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2021 Annual General Meeting – Notice of Meeting 
 
Attached is the Notice of Meeting and Proxy Form in respect of the 2021 Annual General Meeting (AGM) 
for Happy Valley Nutrition Limited (Happy Valley) (ASX:HVM) which is being held as a virtual event on 
Wednesday 17 November 2021 at 1.00pm AEDT / 3.00pm NZDT. 

Details on how to participate in the AGM are outlined in the Notice of Meeting and in the Online Meeting 
Guide. These documents are available at investors.hvn.co.nz/agm. 

The Annual Report for the year ended 30 June 2021 is also available at investors.hvn.co.nz/agm. 

 

 

Authorised for release by the Board of Happy Valley Nutrition Limited. 

 

For further information, please contact: 

Greg Wood, CEO: greg.wood@hvn.co.nz;  +64 9 884 1470 

 



 
 

Happy Valley Nutrition Limited 
Company Number: 5952532 
NZBN: 9429042287346 
ARBN: 636 597 101 

 
 
 
Notice of Annual General Meeting 2021 

 
Wednesday 17 November 2021, at 1.00pm AEDT / 3.00pm NZDT 
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Participation in the annual general meeting 
 
The Annual General Meeting (AGM) of Happy Valley Nutrition Limited (Happy Valley) will be 
held on Wednesday 17 November 2021 commencing at 1.00pm (AEDT) / 3.00pm (NZDT). 
 
To make the meeting as accessible as possible for all Shareholders, we are offering the following options. 
 
 

Shareholders can participate in the AGM in the following ways: 
 

Before the AGM 

AGM Notice of Meeting  Vote or appoint proxy  Ask a question 

Access online at investors.hvn.co.nz/agm 
 
Request a hard copy of the Notice of 
Meeting by phone +61 1300 554 474 or email 
registrars@linkmarketservices.com.au 

 Return the hard copy Proxy Form or 
vote online at 
linkmarketservices.com.au 
To be valid, your proxy appointment 
must be received by 1.00pm AEDT / 
3.00pm NZDT on Monday 15 
November 2021 

 Submit questions online at 
linkmarketservices.com.au  
by 5.00pm AEDT / 7.00pm NZDT 
on Friday 12 November 2021 

 
At the AGM 

Join online  Vote online  Ask a question online 

• Enter agmlive.link/HVM2021  
into a web browser 

• Enter your name, phone number, email 
and company name (if applicable) and 
select ‘Register’ to register 

• If you are a shareholder, enter your 
SRN/HIN and postcode 

• If you are a proxy, enter the code that Link 
will email to you 12 hours before the AGM 

 Only Shareholders, proxyholders, 
body corporate representatives or 
attorneys can vote. 
• Once you have registered via the 

portal, your voting card will appear 
on your screen 

• Voting will open at the start of the 
AGM 

• Select ‘Get a Voting Card’ to vote 
 

 Only Shareholders, proxyholders, 
body corporate representatives or 
attorneys can ask questions. 
• Click on the ‘Ask a Question’ 

box at the top or the bottom of 
the webpage 

• Select the category/resolution 
to which your question relates 
from the ‘Regarding’ menu and 
type your question 

• Questions will be read aloud 
verbatim at the AGM 

 
Attend and ask questions by telephone 
 

If you wish to ask a question or make a comment orally rather than via the online platform, you can participate in the AGM 
via telephone.  Only Shareholders, proxyholders, body corporate representatives or attorneys can listen to the AGM and 
ask questions.  Further, it will not be possible to vote by telephone.  To utilise the telephone option please call Link on +61 
1800 990 363 by 1.00pm AEDT / 3.00pm NZDT on Monday 15 November 2021 to register your participation and obtain 
the required access code. 
 
Once registered, you will then be able to ask a question at the Meeting by: 

• Pressing *1 on your keypad 
• When it is time to ask your question, the moderator will introduce you to the Meeting, your line will be unmuted 

and you can then start speaking 
• Your line will be muted once your question is answered 

 
 

Please refer to the Online Meeting Guide at investors.hvn.co.nz/agm for further details about 
attending via the online portal. 

If you need assistance, please call +61 1800 990 363  
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Chair’s message 
 
20 October 2021 
 
Dear Happy Valley Shareholder, 
 
On behalf of the Board, I am pleased to invite you to attend the AGM of Happy Valley Nutrition 
Limited, which will be held on Wednesday 17 November 2021 commencing at 1.00pm AEDT / 
3.00pm NZDT. 
 
Due to the uncertainty of restrictions imposed by the Commonwealth and State Governments as a 
result of the COVID-19 pandemic, the meeting will be held as a virtual-only event.   
 
All Happy Valley investors can participate in the AGM through the online platform at 
agmlive.link/HVM2021.  Details on how to join online are set out in the attached Notice of Meeting 
and in the Online Meeting Guide which are available on our website at investors.hvn.co.nz/agm. 
 
Shareholders participating in the AGM through the online platform or by telephone will have the 
opportunity to submit questions to the Board and Happy Valley’s external auditors during the AGM.  
If you would like to ask a question prior to the AGM, please do so through our Share Registry at 
linkmarketservices.com.au. 
 
Please read the enclosed Notice of Meeting (including the Explanatory Memorandum) and the 
Proxy Form and consider how to vote on each resolution related to the items of business of the 
AGM. 
 
I encourage you to read our 2021 Annual Report which provides a detailed overview of business 
performance last year which can be found at investors.hvn.co.nz/agm. 
 
Thank you for your support of Happy Valley.  I look forward to the opportunity to provide you with 
a progress update and to hear your views at our AGM. 
 
Yours sincerely, 

 
Ivan Hammerschlag 
Chair  
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Notice of Annual General Meeting 
 
Notice is hereby given that the Annual General Meeting (AGM) of Shareholders of Happy Valley 
Nutrition Limited (Happy Valley or the Company) will be held as a virtual-only event on Wednesday 
17 November 2021 at 1.00pm (AEDT) / 3.00pm (NZDT) (Meeting).  Shareholders can participate in the 
Meeting via the online platform at agmlive.link/HVM2021, or via telephone. 
 
The Explanatory Memorandum accompanying this Notice provides additional information on matters 
to be considered at the Meeting. The Explanatory Memorandum, Voting Procedures and the Proxy 
Form comprise part of this Notice. 
 
 
Items of business 
__________________________________________________________________________________ 
 
Item 1: Financial statements and reports 
 
To receive and consider the Financial Report, the Directors’ Report and the Auditor’s Report of the 
Company for the financial year ended 30 June 2021. 
 
All Shareholders can view the Annual Report which contains the Financial Report for the year ended 
30 June 2021 on the Investors Page of the Company’s website at investors.hvn.co.nz/agm.. 
 
Item 2:  Re-election of Mr David McCann 
 
To consider and, if thought fit, pass the following as an ordinary resolution of the Company: 
 
“That Mr David McCann, being a Director who is retiring in accordance with clause 21.2 of the 
Company’s Constitution and Listing Rule 14.4, and being eligible, offers himself for re-election, be re-
elected as a Director of the Company.” 
 
Item 3:  Election of Director – Mr Kevin Bush 
 
To consider and, if thought fit, pass the following as an ordinary resolution: 
 
“That Mr Kevin Bush, being a Director who was appointed by the Board on 14 October 2021 and whose 
appointment as a Director expires at the conclusion of the Annual General Meeting of the Company in 
accordance with clause 20.4 of the Company’s Constitution and being eligible, offers himself for 
election, be elected as a Director of the Company.” 
 
Item 4:  Auditor’s remuneration 
 
To consider and, if thought fit, pass the following as an ordinary resolution of the Company: 
 
“That the Directors of the Company be authorised to fix the fees and expenses of the Company’s auditor 
for the ensuing year.” 
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Item 5:  Approval of additional 10% capacity to issue equity securities under ASX Listing Rule 7.1A 
 
To consider, and if thought fit, pass the following as a special resolution of the Company:  
 
"That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given to the 
Company having the additional capacity to issue equity securities under ASX Listing Rule 7.1A on the 
terms and conditions as detailed in the Explanatory Memorandum.” 
 
Note:  A voting exclusion applies to this resolution (see Explanatory Memorandum for details). 
 
Item 6:  General Business 
 
To consider such other business of the Company as may be properly brought before the meeting in 
accordance with the Company’s Constitution. 
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Voting Procedures 
 
All resolutions will be by poll 
_________________________________________________________________________ 

In accordance with clause 15.7 of the Company’s Constitution (Constitution), the Chair intends to 
demand a poll on each of the resolutions proposed at the Meeting.  Each resolution considered at 
the Meeting will therefore be conducted by a poll.  The Chair considers voting by poll to be in the 
interest of Shareholders as a whole and is a way to ensure the views of as many Shareholders as 
possible are represented at the Meeting. 

Entitlement to vote 
_________________________________________________________________________ 

The Directors have determined that the persons eligible to vote at the Meeting are those who are 
registered Shareholders of the Company as at 7.00pm AEDT / 9.00pm NZDT on Monday 15 November 
2021 (Entitlement Time). 

This means that if you are not the registered holder of a Share in the Company at the Entitlement 
Time, you will not be entitled to vote at the Meeting. 

How to vote – before the AGM 

_________________________________________________________________________ 

Appointment of proxy 

A Shareholder who is entitled to vote at this Meeting is entitled to appoint not more than two proxies 
to vote in place of the Shareholder.  

If the Shareholder appoints two proxies, the Shareholder may specify the proportion or number of 
votes each proxy is entitled to exercise.  If no proportion or number of votes is specified, each proxy 
may exercise half of the Shareholder’s votes. If the specified proportion or number of votes exceeds 
that which the Shareholder is entitled to, each proxy may exercise half of the Shareholder’s votes. Any 
fractions of votes brought about by the apportionment of votes to a proxy will be disregarded. 

A proxy need not be a Shareholder of the Company.  A body corporate appointed as a Shareholder’s 
proxy may appoint a representative to exercise any of the powers the body may exercise as a proxy 
at the Meeting.  The representative should bring to the Meeting evidence of his or her appointment, 
including any authority under which the appointment is signed, unless it has previously been given to 
the Company. 

Subject to any specific proxy provisions outlined in the Explanatory Memorandum: 

- if a Shareholder has not directed their proxy how to vote, the proxy may vote as the proxy 
determines; and 

- if a Shareholder appoints the Chair of the Meeting as proxy and does not direct the Chair 
how to vote on an item of business, the Chair will vote in accordance with his voting 
intention as stated in this Notice of Meeting. 
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Submitting your Proxy Form  

To be valid, a Proxy Form must be received by the Company  in the manner set out in this Notice. 

The Chair’s decision on the validity of a vote cast by a proxy or vote cast in person, is conclusive and 
the Company reserves the right to declare invalid any Proxy From not received in this manner. 

For your proxy vote prior to the AGM to be effective, your completed, signed and lodged Proxy Form 
(together with the relevant original power of attorney or a certified copy if the proxy is signed by an 
attorney must be received by the Company’s Share Registry, Link Market Services, no later than 
1.00pm AEDT / 3.00pm NZDT on Monday 15 November 2021 (Proxy Deadline).  After this time, you 
will still be able to lodge your vote during the AGM by using the online platform. 

Proxy forms may be submitted in one of the following ways: 

Online: Via the Company’s Share Registry at linkmarketservices.com.au. You will need 
your Securityholder Reference Number (SRN) or Holding Identification Number 
(HIN) and postcode for your shareholding. 

Mobile device: Using a mobile device by scanning the QR code on the back of the Proxy Form. 
You will also need your SRN or HIN and postcode for your shareholding. 

By post: Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235.  Please 
allow sufficient time so that it reaches Link Market Services Limited by the Proxy 
Deadline. 

By fax: (02) 9287 0309 (within Australia), +61 2 9287 0309 (from outside Australia). 

By hand delivery: Link Market Services Limited at Level 12, 680 George Street, Sydney NSW 2000.  

Proxy Forms and Powers of Attorney must be received by the Proxy Deadline. 

Power of Attorney 

A proxy appointment and the original power of attorney (if any) under which the proxy appointment 
is signed (or a certified copy of that power of attorney or other authority) must be received by the 
Company no later than the Proxy Deadline. 

How to vote – during the AGM 

_________________________________________________________________________ 

Using the Online Platform 

Shareholders can vote directly using the online platform (agmlive.link/HVM2021) at any time 
between the commencement of the AGM (1.00pm AEDT / 3.00pm NZDT on Wednesday 17 
November 2021) and the closure of voting as announced by the Chair during the AGM. 

Shareholders will be able to cast their vote using the electronic voting card received after clicking the 
‘Get a Voting Card’ button.  If you have more than one shareholding, continue to click on ‘Get a Voting 
Card’ to receive cards for each of your holdings.  Shareholders can then choose to vote at any time 
during the Meeting.  A change can be made to your vote at any time while voting remains open.  Once 
you submit your voting card, you will be unable to change it.  Any cards not submitted by the close of 
voting will be automatically submitted. 
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More information about how to use the online platform, including how to vote and ask questions 
online during the AGM, is available in the Online Meeting Guide, which has been lodged with the ASX 
and is available at our website at investors.hvn.co.nz/agm. If you intend to use the online platform, 
we recommend that you check to ensure the online platform works on your device before the AGM. 

Proxy voting by the Chair 
_________________________________________________________________________ 

The Chair intends to vote all undirected proxies in favour of the resolutions in the Notice of Meeting. 

Questions from Shareholders 
_________________________________________________________________________ 

Before the AGM 

Shareholders can submit questions in advance of the AGM via the share registry website at 
linkmarketservices.com.au. 

Please submit any questions by 5.00pm AEDT on Friday 12 November 2021. 

Questions will be collated and the Chair and/or Chief Executive Officer will seek to address as many of 
the more frequently raised topics as possible during the AGM.  Please note that individual responses 
will not be sent to Shareholders. 

During the AGM 

Shareholders will be able to submit and ask questions or comments at any time during the Meeting: 

- if attending online: by using the ‘Ask a Question’ tab on the screen.  We encourage you to ask 
your questions as early as possible in the meeting.  The questions will be read out at the 
meeting verbatim on your behalf. 

- If attending by telephone (once registered via the process described earlier in this Notice): by 
pressing *1 on your handset. When it is time to ask your question, the moderator will 
introduce you to the Meeting, your line will be unmuted and you can then start speaking.  
Your line will be muted once your question is answered 

 

BY ORDER OF THE BOARD 

 
Leanne Ralph 
Company Secretary 
20 October 2021 
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Explanatory Memorandum 
This Explanatory Memorandum has been prepared for the information of Shareholders of the Company 
in relation to the business to be conducted the Company’s AGM to be held on Wednesday, 17 
November 2021. 

The purpose of these Explanatory Memorandum is to provide Shareholders with information that is 
reasonable required by Shareholders to decide how to vote on the resolutions. 

Subject to the abstentions noted below in respect of each resolution, the Board recommends that 
Shareholders vote in favour of all resolutions.  The Chair of the Meeting intends to vote all available 
undirected proxies in favour of each resolution. 

Resolutions in Items 2, 3 and 4 are ordinary resolutions, which require a simple majority of votes cast by 
Shareholders entitled to vote on the resolution.  The resolution in Item 5 is a special resolution meaning 
they requires 75% of Shareholders who vote on these items to be in favour of the resolutions for it to 
pass. 

 
_________________________________________________________________________ 

 
 

Item 1 – Financial statements and reports 

The Financial Report, Directors’ Report and Auditor’s Report of the Company for the most recent financial year will be 
presented to the Meeting.  The Financial Report contains the financial statements of Happy Valley Nutrition Limited and its 
subsidiaries. 

There is no requirement for a formal resolution on this Item. 

The Chair of the Meeting will allow a reasonable opportunity at the Meeting for Shareholders to ask questions about or make 
comments on the management of the Company.  Shareholders will also be given a reasonable opportunity at the Meeting 
to ask the Company’s auditor, KPMG, questions about the Auditor’s Report, the conduct of its audit of the Company’s 
Financial Report for the financial year ended 30 June 2021, the preparation and content of the Auditor’s Report, the 
accounting policies adopted by the Company in its preparation of the financial statements and the independence of KPMG 
in relation to the conduct of the audit. 

Shareholders may submit written questions to the Company in relation to the above matters and the way to do this is 
outlined earlier in this Notice. 

 

Item 2: Re-election of Mr David McCann 

Clause 21.2 of the Constitution states that at least one director needs to retire each year. If no director is due to retire under 
other sections of the Constitution then the one to retire is the director who has been in office the longest.  Mr David McCann 
is the longest serving director not appointed by Shareholders, having been appointed to the board on 16 April 2016 and 
therefore has offered himself for re-election at this Meeting. 

Mr McCann is a founding shareholder and was appointed as an Executive Director of the Company on 28 April 2016. Mr 
McCann has 25 years’ experience in managing and operating businesses and has served on both public and private company 
boards. From 2016 Mr McCann has been a Director of AOP Capital Limited an asset manager licensed by the Hong Kong 
Securities Futures Commission. Prior to this, Mr McCann was also the CEO of Orient Pacific Capital Limited, a Hong Kong 
based investment and advisory group. 

Mr McCann has several years’ experience building infant milk formula brand ‘A+Puro’ from the ground up with operations 
in New Zealand, Hong Kong and China . Mr McCann is based in Hong Kong. 

Mr McCann holds a Bachelor of Arts (Economics and French) from the National University of Galway, a Graduate Diploma in 
Applied Finance from the Financial Services Institute of Australasia, is a graduate member of the Australian Institute of 
Company Directors and a member of the Hong Kong Securities and Investment Institute. 
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Having had regard to the ASX Corporate Governance Principles and Recommendations (4th edition) (ASX Principles), the 
Board (with Mr McCann abstaining) does not consider Mr McCann to be an independent director due to his previous 
executive position with the Company.  However, the Board considers that Mr McCann’s significant knowledge of, and 
experience in, this sector enables him to make a considerable contribution to the Board.  The Board further considers that 
Mr McCann brings independent judgement to bear on matters brought before the board for consideration. 

Mr McCann has confirmed that he has sufficient time to fulfil his responsibilities as a director of the Company. 

Board recommendation 

The Board (with Mr McCann abstaining) supports the re-election of Mr McCann and recommends that Shareholders vote in 
favour of Mr McCann’s re-election as a Director of the Company for his extensive sector experience, as outlined above.  
 
 

ITEM 3: Election of Director – Mr Kevin Bush 

The Board appointed Mr Kevin Bush as an independent non-executive Director on 15 October 2021.  His presence on the 
Board deepens and extends the board’s understanding of finances, accounting and sector experience. 

Clause 20.4 of the Constitution and Listing Rule 14.4 states that a Director appointed to fill a casual vacancy holds office until 
the conclusion of the next annual general meeting but is eligible for election at that annual general meeting.  In accordance 
with this requirement, Mr Bush now retires from the Board and offers himself for election. 

Mr Bush is a highly experienced nutritional and dairy executive and Chartered Accountant having worked across a variety of 
industries and organisations including professional practice, ASX listed companies and multinationals.  He brings over 25 
years in various Executive Leadership roles where he has overseen substantial growth in business performance and people 
development. 

Now based in Sydney, Mr Bush has spent the past 12 years working in the infant nutrition sector, including senior positions 
with Danone.  He led Danone’s business units in China and Hong Kong for seven years and brings an extensive skillset across 
sales, and marketing to the Board at a critical time in Happy Valley’s development.  

Prior to this, Mr Bush was both Chief Executive Officer and Chief Financial Officer of Sydney Attractions Group, the owners 
of one of Sydney’s largest tourist and entertainment venues, the Sydney Aquarium  

Mr Bush brings complementary skills and experience to Happy Valley’s Board and senior management. 

Due to the accounting and financial expertise of Mr Bush, he has been appointed as a member of the Audit & Risk 
Management Committee.  Mr Bush is also a member of the Remuneration and Nomination Committee. 

The Company confirms that appropriate checks into Mr Bush’s background and experience were carried out prior to his 
appointment with no information of concern raised during the recruitment process. In addition, Mr Bush has no known 
interest, position or relationship that will influence or reasonable perceived to influence his capacity to bring an independent 
judgement to bear on issues before the board and to act in the best interests of the Company as a whole rather than in the 
interests of an individual shareholder or other party. 

Having had regard to the ASX Principles, the Board (with Mr Bush abstaining) considers Mr Bush to be an independent 
director.  

Mr Bush has confirmed that he has sufficient time to fulfil his responsibilities as a director of the Company. 

Board recommendation 

The Board (with Mr Bush abstaining) supports the re-election of Mr Bush and recommends that Shareholders vote in 
favour of Mr Bush’s election as a Director of the Company for his extensive financial and sector experience, as outlined 
above.  
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Item 4: Auditor’s remuneration 

Section 207S of the Companies Act 1993 provides that the auditor’s fees and expenses must be fixed by the Company or in 
the manner that the Company determines at this meeting.  The resolution in Item 4 authorises the Directors, consistent 
with commercial practice, to fix the fees and expense of the Company’s auditor. 

Board recommendation 

The Board recommends that Shareholders vote FOR the resolution in Item 4. 
 
 

Item 5: Approval of additional 10% capacity to issue equity securities under ASX Listing Rule 7.1A 

General 

Listing Rule 7.1A permits eligible entities to seek shareholder approval by special resolution at an annual general meeting to 
issue an additional 10% of its issued capital by way of placements over a 12-month period (10% Placement Capacity). The 
additional 10% Placement Capacity is in addition to the Company's 15% placement capacity under Listing Rule 7.1. 

If Shareholders approve the resolution in Item 5, the effect will be to allow the Directors to issue equity securities under 
Listing Rule 7.1A during the period of 12 months following the Meeting without using the Company's 15% placement capacity 
under Listing Rule 7.1. 

Item 5 is a special resolution and therefore requires approval of 75% of the votes cast by Shareholders present and eligible 
to vote (in person, by proxy, by attorney or, in the case of a corporate Shareholder, by a corporate representative). 

Eligibility  

An eligible entity under Listing Rule 7.1A is one which (at the date of the relevant annual general meeting) has a market 
capitalisation of $300 million or less and is not included in the S&P / ASX 300 Index. The Company is an eligible entity for the 
purposes of Listing Rule 7.1A. 

The Company hereby seeks Shareholder approval by way of special resolution to have the ability to issue equity securities 
under the 10% Placement Capacity. 

The exact number of equity securities that may be issued pursuant to the 10% Placement Capacity will be determined in 
accordance with the formula prescribed in Listing Rule 7.1A.2 which provides that eligible entities which have obtained 
shareholder approval at an annual general meeting may issue or agree to issue, during the 12-month period after the date 
of the annual general meeting, a number of equity securities calculated as follows: 

(A x D) – E 

Where: 

A is the number of fully paid ordinary securities on issue 12 months before the date of issue or agreement: 

• plus the number of fully paid ordinary securities issued in the 12 months under an exception in Listing Rule 7.2 (other 
than exception 9, 16 or 17); 

• plus the number of fully paid ordinary securities issued in the 12 months on the conversion of convertible securities 
(including convertible notes and options) within Listing Rule 7.2 exception 9 where: 

o the convertible securities were issued or agreed to be issued before the 12-month period; or 

o the issue of, or agreement to issue, the convertible securities was approved, or taken under these rules 
to have been approved, under Listing Rule 7.1 or 7.4; 

• plus the number of fully paid ordinary securities issued in the 12 months under an agreement within Listing Rule 
7.2 exception 16 where: 

o the agreement was entered into before the commencement of the 12-month period; or 

o the agreement or issue was approved, or taken under these rules to have been approved, under Listing 
Rule 7.1 or Listing Rule 7.4; 

• plus the number of partly paid ordinary securities that became fully paid in the 12 months; 
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• plus the number of fully paid ordinary securities issued in the 12 months with approval of shareholders under Listing 
Rules 7.1 or 7.4. This does not include an issue of fully paid shares under the Company’s 15% placement capacity 
without shareholder approval.  This may include fully paid ordinary securities issued in the 12-month period under 
an agreement to issue securities within Listing Rule 7.2 exception 17 where the issue is subsequently approved under 
Listing Rule 7.1; 

• less the number of fully paid ordinary securities cancelled in the 12 months; 

Note that A has the same meaning in the Listing Rule 7.1 when calculating an entity's 15% placement capacity. 

D is 10%. 

E is the number of equity securities issued or agreed to be issued under Listing Rule 7.1A.2 in the 12 months before the date 
of issue or agreement to issue that has not subsequently been approved by the holders of ordinary securities under Listing 
Rules 7.4. 

Any equity securities issued under the 10% Placement Capacity must be in an existing quoted class of the Company's equity 
securities. The Company presently has one class of quoted securities, being Shares (ASX Code: HVM). 

If the Company issues any equity securities under the 10% Placement Capacity, the entity must, pursuant to Listing Rule 
7.1A.4: 

(a) give to the ASX a list of the names of persons to whom the Company allotted equity securities and the number of 
equity securities caused to be allotted to each (but this list is not required to be released to the market); and 

(b) state in an announcement of the proposed issue under Listing Rule 3.10.3 or in its application for quotation of the 
securities under Listing Rule 2.7 that the securities are being issued under Listing Rule 7.1A. 

Required information  

The following information is provided to Shareholders to allow them to assess the resolution in Item 5, including for the 
purposes of Listing Rule 7.3A. 

Minimum price  

Any equity securities issued by the Company under Listing Rule 7.1A can only be issued at a price that is no less than 75% of 
the volume weighted average market price for securities in that class calculated over the 15 trading days on which trades in 
that class were recorded immediately before: 

(a) the date on which the price at which the securities are to be issued is agreed; or 

(b) the date on which the securities are issued if the securities are not issued within ten trading days of the date on 
which the issue price is agreed. 

Dilution to existing Shareholders 

If the resolution in Item 5 is approved by Shareholders and the Company issues securities under the 10% Placement Capacity, 
the additional economic and voting interests in the Company will be diluted. There is a risk that the market price of the 
Company's securities may be significantly lower on the issue date than on the date of the Meeting and the securities may be 
issued at a price that is at a discount to the market price on the issue date. 

The table below shows a number of hypothetical scenarios for a 10% placement as required by Listing Rule 7.3A.2 where the 
number of the Company's shares on issue (variable "A" in the formula in Listing Rule 7.1A.2) has remained current or 
increased by either 50% or 100% and the share price has decreased by 50%, remained current or increased by 100% based 
on the closing share price on ASX at 09 September 2021.  
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Number of shares 
on issue at 09 
September 2021 
Variable “A” 

Additional 10% 
Dilution - Shares 
issued & funds 
raised 

Dilution 

$0.005 

Issue price at half 
current market price 

$0.10 

Issue price at 
current market 

price 

$0.20 

Issue price at double 
current market price 

212,529,546 

Current Variable A 

(see below 
assumptions) 

Shares issued 21,252,954 21,252,954 21,252,954 

Funds raised $1,062,647 $2,125,295 $4,250,590 

318,794,319 

50% increase in 
current Variable A 

Shares issued 31,879,431 31,879,431 31,879,431 

Funds raised $1,593,971 $3,187,943 $6,375,886 

425,059,092 

100% increase in 
current Variable A 

Shares issued 42,059,092 42,059,092 42,059,092 

Funds raised $2,125,295 $4,250,590 $8,501,181 

 

The dilution table uses the following assumptions which the Company does not represent will necessarily occur: 

(a) the “issue price at current market price” is the closing price of the shares on ASX on 09 September 2021; 

(b) Variable A is 212,529,546 which equates to the number of current shares on issue at 09 September 2021; 

(c) the Company issues the maximum number of securities available under the additional 10% placement; 

(d) the table shows only the effect of issues of securities under Listing Rule 7.1A, not under the 15% placement capacity 
under Listing Rule 7.1; 

(e) no options are exercised into shares, or performance rights vest, before the date of issue of equity securities; 

(f) the 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of 
issue. This is why the voting dilution is shown in each example as 10%; 

(g) the table does not show an example of dilution that may be caused to a particular Shareholder by reason of the 
placements under Listing Rule 7.1A, based on that Shareholder's holding at the date of the Annual General Meeting; 
and 

(h) funds raised are before any capital raising costs which may be incurred. 

10% placement period  

Shareholder approval under Listing Rule 7.1A is valid from the date of the annual general meeting until the earlier of: 

(a) 12 months after the annual general meeting; or 

(b) the date of approval by Shareholders of a transaction under Listing Rule 11.1.2 (a significant change to the nature 
or scale of activities) or Listing Rule 11.2 (disposal of main undertaking). 
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Purpose of 10% additional placement 

The Company may seek to issue securities under the 10% Placement Capacity for the purpose of raising funds for working 
capital, investing activities (including possible complementary business acquisitions if any are identified and approved by the 
board), meeting financing commitments or capital management activities deemed by the Board to be in the best interests 
of the Company. 

Allocation policy 

The Company's allocation policy is dependent upon the prevailing market conditions at the time of any proposed issue 
pursuant to the 10% Placement Capacity. The identity of allottees of equity securities will be determined on a case by case 
basis having regard to factors including but not limited to the following: 

(a) the methods of raising funds that are then available to the Company; 

(b) the effect of the issue of the equity securities on the control of the Company; 

(c) the financial situation and solvency of the Company; and 

(d) advice from professional and corporate advisers (if applicable). 

Allottees have not been determined as at the date of this Notice of Meeting and may include existing and/or new 
Shareholders but cannot include any related parties or associates of a related party of the Company. 

Information provided for compliance with Listing Rule 7.3A.6 

The Company last obtained Shareholder approval under Listing Rule 7.1A at the 2020 AGM. The Company has not issued 
any equity securities under the 10% Placement Capacity since that meeting. 

Compliance with Listing Rules 7.1A.4 and 3.10.5A 

When the Company issues equity securities pursuant to the 10% Placement Capacity, it will give ASX: 

(a) a list of the names of the persons to whom the Company issues the equity securities and the number of equity 
securities allotted to each (not for release to the market), in accordance with Listing Rule 7.1A.4; and 

(b) the information required by Listing Rule 3.10.5A for release to the market. 

Voting exclusion  

At the time of dispatching this Notice of Meeting, the Company is not proposing to make an issue of equity securities under 
Listing Rule 7.1A.2.  However, if at the time the approval is sought the Company does propose to make an issue of equity 
securities under Listing Rule 7.1A.2, the Company will disregard any votes cast in favour of the Resolution in Item 7 by or 
on behalf of a person who is expected to participate in, or who will obtain a material benefit as a result of, the proposed 
issue (except a benefit solely by reason of being a holder of Shares in the Company) and any associate of any such persons. 

However, this does not apply to a vote cast in favour of this resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with the directions 
given to the proxy or attorney to vote on the resolution in that way; or  

(b) the Chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with 
a direction given to the Chair to vote on the resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 
following conditions are met: 

- the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and 
is not an associate of a person excluded from voting on the resolution; and 

- the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in 
that way. 

Board recommendation 

The Board unanimously recommends that Shareholders vote FOR resolution in Item 5. 
 



 

 
Page | 15 

 

Glossary 
 
$ means Australian Dollars. 
 
AEDT means Australian Eastern Daylight Time as observed in Sydney, Australia. 
 
AGM or Meeting means the meeting convened by the Notice. 
 
ASX means ASX Limited ACN 008 624 691. 
 
ASX Listing Rules means the Listing Rules of the ASX, as amended or replaced from time to time except to the extent of any 
express written waiver by ASX. 
 
ASX Principles means the ASX Corporate Governance Principles and Recommendations (4th edition). 
 
Board means the board of directors of the Company. 
 
Company or Happy Valley  means Happy Valley Nutrition Limited (ARBN 636 597 101)  
 
Constitution means the Company’s Constitution. 
 
Directors means the current directors of the Company. 
 
Eligible Entity means an entity that at the date of the Meeting: 

(a) is not included in the S&P/ASX 300 Index; and 

(b) has a market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of 
A$300,000,000. 

Entitlement Time means 7.00pm AEDT / 9.00pm NZDT Monday 15 November 2021. 
 
Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any security that ASX decides 
to classify as an Equity Security. 
 
Explanatory Memorandum means the Explanatory Memorandum accompanying the Notice. 
 
Items means the resolutions set out in the Notice, or any one of them, as the context requires. 
 
Notice or Notice of Meeting or Notice of Annual General Meaning means this notice of annual general meaning and the explanatory 
memorandum accompanying the Notice and the Proxy Form. 
 
NZDT means New Zealand Daylight Savings Time. 
 
Proxy Deadline means 1.00pm AEDT / 3.00pm NZDT on Monday 15 November 2021. 
 
Proxy Form means the proxy form accompanying the Notice. 
 
Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires. 
 
Share means a fully paid ordinary share in the capital of the Company. 
 
Share Registry means Link Market Services Limited. 
 
Shareholder means a holder of a Share. 
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I/We being a shareholder(s) of Happy Valley Nutrition Limited and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1 or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to act on my/our 
behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent permitted by the law, as the proxy 
sees fit) at the Annual General Meeting of the Company to be held at 1.00pm AEDT/3.00pm NZDT on Wednesday, 17 November 2021 (the Meeting) and at 
any postponement or adjournment of the Meeting.
The Meeting will be conducted as a virtual meeting and you can participate online at https://agmlive.link/HVM2021. You can view and download the Online 
Meeting Guide and Notice of Annual General Meeting at the Company’s website at investors.hvn.co.nz/agm.

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

ST
EP

 3

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power of attorney 
must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must be executed in accordance 
with the company’s constitution and the Companies Act 1993 (NZ) or Corporations Act 2001 (Cth) (as applicable). 

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

ST
EP

 2

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T

*  If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a poll and your votes will not be counted in computing the 
required majority on a poll.

2 Re-election of Director –  
Mr David McCann

3 Election of Director -  
Mr Kevin Bush

4 Auditor’s Remuneration

Items

VOTING DIRECTIONS

For Against Abstain*

APPOINT A PROXY
the Chairman of the 
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting as your 
proxy, please write the name and email of the person or body corporate 
you are appointing as your proxy (an email will be sent to your 
appointed proxy with details on how to access the virtual meeting)

Name

Email

5 Approval of Additional 10% capacity to 
issue equity securities under ASX 
listing Rule 7.1A

*X99999999999*
X99999999999

LODGE YOUR VOTE

 ONLINE
www.linkmarketservices.com.au

 BY MAIL
Happy Valley Nutrition Limited        
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
Link Market Services Limited 
Level 12, 680 George Street, Sydney NSW 2000

 ALL ENQUIRIES TO 
Telephone: +61 1300 554 474

ARBN 636 597 101

SA
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HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share 
register. If this information is incorrect, please make the correction on 
the form. Shareholders sponsored by a broker should advise their broker 
of any changes. Please note: you cannot change ownership of your 
shares using this form.

APPOINTMENT OF PROXY
If you wish to appoint the Chairman of the Meeting as your proxy, mark 
the box in Step 1. If you wish to appoint someone other than the Chairman 
of the Meeting as your proxy, please write the name of that individual or 
body corporate in Step 1. A proxy need not be a shareholder of the 
Company.

DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default 
to the Chairman of the Meeting, who is required to vote those proxies as 
directed. Any undirected proxies that default to the Chairman of the 
Meeting will be voted according to the instructions set out in this Proxy 
Form.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite each item of business. All your shares will be voted in 
accordance with such a direction unless you indicate only a portion of 
voting rights are to be voted on any item by inserting the percentage or 
number of shares you wish to vote in the appropriate box or boxes. If you 
do not mark any of the boxes on the items of business, your proxy may 
vote as he or she chooses. If you mark more than one box on an item your 
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Meeting and vote on a poll. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each of the first Proxy Form and the second Proxy Form state the 
percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes. Fractions of votes will be disregarded; and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either 
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney with the registry. If you have not previously lodged this 
document for notation, please attach a certified photocopy of the Power 
of Attorney to this form when you return it (which for NZ Shareholders 
must include a Certificate of Non-Revocation).

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 or is a NZ Company, a Sole Director can 
also sign alone. Otherwise this form must be signed by a Director jointly 
with either another Director (for Australian companies) or a Company 
Secretary or is a NZ Company. Please indicate the office held by signing 
in the appropriate place.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Annual General Meeting 
virtually the appropriate “Certificate of Appointment of Corporate 
Representative” must be received at registrars@linkmarketservices.com.au 
prior to admission in accordance with the Notice of Meeting. A form of the 
certificate may be obtained from the Company’s share registry or online at 
www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed) 
must be received at an address given below by 1.00pm AEDT/3.00pm 
NZDT on Monday, 15 November 2021, being not later than 48 hours 
before the commencement of the Meeting. Any Proxy Form received 
after that time will not be valid for the scheduled Meeting. 

Proxy Forms may be lodged using the reply paid envelope or:

 ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown 
on the Proxy Form. Select ‘Voting’ and follow the prompts to 
lodge your vote. To use the online lodgement facility, 
shareholders will need their “Holder Identifier” (Securityholder 
Reference Number (SRN) or Holder Identification Number (HIN).

BY MOBILE DEVICE
Our voting website is designed specifically 
for voting online. You can now lodge  
your proxy by scanning the QR code 
adjacent  or  enter  the vot ing l ink  
www.linkmarketservices.com.au into 
your mobile device. Log in using the 
Holder Identifier and postcode for your 
shareholding.

QR Code

To scan the code you will need a QR code reader application 
which can be downloaded for free on your mobile device.

 BY MAIL
Happy Valley Nutrition Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
Level 12
680 George Street
Sydney NSW 2000

*during business hours Monday to Friday (9:00am - 5:00pm) and

subject to public health orders and restrictionsSA
M
PL
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