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Cockatoo Ridge Wines Limited

ABN 72 008 095 207

Level 7 Exchange Tower

530 Little Collins Street

Melbourne Victoria 3000
Telephone + 613 9909 7625
Facsimile + 613 9909 7585

E-mail info@cockatooridge.com.au

30 March 2009

Dear Shareholder,

On behalf of the Board of Directors of Cockatoo Ridge Wines Limited (CKR or Company), |
am enclosing a copy of the Notice of General Meeting and Explanatory Statement in relation
to proposed issues of shares in the Company.

| ask that all shareholders read this document carefully and consider each of the 5
resolutions and voting restrictions attached to each resolution.

The Company announced on 6" March 2009, that it had completed a capital raising of up
to $2,000,000 or the issue of a maximum 400,000,000 shares. These proceeds are very
important to CKR for general working capital purposes and to further drive the growth of the
branded wine business with a particular focus on export opportunities.

The Directors have also resolved to offer shareholders in Australia and New Zealand the
right to participate in a Shareholder Share Purchase Plan (SSPP) if their holdings are
registered with CKR on 3™ April 2009. Documents relating to this issue will be mailed to
eligible shareholders shortly. Your Board believes that the SSPP provides an excellent
opportunity for such shareholders to increase their shareholdings and participate in the
Company’s future growth.

Finally, after careful consideration of the Notice and Explanatory Statement and the
resolutions contained therein, | encourage all Shareholders to cast their votes in relation to
these resolutions.

Yours sincerely,

Stuart A. Richardson
Chairman

999999 SAMPLE_0_0_PROX Y/000001/000003



Cockatoo Ridge Wines Limited

ABN 72 008 095 207

Level 7 Exchange Tower

530 Little Collins Street

Melbourne Victoria 3000
Telephone + 613 9909 7625
Facsimile + 613 9909 7585

E-mail info@cockatooridge.com.au

IMPORTANT NOTICE

30 March 2009

Dear Shareholder,
WITHDRAWAL OF MOTIONS AT GENERAL MEETING

The Board has decided to withdraw Resolutions 4 and 5 from consideration at the General
Meeting to be held on 29 April 2009. These are items 4 and 5 respectively in the enclosed
Notice of Meeting.

Each of these motions was dependent upon ASX granting a waiver of Listing Rule 10.13.5
which requires the Notice of Meeting to specify the issue price of the securities. In a
situation where the issue price of the securities is not fixed but is to be determined by the
market price at the time the securities are issued, it is not possible to comply with this
particular requirement.

The Company sought a waiver from ASX which has not been forthcoming.

In order not to delay the meeting, and to avoid further printing costs, the Board resolved to
withdraw these two motions and provide this letter of explanation to shareholders with the
meeting documents.

Fortunately, there was time to amend the enclosed Proxy Form by deleting these two items
of business.

The withdrawal of these two motions does not affect any of the other proposed business.

Yours sincerely,

Stuart A. Richardson
Chairman
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Cockatoo Ridge Wines
Limited
ABN 72 008 095 207

Notice of General Meeting and Explanatory
Statement in relation to proposed issues of
Shares

This Booklet gives notice of a General Meeting of C KR to be held at
11.00am Melbourne time on Wednesday, 29 April 2009  at the
registered office, Level 7, 530 Little Collins Stre  et, Melbourne,
Victoria 3000.

This is an IMPORTANT DOCUMENT and requires your imm  ediate
attention. If you are in doubt as to how to deal w ith this document,
please consult your financial or other professional adviser.



Important dates

Date of this Booklet 30 March 2009

Last time by which proxy forms for the General 11.00am Adelaide time on 27 April 2009
Meeting can be lodged

Voting Entitlement Time, i.e. time for determining 7.00pm Adelaide time on 27 April 2009
entitlements to vote at the General Meeting

General Meeting 11.00am Melbourne time on 29 April 2009
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Glossary

In this Booklet, including in the Notice of Meeting
ACW means Australian Commercial Wines Pty Ltd ACN 158 779.

ACW Shareholdersmeans each of Custodial Services Pty Ltd, CapitaleAs Australia Pty Limited and Monarque
Pty Ltd, in its own right or on behalf of formerredicial owners of ACW shares (as the case may be).

ACW Shareholders’ Issuemeans the issue of the Tranche 3 Shares to the Sf&keholders pursuant to the Share
Sale Agreement.

Adviser means the following investment bank appointed leyGompany to arrange and manage the Investorg:issu
Blackwood Capital Limited.

ASIC means the Australian Securities and Investmentsrilesion.

ASX means ASX Limited ACN 008 624 691.

BCL means Blackwood Capital Limited ACN 101 849 110.

BCL Feeis defined in section 1(e) of the Explanatory &tatnt.

BFC means Boston First Capital Pty Ltd ACN 007 308 849.

Board meanghe board of directors of the Company.

Booklet means this booklet, including the Notice of Meetamgl Explanatory Statement.
CKR or Company means Cockatoo Ridge Wines Limited ABN 72 008 09%.2
Company or CKR means Cockatoo Ridge Wines Limited ABN 72 008 09%.2
Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of CKR.

Explanatory Statementmeans the explanatory statement contained in thiklgt (and forming part of the Notice of
Meeting) in relation to the Resolutions to be cdastd at the General Meeting.

15% in 12 months Limit has the meaning given in section 2 of the Explanyebtatement.
General Meetingmeans the general meeting of the Company, notigéhath is given in the Notice of Meeting.
Initial Tranche in respect of the Investors’ Issue has the meagiven in section 1(a) of the Explanatory Statement

Investors means persons who are clients of, or otherwiseceduny, the Adviser and who are issued Shares uhder
Investors’ Issue (including clients of, or persotiserwise sourced by, the Adviser who have bearéShares under
the Investors’ Issue prior to the date of the Gallgleeting).

Investors’ Issuemeans the issue of up to a maximum of 400,000,0@0eS to the Investors on the terms set out in
this Booklet.

Listing Rules means the Listing Rules of ASX.
Notice of Meetingmeans the notice of meeting in respect of the Géheeting contained in this Booklet.

Registry means Computershare Investor Services Pty LimitaN A8 078 279 277 of Level 5, 115 Grenfell Street,
Adelaide, South Australia 5000.

Resolutionsmeans the five ordinary resolutions contemplatettiénNotice of Meeting.

Sharemeans a fully paid ordinary share in CKR.
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Share Sale Agreementneans a share sale agreement dated 22 Decembeb@®@gn the Company and the
shareholders of ACW for the acquisition by the Campof 100% of the shares of ACW.

Shareholdermeans a holder of a Share.
SSPPmeans CKR'’s shareholder share purchase plan anedto@®SX on 26 March 2009.

Tranche 3 Sharesmeans 42,857,142 Shares to be issued to the AC\¢ISiiders at a deemed issue price of 14 cents
per Share.

Voting Entitlement Time means 7.00pm Adelaide time on 27 April 2009. Ajoachment of the General Meeting
will not affect the Voting Entitlement Time.
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Notice of Meeting

Notice is given that a General Meeting of Sharetiddf Cockatoo Ridge Wines Limited ABN 72 008 @@y
will be held at Level 7, 530 Little Collins Stredglbourne, Victoria 300@t 11.00am Melbourne time on
29 April 2009, for the purpose of considering aifithought fit, passing the following Resolutioniz

1 Resolution — Issue of Shares to Investors (‘Reso  lution 1")

‘That, in compliance with Listing Rules 7.4 and &&pectively, and for all other purposes, the éssfithe
Initial Tranche of the Investors’ Issue prior tcetldate of the General Meeting and the issue ob#t@nce of
the Investors Issue up to an aggregate maximur@@080,000 Shares on the terms outlined in the
Explanatory Statement are approved.’

2. Resolution — Issue of Investors’ Issue Sharesto  Related Parties (“Resolution 2”)

‘That, in compliance with Listing Rule 10.11 and ddl other purposes, the issue of up to 23,000,808ares
to related parties of the Company as more partiduldescribed in the Explanatory Statement is apptb’

3. Resolution — Issue of Shares to ACW Shareholders  (“Resolution 37)

‘That, in compliance with Listing Rule 7.1 and ftragher purposes, the issue of 42,857,142 Trarg&he
Shares to the ACW Shareholders in accordance witheérms of a Share Sale Agreement dated 22
December 2006 between the Company and the shasrh@f ACW and as outlined in the Explanatory
Statement is approved.’

4. Resolution — Issue of Further Shares to Related ~ Party in partial satisfaction of loan account
(“Resolution 4")

‘That, in compliance with Listing Rule 10.11 and dtl other purposes, the issue of Shares to BoBiost
Capital Pty Ltd, a related party of the Companypartial satisfaction of moneys owing to that gnéind as
more particularly described in the Explanatory 8taent, is approved.’

5. Resolution — Issue of Shares to Adviser in lieu of cash remuneration (“Resolution 5”)

‘That, in compliance with Listing Rule 10.11 anddfirother purposes, the issue of Shares to Blackivo
Capital Limited, in satisfaction of moneys owingdervices provided in relation to the Investorssuie and
as more particularly described in the Explanatotgt&ment, is approved.’

6. Voting restrictions
(a) In relation to Resolution 1, CKR will disregard avgtes cast by:
0] an Investor who has participated in or may parétggn the Investors’ Issue and any
other person who might obtain a benefit, excepreelit solely in the capacity of a
holder of ordinary securities, if the Resolutiopassed; and
(ii) an associate of an Investor or of any such othesope
(b) In relation to Resolution 2, CKR will disregard avgtes cast by:
® any person who is to receive Shares pursuant tmttestors’ Issue, if the Resolution is

passed; and
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(ii) an associate of any such person.
(c) In relation to Resolution 3, CKR will disregard avgtes cast by:

0] an ACW Shareholder and any other person who migtatiio a benefit, except a benefit
solely in the capacity of a holder of ordinary s#@s, if the Resolution is passed; and

(ii) an associate of an ACW Shareholder or of any stluér person.
(d) In relation to Resolution 4, CKR will disregard avgtes cast by:
® Boston First Capital Pty Ltd; and
(ii) an associate of Boston First Capital Pty Ltd.
(e) In relation to Resolution 5, CKR will disregard awgtes cast by:
0] Blackwood Capital Limited; and
(ii) an associate of Blackwood Capital Limited.
()] However, CKR need not disregard a vote in respieahy of the Resolutions if:
0] it is cast by a person as proxy for a person wiamigled to vote on the Resolution

concerned, in accordance with the directions orptb&y form; or

(ii) it is cast by a person chairing the General Meedimgroxy for a person who is entitled
to vote on the Resolution concerned, in accordaitea direction on the proxy form
to vote as the proxy decides.

Voting entitlement

CKR has determined, in accordance with regulatidi .37 of theCorporations Regulations 20qCth), that
Shares quoted on ASX at 7.00pm Adelaide time oAf@1 2009 are taken, for the purposes of the Galner
Meeting, to be held by the persons who held thethattime. Accordingly, those persons are ewtitte
attend and vote (if not excluded) at the Generadtiig. An adjournment of the General Meeting wok
affect this time.

Directors’ recommendations and voting
The Directors unanimously recommend that all Shaldshs vote in favour of Resolutions 1 and 3.
The Directors make no recommendation in relatioRésolution 2.

The Directors other than Mr S. A. Richardson rec@ndhthat all Shareholders vote in favour of Re smhst
4 and 5.

All Directors who are Shareholders and who ardledtio vote intend to vote their Shares in favolueach
of the Resolutions.

How to vote

Shareholders entitled to vote at the General Mgeatiay vote by attending the General Meeting inqers
by attorney or proxy or, in the case of corpordtar8holders, by a corporate representative.

Notice of Meeting | page 6



10.
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Voting in person or by attorney

Shareholders or their attorneys wishing to votparson should attend the General Meeting. Pergens a
asked to arrive at least 30 minutes prior to thetihe General Meeting is to commence so that their
shareholding may be checked against the registethasir attendance recorded. Attorneys should buittiy
them the original or a certified copy of the powéattorney under which they have been authorigexttend
and vote at the General Meeting and produce eiithitre registration officer.

Voting by proxy

Shareholders wishing to vote by proxy must compkatm, and deliver the enclosed personalised proxy
form or forms, in accordance with the instructie@msthe form, prior to 11.00am Adelaide time on
27 April 2009 by:

(a) post in the reply paid envelope provided to:

Computershare Investor Services Pty Ltd
GPO Box 242
Melbourne, Victoria, 3001;

(b) hand to:

Computershare Investor Services Pty Ltd
Level 5, 115 Grenfell Street
Adelaide, South Australia, 5000; or

() fax to 1800 783 447 (within Australia) or (+61 3)78 2555 (outside Australia).

Each Shareholder may appoint a proxy to attendvatelon their behalf. Shareholders entitled td tas or
more votes may appoint one or two proxies. If ntbeas one proxy is appointed:

(@) the appointor may specify the proportion or nuntiferotes each proxy is appointed to exercise
but if the appointor does not do so, each proxy mxaycise half the votes; and

(b) neither proxy shall have the right to vote on avsled hands (but each may vote on a poll).
A proxy need not be a Shareholder.

In the case of joint holders, all should sign thexy form.

In the case of corporations, proxies must be exelcint accordance with the Corporations Act.

To be valid, a proxy form signed under a powerttifraey must be accompanied by the signed power of
attorney, or a certified copy of the power of atty.

If the abstention box on the proxy form for thenitef business is marked, the proxy will be direatetto
vote on a show of hands or on a poll and the rekeShares will not be counted in calculating thguieed
majority on a poll. If no box is marked, the proxifl not have been directed as to how to vote aag rote
as he or she sees fit.

If the proxy form is signed by the Shareholder das not name the proxy or proxies in whose faitaar
given, or the proxy does not attend the Generaltigethe chairperson of the General Meeting méyeei
act as proxy or complete the proxy by insertingrthme of one or more Directors or the Company $&gre

The chairperson of the General Meeting intendste all undirected proxies from Shareholders (wieo a
eligible to vote in favour of the Resolution conmedl) in favour of that Resolution to be voted othat
General Meeting.

The chairperson of the General Meeting will notevahy undirected proxies from Shareholders indbdib
vote in favour of the particular Resolution.
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13.

Voting by corporate representative

Corporate Shareholders wishing to vote by corpaegteesentative should:

(a) obtain an appointment of corporate representativm from the Registry;
(b) complete and sign the form in accordance with tis¢ructions on it; and
(c) bring the completed and signed form with them s@eneral Meeting.

Further information

Full information on the General Meeting, includioig voting entitlements and how to vote, is contdiime
the Explanatory Statement contained in this Booklet

Dated 30 March 2009

By order of the Board

!

0

M. J. S. Drummond
Company Secretary
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Explanatory Statement

Note: This Explanatory Statement is included ird farms part of, the Notice of Meeting.

1. General Background

(@)

(b)

Proposed Resolution — Issue to Investors

CKR requires additional capital for general workoapital purposes and to foster wine exports
given the prevailing favourable exchange rate med&ey overseas markets. The Directors believe
that the raising of additional equity funding istlre best interests of the Company. As a means of
raising funding for these purposes, the Board haggsed to offer Shares to Investors on the
terms set out in section 4(a) below.

As announced to ASX on 6 March 2009, CKR has agdregplacement of 400,000,000 Shares at
an issue price of $0.005 per ShaPéatemen). The Placement is being conducted on a ‘best
endeavours’ basis by the Adviser and is subje8h@reholder approval. Accordingly, under the
proposed Investors’ Issue, the Company is, subjettte passing of Resolution 1, seeking to raise
up to $2.0 million (before costs of the issue).

The Placement is being undertaken in two tranct®441,400 Shares were placed prior to the
date of the General Meeting, on or around 13 Ma®0 (nitial Tranche ), to raise
approximately $216,000. The second tranche of theefnent is for the balance of up to
356,858,600 Shares to raise approximately $1.78milThese further Shares will be issued as
soon as practicable after the date of the Geneegtivg, assuming Shareholder approval

is obtained.

The Investors include three of the Directors of @mempany, or entities controlled by them. Under
the Listing Rules, these related parties are nohiied to participate in the Investors’ Issue
without separate approval from the Shareholdem.itsthis regard Resolution 2 and section 1(b)
below. The other Investors are persons identifigthk Adviser who are “sophisticated investors”
or “professional investors” within the meaning et8ons 708(8) and 708(11) respectively of the
Corporations Act.

Proposed Resolution — Issue of Investors’ Issighares to Related Parties

Subject to shareholder approval being obtainedetbf the Directors have agreed to participate in
the Investors’ Issue on the same terms as the bibestors. If Resolution 2 is passed, Shares will
be allotted to each of those Directors, or a cation controlled by him, as follows:

Name of Director Proposed allottee of Shares| Maximum number of
Shares to be allotted

Peter J. Perrin Peter James Perrin and 2,000,000
Deborah Lorraine Perrin as
trustees of The Perrin Super|

Plan
Melvyn J. S. Drummond Melvyn J. S. Drummond 1,000,0
Ivan T. Limb Frontier Forge Pty Ltd 20,000,000
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Proposed Resolution — Issue to ACW Shareholders

In December 2006, the Company agreed to purcha3 b the issued shares of ACW. The
consideration to be paid to the shareholders of Acdnsisted solely of Shares of the Company to
be paid in up to 3 tranches as follows:

Tranche - on completion of the sale, CKR was to issueta tuf 85,714,285 Shares to
those shareholders;

Tranche 2- if the net profit after tax NPAT") earned by ACW for the financial year ended 30
June 2007 was to exceed $3,000,000, CKR was te festher Shares to those shareholders on the
basis of one Share for each $0.07 of NPAT earneti@y that exceeded $3,000,000, up to a
maximum of 42,857,142 Shares.

Tranche 3 if the net profit after tax {PAT") earned by ACW for the financial year ended 30
June 2008 was to exceed $3,000,000, CKR was te festher Shares to those shareholders on the
basis of one Share for each $0.07 of NPAT earneti@iy that exceeded $3,000,000, up to a
maximum of 42,857,142 Shares.

It follows that ACW was required to achieve a NP#fTat least $6,000,000 in each of FY07 and
FYO08 in order for the maximum consideration of #2B,569 Shares to be paid.

At a general meeting of the Company held on 22 2007 (June 2007 Meeting), the
shareholders resolved to approve the issue of 4F1¢428,589 Shares to the shareholders of
ACW in accordance with the terms of the Share 8gleement.

Following that approval, 85,714,285 Tranche 1 8savere issued and allotted to the shareholders
of ACW pursuant to the Share Sale Agreement orupé 2007.

A further 42,857,142 Tranche 2 Shares were isan€ddllotted to the shareholders of ACW on
8 October 2007 when it had been established teallBPAT of ACW for the year ended
30 June 2007 exceeded $6,000,000.

No further Shares have been issued to the shaerisabf ACW pursuant to the Share Sale
Agreement. In particular, no Tranche 3 Shares haes issued.

Because the Tranche 2 Shares and the Tranche@Shere to have been issued more than 3
months after the date of the June 2007 MeetingCthrapany required and obtained from ASX a
waiver of Listing Rule 7.3.2 to extend the perndtfeeriods for the issue of the Tranche 2 Shares
and the Tranche 3 Shares to 30 September 20070a8d8ember 2008 respectively.

Because of the uncertainty about ACW’s NPAT foiOBtreated by a major bulk wine
transaction being cancelled during the half yealedr31 December 2008, the deadline for the
issue of the Tranche 3 Shares expired before tBbases were able to be issued.

The Company’s half-year financial statements t@®&tember 2008 having been completed and
subject to audit review, the Directors are nowssigiil that ACW achieved a NPAT of at least
$6,000,000 for FY08 and therefore wish to issueahad a further 42,857,142 Tranche 3 Shares
to the ACW Shareholders as soon as possible. Heawthe Company has been advised that, in
view of the passing of the 30 September 2008 deadlir the issue of the Tranche 3 Shares, it
should now treat the resolution passed at the 206€ Meeting as approval for the issue of only
the Tranche 1 Shares and the Tranche 2 Sharea@uddingly, should seek a fresh mandate from
Shareholders for the issue of the Tranche 3 Sharthe ACW Shareholders, as contemplated by
the ACW Shareholders’ Issue.
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(d)

(e)

Proposed Resolution — Issue of Further Shares Related Party in partial satisfaction of
loan account

In October 2008 Boston First Capital Pty Lt8FC”), a corporation controlled by Mr S. A.
Richardson, the Chairman of the Company, advandethbof $700,000 to the Company (the
“Richardson Loan") to provide the Company with additional workingpital. It was agreed that
the Richardson Loan would be unsecured, repayab8)alune 2009 and that interest would be
payable and compounded at the rate of 10 per cepéurannum.

The current balance of the Richardson Loan ac¢ingiuding accrued interest to 28 February
2009, is $726,430.26.

Subject to shareholder approval being obtainedRMhardson has agreed to release a portion of
the Richardson Loan, being $200,000 thereof, imanrge for the issue of Shares with an
equivalent value.

It is proposed that, subject to Resolution 4 bgiagsed, the Company issue to BFC, in exchange
for a partial and equivalent release of the Ricband_oan, such number of new Shares as is on
the day of issue equivalent in value to the amo@®200,000. For the purpose of determining the
value of each Share to be issued and, accorditigiytotal number of Shares to be issued to BFC,
the Company will apply the average market priced@ed in the Listing Rules) of CKR’s

Shares over the last five days on which sales aféshare recorded before the proposed issue date.
By way of example, if that average market pricgd008, the number of Shares to be issued to
BFC will be 25,000,000, being the quotient of $200, and $0.008. If that average market price is
more than $0.008, less than 25,000,000 Sharebevisued. If that average market price is less
than $0.008, more than 25,000,000 Shares will fugeis. The Shares will be issued to BFC at the
expiration of one month from the date of the Gelngieeting or on such earlier date following the
General Meeting as may be agreed by the Compan&ad

The balance of the Richardson Loan will remain @an the terms and conditions
specified above.

Proposed Resolution — Issue of Shares to Adviser lieu of cash remuneration

The Investors’ Issue was arranged by Blackwood t@hbimited (“BCL") an entity of which Mr
S. A. Richardson, the Chairman of the Company,gsaripal shareholder and director.

It was agreed that BCL would be entitled to receiee of six (6) per centum of the total funds
raised by the Investors’ Issue (tHBCL Fee"). It follows that the maximum amount of the BCL
Fee which may be payable by the Company is $120,000

In order to preserve the Company'’s cash resen@k, s agreed that the BCL Fee may be paid
with Shares instead of cash.

It is proposed that, subject to Resolution 5 b@agsed, the Company issue to BCL, in full
satisfaction of the liability of the Company to pég BCL Fee, such number of new Shares as is
on the day of issue equivalent in value to the amofithe BCL Fee. For the purpose of
determining the value of each Share to be issuddamtordingly, the total number of Shares to be
issued to BCL, the Company will apply the averagek®t price (as defined in the Listing Rules)
of CKR’s Shares over the last five days on whidbsaf Shares are recorded before the proposed
issue date. By way of example, if that averagekatarrice is $0.008, and if the maximum BFC
Fee is payable, the number of Shares to be issuB€lt will be 15,000,000, being the quotient of
$120,000 and $0.008. If that average market psigadre than $0.008, less than 15,000,000
Shares will be issued. If that average market psidess than $0.008, more than 15,000,000
Shares will be issued. The Shares will be issugldb at the expiration of one month from the
date of the General Meeting or on such earlier fidi@wving the General Meeting as may be
agreed by the Company and BCL.
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Reasons for the General Meeting

The General Meeting referred to in the accompaniatice of Meeting is being held so that the
Shareholders can consider the Resolutions in aanoedwith Listing Rules 7.1, 7.4 and 10.11.

Under Listing Rule 7.1, a listed company must obthe approval of its shareholders before it cands
securities (shares or options over shares) if telber of those securities, plus the number of aoyrsties
issued in the previous 12 months, is more than ab#e number of issued securities at the statthatf 12
month period 15% in 12 months Limit).

Listing Rule 7.4 provides that an issue of seasithade without approval under Listing Rule 7 ttdated
as having been made with approval for the purpbsaute 7.1 if the issue did not breach the 15%dn 1
months Limit and holders of ordinary securitiessaduently approve it.

As set out in section 1(a) above, Shareholdersldhmite that the Company has issued a number oESha
under the Investors’ Issue prior to the date ofGlemeral Meeting, namely the Initial Tranche 0f143,,400
Shares which did not breach the 15% in 12 monthstlreferred to above. If Shareholder approval of
Resolution 1 is obtained, the Initial Tranche & thvestors’ Issue will be treated as having beadenwith
prior shareholder approval under Listing Rule 7.1.

The proposed issue of the balance of the Inveskssge Shares (that is, up to 356,858,600 Shaiiés) w
exceed the limit of securities CKR may issue withihe approval of its Shareholders under ListingeRul.
Therefore, Shareholder approval to this issueuglsbunder Listing Rule 7.1.

Listing Rule 10.11 provides that, unless one ofekeeptions in Listing Rule 10.12, applies, antgntiust
not issue or agree to issue securities (shareptmms over shares) to a related party of theentithout the
approval of holders of ordinary securities. Eaclthef Directors is a related party of the Compasyisany
corporation controlled by any of the Directors. Maf the exceptions in Listing Rule 10.12 appliedt $s
necessary to obtain shareholder approval beforeeSlcan be allotted to the Directors or their calted
corporations pursuant to the Investors’ Issue e$dtution 2 is passed, and shareholder approtiaisby
obtained under Listing Rule 10.11, approval wilt be required under Listing Rule 7.1.

The ACW Shareholders Issue could have been matewtiShareholder approval. The issue of the Tranche
3 Shares would not have infringed the 15% in 12 tmhimit. However, the issue of the Tranche 3 8kar
would have exhausted the capacity of the Compargst@® new Shares without Shareholder approval. In
particular, such issue would have precluded the gi2omwy from issuing any Shares pursuant to the Iovgst
Issue until Shareholder approval had been obtahéte General Meeting.

Acknowledging the Company’s need for new funds, anderstanding the significance of the 15% in 12
months Limit, the ACW Shareholders agreed that theinche 3 Shares may be issued by the Company
after the General Meeting, and that such issuehditional upon Shareholders passing Resolution 3.

Resolution 4 is also required by Listing Rule 10.8hareholder approval is required to issue Shares
partial satisfaction of the Richardson Loan andndbke case of the issues to which Resolution&es, it is
immaterial for this purpose that the Company véligive adequate consideration for the issue &titges.
If Resolution 4 is passed, and shareholder appisvhereby obtained under Listing Rule 10.11, apalr
will not be required under Listing Rule 7.1.

Because of the connection between the Chairmameo€ompany and Blackwood Capital Limited, and
because Listing Rule 10.11 also applies to an ie§securities to a person whose relationship tith
Company, or a related party, is such that, in AS)sion, approval of shareholders should be obtiithe
Company considers it prudent to seek shareholdmosagl for the issue of Shares to Blackwood Capital
Limited in lieu of its cash fee. However, it sholle noted that the Company has not been requirésby
to comply with LR 10.11 and, by proposing Resolut does not admit for any future purpose that
Blackwood Capital Limited is a related party of tbempany or is otherwise a person to which LR 10.11
applies. If Resolution 5 is passed, and sharehalproval is thereby obtained under Listing Rulel10
approval will not be required under Listing Rul&.7.
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Directors’ recommendations

See paragraph 8 of the Notice of Meeting of whith Explanatory Statement forms part.

Further information on the Resolutions is set aweactions 4 and 5 below.

Resolution 1 - Issue of Shares to Investors

@)

(b)

(©

Required information

Listing Rules 7.3 and 7.5 require the followingarrhation about the proposed Investors’ Issue to
be given to Shareholders:

0] The Company proposes to issue to the Investors agrtaximum of 400,000,000
Shares under the Investors’ Issue.

(ii) The allotment date for the Initial Tranche of thedstors’ Issue (being 43,141,400
Shares) was 13 March 2009, while the balance ofithestors’ Issue of up to
356,858,600 Shares is expected to be allottedsmuedd on or about 30 April 2009 (and
in any event within three months of the date of@®neral Meeting). The allottees of
the Initial Tranche were determined by the Advisker consultation with the

Company.
(iii) Issue price — $0.005 per Share.
(iv) The securities issued, and yet to be issued, thddnvestors’ Issue are and will be

fully paid ordinary shares in the Company, issuedhe same terms as the Company’s
then existing Shares.

Intended use of funds raised

The Shares were and will be issued in order toigeogeneral working capital and to foster wine
exports given the prevailing favourable exchange imsome key overseas markets, as well as for
paying the costs associated with the Investorsidgsxcluding the Adviser’s fee, assuming
Resolution 5 is passed).

Effect of the proposed Investors’ Issue

There are currently 330,750,763 Shares on isstiee inaximum of 400,000,000 Shares are
issued to the Investors, and the Tranche 3 Shaedssued, there will be 730,466,505 Shares on
issue and the new Shares issued to Investors dlilsepresent approximately 54.75% of CKR'’s
total issued capital on a non diluted, expandedtalapasis (assuming no options currently on
issue are exercised in the intervening period)r&iwders should note that this percentage will
almost immediately be reduced by the issue, shaftér the issue of the Tranche 3 Shares and the
balance of the Investors’ Issue Shares, of a ptigseémknown number of additional new Shares
pursuant to the SSPP. Nor does the above takadatmunt the issue of Shares to BFC and BCL
pursuant to Resolutions 4 and 5 respectively.

Resolution 2 - Issue of Investors’ Shares to Relate  d Parties

Required information
Listing Rule 10.13 requires the following additibhE#ormation to be given to Shareholders:

0] The names of the related parties who are to ppatieiin the Investors’ Issue are
specified in the Table in paragraph 1(b) above.

(ii) The maximum number of securities to be issued ¢th eathose related parties is also
specified in that Table.
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(iii) The date by which the Company will issue the s¢iesris expected to be 30 April
2009, but will in no event be later than one maatfthr the date of the General Meeting.

(iv) Where the proposed allottee is not a Directos & torporation controlled by a
Director.

(v) The issue price of the securities is $0.005 peresha

(vi) See section 4(b) above for the intendedaigbe funds raised.

Resolution 3 - Issue of Shares to ACW Shareholde rs
@) Required information

Listing Rule 7.3 requires the following informatiabout the proposed ACW Shareholders’ Issue
to be given to Shareholders:

0] The Company proposes to issue to the ACW Sharetso#i2857,142 Tranche 3 Shares
under the ACW Shareholders’ Issue.

(ii) The allotment date for the Shares under the ACWeBlndders’ Issue is expected to be
on or about 30 April 2009 (and in any event wittiiree months of the date of the
General Meeting).

(iii) Issue price — a deemed issue price of $0.14 peegbee Section 1(c) above).

(iv) The securities to be issued under the proposed SB¥eholders’ Issue will be fully
paid ordinary shares in the Company, issued osdhge terms as the Company’s then
existing Shares.

(b) Intended use of funds raised

No funds will be raised by the issue of the Trangl&hares to the ACW Shareholders. These
Shares are to be issued by the Company as thecbad@the deferred consideration for the
acquisition of ACW pursuant to the Share Sale Agres.

(c) Effect of the proposed ACW Shareholders’ Issue

As state above, there are currently 330,750,768eStam issue. If the Tranche 3 Shares are issued
and the maximum of 400,000,000 Shares are issum tmvestors, there will be 730,466,505
Shares on issue and the new Shares issued to A@vétgiders will represent approximately
5.87% of CKR’s total issued capital on a non diijtexpanded capital basis (assuming no options
currently on issue are exercised in the intervepiegod). Shareholders should note that this
percentage will almost immediately be reduced leyissue, shortly after the issue of the Tranche
3 Shares and the balance of the Investors’ IssaeeShof a presently unknown number of
additional new Shares pursuant to the SSPP. Nar ttheeabove take into account the issue of
Shares to BFC and BCL pursuant to Resolutions 4bamedpectively.

7. Resolution 4 - Issue of Further Shares to Boston First Capital Pty Ltd
Required information
Listing Rule 10.13 requires the following additibihdormation to be given to Shareholders:

0] The name of the related party is Boston First Gapity Ltd.
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(ii)

(iii)

(iv)

v)

(Vi)

The maximum number of securities to be issued iknown but will be determined by
a formula. The formula is the amount of the RickardLoan being repaid viz $200,000
divided by the average market price (as definatiénListing Rules) of CKR’s Shares
over the last five days on which sales of Shareseaorded before the date on which
the Shares are issued to BFC.

The date by which the Company will issue the s¢iesris expected to be 30 April 2009
but will in no event be later than one month after date of the General Meeting.

The proposed allottee of the securities is a catpmn controlled by Mr S. A.
Richardson, a Director of the Company.

The issue price of the securities is not knownbyetwill be the average market price
(as defined in the Listing Rules) of CKR'’s Sharesrahe last five days on which sales
of Shares are recorded before the date on whicBhlees are issued to BFC. ASX has
granted CKR a waiver of Listing Rule 10.13.5 sa thés Notice of Meeting does not
have to include the actual issue price of the siesir

There will be no funds raised by the issue of thesmurities but the liability of the
Company in respect of the Richardson Loan willdauced by $200,000.

Resolution 5 - Issue of Shares to Blackwood Capi  tal Limited

Required information

Listing Rule 10.13 requires the following additibhE#ormation to be given to Shareholders:

@
(ii)

(iii)

(iv)

v)

(vi)

Voting

The name of the person to whom Shares willdseiéd is Blackwood Capital Limited.

The maximum number of securities to be issued tiknown but will be determined by
a formula. The formula is the amount of the BCL Haéded by the average market
price (as defined in the Listing Rules) of CKR'sa®s over the last five days on which
sales of Shares are recorded before the date ahwie Shares are issued to BCL.

The date by which the Company will issue the séiegris expected to be 30 April 2009
but will in no event be later than one month after date of the General Meeting.

The proposed allottee of the securities is a catar associated with Mr S. A.
Richardson, a Director of the Company.

The issue price of the securities is not knownbyetwill be the average market price
(as defined in the Listing Rules) of CKR'’s Sharesrahe last five days on which sales
of Shares are recorded before the date on whicBlihees are issued to BCL. ASX has
granted CKR a waiver of Listing Rule 10.13.5 sa thés Notice of Meeting does not
have to include the actual issue price of the séesir

There will be no funds raised by the issug¢hefse securities but the liability of the
Company in respect of the BCL Fee will be dischdrgg such issue.

Some Shareholders may not be allowed to vote oR#selutions set out in the accompanying Notice of
Meeting. Please refer to the voting exclusiorestent in the Notice of Meeting. If Shareholdersnearattend
the General Meeting, they are urged to complet@tbry form and return it (see proxy form for détpas
soon as possible and in any event by 11.00am Atketane on 27 April 2009.
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10.

11.

Investment advice

This Booklet and the ASX announcements and otHerrimation referred to in section 11 below do nékta
into account your investment objectives, finansitdation or particular needs. You should obtagejpendent
financial, investment, legal and taxation advicépbedeciding whether or not to attend and votthatGeneral
Meeting or to vote in favour of or against the Resons.

Other sources of information

You may wish to review information available frohetfollowing sources in deciding whether or noatend
and vote at the General Meeting or to vote in favaflor against the Resolutions:

€) CKR is a ‘disclosing entity’ for the purposes oétBorporations Act and as such is subject to
periodic reporting and continuous disclosure obiiges. Specifically, as an entity listed with
ASX, CKR is subject to the Listing Rules which r&gwcontinuous disclosure of any information
which CKR has concerning itself that a reasonablsqn would expect to have a material effect
on the price or value of Shares.

Copies of announcements made by the Company onak&X4vailable from the ASX website
WWWw.asx.com.au

(b) You may wish to give particular attention to theXA&nnouncements made by the Company since
31 December 2008, on:

30 January 2009 Appendix 4C for period ended 3lebder 2008

6 February 2009 Change in substantial holding

17 February 2009  ASX query

25 February 2009  Appendix 4D half year ended 31ebdxer 2008

27 February 2009  Half Year Accounts for period eh@& December 2008

27 February 2009  Appendix 4D for period ended 3tdbeber 2008 —amended
6 March 2009 Placement completed

11 March 2009 Appendix 3B re Initial issue of slsat@ Investors

13 March 2009 Response to ASX Appendix 4C Query

13 March 2009 Cleansing Notice re Initial issueslwdires to Investors.

Note that this is not an exhaustive list of all &@X announcements made by CKR during the
relevant period, and you may wish review the oth®K announcements available from the ASX
website, www.asx.com.au

(c) In addition, CKR is required to lodge various doewms with ASIC. Copies of documents lodged
with ASIC by CKR may be obtained from, or inspecé¢dASIC offices.

(d) Additional information regarding CKR is availabla €KR’s website:
www.cockatooridge.com.au
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Cockatoo Ridge Wines Limited

ABN 72 008 095 207

000001 ooo ckr

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Proxy Form

Lodge your vote:

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

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

For all enquiries call:
(within Australia) 1300 556 161
(outside Australia) +61 3 9415 4000

LX For your vote to be effective it must be received by 11.00am (Adelaide Time) Monday 27 April 2009

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

Appointment of Proxy

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

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

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

A proxy need not be a securityholder of the Company.

Signing Instructions

Individual: Where the holding is in one name, the securityholder
must sign.

Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the
Sole Company Secretary, this form must be signed by that person. If
the company (pursuant to section 204A of the Corporations Act
2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly
with either another Director or a Company Secretary. Please sign in
the appropriate place to indicate the office held.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.computershare.com.

Comments & Questions: If you have any comments or questions

for the company, please write them on a separate sheet of paper and
return with this form.

Turn over to complete the form >

=== www.investorcentre.com

| || View your securityholder information, 24 hours a day, 7 days a week:

M Review your securityholding
M Update your securityholding

Your secure access information is:

SRN/HIN: 19999999999

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

999999 SAMPLE_0_0_PROX Y/000001/000002



II\:ABA\-SI—A,IJ\ZgSAMPLE |:| Change of address. If incorrect,
mark this box and make the

J|-|2_|3ESSAAI\Q/IPFI;|FES|_—|I—||ELE ET correction in the space to the left.

SAMPLE ESTATE Securityholders sponsored by a

SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise

your broker of any changes. I 9999999999 I N D

. Proxy Form Please mark X to indicate your directions
SUSMEP Appoint a Proxy to Vote on Your Behalf XX
I/We being a member/s of Cockatoo Ridge Wines Limited hereby appoint s
25 PLEASE NOTE: Leave this box
the Chairman blank if you have selected the
of the Meeting OR Chairman of the Meeting. Do not

insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, as
the proxy sees fit) at the General Meeting of Cockatoo Ridge Wines Limited to be held at the registered office, Level 7, 530 Little Collins
Street, Melbourne, Victoria 3000, on Wednesday, 29th April 2009, at 11.00am and at any adjournment of that meeting.

Important for Item 3: If the Chairman of the Meeting is your proxy and you have not directed him/her how to vote on ltem 3 below, please
mark the box in this section. If you do not mark this box and you have not directed your proxy how to vote, the Chairman of the Meeting will not
cast your votes on Item 3 and your votes will not be counted in computing the required majority if a poll is called on this Iltem. The Chairman of
the Meeting intends to vote undirected proxies in favour of this item of business.

I/We acknowledge that the Chairman of the Meeting may exercise my proxy even if he/she has an interest in the outcome of that ltem
and that votes cast by him/her, other than as proxy holder, would be disregarded because of that interest.

\ 7/
. 7z _X PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
SIEF items of Business

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

N .
Q) >
,5\(\ e\'b\

& W

1. Issue of Shares to Investors

2. Issue of Investors' Shares to Related Parties

3. Issue of Shares to ACW Shareholders

The Chairman of the Meeting intends to vote undirected proxies in favour of this item of business.

m Signature of Securityholder(s) 7nis section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime
Name Telephone Date / /

B CKR 025461A Computershare =



	Final Proxy Form Mar 09.pdf
	Final NoM 25Mar09.pdf



