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General Meeting   
 
Ovato Limited 
ACN 050 148 644 

 
The non-interested directors recommend you vote in favour  
of the resolution contained in this notice of meeting
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Ovato Limited 
ACN 050 148 644 (Company) 

15 February 2021 

Dear Shareholder 

Approval of issue of ordinary shares in connection with debt for equity swap 

This notice relates to the seeking of shareholder approval for the conversion of certain amounts owed by the Ovato group 
of companies (Ovato Group) to: 

(a) the holders of subordinated notes (Notes) issued by Ovato Finance Pty Limited ACN 053 814  
          976 (Ovato Finance); and 

(b) the landlord of the properties leased by the Ovato Group at 42 Boorea Street, Lidcombe and  
          44 Boorea Street, Lidcombe (Properties), 

into equity in the form of ordinary shares in the Company. 

As previously announced to the ASX in connection with the creditors’ and members' schemes of arrangement approved 
by the Supreme Court of New South Wales on 21 December 2020 (Schemes) and the entitlement offer conducted by the 
Company that completed on 24 December 2020 (Entitlement Offer), as part of the restructuring of the Ovato Group in 
connection with the Schemes, the Company entered into arrangements with: 

(a) the holders of the Notes for the purpose of agreeing a compromise of the amount owing on  
          the Notes from $40 million to $15 million, with this amount to be converted into equity  
          (subject to shareholder approval) (Note Conversion); and 

(b) the landlord of the Properties for the purpose of agreeing a compromise to extinguish the  
          $6.4 million liability owed by the Ovato Group to the landlord other than for an amount of  
          $2.4 million, with this amount to be converted into equity at the election of the Company  
          (subject to shareholder approval) (Lease Conversion), 

(together, the Equity Conversion). 

Wicklow Properties Pty Limited ACN 123 501 477 (Wicklow) is a holder of Notes. Rathdrum Properties Pty Limited ACN 
123 510 001 (as trustee of the Rathdrum Property Trust) (Rathdrum), the holder of 100% of the ordinary shares of 
Wicklow, is the landlord of the Properties. Rathdrum and Wicklow (together the Hannan Entities) are  controlled by, the 
Hannan Family, who hold an interest of 50.75% in the Company as at the date of this notice. 

The Company is seeking the approval of shareholders for the Equity Conversion for the purposes of the ASX Listing Rules 
on the terms set out in this notice. 

The Non-Interested Directors (which are all the directors other than Michael Hannan, who is a member of the Hannan 
Family and has an interest in the Equity Conversion due the relationship between Hannan Entities and the Hannan Family 
noted above) recommend that shareholders vote to approve the Equity Conversion. The reasons for this recommendation 
are contained in the explanatory notes to the resolution proposed in this notice.   

Due to the ongoing restrictions on social gatherings due to the COVID-19 pandemic, the meeting will be held online.  
Information on how to participate in the meeting is included in the notice of meeting. 

If you are unable to attend the meeting on Friday, 19 March 2021, at 11.00am (AEDT), we ask that you complete and send 
your proxy form to the Company which must reach us by 11.00am (AEDT) on Wednesday, 17 March 2021. 
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Yours sincerely 

 

 

Kevin Slaven 
Managing Director 
Ovato Limited ACN 050 148 644 
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Ovato Limited 
ACN 050 148 644 (Company) 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

NOTICE IS GIVEN that an extraordinary general meeting of Ovato Limited ACN 050 148 644 will be held virtually on Friday, 
19 March 2021 at 11.00am (AEDT). 

Virtual meeting 

Due to the ongoing restrictions on social gatherings as a consequence of the global COVID-19 pandemic, the Company has 
taken steps to ensure all shareholders can participate in the meeting virtually online while maintaining their health and 
safety, and abiding by Federal and State Government requirements and guidelines regarding COVID-19.  Shareholders will 
not be able to attend the meeting in person. 

Shareholders do not need to attend the meeting physically in order to cast their votes or participate in the meeting.  
Accordingly, the Company strongly encourages all shareholders who wish to vote to do so by: 

(a) participating in the virtual meeting and casting a vote online; 

(b) appointing the chair of the meeting as their proxy (and where desired, direct the chair how to  
          vote on a resolution) by completing and returning the proxy form; or 

(c) lodging their votes online at www.investorvote.com.au. 

Virtual attendance and appointment of proxies 

To enable participation by shareholders in the meeting without physical attendance, the Company will hold the meeting 
virtually online via the Lumi platform at https://web.lumiagm.com with meeting ID 317-905-882. 

Shareholders can access this platform by navigating to https://web.lumiagm.com on any internet browser.   

Upon entering the meeting ID into the Lumi platform, shareholders should then log in to the virtual meeting using their 
SRN/HIN and postcode (Australian resident) or their SRN/HIN and three letter country code (overseas resident).  Any 
appointed third party proxies should contact the Company's share registry, Computershare Investor Services, on +61 3 
9415 4024 to receive their login information. 

Shareholders attending the meeting virtually will be able to ask questions in writing and vote during the meeting via the 
Lumi platform. 

All resolutions will be conducted by poll.  More information regarding virtual attendance at the meeting (including how to 
vote, comment and ask questions virtually during the meeting) is available in the virtual meeting guide, which is attached 
at Annexure A. 

Shareholders who do not plan to attend the meeting are encouraged to complete and return the proxy form for each of 
their holdings of shares.  A replacement proxy form may be obtained from: 
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Computershare Investor Services Pty Limited  

Enquiries within Australia: 1300 556 161 

Enquiries outside Australia: +61 3 9415 4000 

Investor Centre contact details: www.investorcentre/contact 

Technical difficulties may arise during the course of the meeting.  The chairman has discretion as to whether and how the 
meeting should proceed in the event that technical difficulties arise.  In exercising his discretion, the chairman will have 
regard to the number of members impacted and the extent to which participation in the business of the meeting is 
affected. 

Where the chairman considers it appropriate, the chairman may continue to hold the meeting and transact business, 
including conducting a poll and voting in accordance with valid proxy instructions.  For this reason, shareholders are 
encouraged to lodge a proxy by 11.00am (AEDT), 17 March 2021 even if they plan to attend online. 
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ITEM OF BUSINESS 

1. APPROVAL OF THE ISSUE OF 3,480,000,000 SHARES IN THE COMPANY PURSUANT TO THE EQUITY CONVERSION 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

"That the issue of 3,480,000,000 fully paid ordinary shares in the Company at a price of $0.005 per share, on the terms 
summarised in the notice convening this meeting, in connection with the Equity Conversion be approved for the purposes 
of ASX Listing Rule 7.1, ASX Listing Rule 10.11 and all other purposes." 

The chairman of the meeting intends to vote open proxies in favour of this resolution. 

 

VOTING EXCLUSIONS 

The ASX Listing Rules requires that some shareholders be excluded from voting on Resolution 1.  

In accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in favour of Resolution 1 by or on 
behalf of any of the parties who are expected to receive securities in connection with the approval of Resolution 1 or any 
person who will obtain a material benefit as a result of the proposed issue of securities under Resolution 1 (except a 
benefit solely by reason of being a holder of ordinary shares in the Company) or an associate of those persons. 

However, the Company need not disregard a vote cast in favour of a resolution by: 

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

• 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 

• 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 that way. 

VOTING ENTITLEMENT 

In accordance with regulation 7.11.37 of the Corporations Regulations 2001 (Cth), all ordinary shares in the Company that 
are quoted securities as at 7.00pm (AEDT) on Wednesday, 17 March 2021 will be taken, for the purposes of the meeting, 
to be held by the persons who held them at that time. 

PROXIES 

If you are a shareholder entitled to attend and vote, you are entitled to appoint one or two proxies.  Where two proxies 
are appointed, you may specify the number or proportion of votes that each may exercise, failing which each may exercise 
half of the votes.  A proxy need not be a shareholder of the Company and can be an individual or a body corporate. 
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If you want to appoint one proxy, please use the form provided.  If you want to appoint two proxies, please follow the 
instructions on the front page of the proxy form. 

If you appoint a proxy who is also a shareholder or is also a proxy for another shareholder your directions will be effective 
on a poll and your proxy votes. 

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 extraordinary general 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. 

A proxy may vote or abstain from voting as he or she chooses except where the appointment of the proxy directs the way 
the proxy is to vote on a particular resolution. 

If an appointment directs the proxy is to vote on a particular resolution: 

• if the proxy is the chair – the proxy must vote on a poll and must vote that way; and 

• if the proxy is not the chair – the proxy need not vote on a poll, but if the proxy does so, the  
          proxy must vote that way. 

To cast a vote, a shareholder will need to take one of the following steps: 

1. attend the meeting virtually and cast the shareholder's vote at the meeting; 

2. cast the shareholder's vote online by visiting www.investorvote.com.au and entering the  
          shareholder's Control Number, SRN/HIN and postcode, which are shown on the first page of  
          the enclosed proxy form; or 

3. complete and lodge the manual proxy form at the share registry for the Company,  
          Computershare Investor Services Pty Limited: 

a. by post at the following address using the enclosed business reply paid envelope: GPO Box  
          242, Melbourne VIC 3001; or 

b. by facsimile on 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia); or 

4. for Intermediary Online subscribers only (custodians), cast the shareholder's vote online by  
          visiting www.intermediaryonline.com, so that it is received no later than 11.00am (AEDT) on  
          Wednesday, 17 March 2021. 

 

By Order of the Board 
5 February 2021 

 

Alistair Clarkson 
Company Secretary 
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EXPLANATORY NOTES 

1. THE EQUITY CONVERSION 

This notice of meeting relates to the seeking of approval from the shareholders of the Company in connection with the 
Equity Conversion, which, if approved, will result in the issue of 3,480,000,000 new fully paid ordinary shares by the 
Company.  Further details in relation to the Note Conversion and Lease Conversion are set out below. 

1.1 The Note Conversion Component 

The first component of the Equity Conversion is the Note Conversion, the background to which is set out below. 

In connection with the Schemes and the Entitlement Offer, Ovato Finance sent a "Consent and Solicitation Memorandum" 
to the holders of the Notes on 3 December 2020 (Memorandum). 

Pursuant to the terms of the Memorandum, Ovato Finance sought the consent of the holders of the Notes to amend the 
terms of the Notes in two tranches to provide for: 

(a) a reduction in the principal amount outstanding under the Notes from $40 million to $15  
          million; 

(b) amendments to various financial and other covenants in order to effect the refinancing of  
          the Ovato Group's senior ranking debt; 

(c) the removal of the security securing the Notes; 

(d) the removal of the amortisation of the principal outstanding under the Notes; 

(e) the inclusion of an undertaking to hold an extraordinary general meeting to seek the  
  approval of the shareholders of the Company for the conversion of the Notes; 

(f) the removal of the right of Ovato Finance to exercise its call option on 22 February 2021, 

(together, the Tranche 1 Amendments); and 

(g) a conversion of the Notes into ordinary shares in the Company (Tranche 2 Amendments). 

The special resolution approving the compromise with the holders of the Notes in accordance with the terms of the 
Memorandum was passed on 16 December 2020, with the Tranche 1 Amendments having been implemented on 22 
December 2020. 

Pursuant to the Tranche 2 Amendments, it is proposed that the terms of the Notes would be amended to provide for the 
conversion of the principal amount outstanding under the Notes, being $15 million, into ordinary shares in the Company 
at a price of $0.005 per share.  The Tranche 2 Amendments have been approved by the holders of the Notes, with the 
amendments to take effect when the resolution proposed in this notice of meeting is approved. 

Should the Equity Conversion be approved by shareholders, this will result in 3,000,000,000 new fully paid ordinary shares 
in the Company being issued to the holders of Notes (reflecting the issue of $15 million worth of shares in the Company 
at the issue price of $0.005 per share, being the same as the offer price of the new shares issued under the Entitlement 
Offer) under the Note Conversion component, with 375,000,000 new fully paid ordinary shares being issued to Wicklow. 

Should the Equity Conversion not be approved by shareholders, the principal amount outstanding under the Notes, being 
$15 million, will remain payable by the Company in accordance with the terms of the Notes, and will be required to be 
satisfied in cash by the Company.  Furthermore, as noted in section 4(d), the Company may be in breach of net debt to 
EBITDA ratio covenants under the Receivables Purchase Agreement between the Company and Scottish Pacific Business 
Finance Pty Ltd, giving rise to an event of default enabling Scottish Pacific to, among other actions, terminate the facility. 
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1.2 The Lease Conversion Component 

In connection with the Schemes and the Entitlement Offer, Rathdrum agreed with the Company and Offset Alpine Printing 
Pty Limited (a subsidiary of the Company) to a compromise of the $6.4 million lease liability owing to it in connection with 
the lease of the Properties, pursuant to which the amount of $4 million would be written off and the balance of $2.4 
million would remain payable to Rathdrum by 30 April 2021 or otherwise converted into 480 million Ovato shares by that 
date.  The 480 million shares reflecting the issue of $2.4 million worth of shares in the Company at the issue price of $0.005 
per share, being the same as the offer price of the new shares issued under the Entitlement Offer.  

Conditional on the approval of shareholders of the Company, the Company has decided to undertake the Lease Conversion 
and issue the 480 million ordinary new shares rather than pay $2.4 million. 

Should the Equity Conversion be approved, this will result in 480,000,000 new fully paid ordinary shares in the Company 
being issued to Rathdrum in relation to the Lease Conversion component. 

Should the Equity Conversion not be approved, the amount of $2.4 million will be required to be paid to Rathdrum by the 
Company in cash on or prior to 30 April 2021.    

1.3 Issue of securities 

The Company proposes to issue the ordinary shares the subject of Resolution 1 on the business day following shareholders 
approving the issue of shares.  If Resolution 1 is approved by shareholders, the impact on the capital structure and 
ownership of the Company will be as follows: 

 

(# Shares) 
Current  

Post the Equity 
Conversion 

  

Existing shares held by the Hannan Family 4,431,527,599  50.7% 
               
4,431,527,599 36.3% 

Shares issued to the Hannan Entities as a result 
of the Equity Conversion  N/A -% 855,000,000  7% 

Existing shares held by Are Media Pty Ltd 2,000,000,000  22.9% 2,000,000,000  16.4% 

Existing shares held by other shareholders 2,301,284,653 26.4% 
               
2,301,284,653 18.8% 

Shares issued to non-Hannan Family 
shareholders as a result of the Equity Conversion   N/A -% 2,625,000,000  21.5% 

Total shares on issue 8,732,812,252  100.0% 12,212,812,252  100.0% 

     
Total Hannan Family Shareholding 4,431,527,599  50.7% 5,286,527,599  43.3% 

 

The Non-Interested Directors recommend that shareholders vote in favour of Resolution 1. 
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2. RESOLUTION 1 – APPROVAL OF ISSUE OF SHARES PURSUANT TO THE EQUITY CONVERSION 

2.1 ASX Listing Rule 7.1 

ASX Listing Rule 7.1 provides that a company must not, subject to specified exemptions, issue or agree to issue more equity 
securities during any 12 month period than the amount which represents 15% of the number of fully paid ordinary 
securities on issue at the commencement of that 12 month period. 

The Equity Conversion, if approved, will result in the issue of 3,480,000,000 new fully paid ordinary shares by the Company, 
representing approximately 39.8% of the existing fully paid ordinary shares on issue in the Company as at the date of this 
notice. 

If Resolution 1 is approved: 

(a) the Company will be able to proceed with the issue of the shares in connection with the Equity  
          Conversion, notwithstanding the fact that the issue of shares exceeds the limit applicable to  
          the Company under ASX Listing Rule 7.1; and 

(b) the shares issued in connection with the Equity Conversion will not reduce the number of  
          equity securities that the Company can issue without shareholder approval under ASX Listing  
          Rule 7.1. 

2.2 ASX Listing Rule 7.3 Notice Requirements 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in relation to the Equity 
Conversion: 

(a) the shares to be issued in connection with the Equity Conversion will be issued to the holders  
          of the Notes and to Rathdrum and Wicklow; 

(b) the total number of shares to be issued in connection with the Equity Conversion is  
          3,480,000,000 new fully paid ordinary shares in the Company; 

(c) the shares to be issued in connection with the Equity Conversion are intended to be issued  
          on the business day following the date on which shareholders approve the Equity Conversion,  
          and will in all situations be issued no later than one month following the date of the meeting; 

(d) the issue price per share in connection with the Equity Conversion will be $0.005 per share  
          (being the same as the offer price of the new shares issued under the Entitlement Offer), with  
          the application price being set off against the amount owing by the Company to each of the  
          holders of the Notes and Rathdrum and Wicklow; 

(e) the purpose of the issue of shares in connection with the Equity Conversion is to facilitate the  
          conversion of amounts owing by the Ovato Group to the holders of the Notes and Rathdrum  
          and Wicklow, from debt into equity; and 

(f) the shares to be issued in connection with the Equity Conversion will be issued pursuant to  
          agreements reached with the holders of the Notes and Rathdrum in respect of the  
          compromises regarding the amounts owed to the holders of the Notes and Rathdrum and  
          Wicklow, and will be issued on the basis of dividing the amount owing to the relevant party  
          following the compromise by the issue price of $0.005 per share. 

2.3  ASX Listing Rule 10.11 

ASX Listing Rule 10.11 requires shareholder approval to be obtained where an entity issues, or agrees to issue, equity 
securities to:  
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(a) a related party;  

(b) a person who is, or was at any time in the six months before the issue or agreement, a  
          substantial (30%+) holder in the entity; 

(c) a person who is, or was at any time in the six months before the issue or agreement, a  
          substantial (10%+) holder in the entity and who has nominated a director to the board of the  
          entity pursuant to a relevant agreement which gives them a right or expectation to do so; 

(d) an associate of any person referred to in (a) – (c) above; or 

(e) a person whose relationship with the entity or a person referred to in (a) – (d) above is such  
          that, in ASX's opinion, the issue or agreement should be approved by security holders. 

The Equity Conversion, if approved, will result in the issue of a total of 855,000,000 new fully paid ordinary shares by the 
Company to the Hannan Entities, comprising 375,000,000 new fully paid ordinary shares to Wicklow under the Note 
Conversion component and 480,000,000 new fully paid ordinary shares by the Company to Rathdrum under the Lease 
Conversion component.   

Each of Rathdrum and Wicklow are controlled by the Hannan Family, and accordingly require the Company to obtain 
shareholder approval for the purposes of ASX Listing Rule 10.11 in connection with the issue of shares under the Equity 
Conversion. 

2.4 ASX Listing Rule 10.13 Notice Requirements 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is provided in relation to the Equity 
Conversion: 

(a) the shares to be issued in connection with the Equity Conversion will be issued to the holders  
          of the Notes and the Hannan Entities (Rathdrum and Wicklow).  The specific parties who will  
          be subject to the requirement to obtain approval from shareholders of the Company for the  
          purposes of ASX Listing Rule 10.11 are the Hannan Entities; 

(b) the Hannan Entities are controlled by the Hannan Family and require shareholder approval  
          in connection with ASX Listing Rule 10.11.4; 

(c) the total number of shares to be issued in connection with the Equity Conversion is  
          3,480,000,000 new fully paid ordinary shares in the Company. The shares to be issued to the  
          Hannan Entities under the Equity Conversion is 855,000,000 new fully paid ordinary shares,  
          with Wicklow being issued 375,000,000 new fully paid ordinary shares being by the Company  
          under the Notes Conversion component and Rathdrum being issued 480,000,000 new fully  
          paid ordinary shares by the Company under the Lease Conversion component; 

(d) the shares to be issued in connection with the Equity Conversion are intended to be issued  
          on the business day following the date on which shareholders approve the Equity Conversion,  
          and will in all situations be issued no later than one month following the date of the meeting; 

(e) the issue price per share in connection with the Equity Conversion will be $0.005 per share  
          (being the same as the offer price of the new shares issued under the Entitlement Offer), with  
          the application price being set off against the amount owing by the Company to each of the  
          holders of Notes and Rathdrum; 

(f) the purpose of the issue of shares in connection with the Equity Conversion is to facilitate the  
          conversion of amounts owing by the Ovato Group to the holders of the Notes and the Hannan  
          Entities, from debt into equity;  

F
or

 p
er

so
na

l u
se

 o
nl

y



 

Notice of extraordinary general meeting – Ovato Limited                                                                               12 
 

(g) the Hannan Entities are entities connected with the Company's chairman Michael Hannan,  
          however the issue of shares to these entities in connection with the Equity Conversion is not  
          intended to remunerate or incentivise Michael Hannan; and 

(h) the shares to be issued in connection with the Equity Conversion will be issued pursuant to  
          agreements reached with the holders of the Notes (including Wicklow) in respect of the  
          compromises regarding the amounts owed under the Notes and with Rathdrum in respect of  
          the compromise regarding the amount owed under the lease of the Properties, and will be  
          issued on the basis of dividing the amount owing to the relevant party following the  
          compromise by the issue price of $0.005 per share. 

2.5  Section 208 of the Corporations Act 

In accordance with section 208 of the Corporations Act, to give a financial benefit to a related party (including directors), 
the Company must obtain shareholder approval unless the giving of the benefit falls within an exception in sections 210 
to 216 of the Corporations Act. 

Section 210 of the Corporations Act provides an exception to the requirement to obtain shareholder approval to the giving 
of a financial benefit to a related party where the financial benefit is given on terms that: 

(a) would be reasonable in the circumstances if the Company and the related party were dealing  
          at arm's length; or 

(b) are less favourable to the related party than an arm's length transaction. 

The Non-Interested Directors have formed the view that shareholder approval under s208 of the Corporations Act is not 
required for the Equity Conversion on the basis that the Equity Conversion is occurring on arm's length terms. 

3. PROFILE OF THE HANNAN FAMILY 

The Hannan Family is the major shareholder of the Company, and holds a relevant interest of approximately 50.75% in 
the Company as at the date of this notice.  Accordingly, the Hannan Family has control of the Company and is able to pass 
items requiring ordinary shareholder approval on its own. 

The Hannan Family became substantial shareholders of the Company in March 2017 following the completion of the 
Company's merger with the IPMG Group.  The Hannan Family has continued to support the Company in various 
operational and financial capacities since completion of the merger, and recently participated as a sub-underwriter to the 
Entitlement Offer. 

The Company's non-executive chairman, Michael Hannan, is a member of the Hannan Family and has generally been 
involved in discussions that the board of directors of the Company has held in connection with the Schemes, which 
included considerations regarding the Equity Conversion.  However, Michael Hannan will be excluded from voting on 
Resolution 1 in his capacity as a shareholder and member of the Hannan Family, and will not be providing a 
recommendation to shareholders on how to vote on Resolution 1.   

Completion of the Equity Conversion will result in the Hannan Family having a relevant interest in a total of 5,286,527,599 
fully paid ordinary shares in the Company which will give the Hannan Family voting power of 43.3%.   

The Hannan Family has informed the Company that on the facts and circumstances presently known, they are supportive 
of the current direction of the Company and do not currently intend to propose any major changes to the Company's 
direction and objectives. 

4. NON-INTERESTED DIRECTORS' RECOMMENDATION 

The Non-Interested Directors recommend that shareholders vote in favour of the Equity Conversion. 
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Reasons for the recommendation 

After carefully considering all the aspects of the Equity Conversion, the Non-Interested Directors are of the view that the 
Equity Conversion is in the best interests of the Company because: 

(a) the Company has or is in the process of implementing various restructuring initiatives in  
          accordance with the Schemes in order to ensure that the Company can operate with a more  
          sustainable balance sheet, and the Equity Conversion is a component of these restructuring  
          initiatives.  The Equity Conversion significantly reduces the Company's level of indebtedness,  
          reducing the Company's ongoing interest expense as well as eliminating the need for final  
          repayment from cash reserves.  This will improve liquidity headroom and the Company’s  
          ability to manage the fluctuations in the Company's working capital requirements;  

(b) if the Equity Conversion is approved, the Company will not be required to satisfy the  
          obligations to repay the outstanding face value of $15 million in respect of the Notes and the  
          lease liability of $2.4 million in cash, which will allow the Company to utilise these amounts for  
          operational initiatives and ensure that the Company maintains adequate headroom in relation  
          to its debt obligations; 

(c) if the Equity Conversion is approved, shareholders which are not affiliated with the Hannan  
          Family will have a greater say on matters regarding the Company given that the Equity  
          Conversion will result in the dilution of the Hannan Family's shareholding in the Company  
          below 50%, and accordingly the Hannan Family will no longer control the Company; and 

(d) if the Equity Conversion is not approved the Notes will not convert to equity and will remain  
          in place.  This will result in the Company being in breach of net debt to EBITDA ratio covenants  
          under the Receivables Purchase Agreement between the Company and Scottish Pacific  
          Business Finance Pty Ltd, giving rise to an event of default enabling Scottish Pacific to, among  
          other actions, terminate the facility.   

5. WHAT HAPPENS IF SHAREHOLDERS DO NOT APPROVE THE EQUITY CONVERSION? 

If the Equity Conversion is not approved by shareholders then no shares will be issued under the Equity Conversion.  In 
this case: 

(a) the Note Conversion will not occur and the amount of $15 million will remain owing by Ovato  
          Finance to the noteholders and will be required to be paid to the noteholders in cash; 

(b) the Lease Conversion will not occur and the amount of $2.4 million will remain owing by the  
          Company to Rathdrum and will be required to be paid to Rathdrum in cash, on or prior to 30  
          April 2021; 

(c) if the amounts owing by the Company to Rathdrum and the Noteholders are required to be  
          paid in cash, this will have a significant impact on the cash that the Company is able to utilise  
          for daily operational and working capital purposes, which would have an impact on the  
          Company's ability to sustainably manage the fluctuations in the Company's working capital  
          requirements; and 

(d) the Notes will not convert to equity and will remain in place.  This will result in the Company  
          being in breach of net debt to EBITDA ratio covenants under the Receivables Purchase  
          Agreement between the Company and Scottish Pacific Business Finance Pty Ltd, giving rise  
          to an event of default enabling Scottish Pacific to, among other actions, terminate the facility.  
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GLOSSARY 

ASX means the Australian Securities Exchange. 

ASX Listing Rules means the listing rules of the ASX. 

Company means Ovato Limited ACN 050 148 644. 

Corporations Act means Corporations Act 2001 (Cth). 

Entitlement Offer means the 10.93 for 1 pro rata entitlement offer to existing shareholders of the Company to raise up to 
approximately $40.0 million. 

Equity Conversion means the Lease Conversion and the Note Conversion. 

Hannan Entities means Rathdrum and Wicklow. 

Hannan Family means Michael Hannan, James Hannan, Lindsay Hannan, Sayman Pty Ltd as trustee for the Lindsay Hannan 
Family Trust, Richard O'Connor and Adrian O'Connor, and if the resolution proposed in this Notice are approved, the 
Hannan Entities. 

Non-Interested Directors means all directors of the Company other than Michael Hannan, being Ms Dhun Karai, Mr Kevin 
Slaven and Mr Andrew McMaster. 

Lease Conversion means the debt for equity swap in respect of the $2.4 million owing to Rathdrum under the lease for 
the Properties. 

Memorandum means the consent solicitation memorandum dated 3rd of December 2020 provided to the holders of the 
Notes. 

Notes means the secured but subordinated notes issued by Ovato Finance. 

Note Conversion means the debt for equity swap in respect of the $15 million face value of the Notes. 

Offset Alpine means Offset Alpine Printing Pty Limited ACN 003 094 602. 

Ovato Group means the Ovato group of companies comprised of the Company and each of its subsidiaries. 

Ovato Finance means Ovato Finance Pty Ltd ACN 053 814 976. 

Properties means 42 Boorea Street, Lidcombe and 44 Boorea Street, Lidcombe. 

Rathdrum means Rathdrum Properties Pty Limited ACN 123 510 001 as trustee for the Rathdrum Property Trust.  

Schemes means the creditor's and members' schemes of arrangement approved by the Supreme Court of New South 
Wales on 21 December 2020. 

Surrender Deed means the Deed of Surrender of Leases dated 16 December 2020 between the Company, Rathdrum and 
Offset Alpine. 

Tranche 1 Amendments means the amendments to the terms of the Notes in relation to the compromise of the amounts 
owing under the Notes, other than in respect of the proposed conversion of the Notes into ordinary shares in the 
Company. 

Tranche 2 Amendments means the amendments to the terms of the Notes in relation to the conversion of the Notes into 
ordinary shares in the Company. 
Wicklow means Wicklow Properties Pty Limited ACN 123 501 477. 
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SRN/HIN:

For your proxy appointment to be effective it
must be received by 11:00 am (AEDT)
Wednesday 17 March 2021

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form

Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

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

Control Number: 185000

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(Cth)) 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. Delete titles as applicable.

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 or abstain as
they choose (to the extent permitted by law). 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 you are entitled to cast at the meeting. 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.

273249_0_COSMOS_Sample_Proxy/000001/000001/i
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Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Ovato Limited hereby appoint

STEP 1

the Chairman
OR

PLEASE NOTE: Leave this box blank if
you have selected the 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, and
to the extent permitted by law, as the proxy sees fit) at the Extraordinary General Meeting of Ovato Limited to be held virtually via an online
platform at https://web.lumiagm.com with meeting ID 317-905-882 on Friday 19 March 2021 at 11:00 am (AEDT) and at any adjournment or
postponement of that meeting.

STEP 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an 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.



SIGN Signature of Securityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

of the Meeting

/           /

For
A

gain
st

A
bsta

in

ORDINARY BUSINESS

1. Approval of the issue of 3,480,000,000 shares in the Company pursuant to the Equity Conversion

OVT
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