Scheme Booklet.

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

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

The fact that under subsection 411(1) of the Corporations Act the 
Court has ordered that a meeting be convened and has approved 
the explanatory statement required to accompany the notices of the 
meeting does not mean that the Court:

•  has formed any view as to the merits of the proposed 
Scheme or as to how members should vote (on this matter 
members must reach their own decision); or

•  has prepared, or is responsible for, the content of, the 
explanatory statement.

Responsibility for information

LWB has been solely responsible for preparing this Scheme Booklet, 
and the Lion Group and its directors and officers do not assume 
any responsibility for the accuracy or completeness of this Scheme 
Booklet, except that:

•  AGI has been solely responsible for preparing the Lion 
Information. LWB and its directors and officers do not assume 
any responsibility for the accuracy or completeness of any 
Lion Information, except to the extent that LWB has provided 
AGI with information for the purpose of AGI preparing 
information on the merged entity following implementation 
of the Scheme.

•  Ernst & Young Transaction Advisory Services Limited has 
prepared the Independent Expert’s Report in relation to 
the Scheme and takes responsibility for that report. The 
Independent Expert’s Report is set out in Annexure A.

Forward looking information

Certain statements in this Scheme Booklet are about the future.

LWB Shareholders should be aware that there are risks (both known 
and unknown), uncertainties, assumptions and other important 
factors that could cause the actual conduct, results, performance 
or achievements of LWB to be materially different from the future 
conduct, results, performance or achievements expressed or implied 
by such statements or that could cause the future conduct, results, 

performance or achievements to be materially different from historical 
conduct, results, performance or achievements.

These risks, uncertainties, assumptions and other important factors 
include, among other things, the risks set out in section 7.4 of this 
Scheme Booklet.

None of the LWB Group or the Lion Group, or any of their directors, 
officers or advisers, or any other person gives any representation, 
assurance or guarantee that the occurrence of the events expressed 
or implied in any forward looking statements in this Scheme Booklet 
will actually occur.

LWB Shareholders are cautioned about relying on any such forward 
looking statements. The forward looking statements in this Scheme 
Booklet reflect views held only as at the date of this Scheme Booklet. 
Additionally, statements of the intentions of the Lion Group reflect 
present intentions as at the date of this Scheme Booklet and may be 
subject to change.

Subject to the Corporations Act and any other applicable laws, the 
LWB Group and the Lion Group disclaim any duty to update any 
forward looking statements other than with respect to information 
that they become aware of prior to the Scheme Meeting which is 
material to the making of a decision regarding whether or not to vote 
in favour of the Scheme.

Not investment advice

This Scheme Booklet does not take into account the investment 
objectives, financial situation, tax position or particular needs of any 
LWB Shareholder or any other person. This Scheme Booklet should 
not be relied upon as the sole basis for any decision in relation to 
LWB Shares or any other securities. LWB Shareholders should seek 
independent advice before making any decision regarding the 
Scheme or their LWB Shares.

Privacy

The LWB Group and the Lion Group may collect personal information 
in the process of implementing the Scheme. This information includes 
your name, contact details, information on your shareholding in LWB 
and the name of persons appointed by you to act as a proxy, attorney 
or corporate representative at the Scheme Meeting. The primary 
purpose of the collection of personal information is to assist LWB 
and the Lion Group to conduct the Scheme Meeting and implement 
the Scheme. Personal information of the type described above may 
be disclosed to the LWB Registry, print and mail service providers, 
authorised securities brokers and Related Bodies Corporate and 
advisers of LWB and the Lion Group. LWB Shareholders have certain 
rights to access personal information that has been collected. If you 
would like to obtain details of information about you held by LWB, 
please contact LWB’s Company Secretary, Jason Markwart, on +61 8 
9338 8500.

Defined terms and interpretation

A number of defined terms are used in this Scheme Booklet. These 
terms are capitalised and have the meaning set out in section 13.1 of 
this Scheme Booklet.

Section 13.1 also explains how to interpret some of the information 
included in this Scheme Booklet, for example dollar amounts and 
references to time.

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

Date of Scheme Booklet

This Scheme Booklet is dated 13 August 2012.
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1 Key  dates

Date of this Scheme Booklet 13 August 2012

First Court Hearing 13 August 2012

Latest time and date for receipt
of Proxy Forms for Scheme Meeting

4:30pm (Perth time), 15 September 2012

Time and date for determining eligibility 
to attend and vote at Scheme Meeting

4:30pm (Perth time), 15 September 2012

Scheme Meeting to be held at the Little Creatures Loft, 
42 Mews Road, Fremantle, Western Australia

4:30pm (Perth time), 17 September 2012

If the Scheme is approved by LWB Shareholders:

Special Dividend determined* 17 September 2012

Second Court Hearing (for approval of the Scheme) 19 September 2012

Outcome of Second Court Hearing announced to ASX 19 September 2012

Effective Date

Court order lodged with ASIC and announcement to ASX

Last date for trading in LWB Shares on ASX

19 September 2012

Special Dividend Record Date* 26 September 2012

Scheme Record Date 28 September 2012

Implementation Date

Payment of Special Dividend*

Payment of Scheme Consideration

8 October 2012

*  Subject to receipt of a favourable Class Ruling (or a draft of it which is reasonably satisfactory to LWB and AGI) 
and the determination of the LWB Board.

All dates following the date of the Scheme Meeting are indicative only and, among other things, are subject 
to all necessary approvals from the Court and other Regulatory Authorities. Any changes to the above timetable 
(which may include an earlier or later date for the Second Court Hearing) will be announced through ASX and 
notified on LWB’s website at www.littleworldbeverages.com.



4

2  Letter from the Chairman of LWB

Dear LWB Shareholder,

As you may be aware, LWB announced on 18 June 2012 that it had entered into a Scheme Implementation 
Agreement with its major shareholder, Anglo-Gaelic Investments Pty Ltd (a wholly-owned subsidiary of Lion Pty Ltd) 
(AGI), under which it is proposed that AGI will acquire all of the LWB Shares that it does not already own by way 
of a scheme of arrangement (Scheme).

If the Scheme proceeds, LWB Shareholders (other than AGI) will receive a total of $5.30 per LWB Share 
(Total Payment). The Total Payment is expected to comprise:

• a cash payment of $5.10 for each LWB Share held by Scheme Participants as at the Scheme Record Date; and

•  subject to LWB receiving a favourable Class Ruling from the ATO (or a draft of it which is reasonably satisfactory 
to LWB and AGI), a fully franked Special Dividend of $0.20 for each LWB Share held by LWB Shareholders as at 
the Special Dividend Record Date.

If LWB does not receive a favourable Class Ruling from the ATO (or a draft of it which is reasonably satisfactory to 
LWB and AGI), the LWB Board will not determine to pay the Special Dividend and the Total Payment will be a cash 
payment of $5.30 per LWB Share held by Scheme Participants as at the Scheme Record Date.

The Total Payment represents a substantial premium to LWB’s historical trading prices and also compares favourably 
to comparable precedent transactions.

LWB has achieved very strong growth since listing on ASX in 2005. During that time, LWB has developed into a 
leading participant in the Australian craft beer market.

While LWB continues to have a positive outlook as an independent ASX-listed company, the Non-Lion Directors 
believe that the pricing under the Scheme is very attractive, and appropriately recognises the inherent value 
in the company’s brands and its growth opportunities. The Scheme also provides certain cash proceeds for your 
shares in LWB at a time of high equity market volatility and uncertainty surrounding the global economic outlook. 

Your Non-Lion Directors unanimously recommend that you vote in favour of the Scheme at the Scheme 
Meeting, in the absence of a Superior Proposal. Subject to this same qualification, each of those 
Directors intends to vote all the LWB Shares owned or controlled by them in favour of the Scheme.

You should read this Scheme Booklet carefully and in its entirety, including the reasons to vote in favour or 
against the Scheme set out in section 4, before making any decision on how to vote on the Scheme Resolution.

Furthermore, the Independent Expert, Ernst & Young Transaction Advisory Services Limited, has concluded that 
the Scheme is in the best interests of LWB Shareholders. The Independent Expert has assessed the full underlying 
value of LWB at between $4.32 and $5.05, with a midpoint value of $4.68 per LWB Share. The Total Payment of 
$5.30 per LWB Share implies a premium to the assessed fair value of a LWB Share of between 4.9% and 22.7%, 
with a midpoint of 13.1%.

Your vote is important and I encourage you to vote either by attending the Scheme Meeting, to be held 
on Monday, 17 September 2012 at 4:30pm (Perth time) at the Little Creatures Loft, 42 Mews Road, 
Fremantle, Western Australia or by lodging a proxy vote. A proxy form is provided with this Scheme Booklet. 
Further information on how to vote, including instructions on lodging a proxy form, is set out in section 10 
of this Scheme Booklet.

Yours sincerely,

Ian Cochrane

Chairman 
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3  Letter from the 
Chief Executive Officer of Lion

Dear LWB Shareholder,

On 18 June 2012, Lion announced that it had reached an agreement with the Board of Little World Beverages 
Limited (LWB) to acquire, via its wholly owned subsidiary Anglo-Gaelic Investments Pty Ltd (AGI), all of the 
shares in LWB that it did not already own by way of a Scheme of Arrangement (Scheme).

Under the terms of the Scheme, LWB Shareholders (other than AGI) will receive a Total Payment of $5.30 
in cash per LWB Share they own.  Full details of Lion’s proposal are set out in this Scheme Booklet.

Lion is confident that the Scheme is compelling for you as a LWB Shareholder, offering an attractive premium 
for your LWB Shares and the certainty of all cash consideration.  In particular, the Total Payment of $5.30 per 
LWB Share represents a 39.8% premium to the ASX closing price for LWB Shares of $3.79 on 15 June 2012 
(being the last trading day prior to the announcement of the Scheme on 18 June 2012).  The implied premium 
is even more compelling when considered against the prices at which LWB Shares have traded over the previous 
six months.

Lion also believes that its proposal compares favourably to other recent transactions in the domestic beer market.    

Lion has been a supportive long-term shareholder in LWB and has great respect for the achievements of the 
founders, Board, management and people of LWB, who have built a portfolio of some of the most iconic brands 
in the Australian craft beer segment.  Lion has demonstrated experience in the craft beer segment and recognises 
the importance of retaining the distinct and individual brand positioning that is unique to LWB. 

Under Lion, LWB’s brands will maintain their unique character and heritage, whilst benefiting from Lion’s 
operational expertise and scale.

Lion is delighted that the Non-Lion Directors have unanimously recommended that LWB Shareholders vote in 
favour of the Scheme, in the absence of a Superior Proposal, and subject to the same qualification, have each 
confirmed their intention to vote all the shares in LWB held or controlled by them in favour of the Scheme.  
Additionally, the Independent Expert has concluded that the Scheme is in the best interests of LWB Shareholders.

On behalf of the Lion Board, I encourage you to read this important document in its entirety and to vote in favour 
of the Scheme.  

Yours sincerely,

Robert Murray

Chief Executive Officer, Lion Pty Limited & Director, Anglo-Gaelic Investments Pty Ltd
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4 Con siderations relevant to your vote

4.1 Sum mary

 Reasons to vote in favour of the Scheme

 ✓  Your Non-Lion Directors unanimously recommend that you vote in favour of the Scheme 
at the Scheme Meeting, in the absence of a Superior Proposal

 ✓  The Independent Expert has concluded that the Scheme is in the best interests of 
LWB Shareholders

 ✓ The Total Payment represents a significant premium to LWB’s historical trading prices

 ✓ The Total Payment compares favourably to comparable precedent transactions

 ✓  The Total Payment delivers certain cash proceeds at a time of high equity market volatility 
and in an uncertain global economic environment

 ✓  The Special Dividend (if paid) will be fully franked, which may have value for certain 
LWB Shareholders

 ✓  An alternative proposal is considered unlikely and none has emerged as at the date of this 
Scheme Booklet

 ✓ The LWB Share price is likely to fall if the Scheme is not implemented

 ✓  No brokerage or stamp duty will be payable on the transfer of your LWB Shares 
under the Scheme

  Reasons to vote in favour of the Scheme are discussed in more detail in section 4.2 of this 
Scheme Booklet.

 Rea sons you may choose to vote against the Scheme

 ✘  You may disagree with the Non-Lion Directors and the Independent Expert and believe that the 
Scheme is not in your best interests

 ✘  If the Scheme proceeds, you will no longer be a LWB Shareholder and you will not participate in 
any potential upside that may result from being a LWB Shareholder

 ✘ The tax consequences of the Scheme for you may not be suitable to your financial position

 ✘  You may consider that there is potential for a Superior Proposal to be made in relation to 
LWB in the foreseeable future

  Reasons why you may not want to vote in favour of the Scheme are discussed in more detail 
in section 4.3 of this Scheme Booklet.
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4.2 Reas ons to vote in favour of the Scheme
 (a)  Your Non-Lion Directors unanimously recommend that you vote in favour of the Scheme at the 

Scheme Meeting, in the absence of a Superior Proposal

   Your Non-Lion Directors believe the Scheme is in the best interests of LWB Shareholders and 
unanimously recommend that, in the absence of a Superior Proposal emerging, you vote in favour 
of the Scheme at the Scheme Meeting.

   In reaching their recommendation, the Non-Lion Directors have assessed the Scheme having regard 
to the reasons to vote in favour of, or against, the Scheme, as set out in this Scheme Booklet, 
and LWB’s current strategic plans.

   The Non-Lion Directors believe that the amount of the Total Payment is highly attractive and that 
the Scheme provides an opportunity for you to realise cash value in the near term, which may not 
be achieved if the Scheme does not proceed. The Non-Lion Directors believe the Total Payment 
appropriately recognises the inherent value in LWB’s brands and further growth opportunities, 
including the expected benefits of the Geelong brewery when commissioned.

   Each Non-Lion Director intends to vote the LWB Shares that they own or control in favour of 
the Scheme, in the absence of a Superior Proposal. The interests of the Directors are set out in 
section 12.1 of this Scheme Booklet.

   The Lion Nominee Director is also an employee of Lion and, on that basis, makes no recommendation 
in relation to the Scheme. Further details relating to the Lion Nominee Director are set out in section 
8.1(e) of this Scheme Booklet.

 (b)  The Independent Expert has concluded that the Scheme is in the best interests of 
LWB Shareholders

   The Independent Expert, Ernst & Young Transaction Advisory Services Limited, has assessed the fair 
value of LWB Shares on a 100% controlling interest basis to be in the range of between $4.32 and 
$5.05, with a midpoint of $4.68. The Total Payment of $5.30 per LWB Share implies a premium 
to the assessed fair value of a LWB Share of between 4.9% and 22.7%, with a midpoint of 13.1%. 

  The Independent Expert has concluded that: 

    “Based on the analysis conducted throughout this report, which shows that AGI is 
offering a premium to the fair value of a LWB share, in our opinion, the Scheme 
is ‘fair and reasonable’ and is therefore in the best interests of LWB Shareholders.”

   A complete copy of the Independent Expert’s Report is included as Annexure A to this Scheme Booklet 
and your Non-Lion Directors encourage you to read the report in full.

 (c) The Total Payment represents a significant premium to LWB’s historical trading prices

   The Total Payment of $5.30 per LWB Share, which will be paid if the Scheme is approved and 
implemented, represents a significant premium to LWB’s historical trading prices, as summarised 
in the chart below.

  Comparison of the Total Payment to the historical trading prices of LWB Shares

 

 

 

  

Last Traded Price
as at 15 June 2012

Total Payment per LWB Share: $5.30

39.8% Premium 45.0%

$3.65$3.79 $3.66 $3.54

44.9% 49.6%

1 Month VWAP
to 15 June 2012

3 Month VWAP
to 15 June 2012

6 Month VWAP
to 15 June 2012

  Source: IRESS. IRESS has not consented to the use of any trading data in this Scheme Booklet.
  NOTES: (1) 15 June 2012 represents the last ASX trading day prior to announcement of the Scheme.
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4  Con siderations relevant to your vote
(continued)

    The Total Payment is also significantly above the all-time high closing price for LWB Shares prior to the 
announcement of the Scheme of $4.02 on 1 April 2011.

 (d) The Total Payment compares favourably to comparable precedent transactions

    The Total Payment of $5.30 per LWB Share represents an implied multiple of earnings which is above 
the average of Australian and international comparable precedent transaction multiples, as considered 
by the Independent Expert in the Independent Expert’s Report. These are highlighted in the chart below 
and set out in full in Annexure A to this Scheme Booklet.

  Comparison of implied multiples of earnings 

   

 

  
     NOTES: (1) Based on: (a) an implied enterprise value of $391.7m comprising an implied equity value of $362.5m 

and net debt of $29.3m (as at 30 June 2012); and (b) EBITDA of $20.2m (for the year ended 30 June 2012). Implied 
equity value is based on fully diluted shares on issue of 68,387,655, which includes 146,479 LWB Shares to be issued 
on the vesting of Achievement Rights. 

   (2) Refer to Appendix C of the Independent Expert’s Report for details of the comparable transactions. 

 (e)  The Total Payment delivers certain cash proceeds at a time of high equity market volatility and 
in an uncertain global economic environment

   The Total Payment of $5.30 per LWB Share provides a high degree of certainty of value and timing. 
Specifically, if the Scheme proceeds, it is expected that the Total Payment will be paid by 8 October 2012.

   In contrast, if the Scheme does not proceed, the amount which LWB Shareholders will be able to realise 
for their investment in LWB Shares will necessarily be uncertain. Among other things, their investment 
will be subject to the performance of LWB’s business from time to time, general economic conditions 
and movements in the share market, which has been highly volatile in recent times. The Scheme 
removes this uncertainty for Scheme Participants. For further details of the risks relating to an investment 
in LWB, see section 7.4 of this Scheme Booklet.

 (f) The Special Dividend will be fully franked which may have value for certain LWB Shareholders

   If LWB receives a favourable Class Ruling from the ATO (or a draft of it which is reasonably satisfactory 
to LWB and AGI), the LWB Board intends to determine to pay LWB Shareholders the Special Dividend of 
$0.20 in relation to each LWB Share held by them as at the Special Dividend Record Date, conditional on 
the Scheme becoming Effective.

   The Special Dividend will be fully franked with approximately $0.086 of Australian franking credits which 
may have incremental value for certain LWB Shareholders.

  LWB Shareholders will not receive the Special Dividend if the Scheme does not proceed.

   You should refer to section 11 of this Scheme Booklet for further details and consult your own taxation 
adviser to determine the tax consequences relevant to your individual circumstances.
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 (g)  An alternative proposal is considered unlikely and none has emerged as at the date 
of this Scheme Booklet

  Since the announcement by LWB of the Scheme on 18 June 2012, no alternative proposal has emerged.

   Given the time that has elapsed since the announcement of the Scheme, and the fact that AGI currently  
holds 34.66% of LWB, your Non-Lion Directors believe that an alternative proposal is unlikely to emerge.

   However, there remains the possibility that a third party may make an alternative proposal prior to the 
Scheme Meeting. The LWB Directors will notify LWB Shareholders if an alternative proposal is received 
before the Scheme Meeting.

 (h) The LWB Share price is likely to fall if the Scheme is not implemented

   The Total Payment represents a premium of approximately 39.8% to the last traded price of LWB Shares 
as at 15 June 2012, being the last ASX trading day immediately prior to the announcement of the 
Scheme.

   The LWB Share price rose significantly following the announcement by LWB of the Scheme on 18 June 
2012, as shown in the graph below.

  LWB Share price performance since listing on ASX
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Announcement of Scheme

Total Payment per LWB Share: $5.30
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   Your Non-Lion Directors believe that if the Scheme is not approved and no Superior Proposal emerges, 
the LWB Share price is likely to trade at levels below the price at which it has traded since 18 June 2012. 

   This view is shared by the Independent Expert who states that: “If the Scheme is not approved or is not 
completed it is unlikely that LWB’s shares would continue to trade at current prices.”

 (i)  No brokerage or stamp duty will be payable on the transfer of your LWB Shares under the 
Scheme

   Scheme Participants will not incur any brokerage or stamp duty on the transfer of their LWB Shares 
under the Scheme.
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4  Con siderations relevant to your vote
(continued)

4.3 Reasons  you may choose to vote against the Scheme
 (a)  You may disagree with the Non-Lion Directors and the Independent Expert and believe that the 

Scheme is not in your best interests

   You may disagree with the conclusion of the Non-Lion Directors and the Independent Expert that the 
Scheme is in the best interests of LWB Shareholders.

 (b)  If the Scheme proceeds, you will no longer be a LWB Shareholder and you will not participate 
in any potential upside that may result from being a LWB Shareholder

  If the Scheme proceeds, you will cease to be a LWB Shareholder. As such:

  •  you will cease to participate in the future financial performance and prospects of LWB’s 
ongoing business;

  •  you will forego any future dividends from LWB and no longer participate in any potential 
share price appreciation; and

  •  you will lose your voting rights as a LWB Shareholder and, therefore, your ability to influence the 
future direction of LWB. All future benefits, risks and costs associated with being a LWB Shareholder 
will accrue exclusively to AGI, as the sole LWB Shareholder following implementation 
of the Scheme.

   You may believe that LWB will deliver greater returns over the long term by remaining an independent 
company. However, if you retain your investment in LWB, you will be exposed to the inherent risks 
associated with such an investment. Further information regarding these risks is provided in section 7.4 
of this Scheme Booklet.

 (c)  The tax consequences of the Scheme for you may not be suitable to your financial position

   Implementation of the Scheme may trigger tax consequences for Scheme Participants, which may arise 
earlier than may otherwise have been the case. Section 11 of this Scheme Booklet provides a general 
outline of the main Australian taxation implications of the Scheme for certain LWB Shareholders. 
All LWB Shareholders should consult with their own taxation advisers regarding the Australian and, 
if applicable, foreign taxation implications of the Scheme given the particular circumstances that apply to 
them.

 (d)  You may consider that there is potential for a superior proposal to be made in relation to LWB 
in the foreseeable future

   You may consider that there is the potential that a superior proposal could emerge in the foreseeable 
future. However, for the reasons noted below, the Non-Lion Directors consider that a superior proposal 
is unlikely to emerge in the foreseeable future as:

  • AGI already holds 34.66% of LWB;

  •  since the announcement of the Scheme on 18 June 2012 and up to the date of this Scheme 
Booklet, no alternative proposal has been received; and

  •  the Scheme Implementation Agreement prohibits LWB from soliciting proposals for Competing 
Transactions during the Exclusivity Period (which expires on 17 December 2012) subject to certain 
qualifications and exceptions.

   For further information on LWB’s exclusivity arrangements with AGI, including qualifications and 
exceptions to those arrangements, refer to section 9 of this Scheme Booklet.
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5 Frequently asked questions

Question Answer See section(s) …

Questions about the Scheme and what you will receive

What is the Scheme? The Scheme is a scheme of arrangement between LWB and 
Scheme Participants.

If the Scheme becomes Effective, then AGI will acquire all LWB 
Shares that it does not already own and LWB will become a 
wholly-owned subsidiary of AGI.

A scheme of arrangement is a statutory procedure that is 
commonly used to enable one company to acquire another 
company. If the Scheme becomes Effective, the outcome on 
implementation will be similar to a successful 100% takeover bid 
for LWB.

6

What will I receive? If the Scheme becomes Effective, you will receive the Total 
Payment of $5.30 per LWB Share.

The Total Payment is expected to comprise:

•  a cash payment of $5.10 for each LWB Share you own as at 
the Scheme Record Date; and

•  subject to LWB receiving a favourable Class Ruling from the 
ATO (or a draft of it which is reasonably satisfactory to LWB 
and AGI), a fully franked Special Dividend of $0.20 for each 
LWB Share you own as at the Special Dividend Record Date.

If LWB does not receive a favourable Class Ruling from the ATO 
(or a draft of it which is reasonably satisfactory to LWB and AGI), 
the LWB Board will not determine to pay the Special Dividend and 
the Total Payment will be a cash payment of $5.30 per LWB Share 
you own as at the Scheme Record Date.

6.2

Can I choose to receive 
part of the Total 
Payment in the form of 
the Special Dividend?

No. The way the Total Payment is made will depend on whether 
LWB receives a favourable Class Ruling and whether the LWB 
Board determines to pay the Special Dividend.

If LWB does receive a favourable Class Ruling from the ATO (or a 
draft of it which is reasonably satisfactory to LWB and AGI), the 
LWB Board intends to determine to pay you the Special Dividend 
for each LWB Share you own as at the Special Dividend Record 
Date, conditional on the Scheme becoming Effective.

If LWB does not receive a favourable Class Ruling, the LWB Board 
will not determine to pay the Special Dividend and the Total 
Payment will be a cash payment of $5.30 per LWB Share you own 
as at the Scheme Record Date.

6.2

When will I be paid? Payment of the Total Payment is expected to be made on or about 
8 October 2012.

6.2 and 9.9

How will I be paid? All payments will be made by direct deposit into your nominated 
bank account, as advised to the LWB Registry before the 
applicable record date. If you have not nominated a bank account, 
payment will be by cheque.

6.2
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5  Frequently asked questions
(continued)

Question Answer See section(s) …

What happens if the 
Scheme does not 
proceed?

If the Scheme does not proceed:

•   you will not receive the Scheme Consideration or the Special 
Dividend;

•  LWB will remain listed on ASX;

•   you will keep your LWB Shares and continue to participate 
in the benefits of, and continue to be exposed to the risks 
associated with, an investment in LWB; and

•  the price of LWB Shares on ASX is likely to fall.

6.6

What are the tax 
implications of the 
Scheme?

A general summary of the Australian tax implications for 
Australian residents and non-residents is set out in section 11 of 
this Scheme Booklet.

You should seek your own professional advice on the tax 
consequences applicable to you.

11

Who is AGI? AGI is a wholly-owned subsidiary of Lion and a member of 
the Lion Group. The Lion Group conducts beverage and dairy 
operations in every Australian state and in New Zealand. For 
further details regarding AGI and the Lion Group, see section 8 of 
this Scheme Booklet.

8

Questions about the LWB Directors’ recommendations and intentions, and reasons to vote 
for or against the Scheme

What do the LWB 
Directors recommend?

The Non-Lion Directors unanimously recommend that LWB 
Shareholders vote in favour of the Scheme, in the absence of a 
Superior Proposal.

Each Non-Lion Director intends to vote all of the LWB Shares 
owned or controlled by them in favour of the Scheme, in the 
absence of a Superior Proposal.

The Lion Nominee Director is also an employee of Lion and, on 
that basis, makes no recommendation in relation to the Scheme. 

6.3

Why are the Non-
Lion Directors 
recommending that I 
vote in favour?

The reasons for the Non-Lion Directors’ recommendation are set 
out in sections 4.1 and 4.2.

4.1 and 4.2

What are the reasons 
why I might not want 
to vote in favour of the 
Scheme?

Reasons why you might not want to vote in favour of the Scheme 
are set out in sections 4.1 and 4.3.

4.1 and 4.3

What is the opinion 
of the Independent 
Expert?

The Independent Expert has concluded that the Scheme is in the 
best interests of LWB Shareholders.

The Independent Expert has assessed the fair value of LWB 
Shares on a 100% controlling interest basis to be in the range 
of between $4.32 and $5.05, with a midpoint of $4.68. The 
Total Payment of $5.30 per LWB Share implies a premium to the 
assessed fair value of a LWB Share of between 4.9% and 22.7%, 
with a midpoint of 13.1%.

A complete copy of the Independent Expert’s Report is included 
as Annexure A of this Scheme Booklet and the Non-Lion Directors 
encourage LWB Shareholders to read the report in full.

Annexure A
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Question Answer See section(s) …

Questions about the Scheme Meeting and voting at the Scheme Meeting

When and where will 
the Scheme Meeting be 
held?

The Scheme Meeting will be held at the Little Creatures Loft, 
42 Mews Road, Fremantle, Western Australia on Monday, 
17 September 2012 at 4:30pm (Perth time).

9.4

What vote is required 
to approve the 
Scheme?

For the Scheme to proceed, the Scheme Resolution must be 
passed by:

•   a majority in number (more than 50%) of Non-AGI 
Shareholders present and voting on the Scheme Resolution 
at the Scheme Meeting (either in person or by proxy); and

•   at least 75% of the total number of votes cast on the Scheme 
Resolution at the Scheme Meeting by Non-AGI Shareholders 
present and voting at the Scheme Meeting (either in person 
or by proxy).

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

9.4

How do I vote if I am 
not able to attend the 
Scheme Meeting?

If you would like to vote but cannot attend the Scheme Meeting 
in person, you should appoint:

•   a proxy to vote on your behalf by completing, signing and 
returning the original personalised Proxy Form sent to you 
with this Scheme Booklet by 4:30pm (Perth time) on 
15 September 2012; or

•   an attorney to vote on your behalf by sending any powers of 
attorney or authority to the LWB Registry or as indicated in the 
Proxy Form.

10.4

Am I entitled to vote? Each Non-AGI Shareholder who is registered on the LWB Register 
at 4:30pm (Perth time) on 15 September 2012 is entitled to 
attend and vote at the Scheme Meeting.

10.5

When will the result of 
the Scheme Meeting be 
known?

The result of the Scheme Meeting will be available shortly after 
the conclusion of the Scheme Meeting and will be available on 
ASX’s website at www.asx.com.au and on LWB’s website at www.
littleworldbeverages.com.

Even if the Scheme Resolution is passed by the Requisite Majorities 
at the Scheme Meeting, the Scheme is subject to the approval of 
the Court at the Second Court Hearing.

9.4

What happens if I vote 
against the Scheme or 
don’t vote at all at the 
Scheme Meeting?

If the Scheme Resolution is passed by the Requisite Majorities 
at the Scheme Meeting, then, subject to the other Conditions 
Precedent being satisfied or waived, the Scheme will be 
implemented and will be binding on all Scheme Participants, 
including those who did not vote or voted against the Scheme 
Resolution.

9.4
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5  Frequently asked questions
(continued)

Question Answer See section(s) …

Questions about the Special Dividend

When will the LWB 
Board determine to pay 
the Special Dividend?

The LWB Board will not determine to pay the Special Dividend 
until the Class Ruling (or   a draft of it which is reasonably 
satisfactory to LWB and AGI) has been issued by the ATO.

In addition, payment of the Special Dividend will be conditional on 
the Scheme becoming Effective.

11

What is the Class 
Ruling?

LWB has applied to the ATO for the Class Ruling to confirm the 
key Australian CGT and income tax implications of the Scheme 
and the Special Dividend for certain LWB Shareholders.

11

What if LWB does 
not receive the Class 
Ruling?

If the ATO does not issue the Class Ruling (whether in draft 
or not), or issues it in a form and substance not reasonably 
satisfactory to LWB and AGI, then the LWB Board will not 
determine that the Special Dividend be paid and the Total 
Payment will be a cash payment of $5.30 per LWB Share for each 
LWB Share you own as at the Scheme Record Date.

11

Questions about the implementation of the Scheme

Do I need to do or sign 
anything to transfer my 
LWB Shares?

No. If the Scheme becomes Effective, LWB will automatically 
have authority to sign a transfer document on behalf of Scheme 
Participants, who will then be paid as set out above.

You should be aware that, if you are a Scheme Participant, you 
will be deemed to have warranted to LWB, and authorised LWB to 
warrant to AGI on your behalf, that:

•   all your LWB Shares are fully paid and free from all 
encumbrances; and

•   you have full power and capacity to transfer your LWB 
Shares to AGI.

9.9 and 9.10

Are there any 
conditions to be 
satisfied?

The Scheme must be approved by the Requisite Majorities at the 
Scheme Meeting and by the Court.

The implementation of the Scheme is also subject to a number 
of conditions discussed at sections 6.5 and 9.1 of this Scheme 
Booklet. These conditions (other than Court approval) must be 
satisfied or waived before the Second Court Hearing for the 
Scheme to proceed.

6.5 and 9.1

Will I have to pay 
brokerage or stamp 
duty?

No. Scheme Participants will not incur any brokerage or stamp 
duty on the transfer of their LWB Shares under the Scheme.

6.8

Further questions

What if I have other 
questions

If you have other questions about the Scheme, you should 
consider seeking independent financial, tax or other professional 
advice.

You can also call LWB’s Company Secretary, Jason Markwart, 
on +61 8 9338 8500.

-
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6  S ummary of the Scheme

6.1 Background
  On 18 June 2012, LWB announced that it had entered into the Scheme Implementation Agreement with 

AGI under which LWB agreed to propose the Scheme to LWB Shareholders. A summary of the Scheme 
Implementation Agreement is included in section 9.1 of this Scheme Booklet.

  If the Scheme becomes Effective, then AGI will acquire all LWB Shares that it does not already own and LWB 
will become a wholly-owned subsidiary of AGI.

6.2 W  hat you will receive
  If the Scheme becomes Effective, Scheme Participants will receive a Total Payment of $5.30 per LWB Share. 

The Total Payment is expected to be paid as:

 •  a cash payment of $5.10 for each LWB Share held by Scheme Participants as at the Scheme Record 
Date; and

 •  subject to LWB receiving a favourable Class Ruling from the ATO (or a draft of it which is reasonably 
satisfactory to LWB and AGI), a fully franked Special Dividend of $0.20 for each LWB Share held by LWB 
Shareholders as at the Special Dividend Record Date.

  If LWB does not receive a favourable Class Ruling from the ATO (or a draft of it which is reasonably 
satisfactory to LWB and AGI), the LWB Board will not determine to pay the Special Dividend and the Total 
Payment will be a cash payment of $5.30 per LWB Share held by Scheme Participants as at the Scheme 
Record Date.

  LWB will pay an amount equal to the Scheme Consideration (being $5.30, or $5.10 if the LWB Board 
determines to pay the Special Dividend of $0.20) to Scheme Participants for each Scheme Share transferred 
to AGI on the Implementation Date, currently expected to be on 8 October 2012. Under the Scheme 
Implementation Agreement, AGI must pay into a trust account nominated by LWB the aggregate Scheme 
Consideration payable to Scheme Participants two Business Days before the Implementation Date.

  If LWB receives a favourable Class Ruling from the ATO (or a draft of it which is reasonably satisfactory to 
LWB and AGI), the LWB Board intends to determine that the Special Dividend be paid to LWB Shareholders 
who own LWB Shares on the Special Dividend Record Date. If determined, it is currently expected that 
the Special Dividend will also be paid on the Implementation Date. As at the date of this Scheme Booklet, 
LWB intends to draw down on the Special Dividend Loan to be made available by AGI under the Scheme 
Implementation Agreement to fund the payment of the Special Dividend. Further details of the Special 
Dividend Loan are set out in section 12.3(a) of this Scheme Booklet.

 LWB will make all payments:

 •  by direct deposit into your nominated bank account, as advised to the LWB Registry before the 
Scheme Record Date; or

 • if you have not nominated a bank account, by cheque mailed to your Registered Address.

  If a cheque mailed by LWB is returned or is not presented for payment within six months after the date it was 
mailed, LWB may cancel the cheque. For one year commencing on the Implementation Date, LWB will reissue 
a cancelled cheque on request from a Scheme Participant.

  For Scheme Shares held in joint names, LWB will make the payment payable to the joint holders and will 
send the relevant amount to the holder whose name appears first in the LWB Register as at the Scheme 
Record Date.



16

6  S ummary of the Scheme
(continued)

6.3 R ecommendation and voting intentions of LWB Directors
  Your Non-Lion Directors unanimously recommend that you vote in favour of the Scheme, in the absence 

of a Superior Proposal.

  Each Non-Lion Director intends to vote all LWB Shares held or controlled by them in favour of the Scheme, 
in the absence of a Superior Proposal.

  Mr Jamie Tomlinson is a director of LWB and also the Chief Financial Officer of the Lion Group and a 
director of various entities within the Lion Group. In light of these roles, Mr Tomlinson does not consider 
it appropriate for him to make a recommendation to LWB Shareholders in relation to the Scheme. Further 
details relating to Mr Tomlinson are set out in section 8.1(e) of this Scheme Booklet.

  Your Non-Lion Directors believe that the reasons for you to vote in favour of the Scheme outweigh the 
reasons to vote against the Scheme. These reasons and other relevant considerations for LWB Shareholders 
are set out in section 4 of this Scheme Booklet.

 In considering whether to vote in favour of the Scheme, your Non-Lion Directors encourage you to:

 • read this Scheme Booklet carefully and in full;

 • consider the choices available to you outlined in section 10.6 of this Scheme Booklet;

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

 •  obtain financial advice from your broker or financial adviser on the Scheme, and obtain tax advice on 
the relevant tax consequences of the Scheme becoming Effective.

 Each LWB Director’s interests are disclosed in section 12.1 of this Scheme Booklet.

  If a Superior Proposal emerges after the date of this Scheme Booklet, the LWB Directors will carefully 
reconsider the Scheme and advise you of their recommendation.

6.4 Independent Expert’s conclusions
  Your Non-Lion Directors commissioned the Independent Expert, Ernst & Young Transaction Advisory Services 

Limited, to prepare a report on whether the Scheme is, in the Independent Expert’s opinion, in the best 
interests of LWB Shareholders (other than AGI Shareholders).

  The Independent Expert has assessed the fair value of LWB Shares on a 100% controlling interest basis to be 
in the range of between $4.32 and $5.05, with a midpoint of $4.68. The Total Payment of $5.30 per LWB 
Share implies a premium to the assessed fair value of a LWB Share of between 4.9% and 22.7%, with a 
midpoint of 13.1%.

 The Independent Expert has concluded that the Scheme is in the best interests of LWB Shareholders.

  The Independent Expert’s Report is set out in full in Annexure A. Your Non-Lion Directors encourage you to 
read the report in full before deciding whether or not to vote in favour of the Scheme.
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6.5 C  onditions of the Scheme
 The implementation of the Scheme is subject to a number of Conditions Precedent, including:

 • agreement to the Scheme by the Requisite Majorities at the Scheme Meeting;

 • approval of the Scheme by the Court;

 •  no Material Adverse Event having occurred in respect of LWB before 8.00am on the Second Court Date; 
and

 •  no restraints being imposed by any court or Regulatory Authority before 8.00am on the Second Court 
Date.

  The Conditions Precedent to the Scheme are set out in full in clause 3.1 of and Schedule 1 to the Scheme 
Implementation Agreement. The Scheme will not proceed unless all the Conditions Precedent are satisfied 
or waived in accordance with the Scheme Implementation Agreement. Further details of the Conditions 
Precedent are set out in section 9.1 of this Scheme Booklet.

  A  s at the date of this Scheme Booklet, LWB is not aware of any circumstances that would cause any 
Condition Precedent not to be satisfied.

6.6 I  f the Scheme does not proceed
  If the Scheme does not proceed for any reason, LWB Shareholders will continue to hold their LWB Shares 

and will not receive the Total Payment.

  In the absence of an alternative proposal, the LWB Directors will continue to operate LWB as a stand-alone 
listed entity in accordance with the business plans and financial and operating strategies in place before the 
announcement of the Scheme. If the Scheme does not proceed, LWB Shareholders will continue to participate 
in the benefits of, and continue to be exposed to the risks relating to, an investment in LWB. Some of the 
benefits and risks relating to an investment in LWB are set out in section 7 of this Scheme Booklet.

  Before the Scheme Meeting, LWB estimates it will have incurred or committed transaction costs of 
approximately $417,000 in relation to the Scheme. Those costs will be payable by LWB regardless of whether 
or not the Scheme becomes Effective.

6.7 Australian tax implications
  The transfer of your LWB Shares to AGI under the Scheme and the receipt of the Special Dividend (if any) 

will have tax consequences for LWB Shareholders.

  You should seek your own professional advice on the tax consequences applicable to you. A general summary 
of the Australian tax implications for Australian residents and non-residents is set out in section 11 of this 
Scheme Booklet.

6.8 N o brokerage or stamp duty
  Scheme Participants will not incur any brokerage or stamp duty on the transfer of their LWB Shares under 

the Scheme.
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7 In formation about LWB

7.1 Overview
 Founded in 2000, LWB is a craft brewing company with operations in Western Australia and Victoria.

  LWB owns the Little Creatures, White Rabbit and Rogers’ beer brands and the Pipsqueak Cider brand, the 
majority of which are distributed throughout Australia. A small amount of LWB’s products are also exported 
to the UK, Singapore, New Zealand, Canada and Hong Kong.

 LWB listed on ASX in November 2005.

 (a) Western Australian operations

   LWB currently operates a brewery and adjacent hospitality venue in Fremantle, Western Australia. The 
Fremantle brewery produces the following beer and cider products:

  • Little Creatures Pale Ale;

  • Little Creatures Pilsner;

  • Little Creatures Bright Ale; 

  • Rogers’ Beer;

  • Pipsqueak Apple Cider; and

  • Little Creatures Single Batch.

 (b) Victorian operations

   The White Rabbit brewery in Healesville, Victoria, opened during 2009, and includes an adjoining cellar 
door. This brewery produces the following beer and cider products:

  • White Rabbit Dark Ale;

  • White Rabbit White Ale; 

  • Pipsqueak Pear Cider; and

  • Pipsqueak Apple Cider.

   In 2011, LWB acquired a 40,000 m2 site in Geelong, Victoria for the purpose of expanding its national 
brewing operations. Development of the site is currently underway and commissioning of the brewery is 
expected to be completed in early 2013.

 (c) Other products

   LWB owns a 20% stake in Stone & Wood Brewing Company, which operates in Byron Bay, 
New South Wales.

  LWB is also the exclusive Australian distributor of Aspall Cider from the UK.

7.2 LW B Board
 (a) Board

  The LWB Board comprises the following Directors. 

Director’s name Position

Mr Ian Cochrane Independent Non-executive Chairman

Mr Howard Cearns Non-Independent Non-executive Director

Mr Adrian Fini Non-Independent Non-executive Director

Mr David Martin Non-Independent Non-executive Director

Mr Nic Trimboli Non-Independent Non-executive Director

Ms Kylie Webster Independent Non-executive Director

Mr Jamie Tomlinson Non-Independent Non-executive Director



19

 (b) Senior management

  Key members of LWB’s senior management team include:

Name Position

Ross Sudano Chief Executive Officer

Jason Markwart Chief Financial Officer and Company Secretary

Matthew Anderson Head of Brewing Operations

Scott Player Head of Sales

Stewart Wheeler Head of Hospitality

7.3 LWB Shares
  As at the date of this Scheme Booklet, there are 68,241,176 LWB Shares and 146,479 Achievement Rights 

on issue.

7.4  Risks relating to an investment in LWB
  The risk factors in this section 7.4 are existing factors relating to LWB’s business and the industries in which it 

operates. These risks will only continue to be relevant to LWB Shareholders if the Scheme does not proceed 
and LWB Shareholders retain their current investment in LWB. If the Scheme proceeds, LWB Shareholders 
(other than AGI Shareholders) will receive the Total Payment, will cease to be LWB Shareholders and will no 
longer be exposed to the risks set out in this section 7.4.

  There are various risks associated with an investment in LWB, as with any stock market investment, and 
specifically because of the nature of LWB’s business. This section identifies the areas that are believed to 
be the key risks associated with LWB’s business. However, the list of risks set out in this section 7.4 is not 
exhaustive. Additional risks and uncertainties of which LWB is unaware, or that it currently considers to be 
immaterial, may also become important factors that affect its business.

 (a) General risks

   The value of LWB Shares is determined by the stock market and is subject to a range of factors beyond 
the control of the LWB Group and its directors and officers. These factors include, but are not limited to, 
the demand for and availability of LWB Shares, movements in domestic interest rates, exchange rates, 
fluctuations in the Australian and international stock markets and general domestic economic activity.

   Returns from an investment in LWB Shares may also depend on general stock market conditions as well 
as the performance of LWB.

   In addition, changes in economic and business conditions or government policies in Australia or 
internationally may impact the fundamentals upon which LWB’s growth or its costs structure and 
profitability rely.

   Adverse changes to, for example, the level of inflation, interest rates, exchange rates, government policy 
(including fiscal, monetary and regulatory policies), consumer spending, employment rates, amongst 
others, are outside the control of LWB and may result in material adverse impacts on the business or its 
operating results.
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7 In formation about LWB (continued)

 (b) Risks specific to LWB

  Brands

   LWB’s products and services are sold under a number of key brands. LWB’s brands and image are key 
assets of the company. Should LWB’s brand or image be damaged in any way (for example, through 
negative publicity) or should such brands or image lose their market appeal, LWB’s business could be 
adversely impacted.

  Demand and customers

   LWB operates within the consumer goods sector, where demand for its products is subject to changes in 
consumer preferences and tastes. Any significant decrease in demand, and accordingly in sales volumes, 
would be likely to have a material adverse effect on the profitability of LWB, particularly in the market 
for beer.

   LWB generates a significant portion of its revenue from a small number of major customers. LWB’s 
financial performance, revenues and market share may be adversely affected if LWB loses or experiences 
reduced demand from, or any other adverse change in, its relationship with any of its major customers.

  Facilities

   LWB owns production, bottling and packaging facilities and warehouses. Damage to or destruction of 
these facilities could result in the loss of production capability or the loss of stock that could adversely 
affect LWB’s financial performance.

  Competition

   LWB competes with a wide range of participants in the brewing and hospitality industries. The actions 
of competitors, changes in the quality of its products or changes in consumer preferences may adversely 
affect LWB’s financial performance. It is also possible that new competitors will enter the brewing 
and hospitality industries. While, since its initial public offering and listing on ASX in 2005, LWB has 
continued to grow despite a number of new entrants into these industries, further entrants and new 
products from existing competitors may also adversely affect LWB’s financial performance.

  Intellectual property

   LWB’s commercial success depends in part on its ability to protect its intellectual property assets. The 
commercial value of these assets is dependent on legal protections provided by a combination of 
copyright, patent, confidentiality, trade mark, trade secrecy laws and other intellectual property rights. 
These legal mechanisms, however, do not guarantee that the intellectual property will be protected or 
that the commercial value of LWB’s intellectual property assets will be maintained.

  Regulatory conditions

   Changes in relevant taxes (including the GST and excise), legal and administrative regimes (including, but 
not limited to, the various liquor licensing regimes which operate in each Australian State and Territory) 
and government policies both in Australia and overseas may adversely affect the financial performance 
of LWB.

   Any change to the current rate of company income tax in jurisdictions where LWB operates will 
impact on shareholder returns. Any change to the current rates of income tax applying to individuals, 
companies and trusts will similarly impact on returns to LWB Shareholders.

  Construction of the Geelong brewery

   The planned construction of the LWB’s new brewery in Geelong, Victoria may be delayed or the costs 
of construction may be more than LWB anticipates. Delays or cost overruns of this sort may affect LWB’s 
profitability.

   There is also a risk that planning, environmental or other conditions on the development of the Geelong 
brewery may lead to additional costs, which may in turn affect LWB’s profitability. Further, any negative 
environmental issues that may arise during the construction of the Geelong brewery may have an 
adverse impact on LWB’s financial performance, for example because of the costs of addressing the 
environmental issues or because of penalties imposed under applicable environmental laws.
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  Employees

   LWB competes in labour markets to attract and retain its employees and management team. The 
competitive nature of these labour markets may result in the loss of key employees from time to time or 
make it difficult and costly to attract or retain employees.

  Occupational health and safety

   While LWB regularly reviews its occupational health and safety policies and procedures to ensure it 
operates in accordance with best practice, the risk of serious injuries or accidents remains. Any serious 
injuries or accidents may have an adverse effect on the productivity, operations and reputation of LWB. 
In addition, LWB is subject to various occupational health and safety laws and regulations. Any adverse 
orders or penalties against LWB under these laws or regulations may have an adverse impact on LWB’s 
operations, reputation and financial performance.

  Information systems and technology

   LWB depends on its information technology systems to operate its business effectively and efficiently. 
A severe disruption to its information technology systems, or a significant loss of data stored on those 
systems, could materially impact on LWB’s operations and financial performance.

  Litigation

   Exposure to litigation brought by third parties such as customers, regulators, employees or business 
associates could negatively impact on LWB’s financial performance through increased costs, payments 
for damages and reputational damage.

 7.5 Financial information
  The financial information set out in this section is a summary only. Full financial statements for the LWB 

Group for the financial years ended 30 June 2010, 30 June 2011 and 30 June 2012, and for the half-years 
ended 31 December 2010 and 31 December 2011, were released to ASX and are available free of charge on 
LWB’s website at www.littleworldbeverages.com or by requesting a copy from LWB’s Company Secretary on 
+61 8 9338 8500.

  The financial statements for the LWB Group for the financial years ended 30 June 2010, 30 June 2011 and 
30 June 2012 were audited by LWB’s auditor, KPMG. KPMG issued an unmodified audit report for these 
financial statements. The financial statements for the half-years ended 31 December 2010 and 31 December 
2011 were reviewed by KPMG. KPMG issued an unmodified review report for those financial statements.
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7 In formation about LWB (continued)

 (a) Consolidated profit and loss

   The following table presents a summary of the consolidated profit and loss for the LWB Group for the 
years ended 30 June 2010, 30 June 2011 and 30 June 2012 as extracted from LWB’s audited financial 
report for those years.

   Total revenue for the year ended 30 June 2012 grew 22.5% to $85.8m, with a 22.0% increase in 
earnings before interest, tax depreciation and amortisation to $20.2m and a 26.5% increase in net 
profit after tax to $11.7m. 

   This result follows increased distribution of the Little Creatures, White Rabbit and Pipsqueak beer and 
cider products in Australia with particularly strong growth in the east coast markets. This result also 
includes $0.3m in costs (before tax) attributable to the proposed Scheme.

For the year ended ($’000)

In $AUD 30 Jun 2010 30 Jun 2011 30 Jun 2012

Revenue 56,433 70,020 85,785

Raw materials and consumables (10,511) (12,455) (14,346)

Marketing and distribution expenses (4,765) (6,578) (7,571)

Depreciation and amortisation expenses (2,340) (2,562) (2,846)

Employee expenses (13,547) (15,609) (18,222)

Bad & doubtful debts (13) - (19)

Excise tax (8,440) (11,159) (14,643)

Occupancy costs (2,397) (2,729) (3,190)

Consumables repairs and replacements (1,217) (1,294) (1,556)

Loss on sale of assets (51) (45) -

Other expenses (2,644) (3,597) (6,049)

Results from operating activities 10,508 13,992 17,343

Finance income 39 62 60

Finance costs (1,193) (847) (784)

Net finance costs (1,154) (785) (724)

Net profit before tax 9,354 13,207 16,619

Income tax expense (2,563) (3,997) (4,968)

Net profit after tax 6,791 9,210 11,651
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 (b) Consolidated statement of financial position

   The following table presents a summary of the consolidated statement of financial position for 
the LWB Group as at 30 June 2011 and 30 June 2012 as extracted from LWB’s audited financial 
report for those years, and a summary of the consolidated statement of financial position as at 
31 December 2011 as extracted from LWB’s reviewed financial report for that period end.

As at ($’000)

In $AUD 30 Jun 2011 31 Dec 2011 30 Jun 2012

Assets

Cash and cash equivalents 520 2,099 3,717

Trade and other receivables 6,093 11,691 8,279

Inventories 2,270 3,045 3,916

Other 704 1,318 963

Total Current Assets 9,587 18,153 16,875

Financial Assets 385 385 385

Other non current assets 644 270 -

Property, plant and equipment 52,472 61,961 78,083

Derivative financial instruments - 244 561

Intangible assets 1,165 1,165 1,165

Deferred tax assets 749 295 -

Total Non Current Assets 55,415 64,320 80,194

Total Assets 65,002 82,473 97,069

Liabilities

Trade and other payables 4,659 7,998 9,462

Provisions 750 837 897

Current tax payable 1,529 1,253 611

Loans and borrowings 16,000 - -

Total Current Liabilities 22,938 10,088 10,970

Deferred tax liability - - 233

Loans and borrowings - 27,000 33,000

Total Non Current Liabilities - 27,000 33,233

Total Liabilities 22,938 37,088 44,203

Net Assets 42,064 45,385 52,866

Equity

Share capital 28,196 28,196 33,086

Reserves 2,236 2,723 3,019

Retained Earnings 11,632 14,466 16,761

Total Equity 42,064 45,385 52,866

7.6 Material changes in LWB’s financial position
  To the knowledge of the LWB Directors, and except as disclosed elsewhere in this Scheme Booklet, the 

financial position of LWB has not materially changed since 30 June 2012.
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7 In formation about LWB (continued)

7.7 Outlook
  LWB believes the fundamentals for the premium and craft beer sector in Australia remain strong, underpinned 

by a continued shift in consumer preferences toward beers with good flavours and differentiated market 
positions.

  The Little Creatures, White Rabbit and Pipsqueak portfolios are expected to continue to grow, driven by 
increased penetration and broader distribution gains in the market, particularly on the east coast where LWB 
has invested in greater sales resources to extend trade representation.

  The home state of Western Australia remains a core market, and LWB expects to maintain solid performance 
in FY13. However, with east coast production shifting to the new Geelong brewery during FY13, the Fremantle 
facility will have extra capacity until sufficient further growth is achieved to return the facility to an efficient 
level of operation.

  The Geelong brewery, due to commence production in the first half of 2013, is expected over time to realise 
savings through reduced input supply costs as well as outbound logistics efficiency from being located closer to 
LWB’s east coast customer base.

  If the Scheme does not proceed, LWB will continue to implement its existing strategy, focusing on growing 
sales in the Australian market through increased brand awareness and product innovation, including single 
batch releases and other new products. While LWB has significant growth prospects as an independent ASX-
listed company, its current strategy involves execution risks, some of which are outside the control of LWB. If 
the Scheme does not proceed, LWB Shareholders will continue to be subject to risks related to this strategy, as 
well as other LWB business risks which are set out in section 7.4 of this Scheme Booklet.

  LWB has given careful consideration as to whether there is a reasonable basis for the inclusion of forecast 
financial information. 

  The financial performance of LWB in any period will be influenced by various factors that are outside the control 
of the Board and which the Board considers cannot, at this time, be predicted with a high level of confidence. 

  Accordingly, the LWB Directors have concluded that, as at the date of this Scheme Booklet, it would be 
misleading to provide forecast financial information in relation to LWB, as a reasonable basis does not exist for 
providing forecasts that would be sufficiently meaningful and reliable as required by applicable law and policy.

7.8 LWB Directors’ intentions
 The Corporations Act requires a statement by the LWB Directors of their intentions regarding LWB’s business.

  If the Scheme is implemented, the LWB Board will be reconstituted in accordance with AGI’s instructions as the 
sole LWB Shareholder from the Implementation Date.

  Accordingly, it is not possible for your existing LWB Directors to provide a statement of their intentions regarding:

 • the continuation of the business of LWB or how the existing business will be conducted;

 • major changes, if any, to the assets of LWB; and

 • the future employment of the present employees of LWB,

 after the Scheme is implemented.

  If the Scheme is implemented, AGI will have 100% ownership and control of LWB and its current intentions in 
respect of the above matters are set out in section 8 of this Scheme Booklet.

  If the Scheme does not proceed, the LWB Directors intend to continue to operate, and review the operation 
of, the business of LWB in the ordinary course. See section 6.6 of this Scheme Booklet for further details of the 
LWB Directors’ intentions in the event that the Scheme does not proceed.

7.9 Public information available for inspection
  LWB is a ‘disclosing entity’ for the purposes of section 111AC(1) of the Corporations Act and is subject to 

regular reporting and disclosure obligations.

  LWB has an obligation under the Listing Rules (subject to some exceptions) to notify ASX immediately of any 
information concerning it of which it becomes aware that a reasonable person would expect to have a material 
effect on the price or value of LWB Shares.

  LWB’s recent announcements are available from ASX’s website at www.asx.com.au. Further announcements 
will continue to be made available on this website after the date of this Scheme Booklet.
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8  I  nformation about AGI, 
the Lion Group and Kirin

  The information contained in this section 8 has been prepared by AGI. The information concerning the 
Lion Group and the intentions, views and opinions contained in this section are the responsibility of AGI. 
LWB and LWB’s Directors and officers do not assume any responsibility for the accuracy or completeness of 
this information except to the extent that LWB has provided AGI with information for the purpose of Lion 
preparing information on the merged entity following implementation of the Scheme.

8.1 O verview of AGI and the Lion Group
 (a) AGI and the Lion Group

  AGI is a wholly owned subsidiary of Lion and a member the Lion Group.

  The Lion Group conducts beverage and dairy operations in every Australian state and in New Zealand.  

  The Lion Group’s portfolio includes: 

  •  the business formerly known as Lion Nathan which produces, distributes and markets alcoholic 
beverages; and 

  • the dairy foods and beverage business formerly known as National Foods.

   The Lion Group employs close to 7,500 people across Australia and New Zealand and boasts a portfolio 
of market-leading, household-name brands in beer, wine, spirits, milk, fresh dairy foods, juice, cheese 
and soy beverages.  These include Tooheys, Dairy Farmers, XXXX, PURA, Hahn, Berri, Speight’s, King 
Island Dairy, Boag’s, Yoplait, Wither Hills and COON.  Some of the brands are over 100 years old.

  Further information about the Lion Group can be found on the Lion Group’s website www.lionco.com.

 (b) History of the Lion Group’s relationship with LWB

   The Lion Group first acquired shares in LWB in 2000 when AGI acquired an initial 20% stake in LWB 
(which at the time was named LCB Holdings Pty Ltd).

   At the time of LWB’s initial public offering and listing on ASX in 2005, the Lion Group, via AGI, 
increased its stake from 26% to 34%.  Since that time, the Lion Group, via AGI, has from time to time 
acquired additional shares in accordance with the Corporations Act and AGI’s stake in LWB has from 
time to time been diluted by the issue of additional LWB Shares. AGI currently holds 34.66% of LWB 
(see section 8.6 of this Scheme Booklet for further details).

   Throughout the period that the Lion Group has held (via AGI) LWB Shares, the Lion Group has had one 
nominee on the LWB Board, Mr Jamie Tomlinson (for further details, see section 8.1(e) of this Scheme 
Booklet).

 (c) L ion Directors

  The following persons are Lion Directors as at the date of this Scheme Booklet:

Director’s name Position

Robert Murray Chief Executive Officer of the Lion Group and Executive Director

Sir Rod Eddington AO Independent Non-executive Chairman

Geoff Ricketts Independent Non-executive Director

Ryosuke Mizouchi Non-independent Non-executive Director

Gavin Walker Independent Non-executive Director

Paula Dwyer Independent Non-executive Director

Fumio Miki Non-independent Executive Director

Masahito Suzuki Non-independent Non-executive Director
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8  I  nformation about AGI, 
the Lion Group and Kirin (continued)

 (d) AGI Directors

  The following persons are AGI Directors as at the date of this Scheme Booklet:

Director’s name Position

Robert Murray
Chief Executive Officer of the Lion Group and Executive 
Director of Lion

Elizabeth Davidson General Counsel – Group

 (e)  Lion Nominee Director on LWB Board

   Mr Jamie Tomlinson has been a director of LWB (previously LCB Holdings Pty Ltd) since 2000. Mr 
Tomlinson has been the Chief Financial Officer of the Lion Group since 2009, having previously held the 
position of Chief Financial Officer at Lion Nathan since May 2003. He is a director of various entities 
within the Lion Group.

   In order to manage any potential conflict of interest or duty arising in relation to Mr Tomlinson’s role in 
the Lion Group and his role as a LWB Director, the Lion Group has established protocols whereby:

  •  Mr Tomlinson has not participated, and will not participate, in discussions or decision-making 
on behalf of any member of the Lion Group in relation to the terms of the Acquisition or the 
implementation of the Scheme; and

  •  any information obtained by Mr Tomlinson relating to LWB, its current activities and its plans for 
the future in his capacity as a LWB Director has not been, and will not be, made available to any 
member of the Lion Group in connection with the Acquisition, except with the approval of LWB.

8.2  Overview of Kirin
  Kirin Holdings Company, Limited, a company incorporated in Japan, holds 100% of the shares in the Lion 

Group.  Kirin is one of the leading food and beverage manufacturers in the Asia Pacific.  Kirin, through its 
various group companies, operates in an extensive range of businesses from alcoholic beverages and soft 
drinks to dairy foods, health foods and pharmaceuticals.

  Kirin is a public company listed on the Stock Exchanges of Tokyo, Osaka, Nagoya, Fukuoka and Sapporo and, 
as at 8 August 2012, had a market capitalisation of approximately A$11.0 billion.1

  Further information about Kirin can be found on Kirin’s website www.kirinholdings.co.jp/english/.

8.3 Rationale for Lion’s proposed acquisition of LWB
  The Lion Group is a strong supporter of the craft beer segment and has a history of investing in and 

cultivating prominent brands in Australia and New Zealand.  The Lion Group recognises that the craft beer 
market benefits from ensuring that distinctive characteristics are maintained and has a strong record in 
nurturing and preserving entrepreneurialism as demonstrated in boutique beer and wine brands like James 
Squire, Knappstein, Petaluma and St Hallett.

  The Lion Group views LWB’s portfolio of craft beers as a complementary fit to its existing craft beer range.  
Under the Lion Group’s ownership, it will continue to invest in the distinct and individual brand positioning 
that is unique to LWB, while leveraging its strengths in sales and distribution to expose these brands and 
products to an increased number of consumers.

  The acquisition of LWB is also consistent with Kirin’s long term growth strategy of becoming a leading 
company in the areas of beverages, food and health across the Asia Pacific.  It is also consistent with Kirin’s 
desire to strengthen its existing operations in Australia.

1 Based on Kirin’s market capitalisation of ¥911.7 billion, translated at an exchange rate of JPY:A$ 1:0.012 as at 7 August 2012.



27

 8.4 Funding arrangements for Total Payment
 (a) Maximum cash consideration

   The Total Payment will be satisfied wholly in cash. The maximum cash consideration payable by LWB to 
the relevant LWB Shareholders if the Scheme becomes Effective will be approximately A$242 million.  
This amount represents the aggregate of:

  •  the Scheme Consideration payable for each LWB Share held by Scheme Participants as at 
the Scheme Record Date (including those LWB Shares issued as a result of the exercise of 
Achievement Rights prior to the Scheme Record Date); and

  •  (if the Special Dividend has been determined by the LWB Board) the Special Dividend of $0.20 for 
each LWB Share held by LWB Shareholders as at the Special Dividend Record Date (including those 
LWB Shares issued as a result of the exercise of Achievement Rights prior to the Special Dividend 
Record Date).

   Pursuant to the Deed Poll, AGI has undertaken in favour of each Scheme Participant to deposit an 
amount equal to the aggregate Scheme Consideration payable to all Scheme Participants in a trust 
account operated by LWB as trustee for the Scheme Participants. For further details regarding AGI’s 
obligations under the Deed Poll, see section 9.2 of this Scheme Booklet.

   Pursuant to the Scheme Implementation Agreement, AGI has agreed that, if requested by LWB, it will 
provide to LWB the Special Dividend Loan of up to the aggregate amount payable by LWB in respect of 
the Special Dividend.  For further details regarding the Special Dividend Loan, see section 12.3 of this 
Scheme Booklet.

   On the basis of arrangements described in this section 8.4, AGI is of the opinion that it has a reasonable 
basis for forming the view, and it holds the view, that it will have sufficient funds available to fund the 
payment of the Total Payment and related transaction costs.

 (b) Overview of funding arrangements

   The cash necessary to fund the payment of the Total Payment and related transaction costs will be 
provided to AGI pursuant to intercompany funding arrangements between AGI and Lion, which are 
supported by intercompany funding arrangements between Lion and Kirin.

   Lion has entered into a letter agreement (Letter Agreement) with AGI whereby Lion undertakes that 
it will procure that Lion and its subsidiaries provide sufficient funding to AGI to ensure that it has, at all 
necessary times, sufficient funding and liquidity to meet any of its obligations under, or in connection with, 
the Acquisition (including the obligation to pay cash consideration to holders of LWB Shares pursuant to 
the Acquisition). The provision by Lion of funds to AGI pursuant to the Letter Agreement is not subject 
to any conditions or third party consents.  Lion intends to source funds from Kirin in order to provide this 
funding to AGI.  

   Kirin has provided a commitment to Lion (Funding Commitment) whereby Kirin has agreed that it will 
procure that it and its subsidiaries will provide sufficient funding and liquidity to Lion to ensure that Lion 
or, where relevant, AGI has at all necessary times sufficient funds to meet any of its obligations under, 
or in connection with, the implementation of Lion’s business strategy to make acquisitions approved by 
Kirin, including the Acquisition. The funding will be made available to Lion (and therefore AGI) on an as 
needs basis (as notified by Lion from time to time) and the availability of funding is not subject to third 
party consents. 

   The funds to be provided to Lion (and therefore AGI) via the Funding Commitment will be sourced from 
Kirin’s current cash reserves.

   As specified in Kirin’s financial statements for the 3 years ended 31 December 2011, Kirin had cash 
(or cash equivalents) of approximately A$971 million2 as at 31 December 2011 which is more than 
the maximum cash amount payable by LWB to the relevant LWB Shareholders if the Scheme becomes 
Effective. At least A$280 million of this cash (or cash equivalents) is not subject to security interests, 
rights of set off or other arrangements that might materially affect Kirin’s ability to make funds available 
to Lion (and therefore AGI) to fund the payment of the Total Payment and related transaction costs.

  For further details regarding Kirin, see section 8.2 of this Scheme Booklet.      

2 Translated at an exchange rate of JPY:A$ 1:0.013 as at 31 December 2011.
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8  I  nformation about AGI, 
the Lion Group and Kirin (continued)

8.5  Lion’s intentions if the Scheme is implemented
  This section sets out Lion’s intentions, on the basis of the facts and information concerning LWB which are 

known to it and the existing circumstances affecting the business of LWB as at the date of the Scheme 
Booklet, in relation to the following:

 • the continuation of LWB’s business;

 •  any major changes to be made to LWB’s business, including any redeployment of LWB’s fixed assets; and

 • the future employment of LWB’s present employees,

 in circumstances where the Scheme is implemented.

 AGI and Kirin have the same intentions and knowledge as Lion in relation to these matters.

 (a) Review

   In addition to publicly available information, Lion and its advisers have reviewed certain other 
information that has been made available to it by LWB.  However, Lion does not currently have 
knowledge of all material information, facts and circumstances that are necessary to assess the 
operational, commercial, taxation and financial implications of its current intentions.  Consequently, final 
decisions on these matters have not been made. As set out in section 8.1(e) of this Scheme Booklet, 
information made available by LWB to Mr Tomlinson in his capacity as a LWB Director has not been 
made available to Lion except with the prior consent of LWB.

   Following the implementation of the Scheme, Lion will, to the extent that information is available to it, 
conduct a review of LWB’s operations, assets, structure and employees in light of that information.  Final 
decisions will only be reached after that review and in light of all material facts and circumstances.  As 
such, statements set out in this section are statements of current intention only which may change as 
new information becomes available or circumstances change.  The statements in this section 8 should be 
read in this context.

 (b) LWB Directors

    Following the implementation of the Scheme, Lion intends to replace all of the LWB Directors (except 
for Mr Tomlinson, who Lion anticipates will continue to be a LWB Director following the implementation 
of the Scheme – for further details regarding Mr Tomlinson acting as a LWB Director, see section 8.1(e)) 
and all of the directors of any company in respect of which LWB has nominee directors with its own 
nominees.

 (c) ASX listing

    Following the implementation of the Scheme, Lion intends to arrange for LWB to be removed from the 
official list of ASX.

 (d) Operations and assets

    Lion recognises the importance of LWB’s heritage and believes it is important to maintain the distinctive 
character of LWB’s portfolio of craft beers, just as it has done with the Lion Group’s existing portfolio of 
craft beers and boutique wines. As such, Lion’s overall objective is to continue to invest in, and develop the 
strengths of, LWB’s business while respecting the craft brewing ethos of the LWB brands, breweries, and 
hospitality venues.  As part of this objective, Lion is committed to LWB’s Fremantle operations which have 
become a popular destination and important part of the social fabric of Fremantle, Western Australia.

    Following the implementation of the Scheme, Lion intends to undertake a review of LWB’s operations, 
assets and structure with a view to identifying potential areas where LWB’s business can be enhanced 
with the support of, and as a member of, the Lion Group.  In undertaking this review, Lion intends to 
explore potential efficiencies across LWB’s business where it is commercially appropriate to do so and it 
is consistent with Lion’s intention to maintain the distinctive character of LWB’s portfolio of craft beers.  
Subject to the review of LWB’s operations, assets and structures, Lion currently anticipates that such 
efficiencies may potentially be able to be derived in areas relating to LWB’s warehousing, packaging and 
distribution facilities. Lion does not believe it has a reasonable basis to speculate as to what the value of 
these potential efficiencies (if any) is likely to be.
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   The Lion Group’s and LWB’s businesses share some common requirements in terms of raw material 
procurement and suppliers.  Lion expects that it may be able to potentially achieve some synergy 
benefits in these general areas over time. Lion does not believe it has a reasonable basis to speculate as 
to what the value of these synergies (if any) is likely to be.

   Subject to the comments above, Lion has no current intentions to make major changes to or dispose 
of any parts of the LWB business, redeploy any of LWB’s fixed assets or transfer any of LWB’s current 
businesses or material assets to Lion. 

 (e) Employees

   Lion has great respect for the achievements of the LWB leadership team and the employees of LWB 
and the role they have played in creating the iconic brands of LWB. Further, Lion recognises the critical 
importance of these people in maintaining the distinctive character and heritage of LWB’s portfolio of 
craft beers. All current LWB employees will remain on their current terms and conditions and retain 
existing leave entitlements following the implementation of the Scheme. 

    Over time Lion intends to undertake a review. As a part of this review, Lion intends to explore potential 
efficiencies where it is commercially appropriate to do so and is consistent with Lion’s intention to 
maintain the distinctive character of LWB’s portfolio of craft beers. As a result of this review, certain roles 
may need to be made redundant.

   Lion does not believe it has a reasonable basis to speculate as to the extent to which this may be 
applicable. Over time Lion will also conduct a review of LWB’s terms and conditions of employment 
with a view to harmonise entitlements in a fair and reasonable manner. As at the date of this Scheme 
Booklet, Lion expects that any reviewed terms and conditions of employment will be on substantially 
similar terms and conditions to those currently enjoyed by people working at LWB.

 (f) Intentions generally

   Except for the changes and intentions set out in this section 8.5, following the implementation of the 
Scheme Lion intends, based on the information presently known to it:

  • to continue LWB’s business; 

  • not to make any major changes to LWB’s business or the deployment of LWB’s assets; and

  • to continue the employment of LWB’s employees.

8.6   Lion’s interests in LWB Shares
 As at the date of this Scheme Booklet, the Lion Group has:

 • Voting Power in approximately 34.66% of the LWB Shares; and

 • Relevant Interests in 23,650,123 LWB Shares.

 (a) No dealings in LWB Shares in previous four months

   Except in respect of the Total Payment, during the period of four months before the date of this Scheme 
Booklet, neither AGI nor any of its associates have provided or agreed to provide consideration for any 
LWB Shares under a purchase or an agreement.

 (b) Benefits to holders of LWB Shares

   During the four months before the date of this Scheme Booklet, neither AGI nor any of its associates 
have given or offered to give or agreed to give a benefit to another person where the benefit was likely 
to induce the other person, or an associate, to:

  • vote in favour of the Scheme; or

  • dispose of Shares,

  which benefit was not offered to all LWB Shareholders (other than an AGI Shareholder).
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8  I  nformation about AGI, 
the Lion Group and Kirin (continued)

 (c) Benefits to LWB Directors

   Neither AGI nor any of its associates will be making any payment or giving any benefit to any current 
member of the LWB Board as compensation or consideration for, or otherwise in connection with, their 
resignation from the LWB Board, if the Scheme becomes Effective and the LWB Board is accordingly 
reconstituted.

8.7 Other material information
 Except as set out in this section 8, so far as AGI is aware, there is no information relating to:

 • AGI, the Lion Group or Kirin; or

 •  AGI’s or the Lion Group’s intentions regarding LWB, LWB’s employees and funding of the 
Total Payment,

  material to the making of a decision by a LWB Shareholder in relation to the Scheme, being information that 
is within the knowledge of any AGI Director or director of any Related Bodies Corporate of AGI (except for 
Mr Jamie Tomlinson who has not participated, and will not participate, in discussions or decision-making on 
behalf of any member of the Lion Group in relation to the Acquisition or the implementation of the Scheme – 
for further details, see section 8.1(e) of this Scheme Booklet) at the time of LWB lodging this Scheme Booklet 
with ASIC for registration, which is not disclosed in this section 8 or which has not previously been disclosed 
to LWB Shareholders.

  As at the date of this Scheme Booklet, AGI is not aware of any circumstances that would cause any Condition 
Precedent not to be satisfied.
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9  I mplementation of the Scheme

9.1 S  cheme Implementation Agreement
  On 17 June 2012, LWB and AGI entered into a Scheme Implementation Agreement under which LWB agreed 

to propose the Scheme.

  The Scheme Implementation Agreement sets out LWB’s and AGI’s obligations in connection with the 
implementation of the Scheme. A summary of the key elements of the Scheme Implementation Agreement 
is set out below and a full copy is available on ASX’s website at www.asx.com.au and on LWB’s website at 
www.littleworldbeverages.com.

 Conditions Precedent

  The Scheme is subject to the following conditions precedent that must be satisfied or waived before it can be 
implemented:

 (a)  Before 8.00am on the Second Court Date, ASIC and ASX have issued or provided (and not withdrawn, 
revoked or varied) such consents, waivers, modifications, and/or approvals or have done such other acts 
which are necessary or the parties agree are reasonably desirable to implement the Scheme. If such 
consents, waivers, modifications, and/or approvals are subject to conditions those conditions must be 
acceptable to AGI and LWB (both acting reasonably).

 (b) Before 8.00am on the Second Court Date, either:

  (1)  the Treasurer (or his delegate) has provided written advice that there are no objections under 
Australia’s foreign investment policy to the proposed Scheme and that advice is unconditional or 
subject to conditions that are acceptable to AGI (acting reasonably); or

  (2)  following notice of the proposed Scheme having been given by AGI to the Treasurer under the 
Foreign Acquisitions and Takeovers Act 1975 (Cth), the Treasurer has ceased to be empowered 
to make any order under Part II of that Act because of lapse of time.

 (c)  B efore 8.00am on the Second Court Date, all other approvals of a Regulatory Authority (other than 
a ruling issued by a Tax Authority) which LWB and AGI agree, acting reasonably, are necessary to 
implement any material aspect of the Scheme are obtained, on an unconditional basis or subject to 
conditions that are acceptable to AGI (acting reasonably).

 (d)  Before 8.00am on the Second Court Date, no Court or Regulatory Authority has issued or taken steps 
to issue an order, temporary restraining order, preliminary or permanent injunction, decree or ruling or 
taken any action enjoining, restraining or otherwise imposing a legal restraint or prohibition preventing 
the implementation of any material aspect of the Acquisition and no such order, decree, ruling, other 
action or refusal is in effect.

 (e)  Non-AGI Shareholders approve the Scheme by the Requisite Majorities in accordance with the 
Corporations Act.

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

 (g)  LWB’s representations and warranties as set out in Schedule 5 to the Scheme Implementation 
Agreement are true and correct, in all material respects, in each case as at the date of the Scheme 
Implementation Agreement and as at 8.00am on the Second Court Date.

 (h)  No Material Adverse Event occurs between the date of the Scheme Implementation Agreement and 
8.00am on the Second Court Date. The term ‘Material Adverse Event’ is defined in section 13.1 of this 
Scheme Booklet. 

 (i)  AGI’s representations and warranties as set out in Schedule 6 to the Scheme Implementation Agreement 
are true and correct, in all material respects, in each case as at the date of the Scheme Implementation 
Agreement and as at 8.00am on the Second Court Date.

 (j)  The Independent Expert issues a report which concludes that the Scheme is in the best interest of 
Scheme Participants before the date on which the Scheme Booklet is lodged with ASIC and does not 
change that conclusion or, having reached that conclusion, withdraws the Independent Expert’s Report 
prior to the Second Court Date.
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9  I mplementation of the Scheme
(continued)

  Full details of the Conditions Precedent, the ability of LWB and AGI to rely on the Conditions Precedent and 
the provisions relating to satisfaction of the Conditions Precedent are set out in clause 3 of, and Schedule 1 
to, the Scheme Implementation Agreement. A full copy of the Scheme Implementation Agreement is 
available on ASX’s website at www.asx.com.au and on LWB’s website at www.littleworldbeverages.com.

  As set out in more detail in section 12.6 of this Scheme Booklet, the second Condition Precedent set out 
above requiring FIRB approval has already been satisfied.

 No-Talk and No-Shop Obligations

  LWB has agreed to certain restrictions during the period from 17 June 2012 until the earlier of termination of 
the Scheme Implementation Agreement and 17 December 2012 (Exclusivity Period).

  During the Exclusivity Period, LWB must ensure that neither it nor any of its Related Bodies Corporate or 
Representatives directly or indirectly:

 (a) solicits, invites, encourages or initiates any enquiries, negotiations or discussions; or

 (b) communicates any intention to do any of these things,

  with a view to obtaining any offer, proposal or expression of interest from any person in relation to, or which 
may be reasonably expected to lead to, a Competing Transaction (No-Shop Obligation).

  LWB has also agreed that, during the Exclusivity Period and subject to the Fiduciary Exception (see below), it 
must ensure that neither it nor any of its Related Bodies Corporate or Representatives:

 (a) negotiates or enters into; or 

 (b) participates in negotiations or discussions with any other person regarding, 

  a Competing Transaction, even if that person’s Competing Transaction was not directly or indirectly solicited, 
invited, encouraged or initiated by LWB or any of its Related Bodies Corporate or Representatives or the 
person has publicly announced the Competing Transaction (No-Talk Obligation).

  In addition, during the Exclusivity Period, LWB must promptly inform AGI if it or any of its Related Bodies 
Corporate or Representatives:

 (a)  receives any unsolicited approach with respect to any Competing Transaction and, subject to the 
Fiduciary Exception (see below), must disclose to AGI all material details of the Competing Transaction, 
including details of the proposed bidder or acquirer; 

 (b)  receives any request for information relating to LWB or any of its Related Bodies Corporate or any of 
their businesses or operations or any request for access to the books or records of LWB or any of its 
Related Bodies Corporate, which LWB has reasonable grounds to suspect may relate to a current or 
future Competing Transaction; and

 (c)  provides any information relating to LWB or any of its Related Bodies Corporate or any of their 
businesses or operations to any person in connection with or for the purposes of a current or future 
Competing Transaction.

  Further, during the Exclusivity Period, LWB must ensure that neither it nor its Representatives in relation to a 
Competing Transaction:

 (a)  solicits, invites, initiates, encourages or, subject to the Fiduciary Exception (see below), facilitates any 
other party other than AGI to undertake due diligence investigations on any member of the LWB Group 
or their businesses or operations; or

 (b)  subject to the Fiduciary Exception (see below), makes available to any other person or permits any other 
person to receive (in the course of due diligence investigations or otherwise) any non-public information 
relating to any member of the LWB Group or their businesses or operations.

  However, the No-Talk Obligation and the other obligations set out above expressed to be subject to the 
Fiduciary Exception do not apply to the extent that they restrict LWB or the LWB Board from taking or 
refusing to take any action with respect to a bona fide Competing Transaction (which was not solicited, 
invited, facilitated, encouraged or initiated by LWB in contravention of the No-Shop Obligation) provided that 
the LWB Board has determined, in good faith and acting reasonably that:
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 (a)  after consultation with its financial advisers, such a bona fide Competing Transaction could reasonably 
be considered to become a Superior Proposal; and

 (b)  after receiving written legal advice from its external legal advisers, that failing to respond to such a 
bona fide Competing Transaction would be likely to constitute a breach of the LWB Board’s fiduciary or 
statutory obligations,

 (the Fiduciary Exception).

 Termination

 The Scheme Implementation Agreement may be terminated:

 (a) by either LWB or AGI, if the Scheme has not become Effective by 17 December 2012;

 (b) any time prior to 8.00am on the Second Court Date:

  (1)  by AGI if any director of the LWB Board (other than the Lion Nominee Director) who was a 
director of the LWB Board as at the date of the Scheme Implementation Agreement changes 
their recommendation or ceases to recommend to the Scheme Participants that they vote 
in favour of the resolution to approve the Scheme, including any adverse modification to its 
recommendation, or otherwise makes a public statement indicating that it no longer supports 
the Scheme;

  (2)  by either LWB or AGI if the LWB Board determines that a Competing Proposal that was not 
solicited, invited, encouraged or initiated in breach of the No-Shop Obligation is a Superior 
Proposal; or

  (3)  by either AGI or LWB if the other is in material breach of any clause of the Scheme 
Implementation Agreement (excluding a representation or warranty set out in schedule 5 or 
schedule 6 to the Scheme Implementation Agreement), taken in the context of the Scheme as 
a whole, provided that either AGI or LWB, as the case may be, has, if practicable, given notice 
to the other setting out the relevant circumstances and stating an intention to terminate and, 
the relevant circumstances continue to exist 5 Business Days (or any shorter period ending at 
8:00am on the Second Court Date) after the time such notice is given;

 (c) by either LWB or AGI if the Scheme Resolution is not approved by the Requisite Majorities;

 (d)  by either LWB or AGI if a Court or other Regulatory Authority has issued a final and non appealable 
order, decree or ruling or taken other action which permanently restrains or prohibits the Scheme;

 (e)  by either LWB or AGI if the Court does not make orders approving the Scheme and the parties exhaust 
all avenues of appeal, or agree not to appeal or receive legal advice that the appeal’s prospects of 
success are less than 50%;

 (f)  if a Condition Precedent is not satisfied and is not waived by LWB or AGI, as appropriate, and, after 
consultations in good faith, the parties are unable to agree to extend the date for satisfaction of the 
Condition Precedent or to proceed with the Scheme by alternative means or methods, provided that the 
Condition Precedent is for the benefit of the party wishing to terminate;

 (g) by either LWB or AGI if the other party or any of their Related Bodies Corporate becomes Insolvent; or

 (h) if agreed to in writing by AGI and LWB.

 Warranties and representations

  Each party has given representations and warranties to the other that are considered to be normal for an 
agreement such as the Scheme Implementation Agreement.

 Other

  LWB does not expect that any stamp duty will be payable on the transfer of Scheme Shares to AGI. However, 
if stamp duty is payable in connection with the Scheme, AGI has agreed to pay the stamp duty.
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9  I mplementation of the Scheme
(continued)

9.2  Deed Poll
  On or about the date of this Scheme Booklet, AGI executed the Deed Poll, under which it agreed, subject to 

the Scheme becoming Effective, to deposit an amount equal to the aggregate Scheme Consideration payable 
to all Scheme Participants in a trust account operated by LWB as trustee for the Scheme Participants.

  Under the Scheme, LWB will pay to each Scheme Participant an amount equal to the Scheme Consideration 
for each Scheme Share transferred to AGI by that Scheme Participant on the Implementation Date.

  A copy of the Deed Poll is attached as Annexure C to this Scheme Booklet.

 9.3 Special Dividend
  If the Scheme proceeds, LWB Shareholders (other than AGI) will receive a Total Payment of $5.30 per LWB 

Share. The Total Payment is expected to comprise:

 •  a cash payment of $5.10 for each LWB Share held by Scheme Participants as at the Scheme Record 
Date; and

 •  a fully franked Special Dividend of $0.20 for each LWB Share held by LWB Shareholders as at the Special 
Dividend Record Date.

  Subject to LWB receiving a favourable Class Ruling from the ATO (or a draft of it which is reasonably 
satisfactory to LWB and AGI), the LWB Board intends to determine to pay the Special Dividend. The 
determination will be conditional on the Scheme becoming Effective.

  LWB will make an announcement to ASX if it receives the Class Ruling (or a draft of it which is reasonably 
satisfactory to LWB and AGI) before the Second Court Hearing.

  The Key Dates section of this Scheme Booklet sets out the proposed timing for implementation of the 
Scheme and also for determination and payment of the Special Dividend. These dates are indicative only and 
are subject to change. LWB will announce any change to the Key Dates to ASX.

  As at the date of this Scheme Booklet, LWB expects that, subject to receiving a favourable Class Ruling from 
the ATO (or a draft of it which is reasonably satisfactory to LWB and AGI) and to LWB Shareholders approving 
the Scheme Resolution by the Requisite Majorities, immediately following the Scheme Meeting the LWB 
Board will make the determination to pay the Special Dividend. The determination to pay the Special Dividend 
will be conditional on the Scheme becoming Effective.

  If determined and if the Scheme becomes Effective, the Special Dividend is expected to be paid on the 
Implementation Date.

 For details of how LWB will fund the Special Dividend, see section 12.3 of this Scheme Booklet.

 9.4 Scheme Meeting and approval requirements
  In accordance with an order of the Court on or about the date of this Scheme Booklet, LWB has convened 

the Scheme Meeting to be held at 4:30pm (Perth time) on Monday, 17 September 2012 at the Little 
Creatures Loft, 42 Mews Road, Fremantle, Western Australia. The Notice of Meeting for the Scheme Meeting 
is set out in Annexure D to this Scheme Booklet.

  The purpose of the Scheme Meeting is for LWB Shareholders (other than AGI Shareholders) to consider 
whether or not to agree to the Scheme.

  Instructions on how to attend and vote at the Scheme Meeting, and the Requisite Majorities to pass the 
Scheme Resolution, are set out in section 10 of this Scheme Booklet and in the Notice of Scheme Meeting.
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9.5 Court approval of the Scheme
 If:

 • the Scheme is agreed to by the Requisite Majorities of LWB Shareholders at the Scheme Meeting; and

 •   all Conditions Precedent (other than Court approval) have been satisfied or waived (see section 9.1 of 
this Scheme Booklet),

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

  Each LWB Shareholder and, with the Court’s permission, any other interested person has the right to appear 
at the Second Court Hearing.

9.6 Effective Date
  The Scheme will become Effective when an office copy of the Court order from the Second Court Hearing 

approving the Scheme is lodged with ASIC – the Effective Date.

 On the Effective Date, LWB will notify ASX that the Scheme has become Effective.

  LWB intends to apply to ASX for LWB Shares to be suspended from official quotation on ASX from close of 
trading on the Effective Date.

9.7 Scheme Record Date and Special Dividend Record Date
  Those LWB Shareholders on the LWB Register on the Scheme Record Date, being 5:00pm (Perth time) on the 

seventh Business Day after the Effective Date, will be entitled to receive the Scheme Consideration in respect 
of the LWB Shares they hold as at the Scheme Record Date.

  Those LWB Shareholders on the LWB Register on the Special Dividend Record Date, being 5:00pm (Perth 
time) on the fifth Business Day after the Effective Date will be entitled to receive any Special Dividend in 
respect of the LWB Shares that they own as at the Special Dividend Record Date.

9.8 Determination of persons entitled to Scheme Consideration
 (a) Dealings on or prior to the Scheme Record Date

  For the purposes of determining the Scheme Participants, dealings in LWB Shares will only be recognised if:

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

  •   in all other cases, registrable transfer or transmission applications in respect of those dealings, or 
valid requests in respect of other alterations, are received on or before the Scheme Record Date 
at the place where the LWB Register is kept.

   LWB will not accept for registration, nor recognise for any purpose, any transfer or transmission 
application or other request in respect of LWB Shares received after the Scheme Record Date.

 (b) Dealings after the Scheme Record Date

    For the purpose of determining entitlements to the Scheme Consideration, LWB must maintain the LWB 
Register in its form as at the Scheme Record Date until the Scheme Consideration has been paid to the 
Scheme Participants. The LWB Register in this form will solely determine entitlements to the Scheme 
Consideration.

  After the Scheme Record Date:

  •   all statements of holding for LWB Shares (other than statements of holding in favour of AGI or 
any other AGI Shareholder) will cease to have effect; and

  •   each entry on the LWB Register (other than entries in respect of AGI or any other AGI 
Shareholder) will cease to have effect except as evidence of entitlement to the Scheme 
Consideration in respect of the LWB Shares relating to that entry.
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9  I mplementation of the Scheme
(continued)

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

  Under the Scheme Implementation Agreement, AGI must pay into a trust account nominated by LWB 
the aggregate Scheme Consideration payable to Scheme Participants two Business Days before the 
Implementation Date.

  On the Implementation Date, LWB will pay the Scheme Consideration received from AGI to Scheme 
Participants.

  Once LWB has paid the Scheme Consideration, the Scheme Shares will be transferred to AGI without Scheme 
Participants needing to take any further action.

  Also on the Implementation Date, subject to the matters set out in section 9.3, the LWB Board intends to 
determine to pay the Special Dividend to LWB Shareholders who held LWB Shares as at the Special Dividend 
Record Date.

 9.10 Warranties by Scheme Participants
  The terms of the Scheme provide that each Scheme Participant is taken to have warranted to LWB and AGI, 

and appointed and authorised LWB as its attorney to warrant to AGI, that:

 •   all their LWB Shares (including any rights and entitlements attaching to those shares) that are transferred 
under the Scheme will, at the date of transfer, be fully paid and free from all mortgages, charges, liens, 
encumbrances, pledges, security interest and interests of third parties of any kind, whether legal or 
otherwise, and restrictions on transfer of any kind; and

 •   they have full power and capacity to transfer their LWB Shares to AGI together with any rights attaching 
to those shares.

  Under the terms of the Scheme, LWB undertakes that it will provide these warranties to AGI as the agent and 
attorney of each Scheme Participant.

9.11 Delisting of LWB
  On a date after the Implementation Date to be determined by AGI, LWB will apply for the termination of the 

official quotation of LWB Shares on ASX and for LWB to be removed from the official list of ASX.
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10 H   ow to vote

10.1 Y  our vote is important
 The Scheme will only become Effective and be implemented if it is:

 •  agreed to by Non-AGI Shareholders at the Scheme Meeting; and

 •  approved by the Court at the Second Court Hearing.

 Agreement by Non-AGI Shareholders requires the Scheme Resolution to be approved by:

 •   a majority in number (more than 50%) of Non-AGI Shareholders present and voting on the Scheme 
Resolution at the Scheme Meeting (either in person or by proxy); and

 •   at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting 
by Non-AGI Shareholders present and voting at the Scheme Meeting (either in person or by proxy), 
(Requisite Majorities).

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

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

10.3 Location of Scheme Meeting
  The Scheme will be voted on by Non-AGI Shareholders at the Scheme Meeting to be held at the Little 

Creatures Loft, 42 Mews Road, Fremantle, Western Australia at 4:30pm on Monday, 17 September 2012.

10.4 V   oting procedure
  You may vote on the Scheme by attending the Scheme Meeting in person, proxy, by attorney or, in the case 

of a corporation which is a LWB Shareholder, by corporate representative. Voting at the Scheme Meeting will 
be by poll.

 Voting is not compulsory.

 (a) Voting in person

    If you are entitled to vote at the Scheme Meeting and wish to do so in person, you should attend 
the Scheme Meeting. An entitled LWB Shareholder who wishes to attend and vote in person will be 
admitted to the meeting and given a voting card at the point of entry to the meeting upon disclosing 
their name and address.

 (b) Voting by proxy

   If you are entitled to vote at the Scheme Meeting and wish to appoint a proxy to attend and 
vote on your behalf, you must complete and return the Proxy Form by no later than 4:30pm 
on 15 September 2012 in accordance with the instructions on the form.

 (c) Voting in person through an attorney or body corporate representative

   If you are entitled to vote at a Scheme Meeting, you may have an attorney or, if you are a body 
corporate, a body corporate representative attend and vote on your behalf. 

10.5 V oting entitlement
  Each Non-AGI Shareholder who is registered on the LWB Register at 4:30pm (Perth time) on 

15 September 2012 is entitled to attend and vote at the Scheme Meeting, either in person, by proxy, 
by attorney or, in the case of a body corporate, by its corporate representative appointed in accordance 
with section 250D of the Corporations Act.

  In the case of LWB Shares held by joint holders, only one of the joint shareholders is entitled to vote. 
If more than one LWB Shareholder votes in respect of jointly held LWB Shares, only the votes of the
LWB Shareholders whose name appears first in the LWB Register will be counted.
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10 H   ow to vote (continued)

10.6 Y our choices
  As a LWB Shareholder, you currently have three choices available to you. These choices are set out below:

 (a) Vote at the Scheme Meeting

   You can vote at the Scheme Meeting in person, by attorney, by proxy or, in the case of corporate 
shareholders, by corporate representative in respect of some or all of your LWB Shares. Details of how to 
vote at the Scheme Meeting are set out in section 10.4 above. You may vote in favour of or against the 
Scheme. 

    Please note that if you vote against the Scheme and the Scheme is approved and becomes Effective, 
then any LWB Shares held by you on the Scheme Record Date will be transferred to AGI, and Scheme 
Participants will receive the Scheme Consideration, notwithstanding that you have voted against the 
Scheme.

 (b) Sell your LWB Shares on market

    You can sell your LWB Shares on ASX at any time before the close of trading on the day that the 
Scheme becomes Effective. This is expected to occur on the Effective Date. If you sell your LWB Shares 
on ASX, you may be liable for CGT upon the disposal of your LWB Shares (see section 11), and may 
incur brokerage costs. If the Scheme becomes Effective, LWB Shares will cease trading on the ASX at 
close of trading on the Effective Date. 

   LWB Shareholders who wish to sell some or all of their LWB Shares on ASX should contact their broker 
for information on how to effect that sale.

 (c) Do nothing

   If you do not wish to vote for or against the Scheme, or sell your LWB Shares on ASX, you may choose 
to do nothing.

   LWB Shareholders should note that if they do nothing and the Scheme is approved and becomes 
Effective, then any Scheme Shares held by Scheme Participants on the Scheme Record Date will be 
transferred to AGI, and Scheme Participants will be paid the Scheme Consideration, notwithstanding 
that they may not have voted for or against the Scheme.
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11 Ta  xation implications

11.1 Ta xation outline
 General

  The following is a general description of the Australian tax consequences of the Scheme (assuming it 
becomes Effective) and the Special Dividend for LWB Shareholders. The comments set out below are relevant 
only to those LWB Shareholders who hold their LWB Shares on capital account. The description is based upon 
the Australian law and administrative practice in effect at the date of this Scheme Booklet, but is general 
in nature and is not intended to be an authoritative or complete statement of the laws applicable to the 
particular circumstances of an LWB Shareholder. LWB Shareholders should seek independent professional 
advice in relation to their own particular circumstances.

  LWB Shareholders who hold their LWB Shares for the purposes of speculation or a business of dealing in 
securities (e.g. as trading stock) or who acquired their LWB Shares pursuant to an employee share, option or 
achievement rights plan should also seek their own advice.

  LWB Shareholders who are tax residents of a country other than Australia (whether or not they are also 
residents, or are temporary residents, of Australia for tax purposes) should take into account the tax 
consequences of the Scheme under the laws of their country of residence, as well as under Australian law. 

 ATO class ruling

  LWB has applied to the ATO requesting a class ruling to confirm the key Australian CGT and income taxation 
implications of the Scheme and the Special Dividend for LWB Shareholders as noted below (Class Ruling).

  The Class Ruling has not been finalised as at the date of the Scheme Booklet. LWB anticipates that the 
ATO will provide a draft of the Class Ruling prior to the Scheme becoming Effective. LWB will make an 
announcement to ASX if it receives the Class Ruling (or a draft of it which is reasonably satisfactory to LWB 
and AGI) before the Scheme Meeting or the Second Court Hearing.

  When the final Class Ruling is published by the ATO, it will be available on the ATO website at www.ato.gov.au.

11.2   Australian resident shareholders
 Capital gains tax (CGT)

  The Scheme will result in the disposal by LWB Shareholders to AGI of their LWB Shares. This change in the 
ownership of the Shares will constitute CGT event A1 for Australian CGT purposes.

  The date of disposal of the LWB Shares for CGT purposes will be the Implementation Date.

 Calculation of capital gain or capital loss

  LWB Shareholders may make a capital gain on the disposal of LWB Shares to the extent that the capital 
proceeds from the disposal of the LWB Shares are more than the cost base of those LWB Shares. Conversely, 
LWB Shareholders will make a capital loss to the extent that the capital proceeds are less than their reduced 
cost base of those LWB Shares.

 Cost base

  The cost base of the LWB Shares generally includes the cost of acquisition and any incidental costs of 
acquisition and disposal that are not deductible to the LWB Shareholder. The reduced cost base of the LWB 
Shares is usually determined in a similar, but not identical, manner.

 Capital proceeds

  The capital proceeds received in respect of the disposal of each LWB Share should be $5.30 per LWB Share, 
including both the Scheme Consideration and the Special Dividend (if any). 

 Anti-overlap provisions

  If paid, the Special Dividend will also be included in the assessable income of a resident LWB Shareholder (see 
‘Taxation consequences of the Special Dividend’ below) and there may be additional consequences depending 
upon whether you make a capital gain or capital loss in connection with the disposal.

  If you make a capital gain in connection with the disposal, your capital gain will be reduced by the amount 
of the Special Dividend.  However, if the capital gain is less than the amount of the Special Dividend, your 
capital gain is instead reduced to nil and no capital loss will arise. 

  If you make a capital loss in connection with the disposal, the anti-overlap provisions will not adjust the 
amount of your capital loss.
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11 Ta  xation implications (continued)

 Other issues

  Individuals, complying superannuation entities or trustees that have held LWB Shares for at least 12 months may 
be entitled to discount the amount of the capital gain (after application of capital losses) from the disposal of 
LWB Shares by 50% in the case of individuals and trusts or by 33% for complying superannuation entities. For 
trusts the ultimate availability of the discount may depend on a beneficiary’s entitlement to the discount.

  Capital gains and capital losses of a taxpayer in a year of income are aggregated to determine whether 
there is a net capital gain. Any net capital gain is included in assessable income and is subject to income 
tax. Capital losses may not be deducted against other income for income tax purposes, but may be carried 
forward to offset against future capital gains.

 Taxation consequences of the Special Dividend

  LWB Shareholders who are Australian tax residents and who receive the Special Dividend should include the 
amount of the Special Dividend in their assessable income. It is expected that the Special Dividend will be 
fully franked.

 If certain requirements are met, the LWB Shareholders who receive the Special Dividend will be:

 (a) required to include the amount of the attached franking credits in their assessable income; and

 (b) be entitled to a tax offset equal to the amount of the franking credits attached to the Special Dividend.

 These requirements include:

 • the LWB Shareholder being a ‘qualified person’ in relation to the Special Dividend; and

 • whether certain dividend franking integrity measures apply.

  In order for an LWB Shareholder to be a ‘qualified person’ they must hold their LWB Shares ‘at-risk’ for a 
continuous period of not less than 45 days during a prescribed period. The prescribed period is expected to 
be from 11 August 2012 to 25 September 2012 (inclusive). The Class Ruling will outline in further detail the 
ATO’s views as to when an LWB Shareholder will satisfy the relevant holding period test with respect to the 
Special Dividend. 

  If you are an individual or complying superannuation fund and your tax liability for the income year is less 
than the amount of the franking credits attached to the Special Dividend, you may be entitled to a refund for 
the excess franking credits. This does not extend to companies.

11.3 Non-resident shareholders
 For a LWB Shareholder who: 

 • is not a resident of Australia for Australian tax purposes; and

 •  does not hold their LWB Shares in carrying on a business through a permanent establishment in Australia; 

 the disposal of LWB Shares will generally only result in Australian CGT implications if: 

 (a)  that LWB Shareholder together with its associates held 10 percent or more of the LWB Shares at the 
time of disposal or for any continuous 12 month period within 2 years preceding the disposal (referred 
to as a ‘non-portfolio interest’); and

 (b)  more than 50% of LWB’s value is due to direct or indirect interests in Australian real property (as defined 
in the income tax legislation).

  If you hold a ‘non-portfolio’ interest in LWB, you should obtain independent advice as to the tax implications 
of sale, and whether any protection will be available under a relevant double tax treaty.

  A non-resident LWB Shareholder who has previously been a resident of Australia and chose to disregard a 
capital gain or loss on ceasing to be a resident will be subject to Australian CGT consequences on disposal of 
the LWB Shares as set out in section 11.2.

  LWB Shareholders who are not residents of Australia should not be subject to income tax in Australia in 
respect of the Special Dividend, provided they do not hold the LWB Shares through an Australian permanent 
establishment. As the Special Dividend (if paid) will be fully franked, such shareholders should receive the full 
amount of the Special Dividend free of any Australian dividend withholding tax.

11.4 Goods and services tax (GST)
 Holders of LWB Shares should not be liable to GST in respect of a disposal of those LWB Shares.

  LWB Shareholders may be charged GST on costs (such as adviser fees relating to their participation in the 
Scheme) that relate to the Scheme. LWB Shareholders may be entitled to input tax credits or reduced input 
tax credits for such costs, but should seek independent advice in relation to their individual circumstances.
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12 A  dditional information

12.1 I  nterests of LWB Directors
 (a) L WB Directors’ interests in LWB Shares

   As at the date immediately before the date of this Scheme Booklet, the LWB Directors had the following 
Relevant Interests in LWB Shares:

Name of LWB Director Number of LWB Shares

Mr Ian Cochrane 147,500

Mr Howard Cearns 4,065,000

Mr Adrian Fini 10,477,621

Mr David Martin 4,002,951

Mr Nic Trimboli 3,893,500

Ms Kylie Webster 62,100

Mr Jamie Tomlinson Nil

    Each Non-Lion Director intends to vote any LWB Shares held or controlled by him or her in favour of the 
Scheme Resolution, in the absence of a Superior Proposal. 

 (b) LWB Directors’ dealings in LWB Shares

   No LWB Director acquired or disposed of a Relevant Interest in any LWB Shares in the four-month period 
ending on the date immediately before the date of this Scheme Booklet.

12.2   Achievement Rights Plan
 (a) Background

   LWB has an incentive scheme in place under which the LWB Directors have the discretion to grant 
eligible LWB employees rights over shares under an achievement rights plan (Achievement Rights 
Plan). Certain key management personnel and other specified team members have been invited to 
participate in the Achievement Rights Plan.

   There are currently a total of 146,479 Achievement Rights outstanding, all of which are not due for 
vesting until after the time the Scheme is expected to become Effective.

    A brief explanation of the relevant terms of the Achievement Rights, and some information regarding 
the implications of the Scheme for holders of Achievement Rights, is set out below.

 (b) Overview of Achievement Rights Plan

   Achievement Rights granted under the Achievement Rights Plan enable holders to acquire LWB Shares 
for nil or nominal consideration, subject to the satisfaction of any vesting conditions imposed by the 
LWB Board at the time of grant.

    Each year, the Nomination & Remuneration Committee considers the targets and key performance 
indicators (KPIs) set for each executive, and assessed level of achievement as determined for each 
eligible executive except the CEO. The CEO’s performance is assessed separately by the Board. The 
number of Achievement Rights for which each participating executive is eligible is determined based 
on a formula which divides 20% of the base salary (before superannuation) by the weighted average 
share price for the 30 day period following the release of the annual financial report. The total number 
of eligible shares is then multiplied by the percentage achievement of agreed KPIs over the year to 
determine the total number of Rights to be approved by the Board for issue to the employee.

   In the ordinary course, each Achievement Right would be exercisable into one LWB Share where the 
applicable vesting conditions are met. However, the rules of the Achievement Rights Plan give the LWB 
Board the discretion to determine that any outstanding, unvested Achievement Rights vest early in 
certain circumstances.
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12 A  dditional information (continued)

 (c) Achievement Rights and the Scheme

   In accordance with the rules of the Achievement Rights Plan, the LWB Board has determined that on the 
Effective Date, all outstanding Achievement Rights will vest. LWB will issue LWB Shares to the holders 
of those Achievement Rights before the Special Dividend Record Date and Scheme Record Date, so that 
those LWB Shares are entitled to receive the Special Dividend and to participate in the Scheme.

  The vesting of the Achievement Rights is conditional on the Scheme becoming Effective.

 12.3 Payment and funding of the Special Dividend
 (a)  Special Dividend Loan

   In the Scheme Implementation Agreement,  AGI has agreed that, if requested in writing by LWB on or 
before the date which is 5 Business Days before the Implementation Date, it will provide an unsecured, 
interest-free loan to LWB (Special Dividend Loan) of up to the aggregate amount payable by LWB in 
respect of the Special Dividend. AGI’s obligations in relation to the Special Dividend Loan will be satisfied 
by the payment of the relevant amount in immediately available funds into an account nominated by 
LWB on the date which is 2 Business Days before the Implementation Date.

   As at the date of this Scheme Booklet, LWB intends to request that AGI provide the Special Dividend 
Loan for the full amount payable by LWB in respect of the Special Dividend.

 (b) Financial assistance

   Section 260A of the Corporations Act permits a company to financially assist a person to acquire shares 
in the company or a holding company only if certain conditions are satisfied. Financial assistance of this 
kind is permitted if the giving of assistance does not materially prejudice:

  • the interests of the company;

  • the interests of its shareholders; or

  • the company’s ability to pay its creditors.

    The Corporations Act specifically contemplates that financial assistance (of the kind that is regulated 
under section 260A) may take the form of paying a dividend and may be given before the acquisition 
of shares.

    If the Class Ruling is obtained, the LWB Board intends to determine to pay the Special Dividend of 
$0.20 in relation to each LWB Share held on the Special Dividend Record Date. AGI will be a LWB 
Shareholder as at the Special Dividend Record Date, so will be entitled to receive the Special Dividend. 
If the Scheme is approved by the Requisite Majorities at the Scheme Meeting and is approved by the 
Court on or about the date of the Second Court Date, the Special Dividend is expected to be paid on 
the Implementation Date.

   LWB does not consider that the payment of the Special Dividend will materially prejudice the interests 
of LWB or LWB Shareholders or materially prejudice LWB’s ability to pay its creditors. This conclusion has 
been reached after carefully considering the financial position of LWB, including taking into account the 
proposed provision by AGI of the Special Dividend Loan to LWB for payment of the Special Dividend.

12.4 Interests and dealings in AGI Shares
 (a) Interests in AGI Shares

   As at the date immediately before the date of this Scheme Booklet, no LWB Director had a Relevant 
Interest in any AGI Shares.

 (b) Dealings in AGI Shares

   No LWB Director acquired or disposed of a Relevant Interest in any AGI Shares in the four month period 
ending on the date immediately before the date of this Scheme Booklet.
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12.5   Benefits and agreement
 (a) Benefits in connection with retirement from office

   No payment or other benefit is proposed to be made or given to any director, company secretary 
or executive officer of LWB (or its Related Bodies Corporate) as compensation for the loss of, or as 
consideration for or in connection with his or her retirement from, office in LWB or any of its Related 
Bodies Corporate in connection with the Scheme, other than in his or her capacity as a LWB Shareholder 
or a holder of Achievement Rights.

  (b) Agreements connected with or conditional on the Scheme

   Except as set out below, there are no agreements or arrangements made between any LWB Director and 
any other person in connection with, or conditional on, the outcome of the Scheme, other than in their 
capacity as a LWB Shareholder.

   AGI has indemnified LWB and each LWB Director from any claim, demands, damages, losses, costs, 
expenses and liabilities incurred directly or indirectly as a result of any of the representations and 
warranties given by AGI in Schedule 4 to the Scheme Implementation Agreement.

   Mr Howard Cearns and Mr Nic Trimboli, both LWB Directors, are parties to consultancy deeds with LWB 
entered into in 2005, under which they have provided certain consultancy services to LWB. Under these 
consultancy deeds, each of LWB and Mr Cearns and Mr Trimboli are entitled to terminate at any time on 
6 months’ notice (which LWB can elect to pay out). In addition, each of Mr Cearns and Mr Trimboli are 
entitled to terminate their deeds on a change in control of LWB with immediate effect. As at the date 
of this Scheme Booklet, these consultancy deeds remain on foot. Neither Mr Cearns nor Mr Trimboli has 
advised LWB of any intention to terminate their respective consultancy deeds.

   AGI has advised LWB that, following implementation of the Scheme, it intends to enter into discussions 
with Mr Cearns and Mr Trimboli regarding their ongoing consulting roles with the LWB Group. As at 
the date of this Scheme Booklet, no agreement is in place between AGI and either Mr Cearns or Mr 
Trimboli.

   BrainCELLS, a marketing agency, associated with Mr Cearns, has been engaged by LWB to provide 
design and printing services in connection with this Scheme Booklet. The engagement is on normal 
commercial terms for the type of services being provided by BrainCELLS.

 (c) Interests of LWB Directors in contracts with AGI

   Other than the interests set out below or elsewhere in this Scheme Booklet, none of the LWB Directors 
has any interest in any contract entered into by AGI, or any Related Body Corporate of AGI, other than 
in their capacity as a LWB Shareholder.

   LWB occupies the premises at 40 Mews Road in Fremantle, Western Australia under the terms 
of a sub-lease (Sublease) between Little Creatures Brewing Pty Ltd, a wholly-owned subsidiary 
of LWB (the Sub-lessee), and Fini Group Pty Ltd (Sub-lessor). One of the LWB Directors, Mr Adrian Fini, 
is also a director of Fini Group Pty Ltd. The Sublease contains customary and usual terms for this type 
of commercial lease.

   The head lease is between Fini Group Pty Ltd and the Western Australian Minister for Transport 
(Head-lessor).

   The Sub-lessee exercised an option to renew the Sub-lease on 2 March 2012. The parties are in the 
process of finalising the terms of the renewal.

   The consent of the Sub-lessor and the Head-lessor are required for the deemed assignment of the Sub-
lease that will occur as a result of the implementation of the Scheme. The Scheme is not conditional on 
AGI obtaining these consents. AGI has advised LWB that, as at the date of this Scheme Booklet, AGI has 
held preliminary discussions with the Sub-lessor to agree a process for obtaining the necessary consents 
and to ensure appropriate lease arrangements are in place following implementation of the Scheme. As 
at the date of this Scheme Booklet, no agreement has been reached between AGI and the Sub-lessor. 
It is expected that any agreement will contain customary and usual arm’s length terms for this type of 
commercial lease.

 (d) Benefits from AGI

    None of the LWB Directors has agreed to receive, or is entitled to receive, any benefit from AGI or any 
Related Body Corporate of AGI which is conditional on, or is related to, the Scheme, other than in their 
capacity as a LWB Shareholder or as set out in this section 12.5.
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12 A  dditional information (continued)

 12.6 Status of regulatory conditions
  The regulatory approvals that are conditions to the Scheme are discussed in section 9.1 of this Scheme Booklet. 

As at the date of this Scheme Booklet, and as announced on 27 June 2012, AGI has received notice from FIRB 
stating that FIRB has no objections to the proposal for Kirin Holdings Company Limited, through its wholly-owned 
subsidiary, to acquire up to 100% in LWB, in terms of the Government’s foreign investment policy. Accordingly, 
the requirement to obtain FIRB approval under the condition outlined in section 9.1(c) has been satisfied. 

  In addition, AGI has advised LWB that the ACCC has notified AGI in writing that it does not propose to take 
any action in relation to the Acquisition for the purposes of section 50 of the Competition and Consumer 
Act 2010 (Cth). However, consistent with its usual practice, the ACCC reserved its right to reconsider the 
decision if conditions change or it receives further information or it learns that any information upon which 
it referred is incorrect or incomplete.

  LWB will make a statement regarding the status of the regulatory conditions at the commencement of the 
Scheme Meeting.

12.7 ASIC relief
  Regulation 5.1.01 of the Corporations Regulations requires that, unless ASIC otherwise allows, this Scheme 

Booklet contain the matters set out in part 3 of schedule 8 to the Corporations Regulations. ASIC has 
granted the following relief from certain of those disclosure requirements.

  Clause 8302(h) of part 3 of schedule 8 to the Corporations Regulations requires the Scheme Booklet to 
set out whether, within the knowledge of the LWB Directors, the financial position of LWB has materially 
changed since the date of the last balance sheet laid before a LWB annual general meeting or sent to LWB 
Shareholders in accordance with section 314 or 317 of the Corporations Act. 

 ASIC has granted LWB relief from this requirement on the basis that:

 (a)     LWB has lodged an audited Preliminary Final Report for its financial year ending 30 June 2012 with 
ASX and before the date on which the explanatory statement is to be dispatched to LWB Shareholders;

 (b)    the explanatory statement states that LWB will give a copy of the Preliminary Final Report free of 
charge to anyone who requests it before the Scheme is approved by order of the Court;

 (c)     LWB discloses all material changes to its financial position occurring after 30 June 2012 and before the 
date of the explanatory statement in the explanatory statement; and

 (d)    the explanatory statement sent to LWB Shareholders is substantially in the same form as given to ASIC 
on 25 July 2012.

12.8 ASX waivers
  Listing Rule 7.14 provides that an entity must not have a record date for any purpose until at least 6 business 

days after its last record date but that an entity can have an identical record date for different purposes.

  ASX has granted LWB a waiver from Listing Rule 7.14 to permit the Special Dividend Record Date to be 
within 6 business days of the Scheme Record Date.

12.9  Formal disclosures and consents
  The following persons have given, and not withdrawn before the registration of this Scheme Booklet with 

ASIC, their written consent to be named in this Booklet in the form and context in which they are named:

 • Ernst & Young Transaction Advisory Services Limited as Independent Expert;

 • Gresham Advisory Partners Limited as financial adviser to LWB;

 • Freehills as Australian legal adviser to LWB;

 • Greenwoods & Freehills as Australian tax adviser to LWB;

 • KPMG as auditor of LWB; and

 • Security Transfer Registrars Pty Ltd as LWB’s Registry.

  AGI has given, and not withdrawn before the registration of this Scheme Booklet with ASIC, its written consent 
to the inclusion of the Lion Information in the form and context in which it appears in this Scheme Booklet.

  Ernst & Young Transaction Advisory Services Limited has given, and not withdrawn before the registration of 
this Scheme Booklet with ASIC, its written consent to the inclusion of its Independent Expert’s Report as an 
Annexure to this Scheme Booklet.
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  KPMG has given, and not withdrawn before the registration of this Scheme Booklet with ASIC, its written 
consent to the inclusion of statements in relation to its role as auditor of LWB in the form and context in 
which they appear in this Scheme Booklet.

 Each of the persons named above:

 • has not authorised or caused the issue of this Scheme Booklet;

 •  does not make or purport to make any statement in this Scheme Booklet nor any statement on which a 
statement in this Scheme Booklet is based, other than AGI in respect of the Lion Information and Ernst 
& Young Transaction Advisory Services Limited in respect of the Independent Expert’s Report; and

 •  to the maximum extent permitted by law, disclaims all liability in respect of, makes no representation 
regarding and takes no responsibility for any part of this Scheme Booklet, other than a reference to its 
name and any statement included in this Scheme Booklet with the consent of that person as specified in 
this section 12.9.

12.10 No unacceptable circumstances
  The LWB Directors believe that the Scheme does not involve any circumstances in relation to the affairs of 

LWB that could reasonably be characterised as constituting ‘unacceptable circumstances’ for the purposes of 
section 657A of the Corporations Act.

12.11 Foreign jurisdictions
   The distribution of this Scheme Booklet outside of Australia may be restricted by law and persons who come 

into possession of it should seek advice on and observe any such restrictions. Any failure to comply with 
such restrictions may contravene applicable securities laws. LWB disclaims all liabilities to such persons.

   LWB Shareholders who are nominees, trustees or custodians are encouraged to seek independent advice as 
to how they should proceed.

  No action has been taken to register or qualify this Scheme Booklet or any aspect of the Acquisition in any 
jurisdiction outside of Australia.

12.12  Other information material to the making of a decision in relation to the 
Scheme

  Except as set out in this Scheme Booklet, so far as the LWB Directors are aware, there is no information 
material to the making of a decision by a LWB Shareholder in relation to the Scheme, being information that 
is within the knowledge of any LWB Director or director of any Related Bodies Corporate of LWB, at the time 
of lodging this Scheme Booklet with ASIC for registration, which has not been previously disclosed to LWB 
Shareholders.

12.13 Supplementary disclosure
  LWB will issue a supplementary document to this Scheme Booklet if it becomes aware of any 

of the following between the date of lodgement of this Scheme Booklet for registration by ASIC 
and the Effective Date:

 • a material statement in this Scheme Booklet is false or misleading in a material respect;

 • a material omission from this Scheme Booklet;

 • a significant change affecting a matter included in this Scheme Booklet; or

 •  a significant new matter has arisen and it would have been required to be included in this Scheme 
Booklet if it had arisen before the date of lodgement of this Scheme Booklet for registration by ASIC.

  Depending on the nature and timing of the changed circumstances, and subject to obtaining any relevant 
approvals, LWB may circulate and publish any supplementary document by:

 • making an announcement to ASX;

 •  placing an advertisement in a prominently published newspaper which is circulated generally throughout 
Australia;

 •  posting the supplementary document to LWB Shareholders at their registered address as shown in the 
LWB Register; or

 • posting a statement on LWB’s website at www.littleworldbeverages.com, 

 as LWB in its absolute discretion considers appropriate.
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13 G lossary and interpretation

13.1 G  lossary
In this Scheme Booklet, words have the following meanings, unless the context requires otherwise. 

Term Meaning

ACCC the Australian Competition and Consumer Commission.

Achievement Rights the meaning given in section 12.2 of this Scheme Booklet.

Achievement Rights Plan the meaning given in section 12.2 of this Scheme Booklet.

Acquisition the acquisition of LWB by AGI to be effected by the Scheme in accordance with the 
Scheme Implementation Deed.

AGI Anglo-Gaelic Investments Pty Ltd ABN 32 085 204 182.

AGI Board the board of directors of AGI as constituted from time to time.

AGI Director a director on the AGI Board as constituted from time to time.

AGI Share an issued fully paid ordinary share in the capital of AGI.

AGI Shareholder AGI and AGI’s Related Bodies Corporate.

ASIC the Australian Securities and Investments Commission.

ASX ASX Limited ABN 98 008 624 691 and, where the context requires, the financial 
market that it operates.

ATO Australian Taxation Office and includes the Commissioner of Taxation.

Business Day a weekday on which trading banks are open for business in Perth, Western Australia.

CGT Capital Gains Tax

Class Ruling the meaning given in section 11.1 of this Scheme Booklet.

Competing Transaction a transaction which, if completed, would mean a person (other than AGI or its Related 
Body Corporate or Representatives) would:

(1)  directly or indirectly, acquire an interest, a Relevant Interest in or become the holder 
of:

 •    more than 20% of the shares in LWB or more than 50% of the shares in any of 
LWB’s material subsidiaries; or 

 •    the whole or a material part of the business or property of LWB or any of its 
material subsidiaries,

  including by way of a takeover bid, scheme of arrangement, capital reduction, sale of 
assets or joint venture;

(2)  acquire control of LWB, within the meaning of section 50AA of the Corporations Act; 
or

(3)  otherwise acquire or merge (including by way of a reverse takeover bid or dual listed 
companies structure) with LWB.

For the purposes of paragraph (1) above, a subsidiary of LWB will be a material subsidiary 
if:

(1)  the business or property of the subsidiary contributes 30% or more of the 
consolidated net profit after tax of LWB; or

(2)  the business or property of the subsidiary represents 30% or more of the total 
consolidated assets of LWB.

For the purposes of paragraph (1) above, the acquisition of an interest in the business or 
property of LWB or any of its subsidiaries will be material if:

(1)  the relevant business or property contributes 30% or more of the consolidated net 
profit after tax of LWB; or

(2)  the business or property represents 30% or more of the total consolidated assets of 
LWB.

Conditions Precedent the conditions precedent to the implementation of the Scheme, a summary of which is 
set out in section 9.1 of this Scheme Booklet, and which are fully set out in clause 3.1 
of and Schedule 1 to the Scheme Implementation Agreement. 
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Corporations Act the Corporations Act 2001.

Corporations 
Regulations

the Corporations Regulations 2001 (Cth).

Court the Federal Court (Western Australia registry) or such other court of competent 
jurisdiction under the Corporations Act agreed in writing by AGI and LWB.

Deed Poll the deed poll executed by AGI on or about the date of this Scheme Booklet pursuant to 
which AGI acknowledges and confirms its obligations under the Scheme. The form of 
the Deed Poll executed by AGI is contained in Annexure C to this Scheme Booklet.

EBITDA earnings before interest, tax, depreciation and amortisation.

Effective when used in relation to the Scheme, the coming into effect, under section 411(10) 
of the Corporations Act, of the order of the Court made under section 411(4)(b) in 
relation to a Scheme.

Effective Date the date on which the Scheme becomes Effective.

Exclusivity Period the meaning given in section 9.1 of this Scheme Booklet.

FIRB the Foreign Investment Review Board.

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

Independent Expert Ernst & Young Transaction Advisory Services Limited.

Independent Expert’s 
Report

the report by the Independent Expert dated 17 July 2012, included as Annexure A to 
this Scheme Booklet. 

Insolvent a person is Insolvent if:

(1)  it is (or states that it is) an insolvent under administration or insolvent (each as 
defined in the Corporations Act);

(2)  it is in liquidation, in provisional liquidation, under administration or wound up or 
has had a Controller appointed to any part of its property;

(3)  it is subject to any arrangement, assignment, moratorium or composition, protected 
from creditors under any statute or dissolved (in each case, other than to carry out 
a reconstruction or amalgamation while solvent on terms approved by the other 
parties to this agreement);

(4)  an application or order has been made (and in the case of an application, it is not 
stayed, withdrawn or dismissed within 30 days), resolution passed, proposal put 
forward, or any other action taken, in each case in connection with that person, 
which is preparatory to or could result in any of (1), (2) or (3) above;

(5)  it is taken (under section 459F(1) of the Corporations Act) to have failed to comply 
with a statutory demand;

(6)  it is the subject of an event described in section 459C(2)(B) or section  585 of 
the Corporations Act (or it makes a statement from which another party to this 
agreement reasonably deduces it is so subject);

(7)  it is otherwise unable to pay its debts when they fall due; or

(8)  something having a substantially similar effect to (1) to (7) happens in connection 
with that person under the law of any jurisdiction.

JPY Japanese Yen.

Kirin Kirin Holdings Company, Limited a company incorporated in Japan.

Lion Lion Pty Ltd ABN 50 128 004 268.

Lion Board the board of directors of Lion as constituted from time to time.

Lion Director a director on the Lion Board as constituted from time to time.

Lion Group Lion and each of its Related Bodies Corporate (including AGI).

Lion Information the information contained in the Letter from the Chief Executive Officer of Lion and 
section 8 of this Scheme Booklet.

Lion Nathan Lion Nathan Pty Ltd ABN 34 093 160 448, formerly Lion Nathan Limited.

Lion Nominee Director Mr Jamie Tomlinson.
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13 G lossary and interpretation (continued)

Listing Rules the official listing rules of ASX.

LWB Little World Beverages Limited ABN 25 081 128 255.

LWB Board the board of directors of LWB as constituted from time to time.

LWB Director or Director a director on the LWB Board.

LWB Group LWB and its Subsidiaries.

LWB Registry Security Transfers Registrars Pty Ltd ABN 95 008 894 488.

LWB Share an issued fully paid ordinary share in the capital of LWB, together with all Rights 
attached to that share.

LWB Shareholder each person who is registered in the LWB Register as a holder of LWB Shares.

Material Adverse Event means a Specified Event which individually, or when aggregated with other Specified 
Events of a similar kind or category, has resulted in, or is reasonably likely to result in:

(1)   the value of the consolidated net assets of the LWB Group reported in the LWB 
Group’s financial statements for the year ending 31 December 2011 being reduced 
by 15% or more; or

(2)   the value of consolidated EBITDA of the LWB Group reported in the LWB Group’s 
financial statements for the year ending 31 December 2011 being reduced by 15% 
or more,

but does not include:

(3)   any matter fairly disclosed to Lion or its Representatives on or before the date of 
this agreement (including as a result of disclosures made to ASX);

(4)   any changes that are or result from changes in general economic or political 
conditions or the securities market in general;

(5)   any changes resulting from conditions affecting the beer and cider brewing and 
hospitality industries generally;

(6)   customer or supplier actions that can reasonably be considered to have directly 
resulted from the announcement or implementation of the Scheme;

(7)   any change in accounting policy required by law; or

(8)   any change occurring directly or indirectly as a result of any matter, event 
or circumstance required by this agreement, the Scheme or the transactions 
contemplated by them, including the payment by LWB of the Special Dividend.

For the avoidance of doubt, a fall in LWB’s share price or the trading volume of LWB’s 
shares will not, of themselves, constitute a Material Adverse Event.

No-shop Obligation the meaning as defined in section 9.1 of this Scheme Booklet.

No-talk Obligation the meaning as defined in section 9.1 of this Scheme Booklet.

Nomination & 
Remuneration 
Committee

means the LWB nomination and remuneration committee.

Non-AGI Shareholder each LWB Shareholder other than AGI.

Non-Lion Directors a director on the LWB Board other than the Lion Nominee Director.

Notice of Scheme 
Meeting

means the notice in relation to the Scheme Meeting, included as Annexure D to this 
Scheme Booklet. 

Proxy Form the Proxy Form which accompanies this Scheme Booklet.

LWB Register the share register of LWB.

Registered Address in relation to a LWB Shareholder, the address shown in the LWB Register as at the 
Scheme Record Date.

Related Body Corporate has the meaning given in section 50 of the Corporations Act.

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations Act.
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Regulatory Authority includes:

(1)   ASX, the ACCC, ASIC and FIRB;

(2)   a government or governmental, semi-governmental or judicial entity or authority 
including a Tax Authority;

(3)   a minister, department, office, commission, delegate, instrumentality, agency, board, 
authority or organisation of any government; and

(4)   any regulatory organisation established under statute.

Representative in respect of either LWB or AGI, its Related Bodies Corporate and each director, 
officer, employee, adviser, agent or representative of that party and its Related Bodies 
Corporate.

Requisite Majorities is:

(1)   a majority in number (more than 50%) of the Non-AGI Shareholders present and 
voting on the Scheme Resolution at the Scheme Meeting (either in person or by 
proxy); and 

(2)   at least 75% of the total number of votes cast on the Scheme Resolution at the 
Scheme Meeting by the Non-AGI Shareholders present and voting at the Scheme 
Meeting (either in person or by proxy).

Rights all accretions, rights or benefits of whatever kind attaching to or arising from LWB 
Shares directly or indirectly after the date of this Scheme Booklet, including all dividends 
or other distributions and all rights to receive any dividends or other distributions, or to 
receive or subscribe for shares or other securities, which are declared, paid or made by 
a member of the LWB Group, except in respect of the Special Dividend.

Scheme the scheme of arrangement between LWB and Scheme Participants under which 
all Scheme Shares will be transferred to AGI in accordance with Part 5.1 of the 
Corporations Act, substantially in the form of Annexure B together with any 
amendment or modification made pursuant to section 411(6) of the Corporations Act.

Scheme Booklet this document, including any annexure to it.

Scheme Consideration in respect of each Scheme Share, $5.30 per LWB Share less the amount of any 
dividend(s) declared or determined to be payable, or paid, by LWB in respect of LWB 
Shares (including the Special Dividend) up to the Implementation Date.

Scheme Implementation 
Agreement

the Scheme Implementation Agreement between LWB and AGI dated 17 June 2012. 
A summary is set out in section 9.1 of this Scheme Booklet, and a full copy can be 
obtained from LWB’s website www.littleworldbeverages.com.

Scheme Meeting the meeting of LWB Shareholders ordered by the Court to be convened under 
section 411(1) of the Corporations Act.

Scheme Participant each person other than an AGI Shareholder who is a LWB Shareholder as at the 
Scheme Record Date.

Scheme Record Date 5.00pm on the seventh Business Day after the Effective Date or such other date as LWB 
and AGI agree.

Scheme Resolution means the resolution in relation to the Scheme to be voted on at the Scheme Meeting, 
as set out in the Notice of Scheme Meeting.

Scheme Share a LWB Share held by a Scheme Participant.

Second Court Date the first day on which an application made to the Court for an order under 
section 411(4)(b) of the Corporations Act approving the Schemes is heard, or if 
the application is adjourned for any reason, the first day on which the adjourned 
application is heard.

The hearing of the application made to the Court for the order under section 411(4)(b) 
of the Corporations Act approving the Scheme is the Second Court Hearing.

Special Dividend a $0.20 per LWB Share fully franked dividend which, if determined, will be paid by LWB 
to those persons registered as LWB Shareholders on the Special Dividend Record Date.

Special Dividend Loan the meaning given in section 12.3 of this Scheme Booklet.
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13 G lossary and interpretation (continued)

Special Dividend Record 
Date

the record date in respect of the proposed Special Dividend, currently expected to be 
the fifth Business Day after the Effective Date.

Specified Events means an event, occurrence or matter that:

(1)   occurs or fails to occur after the date of the Scheme Implementation Agreement;

(2)   occurs or fails to occur before the date of the Scheme Implementation Agreement 
but is only disclosed to Lion, announced or publicly disclosed after the date of the 
Scheme Implementation Agreement; or

(3)   will or is likely to occur after the date of the Scheme Implementation Agreement 
and which has not been publicly announced or disclosed to Lion prior to the date of 
the Scheme Implementation Agreement. 

Subsidiaries has the meaning given to it in the Corporations Act.

Superior Proposal a bona fide Competing Transaction which the LWB Board (other than the Lion Nominee 
Director), acting in good faith, and acting reasonably, after taking advice from its legal 
and financial advisers, determines is:

(1)  reasonably capable of being completed taking into account all aspects of the 
Competing Transaction; and

(2)   of higher financial value and more favourable to Scheme Participants than the 
Scheme, taking into account all terms and conditions of the Competing Transaction.

Tax Authority any governmental authority responsible for the imposition, collection or recovery of any 
tax or duty.

Total Payment $5.30 per LWB Share, comprising the Scheme Consideration and the Special Dividend 
(if any). 

Voting Power the meaning given in section 610 of the Corporations Act.

13.2 Interpretation
  In this Scheme Booklet:

  (a) other words and phrases have the same meaning (if any) given to them in the Corporations Act;

  (b)  words of any gender include all genders;

  (c)  words importing the singular include the plural and vice versa;

  (d)   an expression importing a person includes any company, partnership, joint venture, association, 
corporation or other body corporate and vice versa;

  (e)   a reference to a section or annexure, is a reference to a section, or annexure, of this Scheme Booklet as 
relevant;

  (f)   a reference to any legislation includes all delegated legislation made under it and amendment, 
consolidations, replacements or re-enactments of any of them;

  (g)   headings and bold type are for convenience only and do not affect the interpretation of this Scheme 
Booklet;

  (h)   a reference to time is a reference to Perth time;

  (i)   a reference to dollars, $, A$, AUD, cents and currency is a reference to the lawful currency of the 
Commonwealth of Australia;

  (j)   an accounting term is a reference to that term as it is used in accounting standards under the 
Corporations Act, or, if not inconsistent with those standards, in accounting principles and practices 
generally accepted in Australia; and

  (k)  the words ‘include’, ‘including’, ‘for example’ or ‘such as’ when introducing an example, do not limit the 
meaning of the words to which the example relates to, that example or examples of a similar kind.



51

A nnexure A - Independent Expert’s Report
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An nexure B - Scheme of Arrangement

 
 

 

 Scheme of arrangement page 1

Scheme of arrangement 

This scheme of arrangement is made under section 411 of the Corporations Act 
2001 (Cth) 

Between the parties  

 Little World Beverages Limited 

ABN 25 081 128 255 of 1/7 Jones Street, O’Connor, Western 
Australia 

(LWB) 

 Each person who is a LWB Shareholder as at the Scheme Record 
Date, other than an Excluded Shareholder. 

(Scheme Participant) 

1 Definitions, interpretation and scheme components 

1.1 Definitions 

Schedule 1 contains definitions used in this Scheme. 

1.2 Interpretation 

Schedule 1 contains interpretation rules for this Scheme. 

1.3 Scheme components 

This Scheme includes any schedule to it. 

2 Preliminary matters 

(a) LWB is a public company limited by shares, registered in Western Australia, and has 
been admitted to the official list of ASX. 

(b) As at 13 August 2012: 

(1) 68,241,176 LWB Shares were on issue and officially quoted on ASX; and 

(2) 146,479 Achievement Rights were on issue and were not quoted on any stock 
exchange. 

(c) Lion is an unlisted proprietary company limited by shares, registered in Victoria. 

(d) If this Scheme becomes Effective: 

(1) Lion will pay or procure the payment of the Scheme Consideration to Scheme 
Participants in accordance with this Scheme and the Deed Poll; and 
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3     Conditions 
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(2) all the Scheme Shares, and all the rights and entitlements attaching to them as 
at the Implementation Date (other than the right to receive the Special Dividend 
to the extent that the Special Dividend is determined by the LWB Board), will be 
transferred to Lion and LWB will enter the name of Lion in the LWB Register in 
respect of the Scheme Shares. 

(e) LWB and Lion have agreed, by executing the Scheme Implementation Agreement, to 
implement this Scheme. 

(f) This Scheme attributes actions to Lion but does not itself impose an obligation on it to 
perform those actions. Lion has agreed, by executing the Deed Poll, to perform the 
actions attributed to it under this Scheme, including the obligation to pay or procure the 
payment of the Scheme Consideration to the Scheme Participants in accordance with this 
Scheme and the Deed Poll. 

3 Conditions 

3.1 Conditions precedent 

This Scheme is conditional on, and will have no force or effect until, the satisfaction of 
each of the following conditions precedent:  

(a) all the conditions in Schedule 1 to the Scheme Implementation Agreement (other than the 
condition relating to Court approval of this Scheme) having been satisfied or waived in 
accordance with the terms of the Scheme Implementation Agreement by 8.00am on the 
Second Court Date; 

(b) the Scheme Implementation Agreement and the Deed Poll not having been terminated in 
accordance with their respective terms before 8.00am on the Second Court Date;  

(c) approval of this Scheme by the Court under section 411(4)(b) of the Corporations Act, 
including with any alterations made or required by the Court under section 411(6) of the 
Corporations Act as are acceptable to LWB and Lion;  

(d) such other conditions made or required by the Court under section 411(6) of the 
Corporations Act in relation to this Scheme as are acceptable to LWB and Lion; and 

(e) the orders of the Court made under section 411(4)(b) (and, if applicable, section 411(6)) 
of the Corporations Act approving this Scheme coming into effect, pursuant to 
section 411(10) of the Corporations Act. 

3.2 End Date 

This Scheme will lapse and be of no further force or effect if: 

(a) the Effective Date does not occur on or before the End Date; or 

(b) the Scheme Implementation Agreement is terminated in accordance its terms, 

unless LWB and Lion otherwise agree in writing. 

3.3 Certificate 

(a) LWB and Lion will provide to the Court on the Second Court Date a certificate, or such 
other evidence as the Court requests, confirming (in respect of matters within their 
respective knowledge) whether or not all of the conditions precedent in clauses 3.1(a) 
and 3.1(b) have been satisfied or waived as at 8:00am on the Second Court Date.  

(b) The certificate referred to in clause 3.3(a) constitutes conclusive evidence that such 
conditions precedent are satisfied, waived or taken to be waived. 
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4 Implementation of this Scheme 

4.1 Lodgement of Court orders with ASIC 

LWB will lodge with ASIC, in accordance with section 411(10) of the Corporations Act, an 
office copy of the Court order approving this Scheme as soon as possible and in any 
event by 5.00pm on the first Business Day after the day on which the Court approves this 
Scheme or such later time as LWB and Lion agree in writing. 

4.2 Transfer of Scheme Shares 

On the Implementation Date: 

(a) subject to the payment of the Scheme Consideration in the manner contemplated by 
clause 5, the Scheme Shares, together with all rights and entitlements attaching to the 
Scheme Shares as at the Implementation Date (other than the right to receive the Special 
Dividend to the extent that the Special Dividend is determined by the LWB Board), will be 
transferred to Lion, without the need for any further act by any Scheme Participant (other 
than acts performed by LWB as attorney and agent for Scheme Participants under clause 
8.5), by: 

(1) LWB delivering to Lion a duly completed Scheme Transfer, executed on behalf 
of the Scheme Participants by LWB, for registration; and 

(2) Lion duly executing the Scheme Transfer, attending to the stamping of the 
Scheme Transfer (if required) and delivering it to LWB for registration; and 

(b) as soon as practicable following receipt of the Scheme Transfer in accordance with 
clause 4.2(a)(2), LWB must enter, or procure the entry of, the name of Lion in the LWB 
Register in respect of all the Scheme Shares transferred to Lion in accordance with this 
Scheme. 

4.3 Entitlement to Scheme Consideration 

On the Implementation Date, in consideration for the transfer to Lion of the Scheme 
Shares in accordance with clause 4.2, each Scheme Participant will be entitled to receive 
the Scheme Consideration in respect of each of their Scheme Shares in accordance with 
clause 5. 

5 Scheme Consideration 

5.1 Provision of Scheme Consideration 

(a) Lion must, and LWB must use its best endeavours to procure that Lion shall, by no later 
than two Business Days before the Implementation Date, deposit in cleared funds an 
amount equal to the aggregate amount of the Scheme Consideration payable to each 
Scheme Participant, into an Australian dollar denominated trust account operated by 
LWB as trustee for the Scheme Participants, details of which have been provided by LWB 
to Lion on or before the date which is 5 Business Days before the Implementation Date 
(provided that any interest on the amounts deposited (less bank fees and other charges) 
will be credited to Lion’s account). 

(b) On the Implementation Date, subject to funds having been deposited in the trust account 
operated by LWB in accordance with clause 5.1(a), LWB must pay or procure the 
payment from the trust account referred to in clause 5.1(a) of an amount equal to the 
Scheme Consideration for each Scheme Share transferred to Lion on the Implementation 
Date by that Scheme Participant. 

An nexure B - Scheme of Arrangement
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(c) The obligations of LWB under clause 5.1(b) will be satisfied by LWB (in its absolute 
discretion): 

(1) where a Scheme Participant has, before the Scheme Record Date, made a 
valid election in accordance with the requirements of the LWB Registry to 
receive dividend payments from LWB by electronic funds transfer to a bank 
account nominated by the Scheme Participant, paying, or procuring the 
payment of, the relevant amount in Australian currency by electronic means in 
accordance with that election; or 

(2) otherwise, whether or not the Scheme Participant has made an election referred 
to in clause 5.1(c)(1), dispatching, or procuring the dispatch of, a cheque for the 
relevant amount in Australian currency to the Scheme Participant by prepaid 
post to their Registered Address (as at the Scheme Record Date), such cheque 
being drawn in the name of the Scheme Participant (or in the case of joint 
holders, in accordance with the procedures set out in clause 5.2). 

5.2 Joint holders 

In the case of Scheme Shares held in joint names: 

(a) subject to clause 5.1(c), the Scheme Consideration is payable to the joint holders and 
any cheque required to be sent under this Scheme will be made payable to the joint 
holders and sent to the holder whose name appears first in the LWB Register as at the 
Scheme Record Date; and 

(b) any other document required to be sent under this Scheme will be sent to the holder 
whose name appears first in the LWB Register as at the Scheme Record Date. 

5.3 Unclaimed monies 

(a) LWB may cancel a cheque issued under this clause 5 if the cheque: 

(1) is returned to LWB; or 

(2) has not been presented for payment within six months after the date on which 
the cheque was sent. 

(b) During the period of one year commencing on the Implementation Date, on request from 
a Scheme Participant, LWB must reissue a cheque that was previously cancelled under 
this clause. 

5.4 Orders of a court 

If: 

(a) written notice is given to LWB (or the LWB Registry) of an order made by a court of 
competent jurisdiction that requires payment to a third party of a sum in respect of 
Scheme Shares held by a particular Scheme Participant, which would otherwise be 
payable to that Scheme Participant by LWB in accordance with this clause 5, then LWB 
shall be entitled to procure that payment is made in accordance with that order; or 

(b) written notice is given to LWB (or the LWB Registry) of an order made by a court of 
competent jurisdiction that prevents LWB from making a payment to any particular 
Scheme Participant in accordance with clause 5.1(c), or such payment is otherwise 
prohibited by applicable law, LWB shall be entitled to retain an amount, in Australian 
dollars, equal to the number of Scheme Shares held by that Scheme Participant 
multiplied by the Scheme Consideration until such time as payment in accordance with 
this clause 5 is permitted by that order or otherwise by law. 
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6 Dealings in LWB Shares 

6.1 Determination of Scheme Participants 

To establish the identity of the Scheme Participants, dealings in LWB Shares or other 
alterations to the LWB Register will only be recognised if: 

(a) in the case of dealings of the type to be effected using CHESS, the transferee is 
registered in the LWB Register as the holder of the relevant LWB Shares on or before the 
Scheme Record Date; and 

(b) in all other cases, registrable transfer or transmission applications in respect of those 
dealings, or valid requests in respect of other alterations, are received on or before the 
Scheme Record Date at the place where the LWB Register is kept, 

and LWB will not accept for registration, or recognise for any purpose (except a transfer 
to Lion pursuant to this Scheme and any subsequent transfer by Lion or its successors in 
title), any transfer or transmission application or other request in respect of LWB Shares 
received after such times, or received prior to such times but not in registrable or 
actionable form. 

6.2 Register 

(a) LWB must register registrable transmission applications or transfers of the Scheme 
Shares in accordance with clause 6.1(b) on or before the Scheme Record Date, provided 
that, for the avoidance of doubt, nothing in this clause 6.2(a) requires LWB to register a 
transfer that would result in a LWB Shareholder holding a parcel of LWB Shares that is 
less than a ‘marketable parcel’ (and, for the purposes of this clause 6.2(a), ‘marketable 
parcel’ has the meaning given in the Operating Rules of the ASX). 

(b) If this Scheme becomes Effective, a holder of Scheme Shares (and any person claiming 
through that holder) must not dispose of or purport or agree to dispose of, any Scheme 
Shares or any interest in them after the Scheme Record Date in any way except as set 
out in this Scheme and any such disposal will be void and have no legal effect 
whatsoever. 

(c) For the purpose of determining entitlements to the Scheme Consideration, LWB must 
maintain the LWB Register in accordance with the provisions of this clause 6.2 until the 
Scheme Consideration has been paid to the Scheme Participants. The LWB Register in 
this form will solely determine entitlements to the Scheme Consideration. 

(d) Subject to the provision of the Scheme Consideration and the registration of the transfer 
to Lion contemplated under clauses 4.2 and 5.1, all statements of holding for LWB 
Shares (other than statements of holding in favour of Lion or any Excluded Shareholder) 
will cease to have effect after the Scheme Record Date as documents of title in respect of 
those shares and, as from that date, each entry current at that date on the LWB Register 
(other than entries on the LWB Register in respect of Lion or any Excluded Shareholder) 
will cease to have effect except as evidence of entitlement to the Scheme Consideration 
in respect of the LWB Shares relating to that entry. 

(e) As soon as possible on or after the Scheme Record Date, and in any event within one 
Business Day after the Scheme Record Date, LWB will ensure that details of the names, 
Registered Addresses and holdings of LWB Shares for each Scheme Participant as 
shown in the LWB Register are available to Lion in the form Lion reasonably requires. 

7 Quotation of LWB Shares 

(a) LWB will apply to ASX to suspend trading on ASX in LWB Shares with effect from the 
close of trading on the Effective Date. 

An nexure B - Scheme of Arrangement
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(b) On a date after the Implementation Date to be determined by Lion, LWB will apply: 

(1) for termination of the official quotation of LWB Shares on the ASX; and 

(2) to have itself removed from the official list of the ASX. 

8 General Scheme provisions 

8.1 Consent to amendments to this Scheme 

If the Court proposes to approve this Scheme subject to any alterations or conditions:  

(a) LWB may by its counsel consent on behalf of all persons concerned to those alterations 
or conditions to which Lion has consented; and 

(b) each Scheme Participant agrees to any such alterations or conditions which counsel for 
LWB has consented to. 

8.2 Scheme Participants’ agreements and warranties 

(a) Each Scheme Participant: 

(1) agrees to the transfer of their LWB Shares together with all rights and 
entitlements attaching to those LWB Shares (other than the right to receive the 
Special Dividend to the extent that the Special Dividend is determined by the 
LWB Board) in accordance with this Scheme; 

(2) agrees to the variation, cancellation or modification of the rights attached to 
their LWB Shares constituted by or resulting from this Scheme; and 

(3) acknowledges that this Scheme binds LWB and all Scheme Participants 
(including those who did not attend the Scheme Meeting, did not vote at the 
Scheme Meeting, or voted against this Scheme at the Scheme Meeting). 

(b) Each Scheme Participant is taken to have warranted to LWB and Lion, and appointed 
and authorised LWB as its attorney and agent to warrant to Lion, that all their LWB 
Shares (including any rights and entitlements attaching to those shares other than the 
right to receive the Special Dividend, to the extent that the Special Dividend is determined 
by the LWB Board) which are transferred under this Scheme will, at the date of transfer, 
be fully paid and free from all mortgages, charges, liens, encumbrances, pledges, 
security interests (including any ‘security interests’ within the meaning of section 12 of the 
Personal Property Securities Act 2009 (Cth)) and interests of third parties of any kind, 
whether legal or otherwise, and restrictions on transfer of any kind, and that they have full 
power and capacity to transfer their LWB Shares to Lion together with any rights 
attaching to those shares (other than the right to receive the Special Dividend, to the 
extent that the Special Dividend is determined by the LWB Board). LWB undertakes that 
it will provide such warranty to Lion as agent and attorney of each Scheme Participant. 

8.3 Title to and rights in Scheme Shares 

(a) To the extent permitted by law, the Scheme Shares (including all rights and entitlements 
attaching to the Scheme Shares other than the right to receive the Special Dividend, to 
the extent that the Special Dividend is determined by the LWB Board) transferred under 
this Scheme to Lion will, at the time of transfer of them to Lion, vest in Lion free from all 
mortgages, charges, liens, encumbrances, pledges, security interests (including any 
‘security interests’ within the meaning of section 12 of the Personal Property Securities 
Act 2009 (Cth)) and interests of third parties of any kind, whether legal or otherwise and 
free from any restrictions on transfer of any kind.  
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(b) Immediately upon the provision of the Scheme Consideration in the manner 
contemplated by clause 5, Lion will be beneficially entitled to the Scheme Shares to be 
transferred to it under this Scheme pending registration by LWB of Lion in the LWB 
Register as the holder of the Scheme Shares. 

8.4 Appointment of sole proxy 

Immediately upon the provision of the Scheme Consideration in the manner 
contemplated by clause 5, and until LWB registers Lion as the holder of all Scheme 
Shares in the LWB Register, each Scheme Participant: 

(a) is deemed to have appointed Lion as attorney and agent (and directed Lion in each such 
capacity) to appoint any director, officer, secretary or agent nominated by Lion as its sole 
proxy and, where applicable or appropriate, corporate representative to attend 
shareholders' meetings, exercise the votes attaching to the Scheme Shares registered in 
their name and sign any shareholders' resolution;  

(b) undertakes not to attend or vote at any of shareholders'  meetings or sign any resolutions, 
whether in person, by proxy or by corporate representative (other than pursuant to this 
clause 8.4(a)); 

(c) must take all other actions in the capacity of a registered holder of Scheme Shares as 
Lion reasonably directs; and 

(d) acknowledges and agrees that in exercising the powers referred to in clause 8.4(a), Lion 
and any director, officer, secretary or agent nominated by Lion under clause 8.4(a) may 
act in the best interests of Lion as the intended registered holder of the Scheme Shares. 

8.5 Authority given to LWB 

Each Scheme Participant, without the need for any further act: 

(a) on the Effective Date, irrevocably appoints LWB and each of its directors, officers and 
secretaries (jointly and each of them severally) as its attorney and agent for the purpose 
of enforcing the Deed Poll against Lion, and LWB undertakes in favour of each Scheme 
Participant that it will enforce the Deed Poll against Lion on behalf of and as agent and 
attorney for Scheme Participants; and 

(b) on the Implementation Date, irrevocably appoints LWB and each of its directors, officers 
and secretaries (jointly and each of them severally) as its attorney and agent for the 
purpose of executing any document or doing or taking any other act, necessary, desirable 
or expedient to give effect to this Scheme and the transactions contemplated by it, 
including (without limitation) executing the Scheme Transfer, 

and LWB accepts each such appointment. LWB, as attorney and agent of each Scheme 
Participant, may sub-delegate its functions, authorities or powers under this clause 8.5 to 
all or any of its directors, officers or employees (jointly, severally or jointly and severally). 

8.6 Binding effect of Scheme 

This Scheme binds LWB and all of the Scheme Participants (including those who did not 
attend the Scheme Meeting, did not vote at the Scheme Meeting, or voted against this 
Scheme at the Scheme Meeting) and, to the extent of any inconsistency, overrides the 
constitution of LWB. 

An nexure B - Scheme of Arrangement
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9 General 

9.1 Stamp duty 

Lion will: 

(a) pay all stamp duty and any related fines and penalties in respect of this Scheme and the 
Deed Poll, the performance of the Deed Poll and each transaction effected by or made 
under or in connection with this Scheme and the Deed Poll; and 

(b) indemnify each Scheme Participant against any liability arising from Lion’s failure to 
comply with clause 9.1. 

9.2 Consent 

Each of the Scheme Participants consents to LWB doing all things necessary or 
incidental to the implementation of this Scheme. 

9.3 Notices 

(a) If a notice, transfer, transmission application, direction or other communication referred to 
in this Scheme is sent by post to LWB, it will not be taken to be received in the ordinary 
course of post or on a date and time other than the date and time (if any) on which it is 
actually received at LWB’s registered office or at the office of the LWB Registry. 

(b) The accidental omission to give notice of the Scheme Meeting or the non-receipt of such 
notice by a LWB Shareholder will not, unless so ordered by the Court, invalidate the 
Scheme Meeting or the proceedings of the Scheme Meeting. 

9.4 Governing law 

(a) This Scheme is governed by the laws in force in Western Australia. 

(b) The parties irrevocably submit to the non-exclusive jurisdiction of courts exercising 
jurisdiction in Western Australia and courts of appeal from them in respect of any 
proceedings arising out of or in connection with this Scheme. The parties irrevocably 
waive any objection to the venue of any legal process in these courts on the basis that 
the process has been brought in an inconvenient forum. 

9.5 Further action 

LWB must do all things and execute all documents necessary to give full effect to this 
Scheme and the transactions contemplated by it. 
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Schedule 1 

Definitions and interpretation 

1 Definitions 

The meanings of the terms used in this Scheme are set out below. 

Term Meaning 

ASIC the Australian Securities and Investments Commission. 

ASX ASX Limited ABN 98 008 624 691 and, where the context requires, the 
financial market that it operates. 

Business Day a day that is not a Saturday, Sunday, public holiday or bank holiday in Perth, 
Western Australia or in Sydney, New South Wales. 

CHESS the Clearing House Electronic Subregister System operated by ASX 
Settlement Pty Ltd and ASX Clear Pty Limited. 

Corporations Act the Corporations Act 2001 (Cth). 

Corporations 
Regulations 

the Corporations Regulations 2001 (Cth). 

Court the Federal Court of Australia (Western Australia registry), or such other court 
of competent jurisdiction under the Corporations Act agreed in writing by LWB 
and Lion. 

Deed Poll the deed poll substantially in the form of Attachment 1 under which Lion 
covenants in favour of the Scheme Participants to perform its obligations 
under this Scheme. 

Effective when used in relation to this Scheme, means the coming into effect, pursuant 
to section 411(10) of the Corporations Act, of the order of the Court made 
under section 411(4)(b) of the Corporations Act in relation to this Scheme, but 
in any event at no time before an office copy of the order of the Court is 
lodged with ASIC. 

An nexure B - Scheme of Arrangement
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Term Meaning 

Effective Date in relation to this Scheme means the date on which this Scheme becomes 
Effective. 

End Date the date which is 6 months from the date of the Scheme Implementation 
Agreement or such other date as Lion and LWB agree. 

Excluded Shareholder any LWB Shareholder who is Lion or a related body corporate of Lion. 

Government Agency any foreign or Australian government or governmental, semi-governmental, 
administrative, fiscal or judicial body, department, commission, authority, 
tribunal, agency or entity, or any minister of the Crown in right of the 
Commonwealth of Australia or any state, or any other federal, state, 
provincial, local or other government, whether foreign or Australian. 

Implementation Date the fifth Business Day following the Scheme Record Date or such other date 
as is agreed by Lion and LWB. 

Lion Anglo-Gaelic Investments Pty Ltd ABN 32 085 204 182 of Level 7, 68 York 
Street, Sydney, New South Wales. 

Listing Rules the official listing rules of the ASX. 

LWB Option an option to acquire a LWB Share. 

LWB Register the register of members of LWB maintained by or on behalf of LWB in 
accordance with section 168(1) of the Corporations Act. 

LWB Registry Security Transfers Registrars Pty Ltd ABN 95 008 894 488. 

LWB Share an issued fully paid ordinary share in the capital of LWB. 

LWB Shareholder each person who is registered in the LWB Register as a holder of LWB 
Shares. 

Registered Address in relation to a LWB Shareholder, the address shown in the LWB Register in 
respect of that LWB Shareholder as at the Scheme Record Date. 

Scheme this scheme of arrangement subject to any alterations or conditions made or 
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Term Meaning 

required by the Court under section 411(6) of the Corporations Act and 
agreed to by LWB and Lion. 

Scheme Consideration the amount of A$5.30 per LWB Share less the amount of any dividend(s) 
declared or determined to be payable, or paid, by LWB in respect of LWB 
Shares (including the Special Dividend) from the date of the Scheme 
Implementation Agreement up to and including the Implementation Date. 

Scheme 
Implementation 
Agreement 

the scheme implementation agreement dated 17 June 2012 between LWB 
and Lion relating to the implementation of this Scheme. 

Scheme Meeting the meeting of the LWB Shareholders, ordered by the Court  to be convened 
pursuant to section 411(1) of the Corporations Act at which LWB 
Shareholders will vote on this Scheme. 

Scheme Participant each person who is a LWB Shareholder as at the Scheme Record Date, other 
than an Excluded Shareholder. 

Scheme Record Date 7.00pm on the fifth Business Day following the Effective Date or such other 
date (after the Effective Date) as LWB and Lion agree. 

Scheme Shares all LWB Shares held by Scheme Participants as at the Scheme Record Date 
and for the avoidance of doubt includes any LWB Shares issued on or before 
the Scheme Record Date, including upon the exercise of any LWB 
Achievement Rights. 

Scheme Transfer a duly completed and executed proper instrument of transfer in respect of the 
Scheme Shares for the purposes of section 1071B of the Corporations Act, in 
favour of Lion as transferee, which may be a master transfer of all or part of 
the Scheme Shares. 

Second Court Date the day on which the Court makes an order pursuant to section 411(4)(b) of 
the Corporations Act approving this Scheme. 

Special Dividend a dividend of up to A$0.20 per LWB Share paid in accordance with the terms 
of the Scheme Implementation Agreement. 

2 Interpretation 

In this Scheme: 

An nexure B - Scheme of Arrangement
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(a) headings and bold type are for convenience only and do not affect the interpretation of 
this Scheme; 

(b) the singular includes the plural and the plural includes the singular; 

(c) words of any gender include all genders; 

(d) other parts of speech and grammatical forms of a word or phrase defined in this Scheme 
have a corresponding meaning; 

(e) a reference to a person includes any company, partnership, joint venture, association, 
corporation or other body corporate and any Government Agency as well as an 
individual; 

(f) a reference to a clause, party, part, schedule, attachment or exhibit is a reference to a 
clause or part of, and a party, schedule, attachment or exhibit to, this Scheme; 

(g) a reference to any legislation includes all delegated legislation made under it and 
amendments, consolidations, replacements or re enactments of any of them; 

(h) a reference to a document (including this Scheme) includes all amendments or 
supplements to, or replacements or novations of, that document; 

(i) a reference to ‘$’, ‘A$’ or ‘dollar’ is to Australian currency unless denominated otherwise;  

(j) a reference to any time is a reference to that time in Perth, Western Australia; 

(k) a term defined in or for the purposes of the Corporations Act has the same meaning 
when used in this Scheme; 

(l) a reference to a party to a document includes that party’s successors and permitted 
assignees; 

(m) no provision of this Scheme will be construed adversely to a party because that party was 
responsible for the preparation of this Scheme or that provision; 

(n) any agreement, representation, warranty or indemnity by two or more parties (including 
where two or more persons are included in the same defined term) binds them jointly and 
severally; 

(o) any agreement, representation, warranty or indemnity in favour of two or more parties 
(including where two or more persons are included in the same defined term) is for the 
benefit of them jointly and severally; and 

(p) a reference to a body, other than a party to this Scheme (including an institute, 
association or authority), whether statutory or not: 

(1) which ceases to exist; or 

(2) whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds to its powers 
or functions. 

3 Interpretation of inclusive expressions 

Specifying anything in this Scheme after the words ’include’ or ‘for example’ or similar 
expressions does not limit what else is included. 

4 Business Day 

Where the day on or by which any thing is to be done is not a Business Day, that thing 
must be done on or by the next Business Day. 
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Attachment 1 

Deed Poll 

[Deed Poll as set out in Annexure C to Scheme Booklet] 

An nexure B - Scheme of Arrangement
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Deed poll 

Date ► [insert date]

This deed poll is made 

by Anglo-Gaelic Investments Pty Ltd 

ABN 32 085 204 182 of Level 7, 68 York Street, Sydney, New South 
Wales 

(Lion) 

in favour of each person who is a LWB Shareholder as at the Scheme Record 
Date, other than an Excluded Shareholder. 

Recitals 1 The directors of LWB have resolved that LWB should propose the 
Scheme. The effect of the Scheme will be that all Scheme Shares 
will be transferred to Lion. 

2 LWB and Lion entered into the Scheme Implementation 
Agreement. 

3 In the Scheme Implementation Agreement, Lion agreed to enter 
into this deed poll. 

4 Lion is entering into this deed poll for the purpose of covenanting 
in favour of the Scheme Participants to perform its obligations in 
relation to the Scheme. 

This deed poll provides as follows: 

1 Definitions and interpretation 

1.1 Definitions 

(a) In this deed poll, Scheme means the proposed scheme of arrangement under Part 5.1 of 
the Corporations Act between LWB and the Scheme Participants under which all the 
Scheme Shares will be transferred to Lion, the form of which is set out in Attachment 1 to 
this deed poll, subject to any amendments or conditions made or required by the Court 
pursuant to section 411(6) of the Corporations Act, to the extent they are approved in 
writing by Lion and LWB in accordance with clause 8.1 of the Scheme. 

(b) Unless the context otherwise requires, terms defined in the Scheme have the same 
meaning when used in this deed poll. 

An nexure C - Deed poll
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1.2 Interpretation 

Section 2 of Schedule 1 to the Scheme applies to the interpretation of this deed poll, 
except that references to ’this Scheme’ are to be read as references to ‘this deed poll’.  

1.3 Nature of deed poll 

Lion acknowledges that this deed poll may be relied on and enforced by any Scheme 
Participant in accordance with its terms even though the Scheme Participants are not 
party to it. 

2 Conditions to obligations 

2.1 Conditions 

The obligations of Lion under this deed poll are subject to the Scheme becoming 
Effective. 

2.2 Termination 

The obligations of Lion under this deed poll will automatically terminate and the terms of 
this deed poll will be of no force or effect if: 

(a) the Scheme Implementation Agreement is terminated in accordance with its terms; or 

(b) the Scheme is not Effective by the End Date.  

2.3 Consequences of termination 

If this deed poll is terminated under clause 2.2, in addition and without prejudice to any 
other rights, powers or remedies available to it: 

(a) Lion is released from its obligations to further perform this deed poll except those 
obligations under clause 7.1; and 

(b) each Scheme Participant retains the rights they have against Lion in respect of any 
breach of this deed poll which occurred before it was terminated. 

3 Scheme obligations 

3.1 Undertaking to pay Scheme Consideration 

Subject to clause 2, Lion undertakes in favour of each Scheme Participant to: 

(a) deposit in cleared funds by no later than two Business Days before the Implementation 
Date, an amount equal to the aggregate amount of the Scheme Consideration payable to 
all Scheme Participants under the Scheme into the Australian dollar denominated trust 
account operated by LWB as trustee for the Scheme Participants, details of which have 
been provided to Lion by LWB in accordance with the Scheme, except that any interest 
on the amounts deposited (less bank fees and other charges) will be credited to Lion’s 
account; 

(b) comply with its obligations under the Scheme Implementation Agreement and do all 
things necessary or expedient on its part to give full effect to the Scheme; and 

(c) undertake all other actions attributed to it under the Scheme, 

An nexure C - Deed poll (continued)
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subject to and in accordance with the provisions of the Scheme. 

4 Warranties 

Lion represents and warrants that: 

(a) it is a corporation validly existing under the laws of its place of registration; 

(b) it has the corporate power to enter into and perform its obligations under this deed poll 
and to carry out the transactions contemplated by this deed poll; 

(c) it has taken all necessary corporate action to authorise its entry into this deed poll and 
has taken or will take all necessary corporate action to authorise the performance of this 
deed poll and to carry out the transactions contemplated by this deed poll; 

(d) this deed poll is valid and binding on it and enforceable against it in accordance with its 
terms; and 

(e) this deed poll does not conflict with, or result in the breach of or default under, any 
provision of the constitution of Lion, or any writ, order or injunction, judgment, law, rule or 
regulation to which either is a party or subject or by which it is bound. 

5 Continuing obligations 

This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until: 

(a) Lion has fully performed its obligations under this deed poll; or 

(b) the earlier termination of this deed poll under clause 2. 

6 Notices 

6.1 Form of Notice  

A notice or other communication in respect of this deed poll (Notice) must be:  

(a) in writing and in English and signed by or on behalf of the sending party; and 

(b) addressed to Lion in accordance with the details set out below (or any alternative details 
nominated by Lion by Notice). 

Attention Company Secretary 

Address Level 7, 68 York Street 
Sydney  NSW  2000 

Fax no +61 8 9338 8500 
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6.2 How Notice must be given and when Notice is received 

(a) A Notice must be given by one of the methods set out in the table below. 

(b) A Notice is regarded as given and received at the time set out in the table below.  

However, if this means the Notice would be regarded as given and received outside the 
period between 9.00am and 5.00pm (addressee’s time) on a Business Day (business 
hours period), then the Notice will instead be regarded as given and received at the start 
of the following business hours period.  

Method of giving Notice When Notice is regarded as given and received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated 
address 

At 9.00am (addressee’s time) on the second Business 
Day after the date of posting 

By fax to the nominated fax 
number 

At the time indicated by the sending party’s transmission 
equipment as the time that the fax was sent in its 
entirety.  

However, if the recipient party informs the sending party 
within 4 hours after that time that the fax transmission 
was illegible or incomplete, then the Notice will not be 
regarded as given or received. When calculating this 
4 hour period, only time within a business hours period is 
to be included. 

7 General 

7.1 Stamp duty 

Lion: 

(a) will pay all stamp duty and any related fines and penalties in respect of the Scheme and 
this deed poll, the performance of this deed poll and each transaction effected by or 
made under the Scheme and this deed poll; and 

(b) indemnifies each Scheme Participant against any liability arising from Lion’s failure to 
comply with clause 7.1(a). 

7.2 Governing law and jurisdiction 

(a) This deed poll is governed by the law in force in Western Australia. 

(b) Lion irrevocably submits to the non-exclusive jurisdiction of courts exercising jurisdiction 
in Western Australia and courts of appeal from them in respect of any proceedings arising 
out of or in connection with this deed poll. Lion irrevocably waives any objection to the 
venue of any legal process in these courts on the basis that the process has been 
brought in an inconvenient forum. 

An nexure C - Deed poll (continued)
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7.3 Waiver 

Lion may not rely on the words or conduct of any Scheme Participant as a waiver of any 
right unless the waiver is in writing and signed by the Scheme Participant granting the 
waiver. 

The meanings of the terms used in this clause 7.3 are set out below. 

Term Meaning 

conduct includes delay in the exercise of a right. 

right any right arising under or in connection with this deed and includes the 
right to rely on this clause. 

waiver includes an election between rights and remedies, and conduct which 
might otherwise give rise to an estoppel. 

 

7.4 Variation 

A provision of this deed poll may not be varied unless:  

(a) if before the First Court Date, the variation is agreed to by LWB; or 

(b) if on or after the First Court Date, the variation is agreed to by LWB and the Court 
indicates that the variation would not of itself preclude approval of the Scheme, 

in which event Lion will enter into a further deed poll in favour of the Scheme Participants 
giving effect to the variation. 

7.5 Cumulative rights 

The rights, powers and remedies of Lion and the Scheme Participants under this deed 
poll are cumulative and do not exclude any other rights, powers or remedies provided by 
law independently of this deed poll. 

7.6 Assignment 

(a) The rights created by this deed poll are personal to Lion and each Scheme Participant 
and must not be dealt with at law or in equity without the prior written consent of Lion. 

(b) Any purported dealing in contravention of clause 7.6(a) is invalid. 

7.7 Further action 

Lion must, at its own expense, do all things and execute all documents necessary to give 
full effect to this deed poll and the transactions contemplated by it. 
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Attachment 1 

Scheme 

[Scheme as set out in Annexure B to Scheme Booklet]

An nexure C - Deed poll (continued)
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Signing page 

Executed as a deed poll 

 

 
Signed, sealed and delivered by 
Anglo-Gaelic Investments Pty Ltd 
by 

sign here ►   
 Company Secretary/Director  

print name   

sign here ►   
 Director  

print name   
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Little World Beverages Limited (‘LWB’)
ABN 25 081 128 255

Notice is given that, by an order of the Federal Court pursuant to section 411(1) of the Corporations Act, a meeting 
of LWB Shareholders (other than AGI Shareholders) will be held at the Little Creatures Loft, 42 Mews Road, 
Fremantle, Western Australia on Monday, 17 September 2012, commencing at 4:30pm (Perth time).

Purpose of the Scheme Meeting

The purpose of the Scheme Meeting is to consider and, if thought fit, to agree to a scheme of arrangement (with or 
without amendment or any alterations or conditions required by the Court to which LWB and AGI agree) proposed 
to be made between LWB and LWB Shareholders (other than AGI) (the Scheme).

A copy of the Scheme and a copy of the explanatory statement required by section 412 of the Corporations Act in 
relation to the Scheme are contained in the Scheme Booklet, of which this notice forms part.

Resolution

The Scheme Meeting will be asked to consider and, if thought fit, pass (with or without amendment) the following 
resolution (the Resolution):

  ‘That, pursuant to and in accordance with the provisions of section 411 of the Corporations Act 2001 (Cth), 
the scheme of arrangement proposed between Little World Beverages Limited and the holders of its ordinary 
shares (other than certain excluded shareholders), as contained in and more particularly described in the scheme 
booklet of which the notice convening this meeting forms part, is agreed to, with or without alterations 
or conditions as approved by the Federal Court to which Little World Beverages Limited and Anglo-Gaelic 
Investments Pty Ltd agree.’

Chairman

The Court has directed that Ian Cochrane is to act as Chairman of the Scheme Meeting (and that, if Ian Cochrane 
is unable or unwilling to attend, David Martin is to act as Chairman of the Scheme Meeting) and has directed the 
Chairman to report the result of the Resolution to the Court.

Explanatory notes

LWB Shareholders are referred to the explanatory notes accompanying and forming part of this notice of meeting.

By order of the Court and the LWB Board

Jason Markwart

Company Secretary

13 August 2012

Anne xure D - Notice of Scheme Meeting
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Explanatory notes

1. General
  This notice of meeting relates to the Scheme and should be read in conjunction with the Scheme Booklet of 

which this notice forms part. The Scheme Booklet contains important information to assist you in determining 
how to vote on the Resolution.

  A copy of the Scheme is set out in Annexure B of the Scheme Booklet and a summary of the Scheme is set 
out in section 6.

  Capitalised terms used but not defined in this notice have the defined meanings set out in section 13 of the 
Scheme Booklet, unless the context otherwise requires.

2. Shareholder approval
  For the proposed Scheme to be binding in accordance with section 411 of the Corporations Act, the 

Resolution must be agreed to by:

 •  unless the Court orders otherwise, a majority in number of Non-AGI Shareholders present and voting 
(either in person or by proxy, attorney or, in the case of corporate LWB Shareholders, body corporate 
representative) at the Scheme Meeting; and

 •  at least 75% of the votes cast on the Resolution (either in person or by proxy, attorney or, in the case of 
corporate LWB Shareholders, body corporate representative).

3. Court approval
  Under section 411(4)(b) of the Corporations Act, the Scheme (with or without amendment or any alteration 

or condition required by the Court) is subject to the approval of the Court. If the Resolution is agreed to by 
the Requisite Majorities and the other Conditions Precedent to the Scheme (other than approval by the Court) 
are satisfied or waived by the time required under the Scheme, LWB intends to apply to the Court for the 
necessary orders to give effect to the Scheme.

  In order for the Scheme to become Effective, it must be approved by the Court and an office copy of the 
orders of the Court approving the Scheme must be lodged with ASIC.

4. Entitlement to vote
  The time for determining eligibility to vote at the Scheme Meeting is 4:30pm (Perth time) on 15 September 

2012. Only those LWB Shareholders (other than AGI Shareholders) entered on the LWB Register at that time 
will be entitled to attend and vote at the Scheme Meeting, either in person, by proxy or attorney, or in the 
case of a corporate LWB Shareholder, by a body corporate representative. The remaining comments in these 
explanatory notes are addressed to LWB Shareholders entitled to attend and vote at the Scheme Meeting.

5. How to vote
 Voting will be conducted by poll.

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

 • attending and voting in person;

 •  appointing one or two proxies to attend and vote on your behalf, using the proxy form that 
accompanied this Scheme Booklet;

 • appointing an attorney to attend and vote on your behalf, using a power of attorney; or

 •  in the case of a body corporate, appointing a body corporate representative to attend the meeting and 
vote on your behalf, using a certificate of appointment of body corporate representative.

6. Attendance
  If you or your proxies, attorneys or representative(s) plan to attend the Scheme Meeting, please arrive at 

the venue at least 30 minutes before the scheduled time for commencement of the meeting, so that your 
shareholding can be checked against the LWB Register, any power of attorney or certificate of appointment 
of body corporate representative verified, and your attendance noted. 



142

7. Jointly held securities
  If you hold LWB Shares jointly with one or more other persons, only one of you may vote. If more than one 

of you attempts to vote in person at the Scheme Meeting, only the vote of the holder whose name appears 
first on the LWB Register will be counted. 

  See also the comments in paragraph 8.2 below regarding the appointment of a proxy by persons who jointly 
hold LWB Shares.

8. Voting
 8.1 Voting in person

  To vote in person, you must attend the Scheme Meeting.

   Eligible LWB Shareholders who wish to attend and vote at the meeting in person will be admitted and 
given a voting card at the point of entry to the meeting, once they have disclosed their name and 
address.

 8.2 Voting by proxy

   You may appoint one or two proxies. Your proxy need not be another LWB Shareholder. Each proxy will 
have the right to vote on the poll and also to speak at the Scheme Meeting.

   To appoint a proxy, you should complete and return the proxy form that accompanied this Scheme 
Booklet in accordance with the instructions on that form. You must deliver the signed and completed 
proxy form to the LWB Registry 4:30pm (Perth time) on 15 September 2012 (or, if the meeting is 
adjourned or postponed, no later than 48 hours before the resumption of the meeting in relation to the 
resumed part of the meeting) in any of the following ways:

  (a) by post to the LWB Registry:

    Security Transfer Registrars Pty Ltd
PO Box 535
Applecross  WA  6953

  (b) by hand delivery to the LWB Registry:

    Security Transfer Registrars Pty Ltd
770 Canning Highway
Applecross  WA  6153

  (c) by fax to the LWB Registry on +61 8 9315 2233

  Proxy forms received after this time will be invalid.

   If a proxy form is completed under power of attorney or other authority, the power of attorney or 
other authority, or a certified copy of the power of attorney or other authority, must accompany the 
completed proxy form unless the power of attorney or other authority has previously been noted by the 
LWB Registry.

   If you wish to appoint a second proxy, a second proxy form should be used and you should clearly 
indicate on the second proxy form that it is a second proxy and not a revocation of your first proxy. You 
can obtain a second proxy form from the LWB Registry. Replacement proxy forms can also be obtained 
from the LWB Registry.

   If you appoint two proxies, each proxy should be appointed to represent a specified proportion of your 
voting rights. If you do not specify the proportions in the proxy forms, each proxy may exercise half of 
your votes with any fractions of votes disregarded.

   If you hold LWB Shares jointly with one or more other persons, in order for your proxy appointment to 
be valid, each of you must sign the proxy form.

  

Explanatory notes - (continued)
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   You should consider how you wish your proxy to vote. That is, whether you want your proxy to vote 
‘for’ or ‘against’, or abstain from voting on, the Resolution, or whether to leave the decision to the 
proxy after he or she has considered the matters discussed at the meeting.

   If you do not direct your proxy how to vote on an item of business, the proxy may vote, or abstain from 
voting, as he or she thinks fit. If you instruct your proxy to abstain from voting on an item of business, 
he or she is directed not to vote on your behalf, and the shares the subject of the proxy appointment 
will not be counted in computing the required majority.

  If you return your proxy form:

  •  without identifying a proxy on it, you will be taken to have appointed the chairman of the meeting 
as your proxy to vote on your behalf; or

  •  with a proxy identified on it but your proxy does not attend the meeting, the chairman of the 
meeting will act in place of your nominated proxy and vote in accordance with any directions on 
your proxy form.

   The Chairman of the meeting intends to vote all valid undirected proxies which nominate the Chairman 
in favour of the Resolution, in the absence of a Superior Proposal.

   Proxies of eligible LWB Shareholders will be admitted to the meeting and given a voting card on 
providing at the point of entry to the meeting written evidence of their name and address.

   Your appointment of a proxy does not preclude you from attending in person, revoking the proxy and 
voting at the meeting.

 8.3 Voting by attorney

   You may appoint an attorney to attend and vote at the Scheme Meeting on your behalf. Your attorney 
need not be another LWB Shareholder. Each attorney will have the right to vote on the poll and also to 
speak at the meeting.

   The power of attorney appointing your attorney to attend and vote at the meeting must be duly 
executed by you and specify your name, the company (that is, LWB), and the attorney, and also specify 
the meetings at which the appointment may be used. The appointment may be a standing one.

   The power of attorney, or a certified copy of the power of attorney, should be lodged at the registration 
desk on the day of the meeting or with the LWB Registry by 4:30pm (Perth time) on 15 September 
2012 (or, if the meeting is adjourned or postponed, no later than 48 hours before the resumption of the 
meeting in relation to the resumed part of the meeting) in any of the following ways:

  (a) by post to the LWB Registry:

    Security Transfer Registrars Pty Ltd
PO Box 535
Applecross  WA  6953

  (b) by hand delivery to the LWB Registry:

    Security Transfer Registrars Pty Ltd
770 Canning Highway
Applecross  WA  6153

  (c) by fax to the LWB Registry on +61 8 9315 2233

   Attorneys of eligible LWB Shareholders will be admitted to the meeting and given a voting card on 
providing at the point of entry to the meeting, written evidence of their appointment, their name and 
address, and the name of their appointers.

  Your appointment of an attorney does not preclude you from attending in person and voting at the meeting.
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8.4 Voting by corporate representative

  If you are a body corporate, you may appoint an individual to act as your body corporate representative. The 
appointment must comply with the requirements of section 250D of the Corporations Act, meaning that LWB 
will require a certificate of appointment of body corporate representative to be executed by you in accordance 
with the Corporations Act. A form of certificate may be obtained from the LWB Registry by calling 
+61 8 9213 2233. The certificate of appointment may set out restrictions on the representative’s powers.

  The certificate should be lodged at the registration desk on the day of the meeting or with the LWB Registry 
before 4:30pm (Perth time) on 15 September 2012 (or, if the meeting is adjourned or postponed, no later 
than 48 hours before the resumption of the meeting in relation to the resumed part of the meeting) in any of 
the following ways:

 (a) by post to the LWB Registry:

    Security Transfer Registrars Pty Ltd
PO Box 535
Applecross  WA  6953

 (b) by hand delivery to the LWB Registry:

    Security Transfer Registrars Pty Ltd
770 Canning Highway
Applecross  WA  6153

 (c) by fax to the LWB Registry on +61 8 9315 2233

  If a certificate is completed under power of attorney or other authority, the power of attorney or other 
authority, or a certified copy of the power of attorney or other authority, must accompany the completed 
certificate unless the power of attorney or other authority has previously been noted by the LWB Registry.

  Body corporate representatives of eligible LWB Shareholders will be admitted to the meeting and given a 
voting card on providing at the point of entry to the meeting, written evidence of their appointment, their 
name and address and the name of their appointers.

9 Advertisement
  Where this notice of meeting is advertised unaccompanied by the Scheme Booklet, a copy of the 

Scheme Booklet can be obtained by anyone entitled to attend the meeting from LWB’s website (www.
littleworldbeverages.com) or by contacting the Company Secretary of LWB or the LWB Registry.

Explanatory notes - (continued)
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Corporate directory

Little World Beverages Limited
1/7 Jones Street
O’Connor  WA  6163
Website: www.littleworldbeverages.com 

Telephone: +61 8 9338 8500
Fax:  +61 8 9338 8585

LWB Share Registry

Security Transfers Registrars Pty Ltd

770 Canning Highway
Applecross  WA  6153

Telephone: +61 8 9315 2333
Fax:  +61 8 9315 2233

Financial Adviser

Gresham Advisory Partners Limited

Level 3, 28 The Esplanade
Perth  WA  6000

Australian Legal Adviser

Freehills

Level 36, QV.1 Building
250 St Georges Terrace
Perth  WA  6000

Tax Adviser

Greenwoods & Freehills

Level 36, QV.1 Building
250 St Georges Terrace
Perth  WA  6000
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40 Mews Road, Fremantle WA 6160
T: + 61 8 9338 8500   F: +61 8 9338 8585
W: www.littleworldbeverages.com

Little World Beverages Limited
ABN 25 081 128 225


