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IMPORTANT INFORMATION
This Prospectus is an important document that should be read in its entirety before making an investment decision. You should seek professional
advice if you have any questions about the New Shares being offered under this Prospectus, or any matter relating to an investment in the Company.

IMPORTANT IN FORMATION
This Prospectus is an important document
and should be read in its entirety. You should
seek professional advice if you have any
questions about the New Shares being
offered under this Prospectus or any matter
relating to an investment in the Company.
An investment in the New Shares is
considered to be speculative.
Offer
This Prospectus is issued by East 33 Limited
ACN 636 173 281 (East 33 or the Company)
for the purposes of Chapter 6D of the
Corporations Act 2001 (Cth) (Corporations Act).
The Offer contained in this Prospectus is:
• an invitation to apply for a maximum of
160,000,000 new fully paid ordinary shares
(New Shares) in the Company; and
• the cleansing offer of 1 Share (Cleansing
Offer) for the purpose of section 708A(11)
of the Corporations Act to remove any
trading restrictions on the sale of Shares
issued by the Company without disclosure
under Chapter 6D of the Corporations Act
prior to the Cleansing Offer Closing Date,
(Offer).
This Prospectus also contains the Ancillary Offers.
No New Shares will be issued under the Offer
or the Ancillary Offers unless:
• the Subscription Amount of $32 million
has been raised under the Offer; and
• the Amortising Term Loan Facility
Condition is satisfied and the Amortising
Term Loan Facility with National Australia
Bank is unconditional
Lodgement and listing
This Prospectus is dated 15 October 2020
(Prospectus) and was lodged with the Australian
Securities and Investments Commission (ASIC)
on that date (Prospectus Date).
East 33 will apply to ASX Limited (ASX)
within seven days of the Prospectus Date for
admission of the Company to the Official List
and Quotation of its Shares on the ASX.
Neither ASIC nor the ASX takes any responsibility
for the contents of this Prospectus or the merits
of the investment to which this Prospectus
relates. The Company, the Share Registry
and the Lead Manager disclaim all liability,
whether in negligence or otherwise, to
persons who trade Shares before receiving
their Holding Statements.
Expiry date
No New Shares will be issued on the basis of
this Prospectus later than 13 months after the
Prospectus Date.
Exposure Period
The Corporations Act prohibits the Company
from processing Applications to subscribe for
New Shares under this Prospectus (Applications)
in the seven-day period after the Prospectus
Date (the Exposure Period). The Exposure
Period may be extended by ASIC by up to
a further seven days.
The purpose of the Exposure Period is to
enable the Prospectus to be examined by
market participants prior to the raising of
funds. The examination may result in the
identification of deficiencies in this Prospectus,
in which case any Applications may need to be
dealt with in accordance with section 724 of the
Corporations Act. Applications received during
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the Exposure Period will not be processed until
after the expiry of that period. No preference
will be conferred on Applications received
during the Exposure Period.
Not investment advice
The information contained in this Prospectus
is not financial product advice and does not
take into account your investment objectives,
financial situation or particular needs.
It is important that you read this Prospectus
carefully and in its entirety and seek professional
advice where necessary before deciding whether
to invest in the Company.
In particular, you should consider the risk
factors that could affect the performance of
East 33. You should carefully consider these
risks in light of your personal circumstances
(including financial and tax issues) and seek
professional advice from your stockbroker,
solicitor, accountant, tax advisor or other
independent and qualified professional adviser
before deciding whether to invest in Shares.
Some of the key risk factors that should be
considered by prospective investors are set
out in Section 5. There may be risk factors in
addition to these that should be considered
in the light of your personal circumstances.
Except as required by law, and only to the
extent required, no person named in this
Prospectus, nor any other person, warrants or
guarantees the performance of the Company
or the repayment of capital or any return on
investment made pursuant to this Prospectus.
This Prospectus includes information regarding
past performance of East 33. Investors should
be aware that past performance is not
indicative of future performance.
No person is authorised to give any information
or to make any representation in connection
with the Offer described in this Prospectus
which is not contained in this Prospectus.
Any information not so contained may not
be relied upon as having been authorised
by the Company, the Lead Manager or any
other person in connection with the Offer.
You should only rely on information contained
in this Prospectus.
Disclosing entity
Once admitted to the Official List of the ASX,
the Company will be a disclosing entity for
the purposes of the Corporations Act and as
such will be subject to regular reporting and
disclosure obligations under the Corporations
Act and the ASX Listing Rules. Refer to Section
11.19 for further information.
Financial information presentation
The Financial Information in this Prospectus
being the Historical Financial Information and
the Forecast Financial Information should be read
in conjunction with, and is qualified by reference
to, the information contained in Section 4.
Section 4 sets out in detail the Financial
Information referred to in this Prospectus
and the basis of preparation of that information.
The basis of preparation of that information
is set out in Section 4.
All financial amounts contained in this
Prospectus are expressed in Australian dollars.
Any discrepancies between totals and sums
of components in tables contained in this
Prospectus are due to rounding.
Unless otherwise stated or implied, all pro
forma data in this Prospectus gives effect
to the pro forma adjustments referred to
in Section 4.

Independent Limited Assurance Report
on Financial Information and Financial
Services Guide
The provider of the Independent Limited
Assurance Report on the Historical and
Forecast Financial Information is HLB Mann
Judd Corporate (WA) Pty Ltd. HLB Mann Judd
Corporate (WA) Pty Ltd holds AFSL 250903 and
is required to provide Australian retail clients
with a financial services guide in relation to the
review under the Corporations Act (Financial
Services Guide). The Independent Limited
Assurance Report on the Historical and Forecast
Financial Information and accompanying Financial
Services Guide are provided in Section 8.
Forward looking statements
This Prospectus may contain forward looking
statements, which may be identified by words
such as ‘may’, ‘could’, ‘believes’, ‘estimates’,
‘expects’ or ‘intends’ and other similar words
that connote risks and uncertainties. Certain
statements, beliefs, and opinions contained in
this Prospectus, in particular those regarding
the possible or assumed future financial or
other performance, industry growth or other
trend projections are only predictions and
subject to inherent risks and uncertainties.
Except as required by law, and only to the
extent so required, neither the Company,
its Directors nor any other person gives any
assurance that the results, performance or
achievements expressed or implied by the
forward looking statements contained in this
Prospectus will actually occur and investors
are cautioned not to place undue reliance
on such forward looking statements.
Any forward-looking statements are subject to
various risk factors, many of which are beyond
the control of the company and its Directors
that could cause East 33’s actual results to
differ materially from the results expressed
or anticipated in these statements.
These statements are based on an assessment
of present economic and operating conditions,
and on a number of assumptions regarding
future events and actions that, as at the
Prospectus date, are expected to take place.
Forward looking statements should be read in
conjunction with risk factors set out in Section 5
and other information in this Prospectus.
The Company has no intention to update
or revise forward-looking statements, or to
publish prospective Financial Information
in the future, regardless of whether new
information, future events or any other
factors affect the information contained in
this Prospectus, except where required by law.
This Prospectus, including the industry
overview in Section 2, uses market data
and third-party estimates and projections.
There is no assurance that any of the third-party
estimates or projections contained in this
information will be achieved. The Company
has not independently verified this information.
Estimates involve risks and uncertainties and
are subject to change based on various factors,
including those discussed in the key risk factors
set out in Section 5.
Foreign jurisdictions
This Prospectus does not constitute an offer
or invitation to subscribe for New Shares in any
jurisdiction in which, or to any person to whom,
it would not be lawful to make such an offer
or invitation or issue under this Prospectus.
For further information see Section 7.25 of this
Prospectus entitled “Foreign selling restrictions.”

No action has been taken to register or qualify
this Prospectus, the New Shares or the Offer
or otherwise to permit a public offering of the
New Shares in any jurisdiction outside Australia.
In particular, the New Shares have not been,
and will not be, registered under the US
Securities Act of 1933, as amended (the US
Securities Act), or the securities laws of any
state or other jurisdiction of the United States
and may not be offered or sold, directly or
indirectly, in the United States.
Applications
Applications may be made only during the
Offer Period on the appropriate application
form (Application Form) attached to, or
accompanying, this Prospectus in its paper
copy form, or in its electronic form which
must be downloaded in its entirety from
https://events.miraqle.com/east33-ipo.
By making an application, you represent
and warrant that you were given access to
this Prospectus, together with an Application
Form. The Corporations Act prohibits any
person from passing on to another person
the Application Form unless it is attached
to, or accompanied by, the complete and
unaltered version of this Prospectus.
Electronic prospectus
The Company proposes to make this
Prospectus available on its website at
https://events.miraqle.com/east33-ipo.
The Offer constituted by this Prospectus in
electronic form is available only to persons within
Australia. It is not available to persons in other
jurisdictions (including the United States or US
Persons). Persons who access the Prospectus
in electronic form should ensure that they
download and read the entire Prospectus.
Persons having received a copy of this
Prospectus in its electronic form may, before
the Closing Date of the Offer, obtain a hard
copy of this Prospectus free of charge by
contacting the East 33 Offer Information
Line on 1800 176 125 (within Australia)
+61 1800 176 125 (from outside Australia)
between 8:30am and 5:00pm Sydney
time. Applications for New Shares may
only be made on an Application Form
attached to, or accompanying, this Prospectus,
or in its paper copy form which must
be downloaded in its entirety from
https://events.miraqle.com/east33-ipo.
The website and its contents do not form
part of this Prospectus and are not to be
interpreted as part of, nor incorporated into,
this Prospectus, which should form the basis
of your investment decision.
No cooling off rights
Cooling-off rights do not apply to an investment
in New Shares issued under a Prospectus.
This means that, in most circumstances,
you cannot withdraw your application once
it has been accepted.
Speculative investment
An investment in the New Shares offered
under this Prospectus should be considered
highly speculative. Refer to Section 5 for
details of the key risks applicable to an
investment in East 33. Persons wishing to
apply for New Shares offered under this
Prospectus should read this Prospectus in
its entirety in order to make an informed
assessment of the assets and liabilities, financial
position and performance, profits and losses
and prospects of East 33 and the rights and
liabilities attaching to the New Shares offered
pursuant to this Prospectus.

This Prospectus does not take into account
the investment objectives, financial or taxation
or particular needs of any Applicant. Before
making an investment in East 33, each Applicant
should consider whether such an investment
is appropriate to their particular needs and
considering their individual risk profile for
speculative investments, investment objectives
and individual financial circumstances. If persons
who are considering applying for New Shares
offered pursuant to this Prospectus have any
questions, they should consult their accountant,
stockbroker, lawyer, or other professional adviser.
There is no guarantee that the New Shares
offered under this Prospectus will make a return
on capital invested, that dividends will be paid on
the New Shares or that there will be an increase
in the value of the New Shares in the future.
Privacy

• Postal Address: Link Market Services Limited,
Locked Bag A14 Sydney South NSW 1235
Australia
If any of your information is not correct or has
changed, please contact the Share Registry or
East 33 to update your information. In accordance
with the requirements of the Corporations Act,
information on the share register will be
accessible to certain members of the public.
Photographs and diagrams
Photographs used in this Prospectus which
do not have descriptions are for illustration
purposes only and should not be interpreted
to mean that any person shown endorses the
Prospectus or its contents or that the assets
shown in them are owned by the Company.
Diagrams used in this Prospectus are illustrative
only and may not be drawn to scale.

By filling out and submitting an Application
Form to apply for New Shares, you are providing
personal information to East 33 through East 33’s
service provider, the Share Registry. East 33,
and the Share Registry on its behalf, collect,
hold and use that personal information in
order to process your Application, service
your needs as a Shareholder, provide facilities
and services that you request and carry out
appropriate administration.

Offer management

If you do not provide the information requested
in the Application Form, East 33 and the Share
Registry may not be able to process or accept
your Application. Your personal information
may also be used from time to time to inform
you about other products and services offered
by East 33 which it considers may be of interest
to you.

Company website

Your personal information may also be provided
to East 33’s agents and service providers on
the basis that they deal with such information
in accordance with East 33’s privacy policy and
as authorised under the Privacy Act 1988 (Cth).
East 33’s agents and service providers may be
located outside Australia where your personal
information may not receive the same level of
protection as that afforded under Australian
law. The types of agents and service providers
that may be provided with your personal
information and the circumstances in which
your personal information may be shared are:

Some of the terms and abbreviations used
in this Prospectus have defined meanings.
These are capitalised and are defined in
Section 14 of this Prospectus. Unless otherwise
stated or implied, a reference to a time is a
reference to Sydney time.

• the Share Registry for ongoing
administration of the Shareholder register;
• the Lead Manager in order to assess
your Application;
• printers and other companies for the
purpose of preparation and distribution
of statements and for handling mail;
• market research companies for the purpose
of analysing East 33’s shareholder base and
for product development and planning; and
• legal and accounting firms, Auditors,
contractors, consultants and other advisers
for the purpose of administering, and advising
on, the New Shares for associated actions.

The Offer is managed by Blue Ocean
Equities Pty Limited ACN 151 186 935
as the Lead Manager.
Currency
Unless otherwise specified, monetary amounts
are expressed in Australian dollars. The Financial
Information shown in this Prospectus is
presented in Australian dollars.
Any references to documents included on the
Company’s website are provided for convenience
only, and none of the documents or other
information on the website is incorporated
by reference into this Prospectus.
Defined terms and time

Further queries
Call the East 33 Offer Information
Line on 1800 176 125 (within Australia)
+61 1800 176 125 (from outside Australia)
between 8:30am and 5:00pm Sydney time
if you require assistance to complete the
Application Form, require additional copies
of this Prospectus or have any questions in
relation to the Offer. All enquiries in relation
to the Broker Firm Offer should be directed
to your Broker.
If you are unclear in relation to any matter or
are uncertain as to whether obtaining New
Shares in East 33 is a suitable investment for
you, you should seek professional advice from
your solicitor, stock broker, accountant, tax
adviser or other independent and qualified
professional adviser before deciding whether
or not to invest.

You may request access to your personal
information held by (or on behalf of) East 33.
You may be required to pay a reasonable charge
to the Share Registry in order to access your
personal information.
You can request access to your personal
information by writing to or by telephoning
the Share Registry as follows:
• Email: registrars@linkmarketservices.com.au
• Telephone: +61 1300 554 474
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BORN BOLD

East 33’s exceptional 152° Series Sydney Rock
Oyster from Wallis Lake often has a distinctive
royal purple tint to its outer shell.

KEY OFFER IN FORMATION
IMPORTANT DATES
Prospectus Date

15 October 2020

Opening Date of Offer

23 October 2020

Closing Date of Offer

16 November 2020

Completion of Share Split

26 November 2020

Allotment and issue of the following under the Ancillary Offers:

26 November 2020

• Share Rights (to the CMB Vendor, Verdich Vendor and MCE Vendor)
• Performance Rights (to the Advisory Committee and two Proposed Directors,
Mr Philip Corne and Mr Xingqi Gao)
• Redeemable Convertible Preference Shares (to the CMB and Verdich Vendor)
• Options (to the Lead Manager)
Allotment and issue of New Shares on automatic exercise of the Converting Notes

26 November 2020

Allotment and issue of New Shares (under the Offer)

26 November 2020

Completion of the Stage 2 Acquisitions

26 November 2020

Cleansing Offer Closing Date

27 November 2020

Expected despatch of Holding Statements

30 November 2020

Shares expected to begin trading on ASX (on a normal settlement basis)

3 December 2020

DATES MAY CHANGE
The above dates are subject to change and are indicative only. East 33 (in consultation with the Lead Manager) reserves
the right to vary the dates and times of the Offer, including to close the Offer early, extend the Offer or accept late
Applications, without notifying any recipient of this Prospectus or any Applicants. Applicants are encouraged to submit
their Applications as early as possible. If the Offer are cancelled before the issue of New Shares, then all Application
Money will be refunded in full (without interest) as soon as practicable in accordance with the requirements of the
Corporations Act. Investors are encouraged to submit their Applications as soon as possible after the Offer opens.
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KEY OFFER STATISTICS
East 33 Limited

Subscription Amount

As at Prospectus Date
100,000

Number of Existing Shares on issue at the Prospectus Date1

12,040

Number of Converting Notes at the Prospectus Date2
Offered under this Prospectus
The Offer

160,000,000

Total number of New Shares to be issued under the Offer3

$0.20

Offer Price per New Share
The Ancillary Offer

113,500,000

Total number of Share Rights to be issued under the Ancillary Offer4

17,200,000

Total number of Performance Rights to be issued under the Ancillary Offer5
Total Redeemable Convertible Preference Shares to be issued under the Ancillary Offer

6

Total number of Options to be issued under the Ancillary Offer7

7,000
4,100,000

Financial metrics
Gross proceeds of the Offer

$32,000,000

Market capitalisation post Offer and Ancillary Offer at the Offer Price8

$82,000,000

Enterprise value9

$84,170,000

Amortising Term Loan Facility10

$10,000,000

At IPO Completion
Total number of New Shares to be issued under the Offer at IPO Completion
Number of Existing Shares on issue at the Prospectus Date

160,000,000
100,000

Total number of additional New Shares to be issued to Existing Holders
on completion of the Share Split at IPO Completion1

117,762,374

Total number of New Shares to be issued on conversion of the Converting Notes
at IPO Completion2

132,137,626

Total number of Share Rights to be issued under the Ancillary Offer at IPO Completion4
Total number of Performance Rights to be issued under the Ancillary Offer
at IPO Completion5
Total number of Redeemable Convertible Preference Shares to be issued under
the Ancillary Offer at IPO Completion6
Total number of Options to be issued under the Ancillary Offer at IPO Completion7

113,500,000
17,200,000
7,000
4,100,000

Total Shares at IPO Completion (undiluted)
410,000,000

Total number of Shares on issue at IPO Completion
Total Shares at IPO Completion (fully diluted)
Total number of Shares on issue on IPO Completion and assuming all Options,
Redeemable Convertible Preference Shares, Share Rights and Performance
Rights are converted into Shares
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KEY OFFER IN FORMATION (cont.)

Notes:
1. This is the number of Existing Shares on issue on a pre-Share Split basis. These Existing Shares will be subject to a Share Split prior to any New Shares
being issued under this Prospectus. Refer to Section 11.2 for detail of the Share Split.
2. Detail of the Converting Notes on issue are set out in Section 11.2 and 11.7. The Converting Notes will be converted into New Shares based on the
application of the Converting Note Formula following completion of the Share Split.
3. The New Shares offered under this Prospectus are being offered on a post-Share Split basis. This includes 1 Share issued under the Cleansing Offer
at the Offer Price.
4. The Share Rights are made up of the Share Rights (CMB & Verdich Vendors) and Share Rights (MCE Vendor). These are to be issued in part consideration
for the acquisition of CMB Seafoods, Verdich and MCE. Details of the Share Rights are set out in Sections 11.2 and 11.8. The Share Rights are being
offered on a post-Share Split basis. The Share Rights (MCE Vendor) are to be issued to entities controlled by James Garton (Director), Guy Burnett
(Director) and Mark Nagy (Director). An Independent Expert’s Report is contained at Annexure C to this Prospectus which opines on whether the
Share Rights are fair and reasonable to the non-participating security holders of East 33.
5. The Performance Rights are to be issued to the Proposed Director (Mr Xingqi Gao) and to proposed members of the Advisory Committee. The terms
of the Performance Rights are set out in Sections 11.2 and 11.9. The Performance Rights are being offered on a post-Share Split basis. 9,000,000
Performance Rights are to be issued to Mr Xingqi Gao (or a controlled entity), a Proposed Director. The balance of 8,200,000 Performance Rights
are to be issued to the four proposed members of the Advisory Committee (one of whom is also a Proposed Director, Mr Philip Corne). The number
of Performance Rights to be issued to each proposed member of the Advisory Committee is calculated as 0.5% of the total Share number at IPO
Completion. An Independent Expert’s Report is contained at Annexure C to this Prospectus which opines on whether the Performance Rights are
fair and reasonable to the non-participating security holders of East 33.
6. The Redeemable Convertible Preference Shares are to be issued in part consideration for the acquisition of CMB Seafoods and Verdich. The
Redeemable Convertible Preference Shares are convertible into a maximum number of 35,000,000 Shares. Details of the Redeemable Convertible
Preference Shares are set out in Sections 11.2 and 11.10. The Redeemable Convertible Preference Shares are being offered on a post-Share Split basis.
7. The Options are to be issued to the Lead Manager calculated as 1% of the total Share number at IPO Completion. Details of the Options to be issued
are set out in Sections 11.2 and 11.6. The Options are being issued on a post-Share Split basis.
8. Calculated as the total number of Shares on issue following the Offer multiplied by the Offer Price. Investors should be aware that the Shares may not
trade at the Offer Price after listing on the ASX (Listing). If the Shares trade below the Offer Price after Listing, the market capitalisation may be lower.
9. Enterprise value calculated as the sum of the market capitalisation of East 33 at the Offer Price and the debt contained in the pro forma statement
of financial position, less the pro forma cash balance. See Section 4 for further details.
10. East 33 has entered into a Credit Approved Term Sheet for a $10,000,000 Amortising Term Loan Facility with the National Australia Bank. The Amortising
Term Loan Facility will be secured by the NAB Securities over East 33 and entities in the consolidated East 33 Group (including CMB Seafoods,
Verdich and Browne). Drawdown under the facility will occur at IPO Completion. Refer to Section 9.2 for more information.

A number of the Existing Shares (post-Share Split), New Shares issued to Converting Noteholders and Convertible
Securities issued at IPO Completion will be subject to mandatory escrow. Refer to Section 11.14 for detail.

HOW TO INVEST
Applications for New Shares can be made by completing an online application at https://events.miraqle.com/east33-ipo
or by lodging an Application Form contained in this Prospectus. Instructions on how to apply are set out in Sections 7.12,
7.13, 7.14 and 7.15 and on the back of the relevant Application Form. Applications must be for at least 10,000 New Shares
and in multiples of 5,000 New Shares thereafter.
Applications for the 1 New Share under the Cleansing Offer can only be made by completing and lodging a Cleansing
Offer Application Form provided by the Company. Instructions on how to apply are set out in Section 7.16. You should
not complete a Cleansing Offer Application Form unless specifically directed to do so by the Company.
Applications for the Convertible Securities under the Ancillary Offer can only be made by completing and lodging
a Convertible Securities Application Form provided by the Company. Instructions on how to apply are set out in Section 7.17.

QUESTIONS
If you have any questions in relation to the Offer, please contact the Offer Information Line on 1800 176 125 (within
Australia) +61 1800 176 125 (from outside Australia) between 8.30am and 5.00pm Sydney time, Monday to Friday.
All enquiries in relation to the Broker Firm Offer should be directed to your Broker.
If you are unclear in relation to any matter, or are uncertain as to whether East 33 is a suitable investment for you,
you should seek professional guidance from your solicitor, stockbroker, accountant or other independent and qualified
professional adviser before deciding whether to invest.
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CHAIRMAN’S LETTER

Dear Investor,
At East 33 (Company, or East 33) we are dedicated to pioneering the world’s best oyster culture,
by empowering the people behind it, caring for the places that support it, and delivering moments
to be savoured. East 33 represents quality, a dedication to the authentic and an inspired future,
focused on delivering a moment of joy.
Uniting marque fourth and fifth generations oyster farming families under a single premium banner,
on completion of the acquisitions detailed in this Prospectus (the “Stage 2 Acquisitions”), East 33
anticipates it will be Australia’s largest vertically integrated Sydney Rock Oyster producer and supplier.
East 33 grows oysters that are a bold expression of the sun-kissed, pristine waters of the east coast
of Australia – Latitude 33 degrees.
Sydney Rock Oysters are indigenous, growing naturally, and have thrived for thousands of years on
the east coast of Australia. East 33 fosters this natural process by committing to sustainable farming
practices, safeguarding our pristine aquatic environments with stringent oversight and by engaging
with industry-leading bodies that set and regulate quality standards.
The families set to unite under the East 33 brand, have carried on the heritage of these early
oyster farming pioneers; among others, the Sciacca family has called Wallis Lake home since 1884,
the Verdichs have been farming oysters since 1920, and the Brownes arrived in Port Stephens in 1886.
While the farmers in our family draw on this rich legacy, East 33 keeps a firm eye on the future, crafting
exciting new chapters with every season, nurturing technical innovation and finding new ways to cater
to a more discerning public appetite.
Harnessing a century of knowledge, unparalleled scale, generations of collective farming knowledge,
access to some of the most treasured water producing assets in the world, pioneering aquaculture
technology and a sophisticated corporate management model, East 33 is uniquely positioned to take
the highest quality Australian produce to the world.
In our mission to champion the Sydney Rock Oyster, share it with the world and continue to build
East 33 into an iconic luxury seafood brand, we work with those who share our passion: innovative
artists, iconic fashion labels, the finest producers of the finest wines and spirits, and the most skilled
chefs in the world.
Having completed the acquisition of four oyster farming operations in 2019 as part of the “Stage 1
Acquisitions” and entered into binding Acquisition Agreements to obtain another six operations as
part of the Stage 2 Acquisitions, East 33 is aiming to become one of Australia’s leading luxury seafood
companies. East 33’s future growth is forecast to come from both its organic growth strategies and
the acquisition of well-established distribution networks throughout Australia.
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CHAIRMAN’S LETTER (cont.)

Under this Prospectus, East 33 is offering subscriptions for 160,000,000 New Shares at $0.20 each to
raise a maximum of $32 million (before Offer costs). The Offer is not underwritten. Funds raised under
this Prospectus will provide the Company with the resources to acquire the Stage 2 Acquisitions and
sufficient working capital to operate the business and expand operations. Further information on the
proposed use of funds are set out in section 7.5.
East 33 has also entered into a Credit Approved Term Sheet from the National Australia Bank for debt
funding in the form of an Amortising Term Loan Facility in the amount of $10,000,000 (Amortising
Term Loan Facility). Satisfaction of the conditions precedent to drawdown under the Amortising Term
Loan Facility and the Amortising Term Loan Facility becoming unconditional is a condition of the Offer.
This Prospectus contains detailed information about the Offer and the financial and operating
performance of East 33. This Prospectus also includes a description of the key risks associated
with an investment in East 33 which includes risks arising as a result of the COVID-19 epidemic
and risks relating to export markets, a component of East 33’s growth strategy.
I encourage you to read the Prospectus carefully and in its entirety before making your investment
decision. You should seek professional advice as necessary before making an investment decision.
In particular, the risks of investing in an early stage company must be considered in full and the key risks
for East 33 are set out in Section 5. Any investment in East 33 should be considered highly speculative.
We believe this is an exciting Offer for investors and on behalf of the Board, I recommend the Offer
to you and look forward to welcoming you as a Shareholder.
Yours sincerely,

James Garton
Executive Chairman
15 October 2020
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1 . Investment Overview
The information set out in this Section is intended to be a summary only and should be read in conjunction with
the more detailed information appearing elsewhere in this Prospectus. In deciding whether to apply for New Shares,
you should read this Prospectus carefully and in its entirety. If you are in doubt as to the course you should follow,
please consult your professional advisors.

1 .1

INTRODUCTION

Topic

Summary

For more
information

Who is East 33?

East 33 Limited ACN 636 173 281 (East 33 or Company) is a company
incorporated in Australia and the issuer of this Prospectus.

Section 3.1,
Section 3.3

East 33’s mission is to create Australia’s largest vertically integrated
Sydney Rock Oyster producer and supplier and build East 33 into
an iconic luxury brand.
East 33 was formed to acquire and operate a portfolio of oyster businesses
to be acquired in two stages. The initial portfolio, referred to as the ‘Stage 1
Assets’, was acquired in December 2019 by way of the Stage 1 Acquisitions
and consists of:
• the shares in Mid Coast Exco Pty Ltd ACN 624 589 822 (MCE) from
entities related to and controlled by James Garton, Guy Burnett and
Mark Nagy (all Directors of East 33) by way of a scrip for scrip rollup;
• the shares in Hamilton Supervisory Pty Ltd ACN 637 291 706 (which
holds the issued share capital in Hamiltons Oysters Ltd Pty Ltd
ACN 110 432 150) (Hamiltons Oysters);
• The oyster assets of Trevor Dent Oysters Pty Limited ACN 069 621 165
(Dent Assets); and
• An Oyster Lease from Oyster Bay (NSW) Pty Ltd ACN 113 506 700
(Port Stephens Assets).
In essence, the Stage 1 Assets consist of:
• Export approved facility: an export approved processing facility
at Point Road, Tuncurry;
• Export Licence: an Export Licence;
• Oyster Leases: 45 hectares of oyster leases located in Wallis Lake
and Port Stephens; and
• Retail operations: the Hamilton Restaurant, Oyster Bar and Marina
and a liquor shop and packaged liquor licence in Oatley.
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For more
information

Topic

Summary

Who is East 33?
continued

A second stage of acquisitions, referred to as the ‘Stage 2 Acquisitions’
will be acquired as a condition to Listing. As part of this strategy, East 33
has entered into Stage 2 Acquisition Agreements to acquire the following
assets (referred to as the ‘Stage 2 Assets’)1:

Section 3.1,
Section 3.3

• Browne: 100% of the issued share capital in HR Browne & Sons Pty Ltd
ACN 001 531 406 plus land held by related parties (Browne Acquisition);
• CMB Seafoods: 100% of the issued share capital in CMB Seafoods Pty Ltd
ACN 113 595 029 (CMB Acquisition);
• Verdich: 100% of the issued share capital in MS Verdich & Sons Pty Ltd
ACN 003 308 852 (Verdich Acquisition);
• Sciacca: The assets held by MW & EA Sciacca Pty Ltd ACN 002 520 158
as trustee for the Sciacca Trust (Sciacca Acquisition);
• Wilson: The assets held by Mr John Wilson (Wilson Acquisition); and
• Wren: The assets of C.Wren Oysters Pty Ltd ACN 616 477 724 and related
parties (Wren Acquisition).
The Stage 2 Assets consist of:
• Oyster farming assets: 116 hectares of Oyster farming assets in Wallis
Lake, Port Stephens and the Manning River – comprising part of the
Browne, Verdich, Sciacca, Wren and Wilson Assets; and
• Distributor and processor: Established oyster distributor and processor
– comprising part of the CMB Assets.
What is East 33’s
history?

Section 3.2

Over the past 10 years, East 33 founders worked with farmers, wholesalers
and international importers to acquire and partner with their business with
the objective of creating Australia’s largest vertically integration Sydney
Rock Oyster, producer and supplier.
East 33’s founding shareholders initiated the process of assembling the
portfolio of the Stage 1 Assets and the Stage 2 Assets over 2 years ago.
East 33 established a set of acquisition criteria to develop a pool of vendors
and oyster assets.
Ultimately, East 33 acquired the Stage 1 Assets in 2019 and has entered into
Stage 2 Acquisition Agreements to buy the Stage 2 Assets representing the
Stage 2 Acquisitions.
East 33 issued Converting Notes in December 2019 to fund the Stage 1
Acquisition of the Stage 1 Assets and to fund the costs for the Listing.

What impact will
the Stage 2 Assets
have on East 33?

The Stage 2 Acquisition of the Stage 2 Assets provide the foundation to
implement East 33’s ambition of becoming Australia’s largest vertically
integrated Sydney Rock Oyster producer and supplier.

Section 3.3

Completion of the acquisition of the Stage 2 Assets will expand East 33’s
business in all areas of nursery operations, farming operations and
distribution.
It is anticipated that this integrated business will handle approximately
25% of global Sydney Rock Oysters and sets the foundation to enable
East 33 to grow to a production capacity of 18 million Sydney Rock
Oysters per annum.
What industry
does East 33
operate in?

1.

East 33 is a participant in the aquaculture and seafood industry.
On acquisition of the Stage 2 Assets, East 33 believes it will become
Australia’s largest Sydney Rock Oyster producer and supplier.

Section 2

Completion of the acquisitions are subject to a number of conditions being satisfied or waived.
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For more
information

Topic

Summary

When are the
Stage 2 Assets
being acquired
and how is it
funded?

East 33 has entered into share and business sale agreements (Stage 2
Acquisition Agreements) to acquire the Stage 2 Assets immediately
prior to Listing. 2

Section 3.3

The Vendors will receive a combination of cash and Convertible Securities
in consideration for the sale of their businesses and companies
(as relevant).
Preparations for completion of the Stage 2 Acquisitions is well progressed
and East 33 expects to complete the Stage 2 Acquisitions following the
Offer Closing Date and immediately prior to Listing.
The ASX requires completion of all Stage 2 Acquisitions prior to Listing.
Notwithstanding this, as completion of the Stage 2 Acquisitions is subject
to a number of conditions being satisfied or waived, it is possible there
could be a delay in completion of the Stage 2 Acquisitions. The Directors
are confident that, should this occur, the Company would complete those
Acquisitions in short order prior to Listing.
The acquisition value payable by East 33 in connection with the Stage 2
Acquisitions is approximately $39.1 million payable as follows:
• $27.1 million in cash paid on IPO Completion and on a deferred basis;
• $5 million by the issue of the Share Rights (CMB & Verdich Vendors)
to the CMB Vendor and Verdich Vendor on IPO Completion; and
• $7 million by the issue of the Redeemable Convertible Preference Shares
to the CMB Vendor and Verdich Vendor on IPO Completion.
Of the $27.1 million in cash consideration, $2.4 million is deferred
and will become payable upon completion of conditions subsequent,
anticipated to be within 12 months of acquisition.
In addition to the Stage 2 deferred acquisition cash consideration, East 33
has included $0.3 million deferred consideration in the Pro Forma
Historical Consolidated Statement of Financial Position as at 30 June 2020
(see Section 4) reflecting the deferred consideration to be paid by East 33
for the Stage 1 Acquisitions.
The cash amount payable by East 33 on IPO Completion is proposed to be
funded by proceeds of the Offer.

Where are the
operations of
East 33 and
the Stage 2
Acquisitions
located?

East 33 is headquartered in Sydney. As at the Prospectus Date, East 33
has Sydney Rock Oyster farming operations spanning 45 hectares in
New South Wales; namely, in Tuncurry (Wallis Lake), and Port Stephens.
East 33 also has retail operations in Tuncurry and Oatley.
All in New South Wales.
On completion of the Stage 2 Acquisitions, East 33 will acquire additional
Sydney Rock Oyster farming operations in Tuncurry (Wallis Lake), Manning
River NSW and Port Stephens, along with a distribution and processing
facility located in Bankstown, New South Wales and have total Oyster
farming operations of approximately 161 hectares.

2. The completion of the Stage 2 Acquisitions will be a Listing condition.
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Section 3.1.2

For more
information

Topic

Summary

What are the Share
Rights (CMB &
Verdich Vendors),
Share Rights (MCE
Vendor) & RCPS
and how many
will be issued on
IPO Completion?

The Share Rights (CMB & Verdich Vendors)

Section 11.8 and
Section 11.10

The Share Rights (CMB & Verdich Vendors), proposed to be issued in
part consideration for the acquisition of CMB Seafoods and Verdich,
are designed to create alignment between the economic interests of
Shareholders and the CMB Vendor and Verdich Vendor that are remaining
involved in the relevant Stage 2 Acquisition by providing the CMB Vendor
and Verdich Vendor with an economic interest in the performance of the
consolidated East 33 Group.

The Independent
Expert’s Report
is contained in
Annexure C to
this Prospectus.

32,500,000 Share Rights (CMB & Verdich Vendors) are proposed to be
issued to the CMB Vendor and Verdich Vendor on IPO Completion.
These 32,500,000 Share Rights (CMB & Verdich Vendors) are proposed
to be exercised in two tranches of 50% each over two years. The exercise
of the Share Rights (CMB & Verdich Vendors) into Shares is subject to the
satisfaction of milestones relating to production, revenue, EBITDA, VWAP
and continued service of the controllers of these entities.
The Share Rights (CMB & Verdich Vendors) are to be issued on the terms
summarised in Section 11.8. The Independent Expert has opined on the
fairness and reasonableness of the Share Rights (CMB & Verdich Vendors)
to the non-participating security holders. The Independent Expert’s Report
is contained in Annexure C to this Prospectus.
The Share Rights (MCE Vendor)
The Share Rights (MCE Vendor), proposed to be issued in part
consideration for the 2019 acquisition of MCE, are designed to create
alignment between the economic interests of the MCE Vendors and the
Shareholders by providing the MCE Vendors with an economic interest
in the performance of the consolidated East 33 Group.
81,000,000 Share Rights (MCE Vendor) are proposed to be issued to the
MCE Vendors on IPO Completion pursuant to an agreement entered into
in 2019. The MCE Vendors are controlled by James Garton, Guy Burnett
and Mark Nagy – all of which are Directors and consequently related
parties of East 33.
The Share Rights (MCE Vendor) were approved by non-interested
Shareholders for the purposes of Chapter 2E of the Corporations Act on
4 September 2020 and are proposed to be exercised in three tranches
of 33.33% each over three years. The exercise is subject to the satisfaction
of milestones relating to production, revenue, EBITDA and VWAP.
The Share Rights (MCE Vendor) are to be issued on the terms summarised
in Section 11.8. The Independent Expert has opined on the fairness and
reasonableness of the Share Rights (MCE Vendor) to the non-participating
security holders. The Independent Expert’s Report is contained in Annexure C
to this Prospectus.
Redeemable Convertible Preference Shares (RCPS)
A total of 7,000 Redeemable Convertible Preference Shares are proposed
to be issued to the CMB Vendor and Verdich Vendor on IPO Completion
in part consideration for the acquisition of CMB and Verdich.
The 7,000 Redeemable Convertible Preference Shares are convertible into
a maximum of 35,000,000 Shares.
The Redeemable Convertible Preference Shares are to be issued on the
terms summarised in Section 11.10.
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For more
information

Topic

Summary

What is East 33’s
integration plan?

East 33’s Stage 1 Acquisitions and Stage 2 Acquisitions are already
operating in a number of respects as an integrated operation to form
a vertically integrated business. Following completion of the Stage 2
Acquisitions, East 33 will utilise its capital expenditure budget to
optimise both on-water and onshore operational integration to
facilitate uniformity and consistency across the operating teams
of the consolidated East 33 Group.

Section 3.3.4

What is the Offer?

East 33 is offering to issue a maximum of 160,000,000 New Shares at
$0.20 per New Share to raise gross proceeds of $32,000,000 (before
costs and expenses) (the Offer).

Section 7.1 and
Section 7.2

All New Shares issued pursuant to this Prospectus will, from the time
they are issued, rank equally with all Existing Shares.
The Offer is comprised of a non-underwritten:
• General Offer
• Broker Firm Offer;
• Institutional Offer;
• Chairman’s List Offer; and
• Cleansing Offer, which is an Offer of 1 New Share at the Offer Price for
the purpose of section 708A(11) of the Corporations Act to remove any
trading restrictions on the sale of Shares issued by the Company to
Converting Noteholders without disclosure under Chapter 6D of the
Corporations Act prior to the Cleansing Offer Closing Date (e.g. Shares
issued on conversion of the Converting Notes).
What are the
Ancillary Offers
and why are they
being offered
under this
Prospectus?

The Ancillary Offers consist of the offer of:
• 32,500,000 Share Rights (CMB & Verdich Vendors) to be issued to the
CMB and Verdich Vendors;
• 81,000,000 Share Rights (MCE Vendor) to be issued to the MCE Vendors
– all of which are related parties of East 33;
• 9,000,000 Performance Rights to be issued to Mr Xingqi Gao,
a Proposed Director;
• 8,200,000 Performance Rights to be issued (in aggregate) to the four
proposed members of the Advisory Committee (one of whom is Philip Corne,
Proposed Director). The number of Performance Rights to be issued to
each proposed member of the Advisory Committee is calculated at 0.5%
of the total Share number at IPO Completion. The 8,200,000 Performance
Rights assumes 410,000,000 Shares on issue at IPO Completion.
• 7,000 Redeemable Convertible Preference Shares (in total) to be issued
to the CMB Vendor and Verdich Vendor and exercisable into a maximum
of 35,000,000 Shares; and
• 4,100,000 Options to be issued to Blue Ocean Equities Pty Limited,
the Lead Manager. The number of Options to be issued is calculated at
1% of the total Share number at IPO Completion. The 4,100,000 Options
assumes 410,000,000 Shares on issue at IPO Completion.
These Ancillary Offers are being made under this Prospectus as all
proposed holders do not fall within an exception to disclosure with respect
to their issue. Offering the Convertible Securities under the Ancillary Offers
in this Prospectus also means that the Shares issued on conversion or
exercise of the Convertible Securities will be issued without secondary
trading restrictions, which means they will be able to be on-sold in
accordance with ASIC Corporations Instrument 2016/80. 3

3. ASIC Corporations (Sale Offers That Do Not Need Disclosure) Instrument 2016/80.
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Section 7.3 and
Section 7.17

For more
information

Topic

Summary

Why is a Share
Split being
conducted?

The 100,000 Existing Shares held by Existing Shareholders, which include
entities controlled by the Directors, are to be subject to a Share Split before
any New Shares are to be issued under the Offer, New Shares issued on
Conversion of the Converting Notes or Convertible Securities issued.

Section 11.2

The number of Shares into which the 100,000 Existing Shares are split is
detailed in the Converting Note Deed for the Converting Notes. Refer to
Section 11.2 for detail on the Share Split.
How many
New Shares
will be issued on
conversion of the
Converting Notes?

The 12,040 Converting Notes were issued in consideration for
a total of $12,040,000 and automatically convert into New Shares
at IPO Completion.

Section 11.2

The number of New Shares into which the 12,040 Converting Notes will
convert is subject to the conversion formula, to be calculated once the
Offer has closed.
Refer to Section 11.2 for detail on the Converting Note conversion.
Following completion of the Share Split and the issue of the Shares on
conversion of the Converting Notes (and prior to the issue of the New
Shares under this Prospectus), there will be 250,000,000 Shares on issue.

Why is the Offer
being conducted?

The Offer is being conducted by East 33 to:

Section 7.4

• Raise funds to strengthen the East 33 statement of financial position
and provide working capital to meet the proposed expenses as set out
in Section 7.5;
• Allow East 33 to complete the Stage 2 Acquisitions;
• Provide East 33 with additional financial flexibility through improved
access to capital markets;
• Provide a liquid market for Shares and an opportunity for others to invest
in the Company; and
• Provide East 33 with the benefits of an increased profile that comes from
being a listed company.

What is the order
of completion
following the close
of the Offer and
when are the Stage
2 Acquisitions
completed?

Once the Offer has successfully closed (following satisfaction of
Section 7.6
applications for the Subscription Amount and satisfaction of the Amortising
Term Loan Facility Condition) and prior to Listing, East 33 will issue the
New Shares under the Offer and Convertible Securities in the following
Order of Events:
• Completion of the Share Split;
• Allotment and issue of Share Rights;
• Allotment and issue of Performance Rights;
• Allotment and issue of Redeemable Convertible Preference Shares;
• Allotment and issue of Options;
• Allotment and issue of New Shares on automatic conversion of the
Converting Notes; and
• Allotment and issue of New Shares under the Offer and Cleansing Offer.
The $10,000,000 facility under the Amortising Term Loan Facility
will be received and the Stage 2 Acquisitions will be completed
contemporaneously with the issue of the above securities.
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1 .2

KEY FEATURES OF EAST 33’S BUSINESS MODEL

Topic

Summary

For more
information

What is East 33’s
current and
proposed
corporate
structure?

As at the Prospectus Date, East 33 holds 100% of the issued capital in:

Section 11.1

• Hamilton Supervisory Pty Ltd;
• Mid Coast Exco Pty Ltd;
• East 33 Farming Pty Ltd; and
• East 33 Deliveries Pty Ltd.
On completion of the Stage 2 Acquisitions, East 33 will also hold 100%
of the issued capital in:
• MS Verdich & Sons Pty Ltd;
• HR Browne & Sons Pty Ltd; and
• CMB Seafoods Pty Ltd.

How does East 33
generate its
revenue and who
are its customers?

The East 33 Sydney Rock Oyster supply lines are a combination of:

Section 3.9

• direct supply from its own farming operations (including on post Stage 2
Asset Acquisition basis); and
• the purchases from a wide range of third party farmers up and down the
New South Wales coast from which East 33 acquires the Sydney Rock
Oysters at farm gate prices.
As at the Prospectus date, East 33 generates its income from the sale of
these Sydney Rock Oysters. East 33 Group has a diversified sales base
covering the following sales channels:
• Direct to restaurants;
• Direct to retailers;
• Direct to food service companies (namely, intermediary companies
providing oysters to their consumers. For example hotel buffets,
cruise ships);
• Direct to public via online sales; and
• To wholesalers or other intermediaries whom sell to the above channels.
The pricing at which East 33 sells its Sydney Rock Oysters in each channel
reflects the pricing detailed in Section 2.3.6.
East 33 also generates revenue from sales direct to consumers including,
Sydney Rock Oysters and ancillary produces online, food beverage at its
Shellar Door operations, beverage sales at its liquor retail outlet in Oatley.
Following completion of the Stage 2 Acquisitions, East 33 expect to
continue to generate income from the same sales channels and, on
implementation of its export growth strategy, anticipates it will generate
revenue from the sale of Oysters to international markets.

What is East 33’s
business model?

As part of the Stage 2 Acquisitions, East 33 will be consolidating businesses
from a highly fragmented cottage industry and creating a vertically
integrated business to handle approximately 25% of the global Sydney Rock
Oyster market. East 33 will invest in production capacity growth and drive
efficiencies into the business and leverage economies of scale to drive
unit cost down.
East 33 expects to expand sales channels and aims to capitalise on
international demand by implementing its export growth strategy.
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Section 3

Topic

Summary

For more
information

How does East 33
expect to fund
its operations?

East 33 expects to fund its operations using a combination of finance
received under the Amortising Term Loan Facility, Shareholder funds
and operating cash flow.

Section 7.1,
Section 7.5 and
Section 9.2

East 33 has also entered into a Credit Approved Term Sheet with the
National Australia Bank for debt funding in the amount of $10,000,000
under an Amortising Term Loan Facility.
Satisfaction of the conditions precedents to drawdown under the
Amortising Term Loan Facility and the Amortising Term Loan Facility
being unconditional is a condition of the Offer.
The Amortising Term Loan Facility will be secured by way of the NAB
Securities over East 33 and entities within the consolidated East 33
Group (including CMB Seafoods, Verdich and Browne).
Refer to Section 9.2 for more information on the terms of the Credit
Approved Term Sheet for the Amortising Term Loan Facility.
What are East 33’s
key costs in
generating
its revenue?

East 33’s key cost include the cost of labour to produce and process
oysters and the various logistic costs associated with the production
and supply of Sydney Rock Oysters.

What are the key
features of East 33
business that
differentiate
itself from its
competitors?

The key features that differentiate East 33 from its competitors are:

Section 4.8

East 33 anticipates that in the short to medium term, continued branding and
marketing will become a material component of the East 33’s cost structure.
Section 3.1.2

• Brand: Following the completion of the Stage 1 Acquisitions, East believes
that it is now Australia’s most recognisable Sydney Rock Oyster Brand;
• Product: Following the completion of the Stage 2 Acquisitions, in
combination with its brand, East 33 believes it will create a consumer
facing differentiated Sydney Rock Oyster product offering;
• Supply: Following the completion of the Stage 2 Acquisitions, by
combination of its direct farming activities and third party Sydney Rock
Oyster processing, East 33 anticipates it will handle approximately 25%
of all Sydney Rock Oysters;
• Processing and distribution: Following completion of the Stage 2
Acquisitions, East 33 will have 130 weekly active customers which in
combination supply a wide range of customers including restaurant,
retail, wholesale and online;
• Low Cost Position: East 33 believes that following completion of the
Stage 2 Acquisitions, its scale and vertical integration will result in
efficiencies which will reduce its cost of production relative to smaller
scale farmers;
• Direct to Consumer: East 33’s cold chain supply network and
eCommerce platform covers metropolitan areas of New South Wales,
Victoria and Queensland;
• Export: East 33 has an export approved facility which is directly located
at its Wallis Lake farm on Point Road, Tuncurry. East 33 believes that
although its export strategy is yet to be implemented, this facility
provides the Company with a material competitive advantage in the
export market;
• Shellar Door & Retail: East 33’s Hamilton’s Shellar door at Wallis Lake
provides East 33 with a consumer touch point further enhancing the
East 33 brand and awareness. Additionally its retail operations in Oatley
NSW provide East 33 with a package liquor license which enables it to
continue to work with key partners in the online space.
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For more
information

Topic

Summary

Which geographic
markets does East
33’s operate in?

Following completion of the Stage 1 Acquisitions, as at the Prospectus
Date, the East 33 Group has operations in New South Wales, namely in
Tuncurry, Port Stephens, Wallis Lake, Oakey Island and Oatley.
On completion of the Stage 2 Acquisitions, the assets and operations of
the consolidated East 33 Group will be located throughout New South
Wales, namely in Tuncurry, Port Stephens, Wallis Lake, Oakey Island,
the Manning River, Oatley and Bankstown.

Section 3.3
Annexure A for
a snapshot of the
Oyster Leases
and Land leases

As at the Prospectus Date, East 33 supplies oysters to customers in NSW,
Queensland and Victoria.
Who are East 33’s
key competitors?

East 33’s major oyster competitors include:

Section 3.13

• Consumer preference – Competition posed by consumers selecting
Pacific Oysters over Sydney Rock Oysters;
• For third party supply – Competition posed by a wide range of
competitors to buy from third party farmers. These third parties include
restaurants, seafood wholesalers, specialty seafood brokers and retailers
who seek to buy direct from farmers;
• For wholesale oyster sales – When selling its produce to wholesalers
and distributors, competition posed by both farmers who sell their
produce directly and specialty seafood brokers;
• For retail and restaurant sales – When selling to restaurants and
retailers, competition posed by farmers who sell their produce directly,
speciality food brokers and other wholesalers and distributors, especially
those that sell a wide range of seafood products;
• For online sales – Competition posed by a range of diversified seafood
delivery companies that sell seafood products online; and
• For export sales – It is anticipated that on implementation of the East 33
Group’s export strategy, export sales will compete primarily with French
export oyster companies.

What is East 33’s
growth strategy
and how is this
to be funded?

East 33’s growth strategy consists of the following key elements:
• Targeted marketing strategies;
• Production growth via investment in infrastructure;
• Growth from economies of scale and efficiencies;
• Growth from further acquisition.
• Growth via domestic expansion;
• Growth in sales – direct to consumers and export markets;
• Growth from the Shellar Door expansion;
• Growth resulting from increase in complementary product sales.
The capital raised under the Offer is expected to fund the first two
of the above items.
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Section 3.12

For more
information

Topic

Summary

What is East 33’s
historical and
forecast financial
information?

The financial information presented below contains non-IFRS financial
measures. It is intended as a summary only and should be read in
conjunction with a more detailed discussion of the Financial Information
set out in Section 4, including management discussion and analysis,
as well as the risks factors set out in Section 5.

Section 4

Summary historical income statements of the Aggregated Group
(which includes Stage 1 and Stage 2 Acquisitions):
JUNE YEAR END

Aggregated historical
FY2018
Audited
$ million

FY2019
Audited
$ million

FY2020
Audited
$ million

Gross revenue

18.96

25.48

26.80

Cost of sales

(10.40)

(13.99)

(12.84)

Gross Profit

8.56

11.49

13.96

Salaries and employee
benefits

(2.94)

(4.49)

(5.68)

Advertising and marketing

(0.03)

(0.03)

(0.44)

General and administrative

(0.31)

(0.37)

(0.90)

Other

(1.47)

(2.08)

(1.71)

EBITDA

3.81

4.52

5.23

–

(2.99)

–

Cost of Doing Business:

One-off oyster
development costs
Depreciation and
amortisation

(0.44)

(0.29)

(0.71)

EBIT

3.37

1.24

4.52

Interest

(0.15)

(0.17)

(0.43)

Profit before income tax

3.22

1.07

4.09

Tax expense

(0.65)

(0.98)

(1.00)

2.57

0.09

3.09

Net profit after income tax
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For more
information

Topic

Summary

What is East 33’s
historical and
forecast financial
information?
continued

Summary forecast income statements of the Consolidated Group
(assuming completion of the Stage 2 Acquisitions):
JUNE YEAR END

Section 4

Consolidated forecast
FY20214
Reviewed
$ million

FY20215
Reviewed
$ million

FY20226
Reviewed
$ million

25.10

31.65

40.16

Cost of sales

(10.84)

(15.51)

(18.61)

Gross Profit

14.26

16.14

21.55

Salaries and employee
benefits

(7.29)

(8.92)

(9.46)

Advertising and marketing

(1.85)

(1.85)

(1.98)

General and administrative

(0.29)

(0.38)

(0.27)

Other

(1.69)

(2.05)

(1.81)

EBITDA

3.14

2.94

8.03

–

–

–

Gross revenue

Cost of Doing Business:

One-off oyster
development costs
Depreciation and
amortisation

(0.99)

(1.31)

(1.69)

EBIT

2.15

1.63

6.34

Interest

(0.47)

(0.47)

(0.53)

Profit before income tax

1.68

1.16

5.81

(0.50)

(0.35)

(1.74)

1.18

0.81

4.07

Tax expense
Net profit after income tax

Investors should note that past performance is not a guide to
future performance.
What agreements
are material to
East 33’s business?

The following agreements are material:

Section 9

• The Stage 2 Acquisition Agreements;
• The Credit Approved Term Sheet documenting the credit approved terms
of the Amortising Term Loan Facility, from the National Australia Bank
(including detail of the NAB Securities); and
• The Memorandum of Understanding with Shanghai Changxing Island
Fishing Port Co., Ltd (an entity controlled by Mr Xingqi Gao,
Proposed Director).

4. FY2021 represents the 12 months forecast for the Consolidated Group and the 7 month forecast for the Stage 2 acquisitions, assuming completion
of these acquisitions on 1 December 2020.
5. FY2021 represents the 12 months forecast for the Consolidated Group and the 12 month forecast for the Stage 2 acquisitions, assuming completion
of these acquisitions on 1 July 2020.
6. FY2022 represents the Consolidated Group’s 12 month forecast.
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1 .3

SUMMARY OF KEY RISKS

The business, assets and operations of East 33 are subject to certain risk factors that have the potential to influence
operating and financial performance in the future. These risks can impact on the value of an investment in
East 33’s Shares.
The Board aims to manage these risks by carefully planning its activities and implementing mitigating risk control
measures. Some risks are unforeseen and so the extent to which these risks can be effectively managed is
somewhat limited.
Set out below are specific key risks to which the Company is exposed. Further general risks associated with an
investment in East 33 are outlined in Section 5.
For more
information

Topic

Summary

Acquisition and
due diligence risk

There is a risk that these due diligence inquiries did not identify issues
which could be material to a decision whether or not to acquire the
businesses. This could result in the consolidated East 33 Group financial
performance, position and cash flows being adversely affected.

Section 5.2.1

Operational
efficiencies

There is a risk that the combined business and operations do not produce
the economies of scale anticipated and that the vertical integration does
not result in the increase in expected margins.

Section 5.2.1

Geopolitical risk

East 33’s anticipated growth into the international market is largely made
up of the demand for oysters from China. In December 2015, Australia and
China entered into the China-Australia Free Trade Agreement (Free Trade
Agreement), under which a large number of trades between the countries
became tariff free and which saw the importation tariffs for oysters entirely
removed by 1 January 2019. With increasing political tensions between
Australian and China, there is a risk that the Free Trade Agreement may
be amended or terminated and that export tariffs will be reintroduced.
The Board of East 33 will regularly assess any such risks and ensure that
it has contingency plans in place to protect the East 33 Group from any
adverse effect.

Section 5.2.2

Changes to trade agreements in other jurisdictions could have a positive
or negative impact on East 33 Group’s plans. Country-specific importation,
licensing and bureaucratic measures can require that fresh foods be cleared
at port. There is a risk that this process will be unreliable and erratic, which
would impact the profitability of East 33’s future oyster exports.
Production growth East 33’s ability to service our markets with oysters is critically dependant
and carrying
on production from our farming activities and sourcing third party mature
capacity
oyster supply. In the event that either East 33’s farming activities are unable
to provide the requisite supply, or East 33 is unable to purchase from third
party suppliers East 33’s sales value would reduce, this would have a
material adverse financial impact on the East 33 Group. Additionally,
East 33 is trialling new infrastructure and farming methods with the aim
of accelerating growth. In the event these methods are not effective, it may
impact oyster production and hence East 33’s financial performance and
growth prospects.

Section 5.2.2

Development
and maintenance
of brand

Section 5.2.2

East 33’s ability to continue to grow its oyster sales will be in part
dependent on the East Group’s continued brand awareness, ability to
differentiate its Sydney Rock Oysters and ultimately culminate in demand for
the East 33 Group’s products. In any event, if demand for either East 33’s
products or Sydney Rock Oysters in general is materially reduced, or if
East 33 cannot grow positive brand awareness over time, this may
negatively impact the East 33 Group’s financial position.
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For more
information

Topic

Summary

Export market risk

A component of East 33’s medium term financial performance is
predicated on the export market and, in particular, the Chinese market.
If geopolitical or other factors results in an inability to export, the Company’s
financial performance would be negatively impacted. Further, East 33’s
ability to export its produce is dependent on its ability to obtain new and
maintain existing licences. There is no guarantee that new licences will
be granted or existing licences extended on satisfactory terms, which
will have a negative effect on East 33’s operations.

Section 5.2.4

COVID-19 risk

The East 33 Group may experience reduced growth, revenue, and profits
as a result of COVID-19 related reductions in consumer demand, delayed
distribution timeframes and increasing the cost of supply.

Section 5.2.9

eCommerce risk

A component of East 33’s financial performance is predicated on
eCommerce. If this sales channel cannot be maintained effectively,
or is required to be shut down due to operational costs, the Company’s
financial performance would be negatively impacted.

Section 5.2.3

Revenue and
profitability risk

East 33 Group’s future revenue and profitability cannot be guaranteed.
The East 33 Group’s future profitability is contingent on, amongst other
things, its ability to enter into appropriate distribution arrangements,
being able to maintain a certain quality and quantity of oyster supply,
maintaining current and applying for new licences as required, having
ideal environmental conditions for cultivating high quality produce,
being able to set competitive prices for products being sold, market
demand for products being sold, and general economic conditions.

Section 5.2.5

Financial
forecast risk

The forecast financial information represents the Company’s best estimate
of anticipated financial results based on the information available at the
date of issue of this Prospectus.

Section 5.2.5

Investors should appreciate that forecasts by their very nature are subject
to uncertainties which may be outside of the Company’s control or may
not be capable of being foreseen or accurately predicted. As such, actual
results may differ from the forecast financial information and such
differences may be material.
Funding and
additional
capital risk

There is a risk that the costs of operations may be higher than anticipated
or increase as a result of unforeseen circumstances. East 33 may also be
required to raise additional equity or debt capital in the future. There is no
assurance that East 33 will be able to raise that capital when it is required
or that it will be able to raise that capital on satisfactory terms.

Section 5.2.11

Compliance with
debt covenant risk

East 33 will have various financial and non-financial covenants under
its Amortising Term Loan Facility which could limit its future financial
flexibility. If East 33’s operating results deteriorate, including incurring
significant losses, East 33 may be unable to meet the covenants governing
its indebtedness, which may require East 33 to seek amendments, waivers
of covenant compliance or alternative borrowing arrangements, or to
reduce debt or raise additional equity.

Section 5.2.3

Disease risk

There is a risk that the East 33 Group suffers a disease outbreak that
adversely impacts the health and wellbeing of its oyster stock. This
includes diseases such as Queensland Unknown (QX). To date, the areas
in which the East 33 Group operates have not been affected by QX.
The East 33 Group has measures in place to mitigate the risk of any such
disease, however, QX, or any other diseases and/or natural events may
impact the health and wellbeing of the East 33 Group’s stock.

Section 5.2.6
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For more
information

Topic

Summary

Climate and
environmental
risks

The East 33 Group’s ability to produce high quality oysters may be
impacted by climate change. There are several environmental factors,
such as changes in air and water temperature, rising sea levels, and
changes in salinity and food sources that could adversely impact the
quality or quantity of the East 33 Group’s produce.

Section 5.2.6

Further, the East 33 Group’s operations are subject to Government
environmental legislation. There is no assurance that the East 33 Group’s
operations will not be affected by environmental changes, or by the
introduction of new or additional legislation.
Liquidity and
realisation risk

Restriction obligations, namely escrow, will be applied to Shares held
by existing shareholders and Convertible Securities issued on IPO
Completion. The remaining free float (shares that are tradable during
any restriction period) may be limited, resulting in a decrease in active or
potential sellers or buyers at any given time, which may result in an inactive
or illiquid market for the Shares, which may increase the volatility of the
market price of the Shares.

Section 5.2.11

Further, there is a risk that once the Shares subject to escrow or trading
restrictions are released from the restrictions attaching to them, there may
be significant sell down by holders of those shares which may negatively
affect the Company’s Share price.
Other risks

A number of other key risks that relate to an investment in East 33 are set
out in Section 5.

Section 5

1 .4	DIRECTORS, PROPOSED DIRECTORS, PROPOSED ADVISORY
COMMIT TEE AND KEY MANAGEMENT
Topic

Summary

Who are the
Directors,
the Proposed
Directors and
key executives
of East 33?

Board of Directors

For more
information

East 33 has an experienced Board with significant commercial acumen:

Sections 6.1, 6.2
and Section 6.3

• Mr James Garton – Executive Chairman
• Mr Guy Burnett – Executive Director
• Mr Mark Nagy – Executive Director
A summary outlining their experience can be found in Section 6.2.
Proposed Directors
A number of Proposed Directors will be appointment to the Board of
East 33 effective on Listing:
• Ms Kara Hurry Walker – Non-executive Director (independent);
• Ms Georgina Williams – Non-executive Director (independent);
• Mr Philip Corne – Non-executive Director (Non-independent); and
• Mr Xingqi Gao – Non-executive Director (Non-independent).
Mr Xialei (Raymond) Yu – will also be appointed as an alternate Director
to Xingqi Gao upon Mr Gao’s appointment.
A summary outlining their experience can be found in Section 6.2
Ms Kara Hurry Walker has also acted in a communications advisory
capacity with respect to the Offer.
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Topic

Summary

Who are the
Directors,
the Proposed
Directors and
key executives
of East 33?
continued

Senior leadership team

For more
information

The Directors are supported by the following members of the ‘Executive
Committee’:

Sections 6.1, 6.2
and Section 6.3

• Mr Guy Burnett – in his role as Chief Financial Officer and Company
Secretary;
• Mr Tim Dumbrell – Head of Sales;
• Mr Glenn Browne – Head of Nursery (to be appointed on
IPO Completion);
• Mr Stephen Verdich – Co-Head of Farming (to be appointed
on IPO Completion);
• Mr Anthony Sciacca – Co-Head of Farming (to be appointed
on IPO Completion); and
• Mr Anthony Rupnik – Head of Distribution (to be appointed
on IPO Completion).
The profiles of Executive Committee outlining their experience can be
found in Section 6.3.

Who are the
proposed
members of
the Advisory
Committee
and what is
its purpose?

East 33 has established an Advisory Committee. The function of the
Advisory Committee is to provide industry strategic advisory services
to East 33, effective on IPO Completion.
The proposed members of the Advisory Committee are:
• Mr Philip Corne, Chairman of the Advisory Committee;
• Mr Richard Thomas;
• Mr Mohendra Moodley; and
• Ms Sandra Chipchase.
Mr Richard Thomas is the controller of TFSF Pty Ltd as trustee for The
Thomas Family Superannuation Fund, an Existing Shareholder, although
non-Significant Shareholder.
Mr Philip Corne is also a Proposed Director.
Mr Mohendra Moodley is the controller of Capricorn Commodities Pty
Limited, an entity that has acted in an advisory capacity with respect to the
Offer. Capricorn Commodities Pty Limited will also receive a 3% success fee
for arranging the Amortising Term Loan Facility. Mr Mohendra Moodley also
indirectly holds 100 Converting Notes through Capricorn Merchant Capital
Pty Ltd and MJM Family Pty Ltd as trustee for the Moodley Family Trust.
The profiles of the proposed members of the Advisory Committee
outlining their experience can be found in Section 6.4.
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Section 6.4

1 .5	CAPITAL DECK, INTERESTS AND BENEFITS OF KEY PEOPLE
AND REL ATED PART Y TRANSACTIONS
Topic
What is the
capital deck of
East 33 as at the
Prospectus Date?

What will East 33’s
capital structure
look like post IPO
Completion
(assuming no
Convertible
Securities are
exercised but all
Converting Notes
are converted)?

For more
information

Summary
Existing Shares

100,000 Shares

Converting Notes

12,040 Converting Notes

Section 11.2,
Section 11.5 and
Section 11.7.

The rights attached to the Existing Shares and Converting Notes are
detailed in Sections 11.2, 11.5 and 11.7.

Security holder

Securities at
Prospectus Shares issued at
Date
IPO Completion

% of Shares
on IPO
Completion

Section 11.2 and
Section 11.4

Existing Shareholders
Balmoral Island Pty Ltd as trustee
for Yacht Bay Trust1

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

8.6%

Mkhambathi Pty. Ltd. as trustee
for Mkhambathi Trust2

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

8.8%

Mark Leslie Nagy as trustee
for Challenger Trust3

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

8.6%

John Lennon Wilson4

2,800 Shares

3,297,346
additional Shares
as a result of
Share Split

0.8%

TFSF Pty Ltd as trustee for
The Thomas Family
Superannuation Fund5

5,000 Shares

5,888,119
additional Shares
as a result of
Share Split

1.4%

Ever Wise Ventures Limited

3,297,346
additional Shares
2,800 Shares
as a result of
Share Split

0.8%

All Converting Noteholders
SCIFP Pty Ltd6
Top 5 Converting Noteholder
Regal Funds Management
Top 5 Converting Noteholder
Regal Funds Management
Top 5 Converting Noteholder
Seisun Capital Pty Ltd
Top 5 Converting Noteholder
National Nominees Limited
Top 5 Converting Noteholder
All other Converting Noteholders

Nil

32,924,658
Shares

8.0%

Nil

27,437,215 Shares

6.7%

Nil

16,462,329
Shares

4.0%

Nil

13,169,863
Shares

3.2%

Nil

7,682,420 Shares

1.9%

Nil

34,461,142
Shares

8.4%
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Topic
What will East 33’s
capital structure
look like post IPO
Completion
(assuming no
Convertible
Securities are
exercised but all
Converting Notes
are converted)?
continued

For more
information

Summary
Securities at
Prospectus
Date

Shares
issued at IPO
Completion

% of Shares
on IPO
Completion

Nil

160,000,000

39.0%

CMB Vendor

Nil

19,500,000
Share Rights
(CMB, Verdich
Vendors)

0%

Verdich Vendor

Nil

13,000,000
Share Rights
(CMB, Verdich
Vendors)

0%

MCE Vendor – Balmoral Island
Pty Ltd as trustee for Yacht
Bay Trust1

See holding as
and ‘Existing
Shareholder’
above

27,000,000
Share Rights
(MCE Vendor)

0%

MCE Vendor – Mkhambathi
Pty. Ltd. as trustee for
Mkhambathi Trust2

See holding as
and ‘Existing
Shareholder’
above

27,000,000
Share Rights
(MCE Vendor)

0%

MCE Vendor – Mark Leslie Nagy
as trustee for Challenger Trust3

See holding as
and ‘Existing
Shareholder’
above

27,000,000
Share Rights
(MCE Vendor)

0%

Xingqi Gao8

Nil

9,000,000
Performance
Rights

0%

Advisory Committee members9

Nil

8,200,000
Performances
Rights

0%

Security holder
New Shareholders under the Offer
New Shareholders7
Share Rights holders

Performance Rights holders

Redeemable Convertible Preference Shareholder
CMB Vendor

Nil

4,000 RCPS

0%

Verdich Vendor

Nil

3,000 RCPS

0%

Nil

4,100,000
Options

0%

Option holder
Blue Ocean Equities
Pty Limited 10
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Section 11.2 and
Section 11.4

For more
information

Topic

Summary

What will East 33’s
capital structure
look like post IPO
Completion
(assuming no
Convertible
Securities are
exercised but all
Converting Notes
are converted)?
continued

1. Balmoral Island Pty Ltd as trustee for Yacht Bay Trust is controlled by James Garton, Director.
2. Mkhambathi Pty. Ltd. as trustee for Mkhambathi Trust is controlled by Guy Burnett, Director.

Section 11.2 and
Section 11.4

3. Mark Leslie Nagy as trustee for Challenger Trust, Mark Leslie Nagy is a Director and the
Challenger Trust is controlled by Mark Leslie.
4. John Wilson is also the vendor of the Wilson Assets, part of the Stage 2 Assets.
5. TFSF Pty Ltd as trustee for The Thomas Family Superannuation Fund is controlled
by Richard Thomas, a proposed member of the Advisory Committee.
6. SCIFP Pty Ltd is controlled by Xingqi Gao, a Proposed Director.
7. This includes the 1 Share to be issued under the Cleansing Offer.
8. Mr Xingqi Gao is a Proposed Director.
9. The number of Performance Rights to be issued to each proposed member of the Advisory
Committee is calculated as 0.5% of the total Share number at IPO Completion. The
8,200,000 Performance Rights detailed in the above table assumes 410,000,000 Shares
on issue at IPO Completion. Mr Philip Corne, Proposed Director is also the proposed
Chairman of the Advisory Committee.
10. The number of Options to be issued to the Lead Manager is calculated as 1% of the total
Share number at IPO Completion. The 4,100,000 Options detailed in the above table
assumes 410,000,000 Shares on issue at IPO Completion.

This table assumes that:
• Following IPO Completion there are 410,000,000 Shares on issue.
This is relevant to the number of Options as the number of Options to be
issued is calculated at 1% of the total Share number at IPO Completion.
This is also relevant to the number of Performance Rights as the number
of Performance Rights to be issued to each proposed Advisory
Committee member is calculated at 0.5% of the total Share number
at IPO Completion.
• No New Shares are taken up under the Offer by any Existing Shareholders,
Share Rights Holders, Performance Rights Holders, Option Holders,
PSPS Holders or Convertible Noteholders;
• No Options, Share Rights, Performance Rights are exercised or Converting
Notes or Redeemable Convertible Preference Shares converted.
A summary of what East 33’s capital structure looks like post IPO
Completion on a fully diluted basis assuming all Convertible Securities
are exercised is contained in Section 11.2.
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Topic
What interest do
the Directors
and Proposed
Directors have in
the issued share
capital of East 33
on a post Offer
basis (assuming
they do not
exercise their
Convertible
Securities but all
Converting Notes
are converted)?

For more
information

Summary

Director

James Garton

Guy Burnett

Mark Nagy

Shares issued
at Share Split
Shares at
and following
Prospectus conversion of
Date
Converting Notes

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

Convertible
Securities

% of Shares
on IPO
Completion
(and assuming
no Convertible
Securities are
exercised)

27,000,000 Share
Rights (MCE Vendor)
Issued to Balmoral
Island Pty Ltd as
trustee for Yacht
Bay Trust

8.6%

27,000,000 Share
Rights (MCE Vendor)
Issued to Mkhambathi
Pty. Ltd. as trustee for
Mkhambathi Trust

8.6%

27,000,000 Share
Rights (MCE Vendor)
Issued to Mark Leslie
Nagy as trustee for
Challenger Trust

8.6%

32,924,658 Shares
Issued to Shanghai
Changxing Island
Fishing Port Co.,
Ltd, (following
conversion of
3,000 Converting
Notes)

9,000,000
Performance Rights

Xingqi Gao

Nil Shares

Kara Hurry
Walker

Nil Shares

Nil Shares

Nil

0%

Philip Corne

Nil Shares

Nil Shares

2,050,000
Performance Rights

0%

Georgina
Williams

Nil Shares

Nil Shares

Nil

0%

Nil Shares

2,194,977 Shares
(following
conversion of 200
Converting Notes)

Nil

0.5%

Xialei
(Raymond) Yu

8.0%

Issued to Parsons
Shoal Pty Ltd

TOTAL

89,400
Shares

81,000,000 Share
Rights (MCE Vendor)

140,399,199
Shares

34.3 %
11,050,000
Performance Rights
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Section 6.7

Topic

Summary

For more
information

What interest do
the Directors
and Proposed
Directors have in
the issued share
capital of East 33
on a post Offer
basis (assuming
they do not
exercise their
Convertible
Securities but all
Converting Notes
are converted)?
continued

This table assumes that:

Section 6.7

• The number of Performance Rights to be issued to Philip Corne as
a proposed member of the Advisory Committee is calculated as 0.5%
of the total Share number at IPO Completion, being 2,050,000
Performance Rights based on 410,000,000 Shares on issue at
IPO Completion;
• No Director acquires any New Shares under the Offer;
• No Share Rights (MCE Vendor) are exercised;
• No Share Rights (CMB & Verdich Vendors), Performance Rights, Options
or RCPS are converted or exercised into Shares;
• The Converting Notes are all converted.
The proposed issue of the Share Rights (MCE Vendor) and the Performance
Rights to be issued to Mr Xingqi Gao were approved by Shareholders at
a General Meeting which was convened on 4 September 2020. The Board
is of the view that the Performance Rights to be issued to Mr Philip Corne in
his capacity as proposed chairman of the Advisory Committee constitutes
reasonable remuneration for his role as the chairman of the Advisory
Committee for the purposes of Chapter 2E of the Corporations Act.
An Independent Expert’s Report which opines on whether the issue of the
Share Rights (MCE Vendor), Share Rights (CMB and Verdich Vendor) and
Performance Rights are fair and reasonable to non-participating security
holders is contained in Annexure C to this Prospectus.
Details of the entities through which the Directors and Proposed Directors
hold their interests is provided in Section 6.7. The Directors and Proposed
Directors will also be paid directors’ fees for operating the Company
following the successful listing of the Company on the ASX. Information
on Director and Proposed Director fees is provided in Section 6.7.
Advisers and other service providers are entitled to fees for services as
disclosed in Section 6.6.
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Topic
What interest do
the Directors
and Proposed
Directors have in
the issued share
capital of East 33
on a post Offer
basis (assuming
all of their
Convertible
Securities are
exercised and
Converting Notes
are converted)?

For more
information

Summary

Director

Shares at
Prospectus
Date

Shares issued
at Share Split
and following
conversion of
Converting Notes

Shares issued
on exercise of
Convertible
Securities

% of Shares on
IPO Completion
(assuming all
Convertible
Securities are
exercised solely
by them)

27,000,000 Shares

12.4%

(as a result of
exercise of the
Share Options
(MCE Vendor)

This assumes
the exercise
of 27,000,000
Share Rights

27,000,000 Shares

12.4%

(as a result of
exercise of the
Share Options
(MCE Vendor)

This assumes
the exercise
of 27,000,000
Share Rights

27,000,000 Shares

12.4%

(as a result of
exercise of the
Share Options
(MCE Vendor)

This assumes
the exercise
of 27,000,000
Share Rights

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

29,800
Shares

35,093,188
additional Shares
as a result of
Share Split

9,000,000 Shares

Xingqi Gao

Nil Shares

32,924,658 Shares
(following
conversion of
3,000 Converting
Notes)

(as a result of
exercise of the
Performance
Rights)

This assumes
the exercise
of the 9,000,000
Performance
Rights

Kara Hurry
Walker

Nil Shares

Nil Shares

Nil Shares

Nil

James Garton

Guy Burnett

Mark Nagy

2,050,000 Shares
Philip Corne

Nil Shares

Nil Shares

Georgina
Williams

Nil Shares

Nil Shares

8.4%

0.4%

(as a result of
exercise of the
Performance
Rights)

This assumes
the exercise
of the 2,050,000
Performance
Shares

Nil Shares

Nil

Nil Shares

0.4%

92,050,000 Shares

46.4%

2,194,977 Shares
Xialei
(Raymond) Yu

Nil Shares

(following
conversion of 200
Converting Notes)

TOTAL

89,400
Shares

140,399,199
Shares
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Section 6.7

Topic

Summary

For more
information

What interest do
the Directors
and Proposed
Directors have in
the issued share
capital of East 33
on a post Offer
basis (assuming
all of their
Convertible
Securities are
exercised and
Converting Notes
are converted)?
continued

This table assumes that:

Section 6.7

• The number of Performance Rights to be issued to Philip Corne as
proposed chairman of the Advisory Committee is calculated as 0.5% of
the total Share number at IPO Completion, being 410,000,000 Shares on
issue at IPO Completion;
• No Director acquires any New Shares under the Offer;
• All Convertible Securities held by Directors and Proposed Directors
are exercised;
• All Converting Notes are converted into Shares; and
• No other Convertible Securities are converted or exercised into Shares.
In the event all other Convertible Securities are converted or exercised into
Shares, then the percentage holding of each of James Garton, Guy Burnett
and Mark Nagy would each be reduced to 10.7% each, the percentage
holding of Mr Xingqi Gao would be 7.2%, the percentage holding of
Philip Corne would be 0.4% and the percentage holding of Mr Xialei
(Raymond) Yu would be 0.4%.
Details of the entities through which the Directors and Proposed Directors
hold their interests is provided in Section 6.7. The Directors will also be
paid directors’ fees for operating the Company following the successful
listing of the Company on the ASX. Information on Director fees is
provided in Section 6.7.
Advisers and other service providers are entitled to fees for services as
disclosed in Section 6.6.

Are the Directors
or any Existing
Shareholder
selling Shares
into this Offer?

No, the Directors and Existing Shareholders are not selling Shares
in the Offer.

–

What benefits
are to be paid
to the Directors,
Proposed
Directors, Advisory
Committee and
key advisors of
East 33?

The Directors and Proposed Directors will be paid directors’ fees for
operating the Company following the successful listing of the Company
on the ASX. Information on Director and Proposed Director fees is
provided in Section 6.7.

Sections 6.6,
6.7 and 6.8

Mr Xingqi Gao be issued with the Performance Rights on IPO Completion
as detailed in Section 6.7.
The Advisory Committee (effective on IPO Completion) (which includes
Philip Corne, Proposed Director) will be issued with the Performance
Rights on IPO Completion as detailed in Section 6.8.
Advisers and other service providers are entitled to fees for services as
disclosed in Section 6.6.
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For more
information

Topic

Summary

What are the
related party
transactions and
who benefits from
such transactions?

The related party transactions are as follows:
• The acquisition of MCE in 2019 and the associated issue of the Share
Rights (MCE Vendor) to the Directors on IPO Completion is a related
party transaction as the issue of the Share Rights (MCE Vendor)
constitutes a financial benefit to the Directors, being related parties
of East 33.
• The issue of the Performance Rights to Mr Xingqi Gao, Proposed Director
as part of his remuneration package is a related party transaction as the
issue of the Performance Rights constitutes a financial benefit to the
Proposed Director, being a related party of East 33.
• The issue of the Performance Rights to Mr Philip Corne, Proposed
Director in consideration for his role as proposed chairman of the
Advisory Committee as documented under the Advisory Committee
Agreement is a related party transaction as the Performance Rights
constitutes a financial benefit to the Proposed Director, being a related
party of East 33.
• The Memorandum of Understanding between Mr Xingqi Gao,
a Proposed Director, and Shanghai Changxing Island Fishing Port
Co., Ltd is a related party transaction as Shanghai Changxing Island
Fishing Port Co., Ltd is controlled by Mr Xingqi Gao, a Proposed
Director, being a related party of East 33. As at the Prospectus Date,
the high level agreement under the Memorandum of Understanding
has not been further documented and commercial export to China
is yet to commence.
• Kara Hurry Walker also received a fee for acting in a communications
advisory capacity for the Offer.
Refer to Sections 9.3 for a summary of the Memorandum of
Understanding, Section 9.6 for a summary of the Advisory Committee
Agreement and Section 6.7 for a summary of the interests if the Directors
and Proposed Directors.
The proposed issue of the Share Rights (MCE Vendor) to the entities
controlled by the Directors and the proposed issue Performance Rights
to Mr Xingqi Gao was approved by Shareholders at a General Meeting
which was convened on 4 September 2020.
The Board is of the view that the Performance Rights to be issued to
Mr Philip Corne in his capacity as the proposed chairman of the Advisory
Committee constitute reasonable remuneration for his role as the
chairman of the Advisory Committee for the purposes of Chapter 2E
of the Corporations Act.
An Independent Expert’s Report which opines on whether the issue of
the Share Rights (MCE Vendor), Share Rights (CMB and Verdich Vendor)
and Performance Rights are fair and reasonable to non-participating
security holders is contained in Annexure C to this Prospectus.
The Memorandum of Understanding was entered into with Mr Xingqi Gao
before he was considered as a Proposed Director, so was not a related
party transaction at the time of execution. Any further agreements
between Shanghai Changxing Island Fishing Port Co., Ltd and East 33
will be subject to the related party provisions of the Corporations Act.
There are no other related party transactions with the exception of
compensation arrangements with Directors and executive officers.
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Section 6.7 and
Section 6.11
Annexure C to
this Prospectus

For more
information

Topic

Summary

What escrow
arrangements
are in place?

Certain Shareholders and Security holders will enter into escrow
arrangements under which they will be restricted from dealing with
the Escrowed Shares they hold on IPO Completion until the expiration
of the relevant escrow period.

Section 11.14

The escrow in place is mandatory escrow imposed by the ASX
Listing Rules.
An ‘escrow’ is a restriction on sale, disposal, or encumbering of, or certain
other dealings in respect of, the Shares concerned for the period of the
escrow, subject to any exceptions in the escrow arrangement. However,
the restriction does not extend to any voting rights attached to the Shares.
It is estimated that approximately 186,573,941 Shares (being 46% on the
Listing Date) will be subject to escrow arrangements:
• 123,631,174 Shares escrowed from the date of quotation for 24 months; and
• 62,942,767 Shares escrowed from their date of issue for 12 months.
It is anticipated that all Share Rights (MCE Vendor), the Performance Rights
to be issued to Mr Xingqi Gao, Mr Philip Corne and the members of the
Advisory Committee and the Options to be issued to the Lead Manager
will be escrowed from the date of quotation for 24 months.
It is understood that all Share Rights (CMB & Verdich Vendor) and the RCPS
will not be escrowed.
The Company will announce to the ASX full details (quantity and duration)
of the Shares and Convertible Securities held in escrow prior to the Shares
commencing trading on the ASX.
None of the Shares offered under this Prospectus will be treated as restricted
securities and will be freely transferable from their date of allotment.
At the Listing Date, East 33 will have a free float of more than 20%, namely
approximately 54.5%.
What corporate
governance
policies does East
33 have in place?

East 33 has adopted a number of corporate governance policies.

Section 6.12.6

A summary of the corporate governance policies adopted by East 33
is set out in Section 6.12.6.
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1 .6

SUMMARY OF THE OFFER
Further
information

Item

Summary

Who is the issuer
of this Prospectus?

East 33 Limited ACN 636 173 281, a company incorporated in Australia,
referred to as ‘the Company’ or ‘East 33’.

Section 3

How is the Offer
and Ancillary
Offer structured?

The Offer

Section 7.1,
Section 7.2,
Section 7.3 and
Section 7.18

The Offer contained in this Prospectus is an invitation to apply for
a Subscription Amount of 160,000,000 New Shares in the Company
at $0.20 per New Share (the Offer) to raise $32,000,000.
The Offer is conditional on:
• the ASX approving the application for admission of East 33 to the Official
List of the ASX and Quotation of all Shares;
• Subscription Amount of 160,000,000 New Shares is received; and
• Satisfaction of the Amortising Term Loan Facility Condition. In essence,
this requires the satisfaction of the conditions precedent to drawdown
of the $10,000,000 under the Amortising Term Loan Facility and the
Amortising Term Loan Facility being unconditional.
In the event the conditions precedent under the Amortising Term Loan
Facility are not satisfied at or before IPO Completion for any reason, the
Offer will not complete and all Application Money will be returned (without
interest) as soon as practicable in accordance with the requirements of the
Corporations Act.
The Offer comprises:
• the General Offer, which is open to retail investors in Australia;
• the Broker Firm Offer, which is open to retail investors and Institutional
Investors who have a registered address in Australia;
• the Institutional Offer, which consists of an invitation to bid for Shares
made to Institutional Investors in Australia, New Zealand, Hong Kong
and Singapore;
• the Chairman’s List Offer, which is open to selected retail investors and
Institutional Investors in Australia who have received an invitation under
the Chairman’s List Offer; and
• the Cleansing Offer, which is an Offer of 1 New Share at the Offer Price
for the purpose of section 708A(11) of the Corporations Act to remove
any trading restrictions on the sale of Shares issued by the Company
without disclosure under Chapter 6D of the Corporations Act prior
to the Cleansing Offer Closing Date (e.g. Shares issued on conversion
of the Converting Notes).
Ancillary Offers
The Prospectus also contains the Ancillary Offers of the following:
• 32,500,000 Share Rights (CMB & Verdich Vendors) to be issued to the
CMB Vendor and Verdich Vendor;
• 81,000,000 Share Rights (MCE Vendors) to be issued to the MCE Vendor,
each being entities controlled by James Garton, Guy Burnett and
Mark Nagy – all Directors;
• 9,000,000 Performance Rights to be issued to Mr Xingqi Gao;
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Further
information

Item

Summary

How is the Offer
and Ancillary
Offer structured?
continued

• 8,200,000 Performance Rights (in aggregate) to be issued to the
proposed members of the Advisory Committee. The number of
Performance Rights to be issued is calculated at 2% of the total Share
number at IPO Completion. The 8,200,000 Performance Rights assumes
410,000,000 Shares on issue at IPO Completion;

Section 7.1,
Section 7.2,
Section 7.3 and
Section 7.18

• 7,000 Redeemable Convertible Preference Shares (in aggregate) to
be issued to the CMB Vendor and Verdich Vendor exercisable into
a maximum of 35,000,000 Shares; and
• 4,100,000 Options to be issued to Blue Ocean Equities Pty Limited who
is acting as Lead Manager to the Offer in part consideration for their
services. The number of Options to be issued is calculated at 1% of the
total Share number at IPO Completion. The 4,100,000 Options assumes
410,000,000 Shares on issue at IPO Completion.
What rights and
liabilities attach to
the New Shares
being offered?

All New Shares issued under the Offer will rank equally in all respects with
existing Shares on issue. The rights attaching to New Shares are described
in Section 11.5.

Section 11.5

What is the
Subscription
Amount under
the Offer and the
Offer conditions?

The Subscription Amount for the Offer is for 160,000,000 New Shares.
East 33 will not accept either less or more Shares than the
Subscription Amount.

Section 7.1 and
Section 7.18

The Offer is conditional on:
• the ASX approving the application for admission of East 33 to the Official
List of the ASX and Quotation of all Shares;
• Subscription Amount of 160,000,000 New Shares is received; and
• Satisfaction of the Amortising Term Loan Facility Condition. In essence,
this requires Satisfaction of the conditions precedent to drawdown of the
$10,000,000 under the Amortising Term Loan Facility and the Amortising
Term Loan Facility being unconditional.

What is the
proposed
Amortising Term
Loan Facility?

Section 9.2

East 33 has entered into a Credit Approved Term Sheet with the National
Australia Bank for debt funding in the amount of $10,000,000 under the
Amortising Term Loan Facility. Satisfaction of the conditions precedent
to drawdown under the Amortising Term Loan Facility is a condition of
the Offer.
A summary of the terms of the Credit Approved Term Sheet for the
Amortising Term Loan Facility is contained in Section 9.2.
In the event the conditions precedent under the Amortising Term Loan
Facility are not satisfied at or before IPO Completion for any reason, the
Offer will not complete and all Application Money will be returned (without
interest) as soon as practicable in accordance with the requirements of the
Corporations Act.

What is the
minimum
application size?

$2,000 of New Shares (being 10,000 New Shares).

Section 7.11

There is no maximum Application under the Offer, however East 33 may
scale back applications in accordance with its application policy.
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Further
information

Item

Summary

How will the
proceeds of the
Offer and the
Amortising Term
Loan Facility
be used?

The table below sets out the proposed use of proceeds from the Offer
plus the Amortising Term Loan Facility:
Subscription
Amount plus
Amortising
Term Loan
Facility

Use of proceeds and Amortising
Term Loan Facility 1
Paying the Cash Consideration
for the Stage 2 Acquisitions2
Capital expenditure

3

Marketing and Branding

Section 7.4

(million)

% of funds

$27.1

65%

$4.4

10%

$1.6

4%

Administration costs and
working capital5

$5.7

13%

Payment of costs of the Offer and other
transactions costs6

$3.2

8%

$42.0

100%

4

TOTAL
Notes:

1. Amounts included in the table above exclude inflows from potential revenues (and the
associated production and supply costs).
2. Refer to Section 9.1 for details on the Acquisition Agreements for the Stage 2 Acquisitions.
3. This includes investment into water infrastructure, onshore facilities infrastructure and
reconfiguration plus additional heavy equipment (boats, handlers and other speciality
equipment). Refer to Section 3.12(b) for further detail.
4. Refer to Section 3.8 for detail on East 33’s brand and marketing strategy.
5. The working capital is to be applied towards funds required to expand the business,
and towards administration costs associated with East 33. These costs include costs
for wages and salaries, occupancy costs, professional consultant’s fees, compliance
and reporting costs associated with running an ASX listed company, as well as other
typical administration costs.
6. The total outstanding costs of the Offer (excluding GST) and transaction related costs
are estimated to be approximately $3.2 million, comprising amongst other things, legal
expenses, accounting, Audit and tax advisory fees, Lead Manager fees, ASIC and ASX fees
and prospectus design, printing costs and other transaction costs. Please refer to Section
11.16 for a detailed breakdown of the total costs of the Offer.

The above table is a statement of current intentions as at the date of this
Prospectus. Investors should note that, as with any budget, the allocation
of funds set out in the above table may change depending on a number
of factors, including the outcome of sales success, operational and
development activities, regulatory developments, and market and general
economic conditions. In light of this, the Board reserves its right to alter
the way the funds raised are applied.
Will East 33
be adequately
funded after IPO
Completion?

The Directors are satisfied that on IPO Completion, East 33 will have
sufficient working capital to complete the Stage 2 Acquisitions and carry
out its stated objectives as described in this Prospectus.
The use of further equity funding or share placements will be considered
by the Board where it is appropriate to accelerate a specific project,
transaction or expansion.
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Section 7.10

Further
information

Item

Summary

Will the Shares
be quoted on
the ASX?

East 33 will apply to ASX within seven days of the Prospectus Date, for
admission to the Official List and Quotation of the Shares on the ASX
(under the code “E33”).

Section 7.15

IPO Completion is conditional on ASX approving this application.
If approval is not given within three months after such application to
the ASX is made (or any longer period permitted by law), the Offer will
be withdrawn and all Application Money received will be refunded
(without interest) as soon as practicable in accordance with the
requirements of the Corporations Act.
Is the Offer
underwritten?

No, the Offer is not underwritten.

Section 7.19

Who is the
Lead Manager
to the Offer

East 33 has appointed Blue Ocean Equities Pty Limited (Lead Manager) as
lead manager to the Offer. The Lead Manager is a holder of an Australian
Financial Services Licence (Number: 412765).

Section 9.4

The Lead Manager holds no Shares or any other securities in East 33.
Under the mandate with the Lead Manager, the Lead Manager will receive
a management fee of 3% (excluding GST) in cash of the total funds raised
under the Offer, a selling fee of 2% (excluding GST) in cash of the total
funds raised under the Offer and will be issued Options at IPO Completion.
The number of Options will be calculated at 1% of the total Share number
at IPO Completion. Based on 410,000,000 Shares being on issue at IPO
Completion, the Lead Manager will be issued with 4,100,000 Options.
Some or all of the fees payable to the Lead Manager may be required to be
passed on to other brokers or advisers who assist with the Offer.
Further details of the mandate entered with the Lead Manager are set out
in Section 9.4.
What is the
allocation policy
applicable to
the Offer?

The allocation of Shares between the General Offer, Broker Firm Offer,
Institutional Offer and Chairman’s List Offer will be determined by the
Lead Manager and the Company.
General Offer, Institutional Offer and Chairman’s List Offer allocations will
be determined by East 33 in consultation with the Lead Manager.

Section 7.11,
Section 7.12,
Section 7.13,
Section 7.14,
Sections 7.15 and
Section 7.17

For the Broker Firm Offer, the Lead Manager and the Brokers to the Offer
will determine how Brokers allocate Shares among their clients.
The Ancillary Offers are made as detailed in Section 7.17.
Is there any
brokerage,
commission
or duty payable
by Applicants?

No brokerage, commission or duty is payable by Applicants on acquisition
of New Shares under the Offer.

Section 7.11

What are the tax
implications of
investing in the
New Shares?

An overview of the Australian tax treatment for Australian tax resident
investors is included in Section 10. The tax consequences of any
investment in the New Shares will depend upon any investor’s particular
circumstances, particularly for non-resident Shareholders. Applicants
should obtain their own tax advice prior to deciding whether to invest.

Section 10

When will I receive
confirmation that
my Application has
been successful?

It is expected that initial Holding Statements will be despatched by
standard post in accordance with the timetable detailed under ‘Key Offer
Information’ on page 04.

‘Key Offer
Information’
on page 04

It is the responsibility of each Applicant to confirm their own holdings
before trading on ASX, and any Applicant who sells their Shares before
they receive an initial Holding Statement does so at their own risk.
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Further
information

Item

Summary

What is East 33’s
dividend policy?

The payment of dividends by the Company, if any, subject to law, is at the
complete discretion of the Directors, and the Directors do not provide
any assurance of the future level of dividends and the level of franking
of such dividends.

Section 4.1

The ability to pay dividends will depend on a number of factors, many of
which are beyond the control of the Company. In determining whether
to declare future dividends, the Directors will have regard to East 33’s
earnings, overall financial condition, capital requirements and the level
of franking credits available.
It is intended that no dividend will be paid following Listing in respect
of the financial year ending 30 June 2021.
How can I apply
for New Shares
under the Offer?

General Offer
General Offer Applicants may apply for New Shares by completing a valid
General Offer Application Form online or by completing the attached form
accompanying this Prospectus and returning it as detailed in the General
Offer Application Form.

Section 7.12,
Section 7.13,
Section 7.14,
Section 7.15,
Section 7.16 and
Section 7.17

Broker Firm Applicants
Broker Firm Applicants may apply for New Shares by completing a valid
Broker Firm Application Form attached to or accompanying this Prospectus
and lodging it with the Broker who invited them to participate in the Broker
Firm Offer.
Institutional Offer Applicants
Institutional Investors may apply for New Shares by completing a valid
Institutional Offer Application Form as separately advised by the
Lead Manager.
Chairman’s List Offer Applicants
Applicants under the Chairman’s List Offer must apply in accordance with
the instructions provided in their invitation to participate in the Chairman’s
List Offer.
Cleansing Offer
Application for the Share under the Cleansing Offer must be made
using the Cleansing Offer Application Form. You should not complete
a Cleansing Offer Application Form unless specifically directed to do
so by the Company.
Ancillary Offers
Application for the Convertible Securities under the Ancillary Offers
must be made by the relevant offeree using the Convertible Securities
Application Form provided by the Company.
Australian foreign
investment
regulations

For the purposes of the Foreign Acquisitions and Takeovers Act 1975 (Cth)
(FATA), the Company is an agribusiness. As such, any proposed investment
in the Company by an Applicant who is a “foreign person” or a “foreign
government investor” for the purposes of the FATA may have additional
compliance requirements under the FATA. Please refer to Section 11.12
for further information.
It is the responsibility of each Applicant to confirm whether the FATA
applies to them before accepting the Offer and to comply with the FATA.
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Further
information

Item

Summary

Can the Offer
be withdrawn?

East 33 reserves the right not to proceed with the Offer at any time before
the issue of New Shares to Successful Applicants.

Section 7.22

If the Offer does not proceed, the Share Registry, your Broker or East 33
will refund Application Money.
No interest will be paid on any Application Money refunded as a result
of the withdrawal of the Offer.
When are the
Shares expected
to commence
trading?

It is expected that the New Shares will commence trading on the date
detailed in the ‘Key Offer Information’ on page 04. It is the responsibility
of each Applicant to confirm their holding before trading in Shares.
Applicants who sell Shares before they receive an initial Holding Statement
do so at their own risk.

Section 7.11

Where can I find
more information?

Call the East 33 Offer Information Line on 1800 176 125 (within Australia)
+61 1800 176 125 (from outside Australia) between 8:30am and 5:00pm
Sydney time if you require assistance to complete the Application Form,
require additional copies of this Prospectus or have any questions in
relation to the Offer.

Section 7.11

All enquiries in relation to the Broker Firm Offer should be directed to
your Broker.
If you are unclear in relation to any matter or are uncertain as to whether
obtaining New Shares in East 33 is a suitable investment for you, you
should seek professional advice from your solicitor, stock broker,
accountant tax adviser or other independent and qualified professional
adviser before deciding whether or not to invest.
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2. Market and Industry Overview
As a producer and supplier of high-quality premium Sydney Rock Oysters, East 33 is a participant in the aquaculture
and seafood industry.

2.1

GLOBAL OYSTER MARKET

2.1.1

Global industry overview

Seafood plays an important role in society being one of the largest sources of animal protein consumed globally.
Population growth, shifting dietary preferences, income growth, access to supply and consumers pursuing healthier
lifestyles are all trends supporting an increase in global seafood consumption.7
As highlighted in Figure 1, per capita fish and seafood consumption is projected to increase over the medium term,
however this trend differs across each region in terms of product demand and quantity. These differences arise due
to various economic, cultural and geographic factors.8
China is the largest consumer of seafood on a per capita basis globally. Consumption of fish and seafood products in
China is projected to increase by 15% from 39kg per person per annum average over 2017-2019 to 45kg in 2029, more
than double the predicted world average of 21kg.9 The growth in the Chinese market will be facilitated by rising incomes,
increasing urbanisation as well as an increased variety of the types of seafood offered to the Chinese consumers through
domestic production and imports.10
Figure 1: Global per capita fish and seafood consumption 2019 – 202911
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OECD/FAO, 2020. OECD-FAO Agricultural Outlook 2020-2029. [online] Paris: Rome/OECD Publishing. Available at:
<https://doi.org/10.1787/1112c23b-en>.

8. OECD/FAO, 2020. OECD-FAO Agricultural Outlook 2020-2029. [online] Paris: Rome/OECD Publishing. Available at:
<https://doi.org/10.1787/1112c23b-en>.
9. OECD/FAO, 2020. OECD-FAO Agricultural Outlook 2020-2029. [online] Paris: Rome/OECD Publishing. Available at:
<https://doi.org/10.1787/1112c23b-en>.
10. OECD/FAO, 2020. OECD-FAO Agricultural Outlook 2020-2029. [online] Paris: Rome/OECD Publishing. Available at:
<https://doi.org/10.1787/1112c23b-en>.
11. FAO. 2019. FAO Fisheries & Aquaculture – Global Capture Production 1950-2017 (Fishstatj). In: FAO Fisheries and Aquaculture Department.
[online] Available at: <http://www.fao.org/fishery/statistics/en>.
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Figure 2 depicts the steady growth of global oyster production during the 10-year period between 2008 – 2018.
Global production of oysters expanded at an average of 4% a year to reach approximately 120 billion oysters in 2018.
Increased demand has seen an additional 37 billion oysters added to global oyster production from the 2008 levels,
a 45% increase.
Figure 2: Global oyster production – No. of Oysters, 2008 – 201812
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Note: Weight of an oyster is assumed 50g whole weight (plate size). 2018 global production of oysters was 5.99 million tonnes13.

2.1.2

Global oyster production

Global oyster production value has grown consistently over the past decade. As highlighted in Figure 3, global oyster
production value has more than doubled in value over the last 10 years to reach US$7.2 billion in 2018, with a compound
annual growth rate (CAGR) during this period of just over 7.5%.14 Demand for Oysters has been driven by rising incomes
worldwide as well as the favourable characteristics of oysters from the consumer’s viewpoint, including their perceived
luxury and nutritional benefits, as well as the positive environmental impact and sustainability of oyster farming.15
Figure 3: Global oyster production value, 2008 – 201816
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12. FAO. 2019. FAO Fisheries & Aquaculture – Global Capture Production 1950-2017 (Fishstatj). In: FAO Fisheries and Aquaculture Department. [online]
Available at: <http://www.fao.org/fishery/statistics/en>.
13. FAO. 2019. FAO Fisheries & Aquaculture – Global Capture Production 1950-2017 (Fishstatj). In: FAO Fisheries and Aquaculture Department. [online]
Available at: <http://www.fao.org/fishery/statistics/en>.
14. FAO. 2019. FAO Fisheries & Aquaculture – Global Capture Production 1950-2017 (Fishstatj). In: FAO Fisheries and Aquaculture Department. [online]
Available at: <http://www.fao.org/fishery/statistics/en>.
15. FAO. 2020, The State of World Fisheries and Aquaculture 2020.Sustainability in action. Rome, p.88. Available at: <https://doi.org/10.4060/ca9229en>.
16. FAO. 2019. FAO Fisheries & Aquaculture – Global Capture Production 1950-2017 (Fishstatj). In: FAO Fisheries and Aquaculture Department. [online]
Available at: <http://www.fao.org/fishery/statistics/en>.
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2.1.3

Global oyster trade

Globally, the majority of oyster production is consumed in the domestic market of origin.17 This is due to several factors,
notably the limited shelf-life of oysters, as well as varying quarantine and import regulations which have historically
complicated international trade. As a result, oyster trade has been highly regionalised18. The three largest global oyster
producing nations (China, Japan & South Korea) export less than 0.5% of their produce.19
Excess demand for live oysters has typically been supplemented by adjacent countries and trading partners. For example,
within the European Union, France imports surplus produce from other European producers. 20 In spite of these
challenges, as presented in Figure 4, the global live oyster trade market has steadily increased in value to reach over
US$490 million in 2017.
Figure 4: Global live, fresh or chilled oyster import and export market value, 1976 – 2017
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2.1.4

Live oyster international import volumes

East 33 views the international export market as a significant opportunity given the considerable premium prices that are
achievable in these markets (refer to Figure 8). Whilst Australia has some of the highest quality oysters globally, its share
of oyster exports on a global basis are underrepresented. East 33 views this as a significant opportunity.
Live oyster imports are typically focused on high quality table oysters. There has been considerable growth in live oyster
imports within the Asia region during the observed period 2012–2017 (see Figure 5). Live oyster imports in the Chinese
market grew at a CAGR of 30% over the period of 2012 – 2017. 21 The Chinese domestic market is characterised by the
presence of a wealthy consumer segment who regard oysters as a high quality premium health product that is linked
to luxury and tradition. 22 The growth in live oyster imports in a number of the countries that East 33 will be targeting
for the export of Sydney Rock Oysters as part of its growth strategy is provided in Figure 5.

17. Fisheries and aquaculture resources. 2005. Cultured Aquatic Species Information Programme Crassostrea gigas. [online] Available at:
<http://www.fao.org/fishery/culturedspecies/Crassostrea_gigas/en>.
18. Australian Venture Consultants Pty Ltd, 2016. Pilbara Aquaculture Studies: Market Analysis. [online] Perth: Western Australian Department
of Fisheries, p.5. Available at: <https://www.gdc.wa.gov.au/wp-content/uploads/2018/09/Pilbara-Aquaculture-Studies-Market-Analysis.pdf>
19. Fisheries and aquaculture resources. 2005. Cultured Aquatic Species Information Programme Crassostrea gigas. [online] Available at:
<http://www.fao.org/fishery/culturedspecies/Crassostrea_gigas/en>; OECD/FAO, 2020. OECD-FAO Agricultural Outlook 2020-2029. [online]
Paris: Rome/OECD Publishing. Available at: <https://doi.org/10.1787/1112c23b-en>.
20. Fisheries and aquaculture resources. 2005. Cultured Aquatic Species Information Programme Crassostrea gigas. [online] Available at:
<http://www.fao.org/fishery/culturedspecies/Crassostrea_gigas/en>.
21. FAO. 2019. FAO Fisheries & Aquaculture – Global Capture Production 1950-2017 (Fishstatj). In: FAO Fisheries and Aquaculture Department. [online]
Available at: <http://www.fao.org/fishery/statistics/en>.
22. Gentlemen in China. 2018. The oysters market in China. [online] Available at: <https://www.marketingtochina.com/oysters-market-china/>.
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2. Market and Industry Overview (cont.)

Figure 5 Live, fresh or chilled oyster imports tonnage (target countries) 2012 – 201723
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There are also a number of other high value and relatively high-volume live oyster import markets characterised by the
presence of wealthy consumer segments, as well as the lack of suitability to cultivate oysters domestically, these include
Russia, Switzerland, Belgium and Qatar.
2.1.5

Live oyster export volumes

French oysters have dominated the live export market over the last few decades as highlighted in Figure 6. This is in part
due to the ability of French producers to trade easily with other European countries as well as superior branding, country
of origin effect, perceived luxury image and high quality. 24 In 2016, France exported more than 9,000 tonnes of live
oysters representing approximately 39% of the total export market. 25 The next tier of exporters are USA and Canada,
both exporting roughly 3,000 tonnes each. 26
Figure 6: Global export market by major producing countries 1976 – 201627
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23. FAO. 2019. Fishery and Aquaculture Statistics. Global Fisheries commodities production and trade 2012-2017 (FishstatJ). In: FAO Fisheries and
Aquaculture Department [online] Available at: <http://www.fao.org/fishery/statistics/en>.
24. Gentlemen in China. 2018. The oysters market in China. [online] Available at: <https://www.marketingtochina.com/oysters-market-china/>.
25. FAO. 2019. Fishery and Aquaculture Statistics. Global Fisheries commodities production and trade 2012-2017 (FishstatJ). In: FAO Fisheries and
Aquaculture Department [online] Available at: <http://www.fao.org/fishery/statistics/en>.
26. FAO. 2019. Fishery and Aquaculture Statistics. Global Fisheries commodities production and trade 2012-2017 (FishstatJ). In: FAO Fisheries and
Aquaculture Department [online] Available at: <http://www.fao.org/fishery/statistics/en>.
27. FAO. 2019. Fishery and Aquaculture Statistics. Global Fisheries commodities production and trade 2012-2017 (FishstatJ). In: FAO Fisheries and
Aquaculture Department [online] Available at: <http://www.fao.org/fishery/statistics/en>.

44

2016

Figure 7 highlights the relative export market share of the major producing countries. France is highly active in the live
oyster export market with 39% market share followed by the USA and Canada. Australia represents just 1.6% of exported
live oysters.
Figure 7: Global export market share by major producing countries 201628
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International retail oyster pricing

Imported oysters command a significant price premium in most Asian countries. In China, imported oysters are sold in
select high-end gourmet stores, oyster bars, fine dining restaurants and luxury 5-star hotels in first tier cities like Beijing,
Shanghai and Guangzhou. 29 The average retail price of oysters observed in the target export markets for East 33 is
A$10.30 per oyster.
Current market penetration of Australian imported oysters is currently low however this is expected to increase as the
wealth of the Chinese middle and upper class continues to rise. 30
The below Figure 8 has been prepared based on prices observed by the East 33 management team at various luxury
restaurant menus in August 2020.
Figure 8: Average retail price per oyster (imported oysters prices in AUD)
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28. FAO. 2019. Fishery and Aquaculture Statistics. Global Fisheries commodities production and trade 1976-2017 (FishstatJ). In: FAO Fisheries and
Aquaculture Department [online] Available at: <http://www.fao.org/fishery/statistics/en>.
29. Australian Venture Consultants Pty Ltd, 2016. Pilbara Aquaculture Studies: Market Analysis. [online] Perth: Western Australian Department of Fisheries,
p.5. Available at: <https://www.gdc.wa.gov.au/wp-content/uploads/2018/09/Pilbara-Aquaculture-Studies-Market-Analysis.pdf>.
30. Australian Venture Consultants Pty Ltd, 2016. Pilbara Aquaculture Studies: Market Analysis. [online] Perth: Western Australian Department of Fisheries.
Available at: <https://www.gdc.wa.gov.au/wp-content/uploads/2018/09/Pilbara-Aquaculture-Studies-Market-Analysis.pdf>.
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2. Market and Industry Overview (cont.)

2.2

DOMESTIC OYSTER MARKET

2.2.1

Australian industry overview

Australian aquaculture production is expanding in volume terms, with a proven ability to produce high-quality seafood
products. Australia produces some of the highest value oysters, on a per tonne basis, of all oyster-producing nations. 31
Australia’s established reputation as a supplier of safe, high-quality oysters, grown using sustainable practices allows
producers to market their product to high value domestic and overseas markets.
2.2.2

Australian oyster species

Australian oyster production is dominated by two species of oysters, the native Sydney Rock Oyster and the non-native
Pacific Oyster.
Commercial aquaculture of Sydney Rock Oysters dates back to the late 1800’s32. The Sydney Rock Oyster is
commercially grown in New South Wales and to a marginal extent in Queensland. Production volume over the last
5 years has seen the Sydney Rock Oyster grow from 36% market share in 2014 to reach 54% by 2019 (see Table 4 in
Section 2.6.1 below).
The Pacific Oyster is native to Japan and was deliberately introduced to Tasmania in the 1950s, and to South Australia
in the late 1960s. In 2019, Pacific Oysters were commercially produced in Tasmania, South Australia and New South
Wales33. Since the early 2000s, the production of Pacific Oysters has considerably outpaced the production of Sydney
Rock Oysters due to increased allocation of productive growing sites, particularly in South Australia, resulting in
a considerable increase in Pacific Oyster production and market dispersion.34 By 2019, the Pacific Oyster represented
approximately 46% of Australian oyster production by volume (see Table 4 in Section 2.6.1 below).
A comparison of Sydney Rock Oysters and Pacific Oysters is provided below.
Table 1: Comparison of Sydney Rock Oysters and Pacific Oysters
Name

Sydney Rock Oyster (Saccostrea Glomerate)

Pacific Oyster (Crassostrea Gigas)

Origin

Native to Australia, only grown in Australia.

Globally available, brought to Australia in the
1950s from Japan

Commercial
Farming Locations
as of 201935

New South Wales.

South Australia, Tasmania and New South Wales

Taste

Rich, sweet and intense flavour with a creamy
texture finish

Salty with a clean crisp finish

POMS Disease

No

Yes

Time to Market Size

2 – 3.5 years

18 months

Picture

31. Australian Venture Consultants Pty Ltd, 2016. Pilbara Aquaculture Studies: Market Analysis. [online] Perth: Western Australian Department of Fisheries,
p.5. Available at: <https://www.gdc.wa.gov.au/wp-content/uploads/2018/09/Pilbara-Aquaculture-Studies-Market-Analysis.pdf>.
32. Nell, J.A. (2001). The history of oyster farming in Australia. [online] Primary Industries Science and Research. Available at: <https://www.dpi.nsw.gov.
au/content/research/areas/aquaculture/outputs/2001/output-168>.
33. Oysters Australia. n.d. PRODUCTION HISTORY. [online] Available at: <https://www.oystersaustralia.org/productionhistory>.
34. Schrobback, P., 2015. ECONOMIC ANALYSES OF AUSTRALIA’S SYDNEY ROCK OYSTER INDUSTRY. Ph.D. Queensland University of Technology.
[online] Available at: <https://eprints.qut.edu.au/83730/1/Peggy_Schrobback_Thesis.pdf>.
35. Oysters Australia. n.d. PRODUCTION HISTORY. [online] Available at: <https://www.oystersaustralia.org/productionhistory>.
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Name

Sydney Rock Oyster (Saccostrea Glomerate)

Pacific Oyster (Crassostrea Gigas)

Shelf Life

2-3 weeks36

7-10 Days

Sizing37

Large grade: >70mm.

Large grade: >85mm in length.

>50g in whole weight.

70g whole weight.

Medium grade: 55-70mm in length
30-50g in whole weight.

Medium grade: 70-85mm in length
35-70g whole weight.

Small grade: <55mm in total length
<30g in whole weight.

Small grade: <70mm total length
<35g in whole weight.

Energy: 355 kJ

Energy: 312 kJ

Protein: 10.6 g

Protein: 10.9 g

Cholesterol: 0

Cholesterol: 0

FAT TOTAL: 2.89 g

FAT, TOTAL: 2.25 g

Saturated: 1.01 g

Saturated: 0.725 g

Trans: 0.015 g

Trans: 0.023 g

Polyunsaturated: 1.54 g

Polyunsaturated: 1.12 g

Omega 3: 0.964 g

Omega 3: 0.747 g

Alpha-linolenic Acid: 69 mg

Alpha-linolenic Acid: 50.6 mg

Docosahexaenoic Acid: 304 mg

Docosahexaenoic Acid: 274 mg

Eicosapentaenoic Acid: 41.5 mg

Eicosapentaenoic Acid: 313 mg

Omega 6: na

Omega 6: na

Monounsaturated: 0.321 g

Monounsaturated: 0.396 g

CARBOHYDRATE: 4.02 g

CARBOHYDRATE: 2.57 g

Sugars: 0 g

Sugars: 0 g

CALCIUM: 148 mg

CALCIUM: 229 mg

IODINE: 0.162 mg

IODINE: 0.202 mg

IRON: 3.47 mg

IRON: 4.43 mg

MAGNESIUM: 74.3 mg

MAGNESIUM: 79.5 mg

PHOSPHORUS: 183 mg

PHOSPHORUS: 174 mg

SELENIUM: 0.057 mg

SELENIUM: 0.043 mg

SODIUM: 491 mg

SODIUM: 541 mg

ZINC: 20.3 mg

ZINC: 18 mg

Nutrition38

Other native oyster species farmed in Australia include the Native Flat Oyster or Angasi Oyster, the Northern Black Lip
Oyster and the Milky Oyster. Production of these species is considerably smaller compared to the two major cultivated
species and are either partially or not reported in state and national aquaculture production statistics.

36. Camden Haven Oyster Supply. n.d. Camden Haven Oyster || About Us. [online] Available at: <https://www.camdenhavenoysters.com.au/about>,
Leffler, M. and Greer, J., 1981. The Ecology of Crassostrea gigas in Australia, New Zealand, France and Washington State. Oyster Ecology Workshop,
[online] Available at: <https://www.mdsg.umd.edu/sites/default/files/files/store/UM-SG-TS-92-07_ecology%20gigas%20australia.pdf>.
37. NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online] Sydney: NSW Government. Available at:
<https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/Aquaculture-Production-Report-2018-2019.pdf>.
38. Fisheries Research & Development Corporation. n.d. Sydney-Rock-Oyster-214. [online] Available at: <https://www.fishfiles.com.au/Consuming/
Buying/Choosing-Species/Sydney-Rock-Oyster-214>; Fisheries Research & Development Corporation. n.d. Pacific-Oyster-191. [online] Available at:
<http://fishfiles.com.au/consuming/buying/choosing-species/Pacific-Oyster-191>.
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2. Market and Industry Overview (cont.)

2.3

THE SYDNEY ROCK OYSTER

2.3.1

Flavour Profile of Sydney Rock Oysters

An oyster’s flavour is the result of the nutrients and particles filtered within the area where the oyster grows. Flavour
will vary spatially based on the location in the estuary, physical characteristics of the water quality, salinity gradient
in estuaries and seasonally based on food and nutrient availability. The oyster condition will also contribute to the
oyster’s flavour.
“The Sydney Rock Oysters from the Australian waters set themselves apart from the rest of the world. They are creamier
and have a sharper mineral taste compared to the more common pacific oyster”.
Michelin Food Guide. 39
An attempt has been made to categorise the flavours in oysters. The following information comes from an excerpt from
Rowan Jacobsen’s Guide to Oyster Eating40. In Jacobsen’s Guide, oyster flavour is described as sweet and salty in fall;
buttery and fresh in spring, thin and watery during the rainy season and thin and salty at the end of summer (once
oysters have spawned).
Growers, in an effort to achieve product consistency will ‘follow’ the salinity (up-river during droughts, down-river
towards the mouth when rivers are in flood). As Jacobsen suggested, the flavour ‘sweet’ is used as a euphemism when
referring opposite to salty, instead of calling them ‘bland’. An oyster’s sweetness comes from the glycogen content,
which is made of glucose molecules and from glycine, which is not a sugar, but an amino acid that has a light sweet
taste to us.41
There is a flavour difference between Sydney Rock Oysters and Pacific Oysters. Sydney Rock Oysters have essentially
five flavours, being:
(a) Sweetness;
(b) Brine;
(c) Creaminess;
(d) Mineralisation; and
(e) Umami (Japanese for deliciousness).
2.3.2

Sydney Rock Oyster farm gate value

The Sydney Rock Oyster is New South Wales’ most valuable aquaculture industry accounting for approximately 67% of
the total aquaculture production value over the period of 1 July 2018 – 30 June 2019.42 The second largest contributor
is Murray Cod.
The NSW Department of Primary Industries estimated that 74.70 million Sydney Rock Oysters were produced in New
South Wales over the period of 1 July 2018 – 30 June 2019 with a value of $53.6 million.43 As a means of comparison,
the total oyster production in NSW including Sydney Rock Oysters, Pacific Oysters and Native Oysters was estimated
at 75.68 million with an estimated value of $54.8 million.44 The production history and farm gate price of Sydney Rock
Oysters within NSW are provided in Figure 9 and Table 2:

39. Michelin Guide Digital-Singapore. 2017. How To Differentiate Oyster Varieties. [online] MICHELIN Guide Global. Available at:
<https://guide.michelin.com/en/article/features/how-to-differentiate-oyster-varieties>.
40. Chowhound. 2020 The Taste Of An Oyster. [online] Available at: <https://www.chowhound.com/food-news/54106/
what-do-oysters-taste-like-oyster-flavor-guide/>.
41. Li, B., Song, K., Meng, J., Li, L. and Zhang, G., 2017. Integrated application of transcriptomics and metabolomics provides insights into glycogen
content regulation in the Pacific oyster Crassostrea gigas. BMC Genomics, [online] 18(1). Available at: <https://www.ncbi.nlm.nih.gov/pmc/articles/
PMC5594505/
42. NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online] Sydney: NSW Government. Available at:
<https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/Aquaculture-Production-Report-2018-2019.pdf>.
43. NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online] Sydney: NSW Government. Available at:
<https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/Aquaculture-Production-Report-2018-2019.pdf>.
44. NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online] Sydney: NSW Government. Available at:
<https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/Aquaculture-Production-Report-2018-2019.pdf>.
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Figure 9: Sydney Rock Oyster Farm Gate Price and Production History45
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Table 2: New South Wales Sydney Rock Oyster production history46
Dozens

No. Of Oysters

Farmgate Value

Price per Oyster
(Farmgate)

2015

5,152,964

61,835,568

$34,770,598

$0.56

2016

5,273,919

63,287,028

$36,873,166

$0.58

2017

5,517,866

66,214,392

$40,682,269

$0.61

2018

5,989,101

71,869,212

$48,742,804

$0.68

2019

6,224,789

74,697,468

$53,648,213

$0.72

2.3.3

Sydney Rock Oyster farm gate pricing by grade

Farm gate prices achieved in FY19 respectively averaged $0.55, $0.74 and $0.93 per Sydney Rock Oyster for small,
medium and large grade.47 As highlighted in Figure 10, the farm gate prices of Sydney Rock Oysters produced in all
estuaries has been trending upwards with an average CAGR of 5% across all grades over the period of FY15 – FY19.48
Figure 10: Sydney Rock Oyster price history (farm gate, per oyster)49
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45. NSW Department of Primary Industries. n.d. Aquaculture Production Reports. [online] Available at: <https://www.dpi.nsw.gov.au/fishing/aquaculture/
publications/aquaculture-production-reports>.
46. NSW Department of Primary Industries. n.d. Aquaculture Production Reports. [online] Available at: <https://www.dpi.nsw.gov.au/fishing/aquaculture/
publications/aquaculture-production-reports>.
47. NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online] Sydney: NSW Government. Available at:
<https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/Aquaculture-Production-Report-2018-2019.pdf>.
48. NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online] Sydney: NSW Government. Available at:
<https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/Aquaculture-Production-Report-2018-2019.pdf>.
49. NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online] Sydney: NSW Government, p.9. Available at:
<https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/Aquaculture-Production-Report-2018-2019.pdf>.
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2. Market and Industry Overview (cont.)

2.3.4

Sydney Rock Oyster Retail Pricing

As detailed in Section 2.1.2, demand for Oysters has been driven by rising incomes worldwide as well as the favourable
characteristics of oysters from the consumer’s viewpoint including its perceived luxury, nutritional benefits as well as the
positive environmental impact and sustainability of oyster farming.
East 33 believes that the rise in prices of Sydney Rock Oysters price is a function of both the increasing awareness of the
differentiation and rareness of the Sydney Rock Oyster, and the negative impact on the Pacific Oyster with outbreaks of
POMS disease in key production states of Tasmania and South Australia.
As highlighted in Figure 11, the retail price of Sydney Rock Oysters across markets (restaurant, speciality retail and retail)
has risen 20%, while farm gate pricing has only grown 5% in the same period.
Figure 11: Sydney Rock Oyster sales channel pricing50
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Sydney Rock Oyster supply chain

Around 85% of Sydney Rock Oysters are consumed in NSW51 .
There are various elements and participants in the Sydney Rock Oyster supply chain as highlighted in Figure 12.
As a vertically integrated business, East 33 has (and will continue to have post completion of the Stage 2 Acquisitions)
operations in the input, production, processing, wholesale and retail stages of the supply chain. These business units
are further explored in Section 3.9 of the Prospectus.
The input and production components in the supply chain include the cultivation, harvest, interim storage and
transportation of the oysters. The processing segment includes shuckers (oyster openers) who purchase the oysters
from the farmers and are paid for opening and packaging the oysters, which are then sold onto various wholesalers,
fish markets or distributors. The wholesale segment includes specialised oyster wholesalers or seafood wholesalers
who deal in a wide range of seafood products. There are wholesalers who provide oyster processing services as well.
Some of these wholesalers export the oysters into international markets. The retail segment of the supply chain
includes restaurants, fish mongers, supermarkets, on-farm oyster bars as well as direct-to-consumer online sales.

50. NSW Department of Primary Industries. n.d. Aquaculture Production Reports. [online] Available at: <https://www.dpi.nsw.gov.au/fishing/aquaculture/
publications/aquaculture-production-reports>.
51. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.9. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
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Figure 12: Sydney Rock Oyster supply chain
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Sydney Rock Oyster industry margins

East 33 through its vertical integration can control the downstream margins to obtain higher returns on capital than
would otherwise have been achievable on a per farmer basis. The net segmental margins received by East 33 as at the
Prospectus Date in each of its distribution channels is presented in Figure 13.
Figure 13: East 33 sales channel margin based on current sales price vs cost basis
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This price dynamic (disconnect between retail and farm gate price) in combination with the limited volume growth in
production per Figure 9 (in Section 2.3.2), and the industry margin stack as per Figure 13 highlights East 33’s belief that
the lack of vertical integration is a key underlying defining industry factor. Specifically, in an efficient market such retail
price growth would generally result in an increase in supply with farmers seeking to take advantage of higher prices.
However, the lack of vertically integrated Sydney Rock Oyster farmers has seen a disconnection in price appreciation,
with farm gate pricing not corresponding to the retail price rise. As the majority of economic value is being captured
downstream and not passed to the farmers, there has been no incentive to increase supply.
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2. Market and Industry Overview (cont.)

By way of the Stage 2 Acquisitions, East 33 has focused on building an integrated business model with extensive
processing and distribution capabilities as Sydney Rock Oyster farmers are generally price takers given they typically
do not have access to information about the market, the end-consumer or the production capacity of competitors
to be able to influence the market price.
Location, infrastructure, availability and access to market information and the market power of individual businesses
in the oyster supply chain can affect how the final value of the product is distributed. East 33 through its vertically
integrated model will aim to retain the majority of the margin throughout the Sydney Rock Oyster supply chain and
subsequently build and maintain market power.

2.4

SYDNEY ROCK OYSTER PRODUCTION

2.4.1

Sydney Rock Oyster production cycle

Oysters spawn into their surrounding waters between December and June each year. Each female oyster may release
up to 20 million eggs, but only about 0.1% survive.
Once the eggs are fertilised, they drift around in the water for three-to-four weeks seeking suitable places to attach
themselves and grow. Oyster farmers provide purpose-built underwater slats or racks that provide a comfortable and
convenient home for the larvae to settle and protect them from predators such as birds and fish.
Once the larvae attach themselves to the slats, they are then known as spat. Once the spat reaches approximately 10mm
in size, oyster farmers lift the spat from the water, remove them from the slats, sort them into similar size ranges and
place them back into the water in oyster containers.
There are four different systems used to grow the oysters to maturity:
(a) the traditional ‘rack and rail’ system;
(b) the long-line system;
(c) the floating bag system; and
(d) pontoon system.

Time

1

6 months

Wild Catch/
Hatchery

2

Nursery

+12/18 months

3

Grow Out

+3/6 months

4

Intermediate

+3/6 months

5

Total: 2-3 yrs

Conditioning

The choice of growing method is dependent on the specific lake and river system, their local environmental conditions,
lease location and personal farmer choice driven by the best outcomes for growth and animal husbandry.
Oysters are graded once or twice per year, sorted into similar sizes, and then returned to the water for further growing.
Given the large investment in time needed to tend to the oysters, from their initial catch only 40% (approximate) of
Sydney Rock Oysters will be carried all the way to mature saleable size. Oysters are dropped from the farming process
for a combination of reasons, such as stunted growth rates, irregular size or shape, failure to meet quality standards,
or simple natural mortality. For purely economic reasons, oyster farmers are initially conservative in grading and culling
early in the oyster lifecycle to skew the farming attrition rate earlier vs. later in the life cycle.
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The harvesting of oysters takes place when a majority of the oysters for that season have reached a size and condition
considered to be ready for market. The grading process is completed by hand or using a computerised machine that
sorts the oysters by size. Oysters receive different prices based on their size.
2.4.2

Seasonality of production

Although oysters are available year-round, oysters are in fact seasonal. Different varieties are best at different times
of the year. Sydney Rock Oysters tend to peak between August and March, and Pacific Oysters between April and
September. Essentially, it will depend on location and spawning patterns, which are affected by water temperature,
tides and weather.
Each growing location is a microclimate which results in differing spawning times of the year effecting the optimum
harvesting time. The general seasons in which oysters are in peak condition can be seen in Figure 17.
2.4.3

Efficiency of growth

Oysters are incredibly efficient to grow, they do not require feed and are not treated with any chemicals throughout their
lifetime.52 Oysters are considered “filter-feeding” organisms that remove organic matter from the water for growth. They
obtain their food by filtering and extracting minute marine plants (algae), bacteria and nutrients from the surrounding water
over their gills. They can filter up to 5 litres of water every hour53. When compared to other agricultural and aquaculture
species, oysters sit at the lowest end of the scale in terms of the amount of feed required to grow, this is commonly
known as the food conversion ratio (FCR). Further details on food conversion ratios are provided in the below Figure 14.
Figure 14: Food conversion ratio of aquatic and terrestrial farmed species54
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2.4.4

Traceability

All shellfish species (oysters, clams and mussels) that are produced for distribution must be clearly tagged and labelled
at the time of harvest and show the area where the shellfish were taken from55. This is to enable a prompt recall if it is
deemed that a product is unsafe or unsuitable for human consumption.

52. NSW Oysters. 2020. The Good News About Oysters. [online] Available at: <https://www.nswoysters.com.au/uploads/5/7/9/9/57997149/
the-good-news-about-oysters_factsheet__print__final_v3.pdf>.
53. NSW Oysters. 2020. The Good News About Oysters. [online] Available at: <https://www.nswoysters.com.au/uploads/5/7/9/9/57997149/
the-good-news-about-oysters_factsheet__print__final_v3.pdf>.
54. Fry, J., Mailloux, N., Love, D., Milli, M. and Cao, L., 2018. Feed conversion efficiency in aquaculture: do we measure it correctly? Environmental
Research Letters, 13(2), p.024017.
55. 2020. Labelling and Traceability Of Shellfish. [online] Available at: <https://www.foodauthority.nsw.gov.au/sites/default/files/_Documents/industry/
labelling_and_traceability_of_shellfish.pdf>.
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2.4.5

Disease

Diseases that have been recorded in Sydney Rock Oysters include Winter Mortality and QX (‘Queensland unknown’)
disease. POMS (Pacific Oyster Mortality Syndrome) affects only Pacific Oysters. Pests known to impact commercial
molluscs in general include mud worms and flatworms.
A snapshot is provided below:
QX Disease: Sydney Rock Oysters are susceptible to ‘Queensland unknown’ or ‘QX’ disease, which is caused by a
protozoan parasite, Marteilia sydneyi, and is often responsible for the deaths of large numbers of oysters. There have
only been two instances of QX disease recorded in the last 150 years being in the Georges River in 1993 and the
Hawkesbury River in 2003. Marteilia sydneyi is present within all water areas that Sydney Rock Oysters grow however
QX disease is more prevalent in waters where:
(a) there are muddy bottomed estuaries; and
(b) the water quality is retarded or degraded by virtue of external factors that present in the waterway, such as the
introduction of effluents, chemicals, phosphates and human generated waste matters from farming and industrial
activities. East 33’s farming operations in Wallis Lake are naturally protected and surrounded by 1,197km2 of government
protected national park. There are no major towns, industries or agriculture practices in the surrounding areas. Refer
to Figure 15 below.
Figure 15: Map of Wallis Lake

The current understanding is that healthy oysters do not become infected with QX disease by association with infected
oysters as there is currently no evidence of direct oyster-to-oyster transmission of this disease. In addition, the presence
of the disease-causing agent, Marteilia sydneyi, does not necessarily result in the manifestation of QX disease. What
turns infection from benign to virulent is not known, but interactions between environmental and nutritional factors,
oyster health and susceptibility, and elements of the parasite’s life cycle are being investigated.
Other factors affecting attrition: There are other growing risks inherent in the natural attrition rate of Sydney Rock
Oyster production including Winter Mortality, Mudworm and Flatworm infestations. The severity of these inherent
conditions can be materially influenced by well-established farming and stock management practices.
Pacific Oyster Mortality Syndrome: Pacific Oyster Mortality Syndrome (POMS) is a disease which affects Pacific Oysters
only. POMS does not impact Sydney Rock Oysters. It causes rapid death and high mortality rates in farmed Pacific
Oysters (up to 100% within days of being detected) and can spread quickly.56
56. South Australian Government 2020. Pacific Oyster Mortality Syndrome (POMS) – PIRSA. [online] Available at: <https://pir.sa.gov.au/biosecurity/
aquatics/aquatic_diseases/pacific_oyster_mortality_syndrome>.
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The first Australian case of POMS was recorded in 2010 in New South Wales, with the most recent outbreak in
commercially grown oysters detected in Tasmania in 2016. While in late February 2018, the first detection of POMS in
South Australia was discovered in feral oysters in the Port River, all commercial oyster growing areas in South Australia
remain free of disease and efforts are focused on future proofing industry and containing POMS to the Port River area.57

2.5	GOVERNMENT AND INDUSTRY ENVIRONMENTAL
MANAGEMENT, WATER MONITORING AND MANAGEMENT
AND SHELLFISH STANDARDS
2.5.1

NSW shellfish standards

All commercial oysters produced in NSW are harvested in accordance with the NSW Shellfish Program, established
under the Seafood Safety Scheme by the NSW Food Regulation 2015.
Harvesting of shellfish in NSW is administered by the NSW Food Authority, which specifies harvest areas in estuaries
for growing commercial quantities of shellfish.
To help minimise the risk of foodborne illness associated with the consumption of raw shellfish, farmers work
collaboratively with the NSW Food Authority to implement the standards set by the NSW Shellfish Quality
Assurance Program.
The NSW Food Authority appoints a local shellfish committee to help administer local programs and consult with
industry via the NSW Shellfish Committee.58 This NSW Shellfish Committee is an advisory statutory body established
under the Food Regulation 2015.
The local coordinator in each estuary acts as a vital communication link between the Food Authority, the NSW Shellfish
Committee and the industry. As stated by the Food Authority’s website, local shellfish committees are responsible for:
(a) The administration of the local program under direction of the Food Authority including:
(i)

advising the Food Authority and licence holders in the local area who harvest, collect or depurate shellfish,
of when the environmental conditions set out in the local program that must be met before shellfish can be
harvested, collected or depurated are not satisfied;

(ii) coordinating the collection and analysis, at the expense of the local program, of samples of the environment
in which the shellfish are grown, harvested or collected, in accordance with the plan for the management of
harvest areas within that local area, and any additional sampling requirements of the Food Authority. Sampling
is taken monthly and bi-weekly; and
(iii) ensuring that each analysis for the purposes of the local program is conducted in a laboratory approved by the
National Association of Testing Authorities, or by the Food Authority;
(b) Communicating and consulting with the NSW Shellfish Committee, the Food Authority and persons who harvest
farmed shellfish, collect wild shellfish, cultivate or depurate shellfish or cultivate spat in the area;
(c) Determining annually, in consultation with persons required to comply with the local program, the total projected
administration and operational costs of the local program (including the cost of maintaining the local committee);
(d) Advising the Food Authority before 1 August in each year of the costs referred to above;
(e) Preparing and submitting to the Food Authority, before 1 August in each year, a report on the local committee’s
operations, including the level of participation in the local program, an account of the finances of the committee
and any other matter that the NSW Shellfish Committee notifies as being required for inclusion in the report.
2.5.2

Environmental management

East 33 recognises the important role of sustainable farming practices and methods in both fostering and maintaining
healthy ecosystems and protecting biodiversity. The NSW community places a high value on its marine environment
and, as such, the protection and management of the aquatic environment reflects an underlying set of values shared
within society. In 2006 the NSW Oyster Industry Sustainable Aquaculture Strategy (OISAS) was developed with the
purpose of recognising the importance of the long-term development of the oyster industry in a sustainable manner59.
57. South Australian Government 2020. Pacific Oyster Mortality Syndrome (POMS) – PIRSA. [online] Available at: <https://pir.sa.gov.au/biosecurity/
aquatics/aquatic_diseases/pacific_oyster_mortality_syndrome>.
58. Shellfish. n.d. NSW Food Authority. [online] Available at: <https://www.foodauthority.nsw.gov.au/industry/shellfish>.
59. NSW Department of Primary Industries, 2017. Healthy Estuaries for Healthy Oysters Guidelines. [online] Sydney: NSW Government, p.2.
Available at: <http://www.dpi.nsw.gov.au/__data/assets/pdf_file/0009/738972/Healthy-Estuaries-for-Healthy-Oysters-Guidelines.pdf>.
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The OISAS was developed following the need identified by both the NSW Government and the NSW oyster aquaculture
industry to minimise the potential impact of the rapidly developing NSW coastline on the oyster aquaculture industry.
Oyster growers in all major oyster growing estuaries in NSW operate in accordance with this environmental
management system.
The OISAS was developed by the NSW Government in partnership with the NSW oyster aquaculture industry and local
community and other key stakeholders. The OISAS sets out best practice in the identification and use by the oyster
aquaculture industry of those estuarine areas suitable as priority oyster aquaculture areas and provides for the protection
of water quality in these areas. The OISAS is one of a suite of strategies initiated by the NSW Government for the
management and development of aquaculture in NSW.
In order to ensure high standards of environmental and operational performance by the NSW oyster aquaculture
industry, the NSW Department of Primary Industries provides a number of management, monitoring, education
and enforcement programs and actions, including:
(a) Regular permit and lease condition inspections conducted by NSW DPI – Permit holders are required to complete
an annual condition report detailing the condition of lease areas showing how well they meet permit and lease
conditions. This is usually part of the annual production reporting form;
(b) Oyster Aquaculture Lease Area Condition (ALAC) Statements – The purpose of which is for all parties involved in
a lease transaction (being a transfer/renewal/subletting) to identify and agree on the condition of a lease area,
mainly in relation to maintenance and marking provisions;
(c) Civil action – Where the permit holder/lessee has a poor record of management, administrative sanctions and civil
action may be taken.
Estuaries are essentially the convergence point for all run off and groundwater flow borne by their catchments. Estuarine
health is therefore a strong indicator of the sustainability of catchment activity.60 Because oysters filter such large volumes
of water they are particularly sensitive to changes in water chemistry and play an important role in the ecology of estuaries.
The NSW OISAS together with the Australian Shellfish Quality Assurance Program and the NSW Food Authority provide
a clear set of guidelines for the protection and management of water quality in oyster growing areas.
A harvest area risk assessment (also known as a comprehensive sanitary survey) is taken over a period of 1–3 years and
results in each harvest area being classified as either approved, restricted, or prohibited according to its sanitary status.61
Components of the risk assessment process are listed below:62
(a) A shoreline survey which includes a thorough physical examination of the catchment area draining into the shellfish
harvest area in order to identify the actual or potential sources of pollution that may adversely affect water quality;
(b) A bacteriological survey of the shellfish growing waters, which provides quantitative data to explore and develop
preliminary findings of the shoreline survey, data that describes the extent of faecal contamination of the harvest
area and quantitative data for the classification of the area;
(c) A bacteriological and chemical examination of the shellfish which includes an assessment of the microbial, chemical
and algal biotoxin contaminants;
(d) An evaluation of the meteorological, hydrographic and geographic characteristics to assist the development of
a harvest area management plan;
(e) An algal biotoxin risk assessment to assist in the appropriate classification of the area.
Water quality for healthy growth and production of oysters can also be adversely affected by land use and human
activities close to the estuary. Water quality parameters most likely to be affected by human activity are:
(a) Suspended solids: Silt affects the sensitive feeding apparatus of oysters and can lead to infestations of mudworm.
In general, oysters feed more efficiently in relatively clear waters;

60. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of
New South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.18.
61. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of
New South Wales through the Department of Trade and Investment, Regional Infrastructure and Service. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
62. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.14-18. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
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(b) pH: The optimal pH range for oysters appears to be between 6.75 to 8.75 with growth rates rapidly declining at
either side of this range;63
(c) Toxins: Toxic elements and substances;
(d) Salinity: Salinity also plays an important factor in oyster growth and larval distribution and therefore catchment
diversions, extractions, changes to estuary entrances and channels and periodic releases of fresh water can pose
a threat to optimal oyster production.64 Oyster production requires water quality that supports healthy oyster
growth which results in a product that is safe to eat.65 The NSW Shellfish Program sets out water quality guidelines
(see Table 3) to meet this objective.
Table 3: Water Quality Guidelines for oyster aquaculture areas66
Parameter
Faecal
(thermotolerant
coliforms)
pH
Salinity

Guideline

Source

90th percentile of randomly collected
Faecal coliform samples do not exceed
43MPN or 21 MF/100mL

ASQAP Operations Manual 2002 and the NSW
Shellfish Program Operations Manual 2001

6.75 – 8.75

Shumway (1996)

20.0 – 35.0 g/L

Suspended solids

< 75 mg/l

Aluminium

< 10 µg/L

Iron
Other parameters

Australian and New Zealand Guidelines for
Fresh and Marine Water Quality (2000)

< 10 µg/L
For other parameter please refer to Section 4.4 and Section 9.4 of the Australian
and New Zealand Guidelines for Fresh and Marine Water Quality (2000)

Note: MPN – mean probable number, MF – membrane filtration.

Based on the above, in Figure 16, the NSW government has classified all commercial harvest areas by risk with all but six
locations being deemed low risk.
Figure 16: QX Risk Ranking of NSW Oyster Producing Estuaries – E33 Growing Locations Classified as Low Risk67

63. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.19. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
64. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.19. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
65. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.20. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
66. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.15. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
67. NSW Department of Primary Industries. n.d. QX Oyster Disease. [online] Available at: <https://www.dpi.nsw.gov.au/fishing/aquatic-biosecurity/
pests-diseases/animal-health/aquaculture/qx-oyster-disease>.
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2.6

SYDNEY ROCK OYSTER GEOGRAPHIC LOCATION

2.6.1

Sydney Rock Oyster production locations

The Sydney Rock Oyster’s natural habitat is almost exclusively confined to the coastal waters of New South Wales
and South East Queensland. Approximately 99 per cent of global Sydney Rock Oyster production comes from
New South Wales with limited production in Queensland68. Oyster production by state is provided in Table 4 below.
Table 4: Oyster production by species and State69
2014

2015

2016

2017

2018

2019

4,786,802

5,152,964

5,273,919

5,517,866

5,989,101

6,224,789

255,213

372,935

468,294

287,359

168,208

78,252

6,070

8,595

7,546

5,242

3,715

5,042,015

5,531,969

5,750,808

5,812,771

6,162,551

6,306,756

4,900,000

3,891,000

4,589,000

5,158,000

2,177,000

2,099,000

3,236,000

3,219,000

2,623,000

2,832,000

2,523,000

3,004,000

Not Disclosed

102,676

81,185

112,433

92,037

132,787

75,395

Australia Total
Dozens

13,280,691

12,723,154

13,075,241

13,894,808

10,995,338

11,485,151

57,441,624

61,835,568

63,287,028

66,214,392

71,869,212

74,697,468

Pacific

101,926,668

90,842,280

93,615,864

100,523,304

60,074,844

63,124,344

Total

159,368,292

152,677,848

156,902,892

166,737,696

131,944,056

137,821,812

Sydney Rock

36%

41%

40%

40%

54%

54%

Pacific

64%

59%

60%

60%

46%

46%

NSW
Sydney Rock
Pacific rock
Native
Total
S.A
Pacific Rock
Tas
Pacific Rock
QLD

Units
Sydney Rock

Production %

68. Fisheries and aquaculture resources. n.d. Cultured Aquatic Species Information Programme Saccostrea Commercialis. [online]
Available at: <http://www.fao.org/fishery/culturedspecies/Saccostrea_commercialis/en>
69. NSW Department of Primary Industries. n.d. Aquaculture Production Reports. [online] Available at: https://www.dpi.nsw.gov.au/fishing/aquaculture/
publications/aquaculture-production-reports; Oysters Australia, n.d. Production in South Australia. [online] Available at: https://www.oystersaustralia.
org/production-sa; Oysters Australia. n.d. Production In Tasmania. [online] Available at: <https://www.oystersaustralia.org/production-tas>; Oysters
Australia. 2020. Production In Queensland. [online] Available at: <https://www.oystersaustralia.org/production-qld>.
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Figure 17: Sydney Rock Oyster commercial production locations and seasonality in New South Wales, Australia70

Sydney Rock Oysters are commercially farmed in 4171 estuaries across New South Wales. Key farming regions in New
South Wales include Wallis Lake, which produced 18 million Sydney Rock Oysters in FY19, followed by Port Stephens,
Clyde River and Merimbula Lake72. Further details on the production of each estuary is provided in Table 5.
Table 5: Sydney Rock Oyster production by area (dozen)73

Wallis Lake

2016

2017

2018

2019

% of Market
(2019)

1,278,152

1,551,076

1,466,725

1,525,069

1,553,595

25%

Port Stephens

753,721

769,743

815,346

990,178

997,137

16%

Clyde River

471,588

428,410

341,927

490,092

588,266

9%

Merimbula Lake

414,969

429,050

536,095

542,857

569,030

9%

Camden Haven

437,062

269,476

325,366

357,026

399,705

6%

Hastings River

270,086

299,499

278,446

212,629

288,330

5%

Wagonga Inlet

337,551

231,533

267,606

275,637

274,453

4%

Pambula River

268,777

236,172

246,511

280,946

264,766

4%

Crookhaven River

226,601

193,071

263,045

359,221

263,539

4%

Wapengo Lake

109,605

109,363

142,220

199,867

196,069

3%

Brisbane Water

58,002

66,659

155,726

146,079

157,597

3%

Others*

169,909

188,057

200,810

126,922

150,893

2%

Manning River

107,908

140,432

89,618

111,336

125,673

2%

Wonboyn River

89,266

119,215

127,347

108,874

122,216

2%

Macleay River

30,306

36,305

39,676

77,985

102,596

2%

Tuross Lake

58,707

47,500

94,976

97,566

87,277

1%

Nambucca River

36,851

103,252

76,800

55,515

45,280

1%

Hawkesbury River

33,903

55,106

49,626

31,302

38,367

1%

5,152,964

5,273,919

5,517,866

5,989,101

6,224,789

100%

Total
*

2015

Other includes: Bellinger River, Bermagui River Botany Bay, Calreance River, Nelson Lagoon, Patonga Creek, Richmond River, Shoalhaven River,
Tweed River and Wooli Wooli River

70. NSW Oysters. 2020. The Good News About Oysters. [online] Available at: <https://www.nswoysters.com.au/uploads/5/7/9/9/57997149/
the-good-news-about-oysters_factsheet__print__final_v3.pdf>.
71. NSW Department of Primary Industries. n.d. Oyster Industry In NSW. [online] Available at: <https://www.dpi.nsw.gov.au/fishing/aquaculture/
publications/oysters/oyster-industry-in-nsw>.
72. NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online] Sydney: NSW Government, p.5. Available at:
<https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/Aquaculture-Production-Report-2018-2019.pdf>.
73. NSW Department of Primary Industries. n.d. Aquaculture Production Reports. [online] Available at: <https://www.dpi.nsw.gov.au/fishing/aquaculture/
publications/aquaculture-production-reports>.
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2.6.2

Industry fragmentation

The Sydney Rock Oyster industry is highly fragmented with 255 permit holders across more than 3,200 leases in
New South Wales.74 A large proportion of these leases are tightly held by established oyster farming families, some
of which East 33 has acquired and intends on acquiring post-completion of the Offer. For more information on the
Stage 2 Acquisitions, refer to Section 3.3.
Sydney Rock Oyster production is influenced by a few large producers. Further detail of the number of permit holders
is provided in Figure 18 below.
Figure 18: Permit holders by production size – New South Wales Sydney Rock Oysters75

< 60,000

60,012
– 240,000

240,012
– 420,000

420,012
– 600,000

> 600,012

Total

Farm Gate
Market
Value (m)

61

86

34

19

21

279

$31.00

51

60

88

36

15

24

274

$34.70

2016

53

50

103

32

15

25

278

$36.80

2017

40

59

100

34

9

26

268

$40.60

2018

40

46

95

41

13

27

262

$48.70

2019

38

35

100

39

14

29

255

$53.60

Production
Range

Nil

2014

58

2015

2.6.3

Sydney Rock Oyster leases

Existing Leases
Since its inception in the 1870s in NSW, the oyster aquaculture industry has undertaken extensive and on-going
commercial assessment of sites that appeared to the ‘experienced industry eye’ to be suitable for oyster aquaculture.
In addition to commercial considerations, however, the oyster industry recognises that a range of environmental and
socio-economic factors must also be considered in determining suitable oyster farming areas.76
In accordance with the recommendations of the Healthy Rivers Commission in its Healthy Oysters, Healthy Rivers
report (HRC, 2003) only certain areas within NSW State estuarine areas are determined to be Priority Oyster Aquaculture
Areas (POAA).
Oyster aquaculture lease holdings have contracted since the mid 1970’s, where in 1976/77 there were 5,550 ha.
Currently there are 4,300 hectares and approximately 3,200 separate leases.77
Figure 19 depicts the area in NSW approved as Priority Oyster Farming Areas by geographic location.

74. NSW Department of Primary Industries. n.d. Oyster Industry In NSW. [online] Available at: <https://www.dpi.nsw.gov.au/fishing/aquaculture/
publications/oysters/oyster-industry-in-nsw>; NSW Department of Primary Industries, 2020. Aquaculture Production Report 2018-2019. [online]
Sydney: NSW Government, p.11. Available at: <https://www.dpi.nsw.gov.au/__data/assets/pdf_file/0008/1198925/
Aquaculture-Production-Report-2018-20…>.
75. NSW Department of Primary Industries. n.d. Aquaculture Production Reports. [online] Available at: <https://www.dpi.nsw.gov.au/fishing/aquaculture/
publications/aquaculture-production-reports>.
76. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.25. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
77. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
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Figure 19: Priority mapped area (ha) by location78
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Differences between Oyster leases
Each specific oyster lease is classified based on a risk assessment for food safety. These result in 1 of 4 classifications
(“Approved”, “Restricted Harvest”, “Prohibited (Nursery)” and “Prohibited (Closed Safety)”. This classification determines
the relative value of a particular lease, with the most desirable being “Approved”, allowing direct harvest for
human consumption.79
In addition to classification, productivity and suitability of specific leases differ considerably. In oyster farming tidal flows,
sediment, water depth and a vast range of other environmental factors determines the productivity of specific waterway.
This results in the most productive waterways being tightly held.
New Areas
New areas may be opened subject to the receipt of consent under Part 4 of the Environmental Planning and Assessment
Act (NSW) 1979. Any new waterway is allocated by a formal tender process with only Aquaculture Permit holders
being eligible.80
Renewal
On average, the NSW DPI receives 134 lease renewal applications each year. Of these, an average of only 3 each year
are refused. Instances of refusal include administrative failures, financial distress or poor maintenance records.81

78. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
79. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.15. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
80. NSW Department of Primary Industries. n.d. Application For Oyster Lease – Information Kit. [online] Available at: <https://www.dpi.nsw.gov.au/
fishing/aquaculture/forms/lease-based/application-for-oyster-lease-information-kit>.
81. NSW Department of Primary Industries. 2015. Aquaculture Leases: Tenures And Renewals. [online] Available at: <https://www.dpi.nsw.gov.au/__data/
assets/pdf_file/0010/720748/Aquaculture-Lease-Tenures-and-Renewals-Factsheet-June-2015.pdf>.
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2. Market and Industry Overview (cont.)

2.7

EXPORTING OF SYDNEY ROCK OYSTERS

2.7.1

Export approved waterways

Around 85% of all oysters grown in NSW are sold within NSW, with the vast majority of the remaining oysters being sold
to interstate markets in Australia.82
Classification of harvest areas under the NSW Shellfish Program, which is recognised internationally, is required to
achieve export approval. NSW currently has twenty-three export approved harvest areas. As of 2016 these are:83
(a) Hastings River (export listed in 2016) – Lower Limeburners Creek;
(b) Camden Haven (export listed in 2015) – Gogleys Lagoon;
(c) Wallis Lake (export listed in 2014) – Cape Hawke, Long Island and Wallis Island;
(d) Hawkesbury River (export listed in 2010) – Porto Bay, Kimerikong, Coba Bay and Marramarra;
(e) Crookhaven River (export listed in 2015) – Comerong Bay;
(f) Clyde River (export listed in 2012) – Waterfall and Rocky Point; (export listed in 2015) Moonlight;
(g) Wagonga Inlet (export listed in 2015) – Lower Lavender Point, Upper Lavender Point, Lower Honeymoon Bay
and Upper Honeymoon Bay;
(h) Wapengo Lake (export listed in 2015) – Front Lake and Back Lake;
(i)

Nelson Lagoon (export listed in 2014) – Nelson Lagoon;

(j)

Merimbula Lake (export listed in 2004) – Entrance;

(k) Pambula River (export listed in 2004) – Pambula Lake; and
(l)

Wonbyn Lake (export listed in 2015) – Wonboyn Lake.

2.7.2

Regulatory requirements

In order to export its produce outside of Australia, East 33 is required to develop an approved arrangement in
accordance with the Export Control Act 1982 (Approved Arrangement) for an export registered establishment in
collaboration with the Australian Government Department of Agriculture, Water and Environment (Department).
Following confirmation of an Approved Arrangement, the Department can issue an ‘export certificate’, certifying that by
its compliance with its Approved Arrangement, the exporter meets the standards set under the Export Control Act 1982.
2.7.3

East 33’s Approved Arrangement

In accordance with the requirements of the Department, the East 33 Group through Mid Coast Exco made an application
for an Approved Arrangement. On 7 August 2018 the Department issued an Export Certificate to Mid Coast Exco
(a wholly owned subsidiary of East 33) for its premises at 12 Point Road, Tuncurry NSW (Export Certificate).
To maintain the Export Certificate East 33 must comply with the policies and procedures it has described in its
Approved Arrangement, including the compliance requirements of the relevant importing countries. Namely, China,
Japan and Singapore.

82. Australian Venture Consultants Pty Ltd, 2016. Pilbara Aquaculture Studies: Market Analysis. [online] Perth: Western Australian Department of Fisheries,
p.5. Available at: <https://www.gdc.wa.gov.au/wp-content/uploads/2018/09/Pilbara-Aquaculture-Studies-Market-Analysis.pdf>.
83. NSW Department of Primary Industries, 2016. NSW Oyster Industry Sustainable Aquaculture Strategy. Third Edition. [online] Sydney: State of New
South Wales through the Department of Trade and Investment, Regional Infrastructure and Service, p.9. Available at: <https://www.dpi.nsw.gov.
au/__data/assets/pdf_file/0006/638250/NSW-oyster-industry-sustainable-aquaculture-strategy-2016.pdf>.
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2.7.4

East 33’s Export Certificate

The East 33 Group intends to export oysters globally. The requirements for export to various jurisdictions is detailed
in the Department’s Manual of Importing Country Requirements (MICoR).
For China, Mid Coast Exco’s initial Export Certificate was endorsed with an establishment listing permitting the export
of processed fish products to China, which is a precondition to exporting oysters to China. On 26 June 2020, Mid Coast
Exco received approval from the relevant Japanese authorities through the Department, and a new Export Certificate
was issued endorsing the export of oysters to both Japan and China from its premises at 12 Point Road, Tuncurry NSW.
Unlike China and Japan, under MICoR, Singapore and Taiwan do not have an additional requirement for exporters of
oysters to obtain establishment listing as a precondition to exporting to Singapore and Taiwan. Accordingly, as Mid Coast
Exco holds the Export Certificate, it is permitted to export oysters to Singapore and Taiwan.
2.7.5

Export process, record keeping and audit

In order to export there are two key initial criteria, being:
(a) When harvesting oysters to be exported – East 33 must harvest oysters from an export approved area during an
export approved time.
(b) When preparing oysters for export – East 33 must harvest, wash, clean and pack the oysters into containers suitable
for shipping, before preparing the shipment process.
East 33 keeps records of when and where the oysters were harvested, washed, cleaned and packed, and the
corresponding certificates for each dispatch to comply with its record keeping obligations.
To ensure ongoing compliance with the Approved Arrangement, the Department conducts a semi-annual on-site audit
of East 33’s operations, including its processing facility, occupational health and safety practices, and all exports in the
previous six months to ensure compliance with the Approved Arrangement. To date, Mid Coast Exco (the wholly owned
subsidiary of East 33 and holder of the Export Certificate) has passed all such audits since inception.
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3. Business Overview
3.1

INTRODUCTION TO EAST 33

3.1.1

Our mission

East 33 is dedicated to pioneering the world’s best oyster culture, by empowering the people behind it, caring for the
places that support it, and delivering moments to be savoured.
East 33’s mission is to create Australia’s largest vertically integrated Sydney Rock Oyster producer, supplier and exporter,
and build East 33 into an iconic luxury brand.
On completion of the Stage 2 Acquisitions, East 33 will unite 4th and 5th generation oyster farming families under
a single premium banner, with the aim of consistently producing the world’s best Sydney Rock Oysters.
Following completion of the Stage 2 Acquisitions, East 33 anticipates it will become Australia’s largest vertically integrated
Sydney Rock Oyster producer and supplier and deliver benefits for all stakeholders.
East 33’s business model has been developed to underpin its mission, with a focus on creating an iconic luxury brand.
3.1.2

Business overview

East 33 is headquartered in Sydney. As at the Prospectus Date, East 33 has Sydney Rock Oyster farming operations
spanning 45 hectares in New South Wales; namely, in Tuncurry (Wallis Lake) and Port Stephens.
East 33 also has retail operations in Tuncurry and Oatley. Both in New South Wales.
On completion of the Stage 2 Acquisitions, East 33 will acquire additional Sydney Rock Oyster farming operations in
Tuncurry (Wallis Lake), Manning River NSW and Port Stephens, along with a distribution and processing facility which
is located in Bankstown, New South Wales and will have total Oyster farming operations of approximately 161 hectares.
As at the Prospectus Date, the East 33 Group employs 50 people, of which 94% are in regional New South Wales.
On completion of the Stage 2 Acquisitions, the consolidated East 33 Group will employ a total of 129 people, of which
56% of those will be based in regional New South Wales.
A snapshot of the East 33 business is provided below:
Recognisable
brand

By way of the Stage 1 Acquisitions, East 33 has successfully commenced its journey with the aim
of bringing the story of the Sydney Rock Oysters to the world. East 33 believes it is now Australia’s
most recognisable Sydney Rock Oyster brand both in the consumer and industry markets.
East 33’s unwavering commitment to its brand has resulted in product collaborations with
Moët Hennessy.

Differentiated
product
offering

Following the acquisition of the Stage 2 Assets, East 33’s reach across the supply chain will enable
it to provide a wide range of products showcasing the diversity of the Sydney Rock Oyster’s flavours
and seasonal differences.
East 33’s collaboration with Moët Hennessy enables East 33 to provide a wide range of packaged
product offerings, for example Dom Perignon and Sydney Rock Oysters and Sydney Rock Oysters
and Vinaigrette by Chef at prominent Australian restaurants.

Supply

Following the acquisition of the Stage 2 Assets, East 33 will have a commanding industry position,
estimating that it will handle approximately 25% of the global supply of Sydney Rock Oysters.
Following the acquisition of the Stage 2 Assets, the consolidated East 33 Group will directly control
approximately 6% of all Sydney Rock Oyster producing waterways, and produce approximately 9%
of all Sydney Rock Oysters.
Additionally, by way of the Stage 2 Acquisitions, East 33 will have more than a decade-long
relationship with an extensive list of third-party growers along the coast of New South Wales.

Processing and
distribution

Servicing more than 130 weekly active customers, as at the Prospectus Date, East 33 distributes
Sydney Rock Oysters to a wide range of traditional industry channels, including direct sales to
restaurants, wholesalers, retailers and food service groups. They in turn service around 550
end customers.
Following the acquisition of the Stage 2 Assets, which includes the acquisition of a distribution and
processing facility located in Bankstown, New South Wales, East 33 believes it will be the largest
processor and dedicated oyster distributor in New South Wales.
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3. Business Overview (cont.)

Retail restaurant As part of its direct-to-consumer offering, as at the Prospectus Date, East 33 owns and operates
operations
a ‘Shellar Door’ tourism and event space at its Wallis Lake Sydney Rock Oyster farm, known as
Hamiltons Oyster Bar, Restaurant and Marina. The ‘Shellar Door’ is similar to a winery-style
‘cellar door’ and provides an oyster tasting educational experience.
As part of its direct-to-consumer online engagement, East 33 also owns and operates a bottle
shop in Oatley New South Wales and holds a packaged liquor licence which permits online sales
in New South Wales of alcohol, which is leveraged as a complementary offering to Sydney Rock
Oyster sales.
Direct to
consumer sales
via e-commerce

East 33 has established a cold chain network to deliver Sydney Rock Oysters and complementary
products direct to consumers six days per week at a target of next-day home delivery. As at the
Prospectus Date, this network spans metropolitan New South Wales, Victoria and Queensland.
In addition to internally controlled supply chain logistics assets, this network is supported by
commercial arrangements with third parties in the supply chain including refrigeration and storage,
processing and packaging, long haul freight, information technology providers and a range of last
mile delivery providers.

Export market

As part of East 33’s Wallis Lake operations, East 33 owns a dedicated export facility located on
12 Point Road, Tuncurry which is key to East 33’s growth strategy of exporting of Sydney Rock
Oysters from Australia at scale.
As detailed in Section 2.7, East 33 has an Export Certificate to China and has entered into
a Memorandum of Understanding with one of China’s largest fishing ports, the Shanghai Changxing
Island Fishing Port Co., Ltd. The Chairman and majority shareholder of Shanghai Changxing Island
Fishing Port Co., Ltd, Mr Xingqi Gao, is a Proposed Director and a holder of Converting Notes.
Under the Export Certificate, East 33 is also approved to export oysters to Singapore and Japan.
Refer to Section 2.7 for further information.
As at the Prospectus Date, East 33 is yet to commence commercial export to China. Export is
a component of its growth strategy and further detail is provided in Section 3.12.

3.2

THE HISTORY OF THE EAST 33 GROUP

3.2.1

The Founders

East 33 was founded by a group of business executives from outside the oyster farming industry, consisting of Mr James
Garton, Mr Guy Burnett, Mr Mark Nagy together with Mr John Wilson, an experienced oyster farmer (Founders).
Having relationships with oyster farmers who had resided in Tuncurry for multiple decades, the Founders were aware
that Wallis Lake is Australia’s largest Sydney Rock Oyster producing precinct and were intrigued by the Sydney Rock
Oyster’s favourable underlying characteristics, namely:
(a) Rare product, undeniable provenance, heritage and prestige;
(b) Limited production locations with investment unlocking large scale potential;
(c) Strong underlying product demand;
(d) High margin opportunities in the domestic market;
(e) Opportunity for increased margins in international markets; and
(f) Low structural agricultural risk.
Facilitated by founding oyster farmer John Wilson, over the past 10 years the Founders built relationships with various
Sydney Rock Oyster farmers, hatcheries and distributors. Amongst this group were some of the Sydney Rock Oyster
industry’s longest-standing farmers and operators, having a wealth of market knowledge, insight and connectivity
(Industry Group).
The Founders listened and worked closely with the Industry Group to determine the basis for the underlying opportunity.
The Sydney Rock Oyster industry can be summarised as:
(a) Fragmented cottage industry;
(b) Lack of vertical integration;
(c) Low historic financial investment relative to opportunity;
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(d) Prohibitive to competitive entry; and
(e) Opportunity to market a premium priced product.
Utilising these insights and in collaboration with the Industry Group, the Founders developed a plan to structurally
change the Sydney Rock Oyster industry and bring together the Industry Group in what would become known
as “East 33”.
Over the following two to three years, whilst the Industry Group continued their separate operations, the Founders
established Mid Coast Exco Pty Ltd (MCE), with a single focus on the export market. MCE first secured an option to
acquire a critical land-based farming operation, one of only four mainland operations on Point Road, Tuncurry, on the
shore of Wallis Lake. This asset, part of the Dent Assets, was later acquired as part of the Stage 1 Acquisitions in 2019.
On 7 August 2018, MCE successfully obtained an Export Certificate to China. In November 2019, East 33 entered into
a Memorandum of Understanding with Shanghai Changxing Fishing Port Co., Ltd. Under this Memorandum of
Understanding the parties agreed to collaborate to distribute and market Sydney Rock Oysters in the ASEAN region.
The Chairman and majority shareholder of Shanghai Changxing Island Fishing Port Co., Ltd, Mr Xingqi Gao, is a Proposed
Director and a holder of Converting Notes.
On 26 June 2020, MCE then successfully obtained approval to export to Japan under its Export Certificate.
As at the Prospectus Date, the high level agreement under the Memorandum of Understanding has not been further
documented and commercial export to China or Japan is yet to commence. Further information on the export strategy
of the East 33 Group is detailed in Section 2.7 and Section 3.10.
3.2.2

The acquisition strategy

The nine businesses of the Industry Group members span the Sydney Rock Oyster industry supply chain and formed the
basis of East 33’s consolidation strategy and became the subject of the Stage 1 Acquisitions and Stage 2 Acquisitions.
The link between the businesses and assets of the Industry Group underpin the East 33 consolidation strategy and were
selected based on the following criteria:
(a)

Linked by neighbouring land at Point Road, Tuncurry

East 33’s intention to consolidate all four of the oyster farming and processing operations on Point Road, Tuncurry
as Point Road is one of only two locations with zoned oyster farming operations and mainland access to Wallis Lake.
As such the Point Road operations are a key target asset for East 33.
(b)

Linked by nursery operations

East 33’s intention to also own oyster nursery operations. The Browne nursery located in Port Stephens has been an
integral component of the oyster production process for three of the four operations on Point Road Tuncurry, for more
than ten years, and consequently the Browne Assets are a key target asset for East 33.
(c)

Linked by supply chain dependency

All but one of the farming operations in the Industry Group already sold a material component of their produce to
New South Wales’ largest oyster distributor and processor, CMB Seafoods, and were key suppliers to CMB Seafoods’
operations.
The CMB Assets are therefore a key link in the supply chain and consequently, CMB Seafoods is a key target asset
for East 33.
(d)

Linked by neighbouring waterways for scale and efficiency

In addition to consolidation of land-based operations, the Industry Group also hold water based assets, namely Oyster
Leases which are neighbouring or adjacent to one another. The consolidation of neighbouring waterways provide key
points of scale and efficiency gains in both oyster nursery and oyster production.
(e)

Linked by strategically complementary aspects outside of core production

Combining the strengths of the businesses the subject of the Stage 1 Acquisitions and Stage 2 Acquisitions allows East 33
to advance its business plan to create a vertically integrated oyster business, including direct reach to consumers,
year-round supply, proposed access to international markets and other tourism and marketing activities.
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3.3

CONSOLIDATION BY ACQUISITION

3.3.1

The Establishment of East 33

To achieve the strategic goal of the Founders, a two-phased acquisition approach was implemented.
Given the scale of the entire consolidation, funding requirements and business objectives, the acquisitions were
split into two acquisition stages. To facilitate the acquisitions, East 33, headquartered in Sydney was incorporated
on 13 September 2019 as the holding company of the East 33 Group and completed the Stage 1 Acquisitions in
December 2019.
The Stage 1 Acquisitions were funded by East 33’s issue of Converting Notes, which raised a total of $12,040,000.
3.3.2

The Stage 1 Assets

Overview
The Stage 1 Assets comprise East 33’s current assets and operations as at the Prospectus Date, namely:
(a) Export approved facility: the key export approved facility comprising part of the Dent Acquisition;
(b) Export Licences: the export company, MCE that holds the Export Licences. MCE was obtained by East 33 acquiring
all the ordinary shares in MCE from the Founders by way of share swap, with the Founders being the Existing
Shareholders of East 33 at that time;
(c) Oyster nursery ground and oyster farming:
(i)

oyster nursery ground in Port Stephens and an integrated large farm in Wallis Lake, comprising part of the Dent
Acquisition and Port Stephens Acquisition;

(ii) oyster leases located in Wallis Lake comprising part of the Hamilton Acquisition and acquired as part of the
acquisition of the ordinary Shares in Hamilton Supervisory Pty Ltd; and
(d) Hamilton Restaurant, Oyster Bar and Marina: the Hamilton Restaurant, Oyster Bar and Marina comprising part of the
Hamilton Acquisition and acquired as part of the acquisition of the ordinary Shares in Hamilton Supervisory Pty Ltd.
In August 2020, East 33 also obtained a NSW packaged liquor licence, saleable liquor stock and the lease of a bottle
shop premises in Oatley, New South Wales. The packaged liquor licence enables East 33 to make online sales of alcohol
in New South Wales,
In aggregate the Stage 1 Assets consist of:
(a) 38 hectares of Oyster Leases located in Wallis Lake;
(b) 7.4 hectares of Oyster Leases located in Port Stephens;
(c) Oyster production capacity of 1.9m oysters (FY2019);
(d) An export approved warehouse at Point Road, Tuncurry; and
(e) Direct access to consumers with the Hamilton Restaurant, Oyster Bar and Marina; and
(f) NSW packaged liquor licence and bottle shop premises.
On completing the Stage 1 Acquisitions, East 33 became one of the largest Sydney Rock Oyster farming operations
in Australia and has a large vertically integrated operation with potential for access to international export markets.
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A snapshot of the Stage 1 Assets is provided below:
Table 1: Basis for consolidation of Stage 1 Assets
Stage 1
Assets

Basis for Consolidation
1

2

Located on Linked
Point Rd
Nursery

3

4

5

Linked
Supply
Chain

Linked Oyster Leases

Strategically Complimentary
Shellar
Door

Wallis Lake
Dent
Assets

Export
approved
warehouse

Nursery in
Port
Stephens

Export
approved
warehouse

Export

Port
Stephens

Oyster
Leases

Port
Stephens
Asset

Supply
Network

Export
approved
warehouse
on Point
Road
Oyster
Lease

Hamilton’s
Assets

Hamilton
Oyster
Restaurant, Leases
Oyster Bar
and Marina

Shellar
Door
attached
to the
Hamilton
Restaurant,
Oyster Bar
and Marina

MCE
Assets

Export
Certificate
to China
and Japan

Other

NSW
packaged
liquor
licence &
Bottle shop

Corporate structure as at the Prospectus Date
The corporate structure as at the Prospectus Date, reflecting the acquisition of the Stage 1 Assets is as follows:
East 33
Limited

Hamilton
Supervisory
Pty Ltd

Hamiltons
Oysters
Pty Ltd

Mid Coast
Exco
Pty Ltd

East 33
Farming
Pty Ltd

Dent
Assets

East 33
Deliveries
Pty Ltd

Packaged
Liquor Licence
& Bottle Shop
Premises

Port Stephens
Assets

Export
Licence
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Snapshot of the Stage 1 Assets
A snapshot of the Stage 1 Acquisitions and the Stage 1 Assets is provided below:
The Dent Assets
Date of acquisition

5 December 2019

Seller

Trevor Allan Dent and Trevor Dent Oysters Pty Ltd ACN 069 621 165. There was no relationship
between the Seller and East 33 or its directors other than a commercial relationship.

Location

The Dent Assets are located at Wallis Lake.

Material assets

The Dent Assets consist of:
• 3.7 hectares of Oyster Leases at Wallis Lake;
• A warehouse at 12 Point Road, Tuncurry New South Wales (under a Crown Lease).
This warehouse is an export approved processing facility which is the only one of
its kind on Wallis Lake.
Refer to Annexure A for detail of the Oyster Leases and the Crown Lease that formed
part of the Dent Assets.

Consideration

$1,070,000 paid in cash

Corporate structure

The Dent Assets are now held by East 33’s subsidiary, East 33 Farming Pty Ltd.

The Port Stephens Assets
Date of acquisition

5 December 2019

Seller

Oyster Bay (NSW) Pty Ltd ACN 113 506 700. There was no relationship between the Seller
and East 33 or its directors other than a commercial relationship.

Location

The Port Stephens Assets are located at Port Stephens

Material asset

The Port Stephens Assets consist of an Oyster Lease of 7 hectares located in Port Stephens.
In addition to its size, the location of this asset is key as it is adjacent to the Browne nursery
operation (one of the Stage 2 Assets).
Since completion of this acquisition, significant infrastructure has been installed, which is
anticipated to expand the efficiency and scale of the Browne nursery operation following
completion of the Browne Acquisition.
Refer to Annexure A for detail of the Oyster Lease that formed the Port Stephens Assets.

Consideration

$180,000 paid in cash

Corporate structure

The Port Stephens Asset is now held by East 33’s subsidiary, East 33 Farming Pty Ltd.
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The Hamilton’s Assets
Date of acquisition

5 December 2019

Seller

MNM Investments (NSW) Pty Ltd ACN 163 345 828 as trustee for the Hamilton Supervisory
Trust. There was no relationship between the Seller and East 33 or its directors other than
a commercial relationship.

Location

The Hamilton Assets are located at Wallis Lake

Material assets

The Hamilton Assets consist of:
• The Hamilton Restaurant, Oyster Bar and Marina located at Wallis Lake under a Crown Lease;
• 34 hectares of Oyster Leases located at Wallis Lake;
• 44 employees, of which the critical staff members (being the restaurant manager and
licensee) remain employed by the East 33 Group.
Refer to Annexure A for detail of the Oyster Leases and Crown Leases that formed part of the
Hamilton Assets.

Consideration

$5,516,003 paid in cash

Corporate structure

The Hamilton Assets remain in Hamiltons Supervisory Pty Ltd, an entity held 100% by East 33.

The Mid Coast Exco Assets
Date of acquisition

5 December 2019

Sellers

The Sellers are entities controlled by the current Directors of East 33.
• Mkhambathi Pty Ltd ACN 164 413 469 as trustee for the Mkhambathi Trust (an entity
controlled by Guy Burnett, Director);
• Mark Leslie Nagy as trustee for Challenger Trust (controlled by Mark Nagy, Director); and
• Balmoral Island Pty Ltd ACN 164 399 839 as trustee for Yacht Bay Trust (an entity controlled
by James Garton, Director).
MCE was established by the Directors and Founders of East 33 as part of the broader East 33
consolidation strategy and holds the Export Certificate to China and Japan.

Location

N/A

Material assets

MCE holds an Export Certificate issued by the Department of Agriculture and Water Resources
for the export of fish products to China and Japan.

Consideration

89,400 Shares in East 33 Limited (issued as part of a scrip-for-scrip rollover)
81,000,000 Share Rights (MCE Vendor). These Share Rights are to be issued at IPO
Completion. Refer to Section 11.8 for further information and the Independent Expert’s Report
in Annexure C which opines whether the Share Rights (MCE Vendor) are fair and reasonable
to the non-participating security holders of East 33.
The proposed issue of the 81,000,000 Share Rights (MCE Vendor) was ratified by the
non-associated Shareholders of East 33 on 3 September 2020.

Corporate structure

The MCE Asset will remain in MCE, an entity held 100% by East 33.

71

East 33 Limited | Prospectus

3. Business Overview (cont.)

3.3.3

The Stage 2 Assets

Overview
Having successfully completed the Stage 1 Acquisitions, East 33 has entered into six Stage 2 Acquisition Agreements
to acquire the Stage 2 Assets.
The completion of the acquisition of the Stage 2 Assets will significantly scale-up the farming operations, nursery
operations and importantly consolidate the large downstream distribution operation of East 33.
Stage 2 Acquisitions – Fit with Stage 1 Assets geographically
Wallis Lake – Oyster Lease location
The below maps shows East 33 existing Oyster Lease locations in Wallis Lake compared to its Oyster Leases and operations
in Wallis Lake in aggregate following completion of the Stage 2 Acquisitions. Of particular note is:
(a) The requirement for an individual farmer in an isolated business to hold ground in each of the key areas of catching,
grow out and finishing. This results in even the smallest farms having to manage a large geographic spread without
the benefit of integration at scale; and
(b) The neighbouring nature of the consolidated assets with most either directly adjoining or very nearby to existing
leases. This proximity and scale at each geographic point leads to significant operating efficiencies.
Figure 1: Wallis Lake Oyster Lease locations

Port Stephens – Oyster Lease location
The below maps shows East 33 existing Oyster Lease locations in Port Stephens and the Oyster Leases and operations
in Port Stephens following completion of the Stage 2 Acquisitions.
As evidence by the below map the consolidation of neighbouring nursery ground in Port Stephens results in a tight
grouping of assets, enabling operating efficiencies.
Figure 2: Port Stephens Oyster Lease locations
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Wallis Lake – Land Base
As at the Prospectus Date, East 33 owns the export approved processing facility on Point Road.
The consolidation with the Stage 2 Assets will:
(a) result in a consolidation of all neighbouring properties on Point Road Tuncurry NSW, which is one of only two such
locations with direct mainland access to Wallis Lake;
(b) enable re-organisation of the working areas including establishment of specific dedicated working areas (reducing
set-up and take down time) and establishment of dedicated jetties and wharves with specific heavy equipment for
faster handling; and
(c) result in the consolidated East 33 Group holding strategic island land bases in two locations within Wallis Lake.
The below map depicts current and proposed operations on Point Road,
Figure 3: Point Road, Tuncurry operations

Stage 2 Acquisition detail
The Stage 2 Assets consist of the following:
(a) Browne Acquisition: 100% of the issued share capital in HR Browne & Sons Pty Ltd ACN 001 531 406, plus freehold
land held by related parties;
(b) CMB Acquisition: 100% of the issued share capital in CMB Seafoods Pty Ltd ACN 113 595 029;
(c) Verdich Acquisition: 100% of the issued share capital in MS Verdich & Sons Pty Ltd ACN 003 308 852;
(d) Sciacca Acquisition: The assets held by MW & EA Sciacca Pty Ltd ACN 002 520 158 as trustee for the Sciacca Trust;
(e) Wilson Acquisition: The oyster assets held by John Wilson; and
(f) Wren Acquisition: The assets of C.Wren Oysters Pty Ltd ACN 616 477 724.
Completion of the Stage 2 Acquisition Agreements are subject to a number of conditions being satisfied or waived.
A summary of the Stage 2 Acquisition Agreements is provided at Section 9.1.
Key personnel from the vendors of the Stage 2 Acquisitions will be appointed to key senior employee roles in East 33 on
completion of the Stage 2 Acquisitions.
With strategic non-traditional Sydney Rock Oyster supply chain assets in place from the Stage 1 Acquisitions (namely the
export approved warehouse on Point Road and the Shellar Door), the Stage 2 Acquisitions are primarily focused on scaling
the key elements of the traditional oyster business, being:
(a) Oyster nursery: Oyster nursery in Port Stephens – comprising part of the Brown Assets;
(b) Oyster farming assets: Oyster farming assets in Wallis Lake, Manning River and Port Stephens – comprising part
of the Verdich, Sciacca, Wren and Wilson Assets; and
(c) Distributor and processor: Downstream oyster distributor and processor – comprising the CMB Acquisition.
73

East 33 Limited | Prospectus

3. Business Overview (cont.)

A snapshot of the Stage 2 Assets and the basis for their proposed consolidation into the East 33 Group is provided below:
Table 2: Basis for consolidation of Stage 2 Assets
Stage 2
Assets

Basis for Consolidation
1

2

Located on Linked
Point Rd
Nursery

3

4

5

Linked
Supply
Chain

Linked Oyster Leases

Strategically Complimentary
Shellar
Door

Wallis Lake

Supply
Network

Port
Stephens

Oyster
Leases

Wilson
Warehouse
Facility

Nursery In
Wallis Lake

Point Road
Production
Facility

Oyster
Leases

Warehouse
Facility

Nursery In
Wallis Lake

Point Road
Production
Facility

Oyster
Leases

Point Road
Production
Facility

Oyster
Leases

Sciacca

Verdich
Warehouse
Facility
Wren

Browne

Export

Nursery in
Port
Stephens

Oyster
Leases

Oyster
Leases
Bankstown
processing
and
distribution
facility
lease

CMB

Selected
growers
network
and year
round
supply

Corporate structure following acquisition of the Stage 2 Assets
The corporate structure following the acquisition of the Stage 2 Assets will be as follows:
East 33
Limited

Hamilton
Supervisory
Pty Ltd

Hamiltons
Oysters
Pty Ltd

Mid Coast
Exco
Pty Ltd

MS Verdich
and Sons
Pty Ltd

East 33
Farming
Pty Ltd

East 33
Deliveries
Pty Ltd

Dent
Assets

Sciacca
Assets

Port Stephens
Assets

Wren
Assets

Export
Licence

Wilson
Licence
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HR Browne
& Sons
Pty Ltd

Packaged
Liquor Licence
& Bottle Shop
Premises

CMB
Seafoods
Pty Ltd

Snapshot of the Stage 2 Assets
A snapshot of the Stage 2 Acquisitions and the Stage 2 Assets is provided below:
The Browne Assets
Business history
and overview

HR Browne & Sons was established in 1977 and holds Oyster Leases in Port Stephens which
is an ideal hatchery ground for Sydney Rock Oysters. Wild spat and purchased spat are grown
in these waters and then moved to Wallis Lake to finish in preparation for sale.
The Browne business is the core foundation for the East 33 nursery scale. Equally importantly
as the 12 hectares of water assets is the large yard and warehouse, being one of the few
mainland facilities with direct water access.
The farming assets of Browne have been continuously held by the Browne family since 1920.
As a 5th generation oyster farmer, at IPO Completion, Mr Glenn Browne will become part
of East 33’s Farming Executive Committee and Head of Nursery Operations.

Proposed date
of acquisition

IPO Completion

Sellers

Glenn Benson Browne, John Benson Browne and Lynette Elizabeth Browne. There is no
relationship between the Sellers and East 33 or its directors other than a commercial
relationship formed for the purpose of the Stage 2 Acquisitions.

Location

The Browne Assets are located at Port Stephens, Salt Ash and Tilligerry Creek

Material assets

The Browne Assets consist of:
• Plant and equipment – boats (punts), crane, forklifts, vehicle, trays, baskets, posts;
• Browne’s interest in Crown Lands Licence 593614 in Tilligerry Creek;
• Freehold land located at 30 Brownes Road, Salt Ash NSW;
• 4 Oyster Leases located in Port Stephens; and
• Oyster stock.
Refer to Annexure A for detail of the Freehold land, Oyster Leases and Crown Leases that
forms part of the Browne Assets.

Consideration

$1,397,476 plus oyster stock at value, payable as follows:
Payable on Stage 2 Acquisition Completion:
• $1,047,476; and
• Consideration for oyster stock based on a pre-IPO Completion stocktake.
Payable after IPO Completion:
• $130,000 (as adjusted if required) payable after finalisation of the IPO Completion accounts;
• $130,000 payable on earlier of 120 days following IPO Completion, or 5 business days after
all regulatory approvals are obtained for the transfer of the Crown Lands Licence, freehold
land, and all required easements on the Crown Lands Licence; and
• 30,000 paid annually for 3 years within 30 days of the anniversary of IPO Completion.

Corporate structure

The Browne Assets are held in HR Browne & Sons Pty Ltd, an entity incorporated in NSW.
East 33 will acquire 100% of the shares in HR Browne & Sons Pty Ltd at IPO Completion.
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3. Business Overview (cont.)

The Verdich Assets
Business history
and overview

MS Verdich & Sons Pty Ltd was established in 1987 and represents the largest (by both volume
of oysters, and hectares of Oyster Leases) individual Sydney Rock Oyster farm targeted to be
acquired by East 33, with operations spanning Wallis Lake, Port Stephens, and Manning River.
The Verdich family were one of the first farmers to utilise multiple waterways in the oyster
production process.
The Verdich family commenced oyster farming on the Georges River in 1943. By 1954 they
were operating in Port Stephens, and expanded their operations to their now epicentre, Wallis
Lake in 1980.
The Verdich business holds the largest land base on Point Road and comprises 63 hectares
of water assets historically producing 3.2 million oysters per annum.
As a third generation Sydney Rock Oyster farmer and large scale operator, at IPO Completion,
Mr Stephen Verdich will become East 33 Head of Farming Operations. Mr Verdich’s is joined
by his two sons Rhys and Brad Verdich will also become employees of East 33.

Proposed date
of acquisition

IPO Completion

Seller

Verdich Supervisory Pty Ltd ACN 642 291 950. There was no relationship between the Seller
and East 33 or its directors other than a commercial relationship formed for the purpose of
the Stage 2 Acquisitions.

Location

The Verdich Assets are located at Port Stephens, Manning River, Wallis Lake and Tuncurry.

Material assets

The Verdich Assets consist of:
• Plant and equipment – motor vehicles, vessels and forklifts, office equipment;
• Verdich’s interest in Crown Leases 394404 and 410695 in Tuncurry;
• Verdich’s interest in Crown Lands Jetty Licence 554833 in Tuncurry;
• Freehold land located at 1473 Manning Point Road, Manning Point;
• 69 Oyster Leases located in Wallis Lake, the Manning River and Port Stephens; and
• Oyster stock.
Refer to Annexure A for detail of the Oyster Leases and Crowne Leases that forms part of the
Verdich Assets.

Consideration

$12,000,000 adjusted for oyster stock value, payable as follows:
Payable on Stage 2 Acquisition Completion:
• $6,670,000 (adjusted for oyster stock);
• $2,000,000 in Share Rights (being 13,000,000 Share Rights (CMB, Verdich Vendor)); and
• $3,000,000 in Redeemable Convertible Preference Shares, being 3,000 Redeemable
Convertible Preference Shares with a face value of $1,000 each.
Payable after IPO Completion:
• $200,000 (as adjusted if required) payable after finalisation of the IPO Completion accounts;
and
• $130,000 payable on earlier of 120 days following IPO Completion, or 5 business days after
all regulatory approvals are obtained for the transfer of the Crown Lands Licence (if required)
and all required easements on the Crown Lands Licence.

Corporate structure

The Verdich Assets are held in MS Verdich & Sons Pty Ltd, an entity incorporated in NSW.
East 33 will acquire 100% of the shares in MS Verdich & Sons Pty Ltd at IPO Completion.
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The CMB Assets
Business history
and overview

CMB Seafoods Pty Ltd was established in 2005 and is an established seafood trading company
in Sydney, and is an important element in the supply chain of oysters from farm-to-plate.
CMB Seafoods services many restaurants, wholesalers, distributors and retailers across
New South Wales, and its operations include a large oyster processing facility in Bankstown,
which is integral for the East 33 Group.
A reputation for consistency and quality has been enabled by a vast network of growers for
which owner Anthony Rupnik has longstanding relationships. The access to year-round oyster
supply coupled with large scale modern food grade processing and fleet of logistics vans has
enabled CMB Seafoods to build a large and diverse client base.
Spanning restaurants, wholesalers, retailers and food service providers, CMB Seafoods has
a weekly active customer list of over 300. CMB handles 15 million oysters annually, touching
25% of global Sydney Rock Oyster supply.
Anthony Rupnik will, on IPO Completion, become the East 33 Head of Distribution and Supply.

Proposed date
of acquisition

IPO Completion

Seller

CMB Supervisory Pty Ltd ACN 642 291 030. There was no relationship between the Seller
and East 33 or its directors other than a commercial relationship formed for the purpose
of the Stage 2 Acquisitions.

Location

The CMB Assets are located at Bankstown.

Material assets

The CMB Assets consist of:
• Plant and equipment – motor vehicles, processing and cool room equipment,
office equipment;
• CMB’s interest in the Bankstown facility lease; and
• Oyster stock.
Refer to Annexure A for detail of the Lease that forms part of the CMB Asset.

Consideration

$17,000,000 plus oyster stock at value, payable as follows:
Payable on Stage 2 Acquisition Completion:
• $8,700,000;
• Consideration for oyster stock based on a pre-completion stocktake;
• $3,000,000 in Share Rights (being 19,500,000 Share Rights (CMB & Verdich Vendors)); and
• $4,000,000 in Redeemable Convertible Preference Shares, being 4,000 Redeemable
Convertible Preference Shares with a face value of $1,000 each.
Payable after IPO Completion:
• $452,296 (as adjusted if required) payable after finalisation of the completion accounts;
• $547,704 payable on earlier of 120 days following IPO Completion, or 5 business days after
all regulatory approvals are obtained for the transfer of the Crown Lands Licence, freehold
land, and all required easements on the Crown Lands Licence; and
• $300,000 payable in the event that CMB receives $300,000 or more in cash sales in the
12 month period commencing on IPO Completion.

Corporate structure

The CMB Assets are held in CMB Seafoods Pty Ltd, an entity incorporated in NSW. East 33 will
acquire 100% of the shares in CMB Seafoods Pty Ltd at IPO Completion.
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3. Business Overview (cont.)

The Sciacca Assets
Business history
and overview

MW & EA Sciacca Pty Ltd (as trustee for the Sciacca Trust) was established in 1982.
As one of the oldest oyster farming families in Australia, Sciacca has highly productive water
assets and a large land base on Point Road. Controlling 20 hectares Sciacca historically
produces 1.2 million oysters per annum.
In 1889 Phillipo Sciacca arrived in Wallis Lake to join the Fazio family fishing business. The
Sciaccas were granted their first official Oyster Lease in 1916, as fourth generation Sydney
Rock Oyster farmers.
Anthony Sciacca and Phillip Sciacca will, on IPO Completion, join East 33 as key employee
oyster farmers.

Proposed date
of acquisition

IPO Completion

Seller

MW & EA Sciacca Pty Ltd ACN 002 520 158 as trustee for the Sciacca Trust. There was
no relationship between the Seller and East 33 or its directors other than a commercial
relationship formed for the purpose of the Stage 2 Acquisitions.

Location

The Sciacca Assets are located at Wallis Lake

Material assets

The Sciacca Assets consist of:
• Plant and equipment – motor vehicles, punts, farming equipment;
• Crown Lease AG705544 located in Wallis Lake;
• 13 Oyster Leases in Wallis Lake; and
• Oyster stock.
Refer to Annexure A for detail of the Oyster Leases that forms part of the Sciacca Assets.

Consideration

$1,500,000 plus oyster stock at value, payable as follows:
Payable on Stage 2 Acquisition Completion:
• $1,120,000; and
• Consideration for oyster stock based on a pre-completion stocktake;
Payable after IPO Completion:
• $140,000 payable 60 days after IPO Completion;
• $140,000 payable within 30 days following transfer of the Oyster Leases and Land Leases
to East 33 (or its nominee); and
• An additional $50,000 superannuation bonus payable to each of Anthony Sciacca and
Phillip Sciacca on the first 15 June following completion.

Corporate structure

On completion of this acquisition, the Sciacca assets will be held in East 33’s subsidiary,
East 33 Farming Pty Ltd.
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The Wren Assets
Business history
and overview

As a relatively new entrant to Sydney Rock Oyster farming, C.Wren Oysters Pty Ltd was
established in 2016. The Wren operation has adopted and invested in highly productive
water infrastructure.
The Wren 18.6 hectares provide a meaningful contribution to East 33’s targeted scale-up.
Additionally, the Wren land base on Point Road completes the acquisition of all Wallis Lake
waterfront properties on Point Road.

Proposed date
of acquisition

IPO Completion

Sellers

C. Wren Oysters Pty Ltd ACN 616 477 724 and Colin Arthur Wren. There was no relationship
between the Sellers and East 33 or its directors other than a commercial relationship formed
for the purpose of the Stage 2 Acquisitions.

Location

The Wren Assets are located at Wallis Lake.

Material assets

The Wren Assets consist of:
• Plant and equipment – boats, motors, forklifts, cranes and farming equipment;
• Crown Lease AG705502, a land based lease located at Wallis Lake;
• 16 Oyster Leases located in Wallis Lake; and
• Oyster stock.
Refer to Annexure A for detail of the Oyster Leases and Crown Lease that forms part
of the Wren Assets.

Consideration

$2,000,000 plus oyster stock of $1,000,000 (as adjusted), payable as follows:
Payable on Stage 2 Acquisition Completion:
• non-refundable deposit of $87,050 paid by East 33 in February 2020;
• $1,651,800;
• consideration for stock of $1,000,000 (or as adjusted down); and
Payable after IPO Completion:
• $261,150 payable within 30 days following transfer of the Oyster Leases and Land Leases
to East 33 (or its nominee).

Corporate structure

On completion of this acquisition, the Wren assets will be held in East 33’s subsidiary,
East 33 Farming Pty Ltd.
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3. Business Overview (cont.)

The Wilson Assets
Business history
and overview

The owner of this business, John Wilson was instrumental in facilitating initial discussions
between the Founders and the initial Industry Group.
The acquisition of the business assets of John Wilson includes quality stick farming Oyster
Leases and a land base on an island which contains a working area and shed. These land-based
assets are ideal for storage of oyster farming equipment and preparation of equipment for
deployment out on the water.

Proposed date
of acquisition

IPO Completion

Seller

John Lennon Wilson. The Seller is an Existing Shareholder of East 33.

Location

The Wilson Assets are located at Wallis Lake and Tuncurry

Material assets

The Wilson Assets consist of:
• Plant and equipment – boat (punt), fiberglass runabout, loader, trays and equipment,
cool room and truck;
• Crown Lands Licence RI500397 located in Tuncurry;
• 5 Oyster Leases in Wallis Lake; and
• Oyster stock.
Refer to Annexure A for detail of the Oyster Leases and Crown Lease that forms part
of the Wilson Assets.

Consideration

$350,000 plus oyster stock of $147,000 (as adjusted), payable as follows:
Payable on Stage 2 Acquisition Completion:
• $253,000;
• consideration for stock of $147,000 (as adjusted);
• equipment consideration of $65,000; and
Payable after IPO Completion:
• $32,000 payable within 30 days following transfer of the Oyster Leases and Crown Lease
to East 33 (or its nominee).

Corporate structure

On completion of this acquisition, the Wilson assets will be held in East 33’s subsidiary,
East 33 Farming Pty Ltd.
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3.3.4

Impact of Stage 2 Acquisitions

Operational impact
On completion of the Stage 2 Acquisitions, the operations of the consolidated East 33 Group will be as follows:
Table 3: Basis for consolidation of Stage 1 and Stage 2 Assets
Stage 1 and
2 Assets

Basis for Consolidation
1

2

3

4

5

Located on
Point Rd

Linked
Nursery

Linked
Linked Oyster Leases
Supply Chain
Wallis Lake

Wilson
Assets
Dent Assets

Shellar Door

Export

Port
Stephens

Supply
Network

Oyster
Leases
Export
approved
warehouse

Nursery in
Port
Stephens

Export
approved
warehouse

Oyster
Leases

Port
Stephens
Assets

Export
approved
warehouse
on Point
Road
Oyster Lease

Sciacca
Assets

Warehouse
Facility

Nursery in
Wallis Lake

Point Road
Production
Facility

Oyster
Leases

Verdich
Assets

Warehouse
Facility

Nursery in
Wallis Lake

Point Road
Production
Facility

Oyster
Leases

Wren Assets

Warehouse
Facility

Point Road
Production
Facility

Oyster
Leases

Browne
Assets

Strategically Complimentary

Nursery in
Port
Stephens

Oyster
Leases

Oyster
Leases

Hamilton’s
Assets

Hamilton
Restaurant,
Oyster Bar
and Marina

CMB Assets

Bankstown
processing
and
distribution
facility lease

Oyster
Leases

Shellar Door
attached to
the Hamilton
Restaurant,
Oyster Bar
and Marina
Selected
growers
network and
year round
supply
Export
Certificate
to China
and Japan

MCE Assets

NSW
packaged
liquor
licence &
Bottle shop

Other assets
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3. Business Overview (cont.)

The combined effect of the acquisition of the Stage 2 Assets and the consequential vertical integration and scale enables
East 33 to pursue its strategy of:
(a) Increasing the volume of Sydney Rock Oyster production;
(b) Increase efficiencies and economies of scale;
(c) Enabling consistent high quality year-round Sydney Rock Oyster supply to market enabling it to grow its market share;
(d) Providing insight into further acquisition targets;
(e) Developing a downstream strategy for both online and international markets; and
(f) Attracting strategic alliances.
Integration
East 33’s ability to integrate the Stage 2 Acquisitions is aided by the intrinsic pre-existing interrelationship and
geographical proximity between the Stage 1 Assets and the Stage 2 Assets.
East 33 integration milestones which have been completed as at the Prospectus Date include:
(a) Integrated detailed customer and product data;
(b) Established key performance hurdles tied to synergy targets and sources of value (revenue enhancement,
capital productivity, cost efficiency);
(c) Integrated key technology and systems including:
(i)

Operating assets have been merged where physically possible;

(ii) Detailed data and knowledge of key productive water ways, lease area and stock has been integrated into
East 33’s oyster farming management system, Oyster Cloud. This is a simple and efficient web-based application
that helps manage oyster farms through in-depth stock tracking/movement from spat to mature sale stock.
(d) Established internal polices;
(e) Established business procedures;
(f) Established company culture; and
(g) Established farming practices.
Following completion of the Stage 2 Acquisitions, East 33 will utilise its capital expenditure budget to optimise both
on-water and onshore operational integration to facilitate uniformity and consistency across the operating teams
of the consolidated East 33 Group.
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3.4

KEY ELEMENTS OF THE EAST 33 BUSINESS

Following the completion of the Stage 2 Acquisitions, East 33 Group believes that the consolidated East 33 Group will
handle approximately 25% of global Sydney Rock Oyster production spanning the entire value chain. A snapshot on
a post Stage 2 Acquisition basis is provided below.
Figure 4: Key elements of the East 33 business
LARGEST SYDNEY ROCK OYSTER PRODUCER IN THE WORLD
• Control 6% of all Sydney Rock Oyster lease area
• Producing 9% of all Sydney Rock Oysters

Upstream
1. Nursery
2. Grow Out

• Year – Round Supply Network

Nursery
Farming
3rd Party
Supply
Network

LARGEST PROCESSOR & DISTRIBUTOR IN NSW

Farm
Production

• Handling 15.1 million oysters per annum –
• 25% total industry production of Sydney Rock Oysters
• The largest processing facility in NSW
• More than 130 weekly active customers

Midstream
3. Processing
(oyster opening)
4. Distribution

3rd Party
Distribution
Wholesaler

Distribution/
Processing

SCALABLE ONLINE INFRASTRUCTURE
• Cold chain network to delivery next day oyster to 75%
of the Australian market
• Gifting, real-time order tracking and reporting
• Full eCommerce platform

Downstream
5. Sales
Restaurant

NSW
Online

QLD
BEACHHEAD IN KEY INTERNATIONAL MARKETS

VIC
International

• China strategic noteholder to facilitate entry

Wholesaler

Domestic

Retail
Food Service

• Japan & Singapore: export approval
Japan

China

Singapore
External to East 33
Elements owned by E33

3.5

THE OYSTER LEASES AND THE L AND LEASES

East 33 currently occupies and operates from a number of Crown Leases and Oyster Leases spread across NSW
including Wallis Lake and Port Stephens. This geographical diversification provides East 33 with a significant advantage
when it comes to risk management and the ability to relocate product to align with growth and conditioning.
The Crown Leases are granted on behalf of the State of New South Wales by the Minister administering the Crown Land
Management Act 2016, and are managed for the State by the NSW Department of Industry – Crown Lands (Crown
Lands). The Oyster Leases are granted on behalf of the State of New South Wales by the Minister administering the
Fisheries Management Act 1994, and are managed for the State by the NSW Department of Primary Industries (DPI).
The holders of Crown Leases must comply with the terms of its leases and the provisions of the Crown Land
Management Act 2016. The holders of Oyster Leases must abide by a number of DPI regulations and guidelines that are
monitored and enforced through mandatory periodic DPI officer inspections. East 33 is subject to these inspections.
In addition to DPI regulation and inspections, to maintain its Oyster Leases, East 33 must firstly comply with a number
of relevant legislative instruments, including Fisheries Management Act 1994, Fisheries Management (Aquaculture)
Regulation 2017 and NSW Oyster Industry Sustainable Aquaculture Strategy, 2016 edition.
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3. Business Overview (cont.)

In addition, East 33 must provide regular reporting to the DPI, pertaining to water quality and the environment in which
the Company farms and processes its Sydney Rock Oysters. East 33 must also abide by set quotas detailed through line
length or baskets and racking per hectare, as well as meeting set farming practices. East 33, which currently holds 2
Crown Leases, 1 Crown Licence and 36 Oyster Leases and farms 45 hectares, is also required to pay annual rent reserved
under the Crown Leases to Crown Lands, and under the Oyster Leases to DPI to ensure continuity of its Crown Leases
and Oyster Leases.
In addition to the Crown Leases and Oyster Leases held by the East 33 Group at the Prospectus Date, East 33 will obtain
a number of additional Crown Leases and Oyster Leases as a result of the Stage 2 Acquisitions.
3.5.1

Renewal and transfer of Oyster Leases and Crown Leases

Annexure A to this Prospectus contains a table of the freehold land, Oyster Leases and Crown Leases held by the East 33
Group as at the Prospectus Date and proposed to be acquired by the East 33 Group as part of the Stage 2 Acquisitions.
As can be seen, a number of the Oyster Leases and Crown Leases expire within five years of the Prospectus Date.
A summary of the renewal process is provided below:
Oyster Leases – renewal
Oyster Leases are granted for a term of 15 years.
DPI is obliged under the Fisheries Management Act 1994 to send a renewal notice to a leaseholder at least 90 days prior
to the expiry of the lease. Alternatively, a leaseholder may lodge an application for renewal at any time during the final
12 months of the term. An application to renew an oyster lease must comprise the prescribed form available on DPI’s
website, together with:
(a) the original lease documents (i.e. deed and lease plan) or, alternatively, a statutory declaration regarding the loss
of original documents and accompanying document replacement fee;
(b) a current ASIC extract for the leaseholder; and
(c) the prescribed fee.
Provided it has duly made an application for renewal of the lease, the existing leaseholder has a preferential right to
a further lease ahead of any other applicant. However, there is nothing in the Fisheries Management Act 1994 which
compels DPI to grant a further term, unless it is the first renewal since the initial grant of the lease.
If DPI decides to renew the lease, it will provide the applicant with a lease plan and draft lease and the applicant must
execute and return the lease within 90 days of receipt of the documents. If the application for renewal has not been
decided by the expiry date of the lease, the lease continues in force until the renewal is granted or refused.
Crown Leases – renewal
Crown Leases are typically granted for a term of 25 years.
The procedure for renewal of the Group’s Crown Leases depends on the terms of each lease. Annexure A details which
of the Crown Leases includes an option for a further term of 25 years beyond the current expiry.
To renew the Crown Leases that have an option for a further term, the leaseholder must give written notice to Crown
Lands at any time between 5 and 2 years prior to expiry of the lease, and must have:
(a) performed all its obligations under the lease;
(b) maintained the premises in accordance with any work plan;
(c) paid all rent reserved under the lease when due; and
(d) paid DPI’s costs of entering into a lease for a further 25-year term.
Provided the leaseholder complies with sub-paragraphs (a) to (d) above Crown Lands must grant a lease for a further
25 years on the same terms and conditions, except for the rent which is to be determined by Crown Lands.
With respect to Crown Licenses, those Crown Licenses without expiry dates continue indefinitely until surrendered by
the licensee or revoked by Crown Lands.
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Transfer of the Oyster Leases and Crown Leases
For the Stage 2 Assets, the process for the transfer of Oyster Leases, Crown Licences and Crown Leases is subject to
whether the relevant Stage 2 Acquisition is an asset sale or a share sale.
For the Browne Acquisition and Verdich Acquisition the Crown Leases and Crown Licences East 33 will assume the
tenants’ rights and obligations under the Crown Leases and Crown Licences on completion of the Stage 2 Acquisitions.
The land to be acquired as part of the CMB Acquisition is occupied under a commercial lease, rather than a Crown Lease.
For the Sciacca, Wilson and Wren Acquisitions, the Crown Leases will need to be assigned to East 33, which is subject
to obtaining Crown Lands’ consent. The Crown Licence in relation to the Wilson Acquisition will need to be revoked
and reissued in the name of East 33, a process which is generally uncontroversial.

3.6

TOTAL L AND BASED AND WATER HOLDINGS

Below is a summary of the total land based and water based holdings which the East 33 Group either currently holds
or has the rights to hold (both current and future pursuant to the Stage 2 Acquisition):
Table 4: Post Stage 2 Acquisition land based and water holdings

Region

Wallis Lake

Port
Stephens
Manning
River

Tuncurry

Lessee
East 33 Farming Pty Ltd
(already held)
MW & EA Sciacca Pty Ltd
Colin Wren
C Wren Oysters Pty Ltd
John Wilson
PD Ralston Pty Ltd, DJ
Ralston Pty Ltd, Greg and
Vicki Bowland, Neil Currie,
Kristian Goodwin, R Logan
and John Wilson
MS Verdich & Sons Pty Ltd
East 33 Farming Pty Ltd
(already held)
HR Browne & Sons Pty Ltd
MS Verdich & Sons Pty Ltd
MS Verdich & Sons Pty Ltd

Oyster Leases held/
under contract
35

Manning
Point

Export
facility
1

13 (Part of the Sciacca Assets) 1
14 (Part of the Wren Assets)
2 (Part of the Wren Assets)
1
4 (Part of the Wilson Assets)
1 (Part of the Wilson Assets)

31 (Part of the
Verdich Assets)
1
4 (Part of the Browne Assets)
6 (Part of the Verdich Assets)
32 (Part of the
Verdich Assets)

Hamilton Supervisory Pty
Ltd (already held)
MS Verdich & Sons Pty Ltd

2
3 (Part of the
Verdich Assets)
1 (Part of the
Wilson Assets)
1

John Wilson and
deceased estate
Oakey Island Hamilton Supervisory Pty
Ltd already held)
Oatley
East 33 Deliveries Pty Ltd
(already held)
Tilligerry
HR Browne & Sons Pty Ltd
Creek
Bankstown
CMB Seafoods Pty Ltd
Salt Ash

Land based
Land based
holdings held/ processing
under contract facility

1
1 (Part of the
Browne Assets)
1 (Part of the
1 (Part of the
CMB Assets)
CMB Assets)
1 (Part of the
Browne Assets)
1 (Part of the
Verdich Assets)

John Benson Browne &
Glenn Benson Browne
MS Verdich & Sons Pty Ltd
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3. Business Overview (cont.)

Refer to Schedule A for a snapshot of the freehold land, Oyster Leases and Land Leases held by the East 33 Group
as at the Prospectus Date and proposed to be acquired by East 33 as part of the Stage 2 Acquisitions.
Of East 33’s 161 hectares for oyster lease waterways (on a post Stage 2 Acquisition basis), only 66% of such water area
is currently utilised.
Figure 5: Post Stage 2 Acquisition land based and water holdings
Composition of East 33 Group 161 Hectares Oyster Lease Water Area

Utilised 66%
Unutilised 34%

161ha

3.7

CURRENT OYSTER PRODUCTION AND PL ANNED GROW TH

Following the completion of its Stage 2 Acquisitions, East 33 will assume control of the current nursery and oyster
farming operations of the Stage 2 Businesses, increasing the scale of East 33’s existing oyster farming and production
capacity, while also significantly boosting its downstream processing and sales capacity by the acquisition of CMB.
As a consolidated group, East 33 intends to increase its oyster production capacity, output and per-oyster value at
a lower cost principally by:
(a) conducting a one-off stock holdback;
(b) investing in infrastructure to improve the oyster carrying capacity of East 33’s Oyster Leases; and
(c) investment in data analytics to monitor and track stock more effectively at a reduced cost.
There are risks that East 33’s plans to increase its oyster production may not result in increased sales or profitability for
the Company, and these risks are detailed at 5.2.
3.7.1

Oyster stock holdback and price uplift

As detailed in Section 2, the value of a Sydney Rock Oyster depends on its size with larger oysters commanding a higher
market value. Sydney Rock Oysters reach saleable maturity between 18 months and 3 years (or older), growing materially
month-on-month in size, and consequently increasing their saleable value.
Prior to completion of the Stage 2 Acquisitions, the underlying businesses had historically sold their oysters across all
grades, with 50% of the volume being sold as the small grade, as depicted below:
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Figure 6: East 33’s current Sydney Rock Oyster size (assuming completion of Stage 2 Acquisitions)
Indicative Group Historic

Small 50%
Medium 33%
Large 17%

$0.67

Average

Note: Pricing based on 2018/2019 DPI data for small, medium and large oysters.

Based on the infrastructure spend to date and proposed further infrastructure spend outlined in section 7.5, East 33 will
be targeting a Sydney Rock Oyster mix skewed toward larger Sydney Rock Oysters, and intends to implement the change
in stock profile by a one-off holdback of stock, to increase the average size of the Company’s Sydney Rock Oysters,
and consequently, their sale price as shown below.
Figure 7: East 33’s targeted Sydney Rock Oyster size (assuming completion of Stage 2 Acquisitions)
Farm Focus on Quality Large Grade Focus

Small 5%
Medium 10%
Large 85%

$0.88
Average

Note: Pricing based on 2018/2019 DPI data for small, medium and large oysters.

Based on East 33’s estimated 45 million saleable oysters (net of attrition) it is anticipated that should 2019 pricing remain
the same, that the holdback of stock to allow longer oyster growth and facilitate a shift to higher value Sydney Rock
Oyster stock could increase East 33’s inventory value by up to $10 million over financial years 2020 – 2022.
3.7.2

Waterway carrying capacity and infrastructure investment

The ability to hold back oyster stock to reach a larger size and the higher value and the ability to continue to grow is
a function of the water based infrastructure that is deployed on the Oyster Lease. This infrastructure dictates the farming
methods and the amount of oysters that any one Oyster Lease can hold.
To increase productivity, East 33 proposes to vary the style of infrastructure deployed in the Oyster Leases with the aim
of producing higher per-hectare Sydney Rock Oyster carrying capacity.
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Figure 8: Per hectare carrying capacity by infrastructure type
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As at the Prospectus Date, the consolidated East 33 Group (which includes the Stage 2 Assets) has approximately
117 million Sydney Rock Oysters in varying stages of development from very early-stage new catch to mature
Sydney Rock Oysters.
With the proposed infrastructure capital expenditure program spread across infrastructure types based on water
suitability, by varying the infrastructure type, East 33’s existing waterways (as at the Prospectus Date, but assuming
completion of the Stage 2 Acquisitions) have a maximum carrying capacity to deliver up to 39 million oysters annually.
The below table shows the current three oyster vintages in the water (comprising the consolidated East 33 Group’s
Sydney Rock Oysters inventory as at the Prospectus Date), their net attrition and the impact of holding back oysters
for saleable mature stock.
Figure 9: current Sydney Rock Oyster in the water showing their net of attrition, the impact of the future holdback
and forecast sales
Oyster Volume by Year

Conversion of
Vintages to
Mature Stock

FY21
17/18

FY22

FY23

26.0

18/19

117.8
23.8

19/20

68.0

Attrition

9.6

10.6

51.5

71.9

16.4

13.1

16.4

45.9

Mature

16.4

13.1

16.4

45.9

Holdback

(4.4)

(2.5)

(0.09)

(7.7)

Inventory

0.0

4.4

2.5

6.8

12.0

15.0

18.0

45.0

Net
Attrition

Utilisation of
Mature
Stock

Total

61%

Sell

Whilst the above table demonstrates the existing inventory, it does not capture the impact of successive future catches.
As part of its growth strategy and use of proceeds (detailed in Section 7.5) East 33 will establish infrastructure required
to add approximately 50 million new oysters annually.
East 33’s overall historic sales volume (including a hold back of 4.4 million Sydney Rock Oysters in financial year 2020)
and projected saleable stock is presented in the below graph demonstrating the conversion of the current 117 million
oysters (on a post Stage 2 Acquisition basis) to the anticipated 45 million oysters in sales over three years.
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Figure 10: Historic and future volume targets and residual inventory
East 33 Historic & Future Volume Targets + Residual Inventory
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3.7.3
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Agri-tech to assist in farming operations

Historically, oyster farmers would track the location, size and quantity of oysters through their own intimate knowledge,
often with no formal stock keeping records. At East 33’s intended production scale, these historic production planning
and tracking methods will not be efficient to properly manage East 33’s farming and production operations.
East 33 has implemented a bespoke version of Oyster Cloud,84 an oyster farming application and data analytics program.
This program is designed to unlock generations of stored knowledge into systems and processes. It does this by checking
and displaying all the data regarding lease infrastructure, growing styles and environmental characteristics to enable
daily monitoring and tracking of stock and on demand dashboards and reporting. This system enables live updates
in the field. East 33 also utilises a Geographic Information System to identify and manage the Oyster Leases.

3.8

BRAND, MARKETING AND DIFFERENTIATED OFFERING

As a new consolidated and vertically-integrated player in what was previously a fragmented industry with small businesses
operating at separate parts of the supply chain, following IPO Completion, East 33 intends to leverage its size and full
supply chain coverage to establish a strong market presence and varied offering to consumers.
Potential investors should note that East 33’s development of its brand and offerings, including those in conjunction with
third parties are subject to a number of risks, including those detailed at Section 5.2 and may not lead to increased
profitability for the Company.
3.8.1

The brand

The East 33 name is associated with the provenance of the location for which Sydney Rock Oysters grow almost
exclusively on the East coast of New South Wales, and being centred around latitude –33o. The East 33 trade mark
is a uniquely identifiable image that sets apart East 33 Sydney Rock Oysters and underpins its commitment to the
values detailed below.
East 33’s strong consumer facing identity supports all sales and marketing activities across channels. The East 33 brand
follows its core values:
(a) Quality: A marriage of artistry, innovation and over 130 years’ of farming expertise (based on acquisition);
(b) Authenticity: An unfiltered expression of its pristine waters;
(c) Inspiration: Custodians of an inspired legacy, with an eye on the promise of the future;
(d) Joy: An invitation to savour a moment of inimitable joy.

84. http://oystercloud.com.au/
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3.8.2

Multiple Sydney Rock Oyster product lines

The Sydney Rock Oyster thrive in the unspoiled coastline of New South Wales, far from densely populated cities and
polluted waterways.
Despite this, even subtle variations in regional conditions change the flavour profile of a Sydney Rock Oyster.
Recognising the importance of provenance and these unique yet linked natural conditions, East 33 has three different
product lines to highlight the regional conditions of its Sydney Rock Oysters, called “series”. Each series captures the
different tastes and textures of the Sydney Rock Oyster depending on seasonality and location.
https://drive.google.com/file/d/1G2YnxZHA8rSP3gzNyC_ncoif3RGXQxQO/view?usp=sharing

While these geographic groupings unite around the unique flavours of the Sydney Rock Oyster, there remains significant
diversity between farms and sub-regions, resulting in the varied taste and texture of each series. Each series is named
after the approximate coordinates of each region, which are sourced from East 33’s own oyster farms and from third
party growers. The 154 Series is from the north, the 152 Series from central and the 149 Series from the south.
A map of each region is provided below in the figure below:
Figure 11: Map of each region in the ‘series’
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A description of the three product lines are provided below:
Product Range
Name

Description

154 Series

Broadly named after their longitude, oysters from this region come from farms located in northern
NSW: Urunga, Nambucca Heads, Macleay River, Hasting River, Camden haven.
Generally the 154 series of Sydney Rock Oysters are best in the Spring/Summer.
The 154 series are supplied by third party growers. More detailed is provided in Section 3.9.

152 Series

Broadly named after their longitude, oysters from this region come from farms located in central
NSW: Manning River, Wallis Lake, Port Stephens.
Generally the 152 series of Sydney Rock Oysters are best in the Spring and Summer.

Exclusive
149 Series

Broadly named after their longitude, oyster from this region come from farms located in southern
NSW: Shoalhaven, Clyde River, Wagonga Inlet, Wapengo, Merimbula, Pambula, Wonboyne.
Generally the 149 series of Sydney Rock Oysters are best in the Autumn/Winter.
The 149 series are supplied by third party growers. More detailed is provided in Section 3.9.

In addition to the three core product lines, East 33 has additional consumer product offerings including seasonal,
holiday and exclusive offerings.
3.8.3

Collaborations

East 33 is working with Moët Hennessy to promote complementary alcohol pairings and provide East 33 with brand
elevation by association with this premium brand. As at the Prospectus Date, East 33’s efforts in this regard are limited
to the Australian market.
Historically, East 33 has collaborated with commentary, fashion, food, venue and pop culture figures and anticipates
it will continue to engage in these collaborations across multiple oyster seasons.
3.8.4

‘Shellar Door’ Experiences

East 33 is the owner and operator of Hamilton’s Oyster Bar, Restaurant and Marina, which is located directly on Wallis
Lake. East 33 intends to develop an on-premises food and beverage tourist offering to provide the first quintessential
Shellar Door™ experience, akin to the wine industry’s ‘cellar door’.
Hamilton’s Oyster Bar, Restaurant and Marina was acquired as part of the Stage 1 Acquisitions, and its iconic location
on Wallis Lake ties directly to East 33’s related oyster farming operations make it a key anchor to East 33’s consumer
facing offering.

3.9

SUPPLY AND DISTRIBUTION

Following completion of the Stage 2 Acquisitions, East 33 will control the oyster processing and distribution of CMB
Seafoods, which will provide East 33 with a significant competitive advantage over pure-play oyster producers as East 33
will control an integrated supply chain.
East 33 aims to realise the operating synergies from having a fully vertically-integrated business, from oyster farming
and production through to supply and distribution, by extracting profit margin at all levels, and intends to grow the
distribution arm of the business through its e-commerce platform.
There are a number of risks involved in East 33’s integration of CMB into the group and planned sales growth by way
of its e-commerce platform, including those described at 5.2 and there is no guarantee that East 33’s profitability will
increase as a result of a successful execution of this strategy.
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3.9.1

Supply

The East 33 Sydney Rock Oyster supply lines are a combination of:
(a) direct supply from its own farming operations (including on post Stage 2 Asset Acquisition basis); and
(b) the purchases from a wide range of third party farmers up and down the New South Wales coast from which East 33
acquires the Sydney Rock Oysters at farm gate price.
With respect to the third party Sydney Rock Oysters farmers, East 33 buys oysters on an ad hoc and informal basis from
a selected group of farmers who meet specific quality criteria. These farmers span the entire NSW coast and provide
ready access to year round Sydney Rock Oyster supply to East 33’s processing and distribution operations.
It is anticipated that this approach will continue post completion of the Stage 2 Acquisition.
3.9.2

Distribution

Following completion of the Stage 2 Acquisitions, East 33 anticipates that the consolidated East 33 Group will be one of
the largest producers and suppliers of Sydney Rock Oysters in Australia handling approximately 15 million Sydney Rock
Oysters per annum.
East 33 generates its income from the sale of its Sydney Rock Oysters. East 33 has a diversified sales base covering all
key markets and sales channels.
East 33’s sales of Sydney Rock Oysters can be segmented into the following domestic sales channels:
(a) Direct to restaurants;
(b) Direct to retailers;
(c) Direct to food service companies (namely, intermediary companies providing oysters to their consumers.
For example hotel buffets, cruise ships);
(d) Direct to the public via:
(i)

online sales; and

(ii) through ‘Shellar Door’, a tourism and event space at its Wallis Lake Sydney Rock Oyster farm, known as
Hamiltons Oyster Bar, Restaurant and Marina; and
(e) To wholesalers or other intermediaries who sell to the above channels.
The pricing at which East 33 sells its Sydney Rock Oysters in each channel reflects the pricing detailed in Section 2.3.6,
Figure 13.
The largest sales channel for East 33 is restaurants, followed by retail and then to wholesalers.
East 33 operates its own fleet of delivery vehicles however a large portion of the market elects to pick up the Sydney
Rock Oysters from East 33’s processing facilities. It is anticipated that this will continue to be the case following the
completion of the Stage 2 Acquisitions.
Processing oysters (shucking) is a specialised operation requiring dedicated infrastructure, skilled labour and regulatory
certification for safe food handling. Large segments of the market including the vast majority of retail sales (in the channel
detailed above) are shucked oysters.
The result of East 33’s unique processing capability and year-round supply capability has established East 33 as the
market leading oyster specialist in NSW for both direct-to-restaurant and retail outlets and as a trusted supplier to
seafood wholesalers and distributors.
Sales are completed on an informal basis and are not the subject of underlying supply contracts. In essence, orders are
placed and East 33 delivers those orders. Notwithstanding this, with respect to the restaurant, retail, food services
companies and wholesaler sales channels, as at the Prospectus Date East 33 has weekly active trade relationships with
some 130 weekly active accounts. As a result of these sales the East 33 Group is supplying (directly and indirectly –
i.e. via wholesalers) approximately 25% of the Sydney Rock Oyster market.
East 33 believes that following the acquisition of the Stage 2 Assets, its coverage of the full supply chain will make it an
important component of the entire Sydney Rock Oyster industry.
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All sales are reliant on:
(a) its ability to enter into appropriate supply arrangements;
(b) being able to maintain a certain quality and quantity of oyster supply;
(c) having ideal environmental conditions for cultivating high quality produce;
(d) being able to set competitive prices for products being sold;
(e) market demand for East 33’s Sydney Rock Oysters; and
(f) general economic conditions.
For the reasons listed above, the level of any future sales of products by the consolidated East 33 Group cannot be
accurately determined and the consolidated East 33 Group cannot provide any guarantee that future sales will be
achieved. Even if future sales are achieved, this may not result in the consolidated East 33 Group being profitable.
There are a number of risks that bear on this and are detailed in Section 5.2.
E-commerce platform
In support of the East 33 direct-to-consumer offering, East 33 has implemented a bespoke scalable e-commerce
platform and membership database, fully integrated with multiple supply chain solutions enabling an efficient, Food
Authority-compliant, cold chain, next-day delivery service to households in metropolitan areas of New South Wales,
Victoria and Queensland.
This direct-to-consumer offering is supported by a range of third-party logistics support business which, in combination
with East 33’s internal capabilities, resolves the otherwise major cold chain logistical challenges necessary to create an
economically viable direct-to-consumer sales channel.
This online direct-to-consumer offering provides consumers with distinguishing features such as:
(a) Full range of limited edition Sydney Rock Oyster product offerings;
(b) Subscription services by delivery frequency and seasonal duration;
(c) Membership program and consumer application to manage subscriptions and collect member offers in participating
restaurants via unique QR Codes;
(d) Gifting and bespoke messaging capability; and
(e) Customer notification and SMS based alerts on proximity.
To enable the sale of alcohol products as complements to its oyster products, East 33 obtained a NSW packaged liquor
licence, saleable liquor stock and the lease of the bottle shop premises in Oatley, New South Wales. The packaged liquor
licence enables East 33 to make online sales of alcohol in New South Wales.
The online business provides East 33 with key business synergies, notably:
(a) creating demand from restaurants to stock East 33 Sydney Rock Oysters;
(b) enabling East 33 to work with important industry players in the oyster supply chain in the Victorian and Queensland
markets; and
(c) brand elevation by association and board consumer engagement opportunities.
This is spurred by the key identified market drivers:
(a) occasions and events;
(b) gifting; and
(c) convenience.
East 33 believes that its online channel represents a long-term market opportunity and is inherently expanding the
addressable market.
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3.10 EXPANSION INTO INTERNATIONAL MARKETS
Following completion of the Stage 2 Acquisitions, East 33 intends to combine its post-acquisition production and
processing capacity with the Export Certificate currently held by Mid Coast Exco in order to create a viable opportunity
for sales of Sydney Rock Oysters into selected international markets.
East 33’s scale and cost advantages assist to facilitate this opportunity for the Company, however in addition to the
integration and core business risks detailed at Section 5.2.1, expansion into international markets carries additional risks,
some of which are also set out at Section 5.2.2.
3.10.1

The export advantage

East 33 is cognisant of the advantages that flow from pursuing an export program. See Section 2.1 for detailed analysis
on international pricing and export market size resulting in the potential market for exporters of live Sydney Rock Oysters.
East 33 deems the Sydney Rock Oysters to enjoy the following key export advantages:
(a) Differentiation
(b) Rarity
(c) Purity, sustainability and environmental credentials.
Differentiation
Globally exported oysters are 99.99% Pacific Oysters. As illustrated below the Sydney Rock Oyster is visibly different to
the Pacific Oyster. These visible differences include the colour of the meat, the shape and character of the shell and the
colour of the shell. Differences in flavour and taste are also discussed in Section 2.3. Below is a visual representation of
the differentiation between a Pacific Oyster and Sydney Rock Oyster.
The Sydney Rock Oyster offers a refinement in texture, taste and quality that is extremely rare and cannot be replicated
anywhere else in the world.
Figure 12: Visual difference between Sydney Rock Oyster and Pacific Oyster
Sydney Rock Oyster
Pacific Oyster

This distinctive visual reference provides a powerful point of differentiation. This significant visual differences of the
Sydney Rock Oyster shell, and colour of the oyster meat mitigates the key challenge of counterfeit food products within
the global markets.
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Rarity
Sydney Rock Oysters are rare in the global sense. As detailed in Section 2.1.1 Figure 2, there are 120 billion oysters
grown globally in 2018. In this same period, of this number, there were only 72 million Sydney Rock Oyster produced
as detailed in Section 2.3.2 Table 2.
Purity
Australia has a global reputation as a supplier of high quality, clean, fresh and traceable food that is increasingly sought
after in the international market. From ‘paddock to port’, the industry is supported by reliable world-class transport and
distribution infrastructure.
Other Factors
Utilising the rarity, heritage and provenance of the Sydney Rock Oyster coupled with the luxury positioning of the East 33
brand and the collaborative positioning alongside premium brands such as Dom Perignon, East 33 believes that its
product offering will be well received in the international markets.
3.10.2

East 33’s export capability

While East 33 is yet to commence the export of commercial quantities of Sydney Rock Oysters internationally, East 33
has an Export Certificate from the Australian Government’s Department of Agriculture, Water and Environment
permitting the export of Sydney Rock Oysters to international markets. As detailed in Section 2.7, East 33 is permitted
to export produce to China, Japan and Singapore.
East 33 has completed a major retrofit of its warehouse on Point Road establishing it as one of Australia’s largest
capacity direct-from-farm export-capable sites. Key mechanised components of the export facility are integrated to
efficiently unload from the water, wash, grade and package oysters in a form fit to meet the stringent requirements
of airfreight delivery.
East 33’s warehouse on Point Road can process over 15 million oysters per annum, and its modular design enables
a doubling of throughput capacity.
3.10.3

China Memorandum of Understanding

East 33 has worked closely with its Chinese import partner, the Changxing Island Fishing Port Co., Ltd (SCIFP)
under a Memorandum of Understanding to develop its supply chain. The Chairman and majority shareholder of SCIFP
is Mr Xingqi Gao, a Proposed Director and Noteholder of East 33. SCIFP is the largest privately owned integrated aquatic
port in China handling live and frozen seafood from all over the world.
As at the Prospectus Date, the high level agreement under the Memorandum of Understanding has not been further
documented and commercial export to China or Japan is yet to commence. As at the Prospectus Date East 33 has,
however, successfully completed a number of test shipments, confirming logistics, packaging, mortality analysis and
other key metrics.
Although export is a key growth strategy of East 33, there are current geopolitical risks that may result in a delay in
export to the China market or indeed halt any export to China altogether. Refer to Section 5 for a summary of the
export risks to East 33.
3.10.4

Logistics, supply chain and shelf life

Sydney Rock Oysters have favourable shelf life traits as discussed in Section 2.2, which when coupled with existing
freight, supply chain and specialist packaging enable Sydney Rock Oyster to be supplied globally.
Pre-order lead time in the Shanghai wholesale market for oysters is two days for French oysters, three days for
New Zealand oysters and seven days for Canadian oysters.
With the pre-COVID-19 flights per day between Sydney and Shanghai, East 33 could deliver Sydney Rock Oysters
to Shanghai within 36 hours of harvesting. Logistically, the East 33 process is:
(a) Pull from water and pack into approved packaging;
(b) 3-4 hour road transport from Wallis Lake to Sydney; and
(c) Approximately 10 hour flight to Shanghai.
(d) Inclusive of standing time, the transport period this is less than 36 total hours.
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East 33’s packaging solution enables the product to be shipped and stored in the optimal temperature range (between
8-15 degrees Celsius) for up to 3 days (under the assumption of external temperature range between 0-30 degrees).
A unique growing feature of the Sydney Rock Oyster is that it grows on the tide line, and as such it spends 50% of its life
outside of the water and has no trouble being stored and shipped.
Once the products clear import processes, it is anticipated that under East 33’s export strategy, the Sydney Rock Oysters
will be handled by SCIFP direct to the customer. This ‘handling’ includes opening and processing, repackaging and
ground transportation. If for any reason the delivery to the customer is required to be delayed beyond the Sydney Rock
Oyster 10-day out-of-water shelf life, SCIFP have substantial tanks which can maintain the product for up to 2 weeks
without impacting the flavour of the Sydney Rock Oyster.
3.10.5

Competition in international markets

As set out in Section 2.1, the export market is dominated by the French Pacific Oyster. It is the Board’s belief that whilst
the French Pacific Oyster is in species and profile the same as the Pacific Oyster sourced from all over the world, its high
market share relative to other material export markets such as the US, Canada, Ireland and New Zealand is primarily
explained by the French Oyster market’s perception of prestige and effective marketing. This dynamic is particularly
prevalent in the China market.

3.11 EXECUTION CAPABILIT Y
3.11.1

The Advisory Committee

In addition to Board, executive, management and staff capability, East 33 has a selected group of individuals from
a range of disciplines, to formally advise and support East 33’s activities on and from IPO Completion. The Board
of East 33 views this Advisory Committee as key to assist and enable its strategic objectives. Refer to Section 6.4 for
more detail on the Advisory Committee.
3.11.2

Employees and Organisational Structure

Under the authority of the board of the Directors, East 33 is led by the Executive Committee. The Executive Committee
consists of division heads of the core business functions namely:
(a) Finance and accounting;
(b) Farming;
(c) Domestic distribution;
(d) Marketing;
(e) Operational;
(f) International activities; and
(g) Corporate, regulatory and administrative.
As at the Prospectus Date, the East 33 Group employs 50 people. Following completion of the Stage 2 Acquisitions,
the consolidated East 33 Group will have approximate 129 employees.

96

It is proposed that the organisational structure of the East 33 Group at IPO Completion will be as follows:
Figure 13: East 33 Group organisational structure at IPO Completion
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Key controllers of the Stage 2 Assets will be retained by East 33 effective on completion of the Stage 2 Acquisitions.
These key controllers will form key roles of Head of Farming operations and Head of Distribution.
Refer to Section 6.3 for profiles of the key individuals within the Executive Committee.

3.12 GROW TH STRATEGY
East 33’s industry position, scale, collaborations and diverse internal capability enable it to have a growth strategy
focused on delivering value to all East 33 stakeholders stemming from:
• Targeted marketing strategies;
• Production growth via investment in infrastructure;
• Growth from economies of scale and efficiencies;
• Growth from further acquisition.
• Growth via domestic expansion;
• Growth in sales – direct to consumers and export markets;
• Growth from the Shellar Door expansion;
• Growth resulting from increase in complementary product sales.
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Over the three years post IPO Completion, East 33 views the following as growth opportunities:
(a) Growth from targeted marketing strategies – The East 33 mission underpins the essence of the Company.
This strong sense of brand permeates its continued commitment to significant marketing activities.
Ongoing marketing activities will provide the foundation to support East 33’s domestic and international growth.
Such marketing activities will consist of a wide range of East 33 Sydney Rock Oysters in restaurant, on oyster farming
locations and all manner of traditional marketing activities (e.g. television, radio, social media, ambassadors and
endorsements and sponsorships).
A component of the funds raised under the Offer will be applied to marketing activities. Refer to use of funds in
Section 7.5 for further detail.
(b) Production growth via investment in infrastructure – While East 33 is pleased to have oyster stock in the water
sufficient to meet its projected volume growth being 45 million oysters, it requires further investment to enable
these 45 million Sydney Rock Oysters to be carried all the way to saleable Sydney Rock Oysters. Further it is a core
strategy of East 33 to invest in infrastructure to allow it to continue to expand its production capacity. The ability
to carry the existing immature stock to saleable size and continue to increase the ability to sell higher volumes of
oysters, would primarily come from investment in water based infrastructure.
While no further investment is required to acquire the 161 hectares of Oyster Leases (in addition to the consideration
for the Stage 2 Acquisitions), to support continued growth East 33 will continue to invest in water and onshore
infrastructure and in specialised equipment. These assets have a 15 to 25 year useful life and require minimal
ongoing maintenance.
Such infrastructure includes:
(i)

Water based infrastructure: oyster carrying racks, rails, long lines, pontoons, flip farm infrastructure and other
requisite on water infrastructure to enable the increased oyster farming carrying capacity necessary to increase
the volume of Sydney Rock Oysters;

(ii) Onshore infrastructure upgrade and re-organization: installation of specialised equipment such as cranes,
automation of certain oyster farming activities. The re-organisation of sheds, concreting and a range of other
physical changes to orientate and integrate all warehouses and facilities into a unified oyster production site; and
(iii) Specialised equipment: set up punts, oyster grading machines, boats, telehandlers, forklifts and a range of
vehicles requisite to increase productivity and efficiency.
As at the Prospectus Date, the consolidated East 33 Group supports the annual sales (across the 161 hectares)
of 9 million oysters per year (Annual Finishing Capacity).
At IPO Completion, the consolidated East 33 Group will however have approximately 57 hectares of unused
waterway (35% of 161 total hectares). These 57 hectares with full infrastructure capability would enable East 33
to support Annual Finishing Capacity (across the 161 hectares) of 39 million oysters per year.
As per the use of funds detailed at Section 7.5, East 33 is proposing to expand the consolidated East 33 Group’s
Annual Finishing Capacity from the existing 9 million oyster Annual Finishing Capacity to 18 million oysters.
This leaves further growth prospects (based on no new waterway oyster lease acquisitions) of 31 million oysters
(39 million total available Annual Finishing Capacity, less the current level of 9 million) or an additional 79% of
potential further growth still available for expansion.
A component of the funds raised under the Offer will be applied to investment in infrastructure. Refer to use of funds
in Section 7.5 for further detail.
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(c) Growth from economies of scale and efficiencies – Current oyster farming practices are labour intensive, with
labour costs representing some 83% of total farming costs. Driven by consolidation, specialisation, mechanisation
and co-ordinated execution, East 33 believes that it can increase its production growth capacity at a high rate
relative to the increase in labour.
East 33 believes that efficiencies can be gained in all aspects of Sydney Rock Oyster farming operations as detailed
below. These efficiencies enable increased volume handling with the same unit of labour, which will have the impact
of reducing oyster production cost per unit:
Area of efficiency

Current Resources
52,800 hours annually

Immediate reduction
16,246 hours annually

Shore Operations

Multi-purpose space

Dedicated operating areas by function

Water Operations

Duplicated and excessive travel to same
water areas

Implemented cloud based tracking

Memory and paper based stock tracking
Operating Methods

Disparate operating systems and methods Pontoon, flip farm and
standardized systems

Machinery & Equipment

Multi-purpose punts & equipment

Specialized punts and equipment

Manual washing

Mechanized washing

Hand grading

Mechanized grader

7x duplication of management
administration

Single focused management systems
and objectives

7 x divergent sales efforts

Co-ordinated sales and execution

Management &
Organization

(d) Further acquisition – East 33 has identified that the Sydney Rock Oyster industry has a generally aging business
principal demographic. Further, the lack of succession planning in the industry generally results in the East 33
Board considering the opportunity for accretive acquisitions to be strong.
Further acquisitions are a material component of East 33’s ongoing growth strategy. In line with these industry
dynamics, East 33 has a formal acquisition strategy with key acquisition criteria including but not limited to:
(i)

Operational fit within East 33’s existing system;

(ii) Complementary operations or strategic benefits to the East 33 Group;
(iii) Continuity of existing management or readily transferable expertise; and
(iv) The acquisition must be financially accretive.
East 33 may also seek international acquisitions in line with its export strategy.
As at the Prospectus Date, East 33 has formulated an acquisition strategy but has no target acquisition arrangements
or agreements in place.
(e) Sales growth via domestic expansion – Historically 85% of Sydney Rock Oysters are consumed in NSW. Through
the combination of East 33’s online expansion outside of NSW and East 33’s investment in marketing and product
awareness, East 33 seeks to increase its sales volumes and market share in other Australian states.
(f) Sales growth (direct to consumer) – Having built the requisite infrastructure to support at-scale sales via direct
to consumer channels, East 33 will leverage its continued brand and marketing activities to increase sales via
these channels.
(g) Sales growth (export markets) – Having built the required infrastructure and gained the requisite export approvals,
East 33 intends on utilising its marketing collaborations to assist in export sales to the China, Japan and Singapore
market under an arrangement to be formalised with Shanghai Changxing Island Fishing Port Co., Ltd (SCIFP).
(h) Shellar Door ™ Expansion – East 33 intends to grow its current Shellar Door™ offering in strategic locations up and
down the Australian cost in conjunction with East 33’s marketing activities.
(i)

Complementary products – In addition to increasing oyster sales, East 33 will utilise its established sales
channels to expand and grow aligned product offerings including cross-sales of seafood, condiments, beverage
and merchandise.
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3. Business Overview (cont.)

3.13 COMPETITION AND BARRIERS TO ENTRY
Competition
East 33 believes that its primary competition is product substitution meaning parties buying Pacific Oysters vs. Sydney
Rock Oysters.
East 33’s analysis of the industry highlights the following areas of competition:
Competition

Comment

For third party
supply

The consolidated East 33 Group will compete with a wide range of competitors to buy from third
party farmers. These third parties include restaurants, seafood wholesalers, specialty seafood
brokers and retailers who seek to buy direct from farmers.

For wholesale
oyster sales

When selling its produce to wholesalers and distributors, the consolidated East 33 Group will
compete with both farmers who sell their produce directly and specialty seafood brokers.

For retail and
restaurant sales

When selling to restaurants and retailers, the consolidated East 33 Group will compete with
farmers who sell their produce directly, speciality food brokers and other wholesalers and
distributors, especially those that sell a wide range of seafood products.

For online sales

The consolidated East 33 Group will compete with a range of diversified seafood delivery
companies which sell seafood products online. Additionally, there are other competitors that
sell direct from farm to consumers online at a small scale.

For export sales

It is anticipated that on implementation of the East 33 Group’s export strategy, its export sales
will compete primarily with French export oyster companies. Additionally, there are some other
jurisdictions from which live oysters are exported which East 33 may also be competing with,
notably, Canada and the USA. See Section 2.1.5 Figure 7.

Barriers to new entry
East 33 believes that the combination of assets assembled by East 33 by way of the Stage 1 Acquisitions and the Stage 2
Acquisitions has created the following competitive advantages for the Company, and built a barrier to entry in the
industry:
Barrier to Entry

Comment

Lowest cost
producer

East 33 believes as the largest producer of Sydney Rock Oysters it can leverage its economy
of scale advantage to become the lowest cost Sydney Rock Oyster producer.

Brand

East 33 has established the most recognisable Sydney Rock Oyster brand in Australia.

Vertical
integration

East 33 is set to become the largest vertically integrated Sydney Rock Oyster company in Australia,
and expects to extract profit at each point in the distribution chain, unlike a single production or
distribution operator.

Scarcity of water
resources

The NSW state government has expended considerable resources and effort on the protection
of the Sydney Rock Oyster industry and as such only a limited number of licenses, permits and
natural locations exist for the production of Sydney Rock Oyster. Waterways are strictly managed
to ensure that the principles of ecological sustainable development, community expectations
and the needs of other user groups are integrated into the management and operation of the
NSW oyster industry. The scarcity of new long-term leases available enable security of tenure
for existing lease holders and thus create a key barrier to entry to competitors.

Farming
knowledge

Sydney Rock Oyster farming demands a high level of technical knowledge. Farming techniques
developed over generations of practice are highly unique to each corresponding estuary and local
environment. A significant amount of local environmental and ecological knowledge is required
for optimal Sydney Rock Oyster growth.
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4. Financial Information
4.1

INTRODUCTION

East 33 Limited was formed in September 2019 and in December 2019 concluded the acquisitions of the following:
(a) 100% of the issued share capital of:
(i)

Mid Coast Exco Pty Ltd;

(ii) Hamilton Supervisory Pty Ltd; and
(iii) Hamiltons Oysters Pty Ltd;
(b) the assets of Trever Dent Oysters Pty Ltd; and
(c) a nursery Oyster Lease located in Port Stephens, NSW
(Stage 1 Acquisitions).
East 33 Limited has in place Acquisition Agreements to acquire the following (Stage 2 Acquisitions):
(a) 100% of the issued share capital of:
(i)

CMB Seafoods Pty Ltd;

(ii) HR Browne and Sons Pty Ltd; and
(iii) MS Verdich & Sons Pty Ltd; and
(b) The oyster farming assets of:
(i)

C.Wren Oysters Pty Ltd and related parties;

(ii) MW & EA Sciacca & Sons Pty Ltd as trustee for the Sciacca Family Trust; and
(iii) John Wilson.
The Stage 1 Acquisitions and Stage 2 Acquisitions are collectively to be called the Acquisitions.
All of the above entities and assets acquired are collectively referred hereinafter as the Aggregated Group.
This Section contains:
(a) the Historical and Forecast Financial Information for the Aggregated Group;
(b) the Statutory Consolidated Historical Financial Information of East 33 Limited and its subsidiaries (being the Stage 1
Acquisitions) (the Consolidated Group); and
(c) separate summarised audited statements of financial position as at 30 June 2018, 2019 and 2020, and audited
statements of profit and loss and other comprehensive income and statements of cash flows for the years then
ended of CMB Seafoods Pty Ltd. These are included as CMB Seafoods Pty Ltd is a significant component of the
Stage 2 Acquisitions.
together “the Financial Information”.

4.2

HISTORICAL AND FORECAST RESULTS PRESENTED

The historical financial information presented represents the aggregated financial statements of the Aggregated Group,
being a representation of the financial position had all Stage 1 and Stage 2 Acquisitions been aggregated within one
group during the applicable financial periods, East 33 Limited consolidated financial statements at 30 June 2020
on a standalone basis, and the separate summarised financial information of CMB Seafoods Pty Ltd as set out in
section 4.1, together the “Historical Financial Information”.
As explained in Section 4.3, the Aggregated Historical Financial Information has been based on the audited financial
reports of the Aggregated Group for the years ended 30 June 2018, 30 June 2019 and 30 June 2020. The forecast
financial information is based on the statutory position of the Consolidated Group assuming that the Stage 2 Acquisitions
are completed by 1 December 2020. This forecast financial information noted below comprises the Forecast Profit and
Loss and Forecast Cash Flows for the Consolidated Group, together the “Forecast Financial Information”.
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The financial information presented includes:
(a) Historical Profit and Loss for the Aggregated Group, being the:
(i)

Aggregated historical statements of profit and loss for the years ended 30 June 2018, 2019, and 2020
(Section 4.4, Table 1); and

(ii) Reconciliation of aggregated historical results to Pro Forma Adjusted EBITDA for the years ended 30 June 2018,
2019 and 2020 (Section 4.4, Table 2).
(b) Forecast Profit and Loss for the Consolidated Group, being the:
(i)

Consolidated forecast statement of profit and loss comprising the 12 months ending 30 June 2021 for the
Consolidated Group and the 7 months ending 30 June 2021 for the Stage 2 Acquisitions assuming completion
of the Stage 2 Acquisitions on 1 December 2020 (Section 4.4, Table 1);

(ii) Consolidated forecast statement of profit and loss for the period 1 July 2020 to 30 June 2021 (to represent a full
forecast financial year for FY2021, had the Stage 2 Acquisitions occurred at 1 July 2020) (Section 4.4, Table 1);
(iii) Consolidated forecast statement of profit and loss for the period 1 July 2021 to 30 June 2022 (Section 4.4,
Table 1); and
(iv) Reconciliation of consolidated forecast results to pro forma adjusted forecast EBITDA for FY2021 and FY2022
(Section 4.4, Table 2).
(c) Key Historical Statement of Profit and Loss Financial Metrics for the Aggregated Group for FY2018 to FY2020 and
Forecast Financial Metrics for the Consolidated Group for FY2021 and FY2022, under the same basis as (b) above
(Section 4.4, Table 3).
(d) Historical Cash Flows for the Aggregated Group (Section 4.4, Table 4), being the:
(i)

Historical aggregated cash flows the years ended 30 June 2019 and 30 June 2020.

(e) Forecast Cash Flows for the Consolidated Group (Section 4.4, Table 4), being the:
(i)

Forecast consolidated cash flows the years ending 30 June 2021 and 30 June 2022.

(f) Historical Statement of Profit and Loss and Statement of Financial Position for the Consolidated Group (Section 4.4,
Table 5), being the:
(i)

Statutory historical consolidated statement of profit and loss for the period ended 30 June 2020 of
East 33 Limited; and

(ii) Statutory historical consolidated statement of financial position as at 30 June 2020 of East 33 Limited.
(g) Pro Forma Historical Consolidated Statement of Financial Position for the Consolidated Group as at 30 June 2020
(Section 4.5, Table 6), being the:
(i)

Statutory historical consolidated statement of financial position of the Consolidated Group as at 30 June 2020,
incorporating pro forma adjustments for the Stage 2 Acquisitions, and the effects of the Offer and the Debt.

Also summarised in this Section are the following:
(a) Basis of preparation and presentation of the Financial Information – see Section 4.3;
(b) Information regarding our contractual obligations, commitments and contingent liabilities – see Section 4.6;
(c) Management discussion and analysis of the Historical Information, the key elements of our operating results and
their drivers – see Section 4.7;
(d) The Directors’ best estimate general and specific assumptions underlying the Forecast Financial Information –
see Section 4.8;
(e) Management discussion and analysis of the Forecast Financial Information – see Section 4.8;
(f) A sensitivity analysis of the Forecast Financial Information to changes in key forecast assumptions – see Section 4.8(d);
(g) A summary of the Group’s proposed dividend policy – see Section 4.9;
(h) The accounting policies of the Aggregated Group, the Consolidated Group and CMB Seafoods Pty Ltd –
see Annexure B to this Prospectus; and
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4. Financial Information (cont.)

(i)

The separate summarised audited statements of financial position as at 30 June 2018, 2019 and 2020, and audited
statements of profit and loss and other comprehensive income and statements of cash flows for the years then
ended of CMB Seafoods Pty Ltd. These are included as CMB Seafoods Pty Ltd is a significant component of the
Stage 2 Acquisitions – see Section 4.10.

All amounts disclosed in this Section are presented in Australian dollars and, unless otherwise noted, are rounded to the
nearest $0.01 million.
The financial years presented in this Section are also abbreviated as follows:
(a) Year ended 30 June 2018			

FY2018

(b) Year ended 30 June 2019			

FY2019

(c) Year ended 30 June 2020			

FY2020

(d) Year ending 30 June 2021			

FY2021

(e) Year ending 30 June 2022			

FY2022

4.3	BASIS OF PREPARATION AND PRESENTATION OF THE
FINANCIAL INFORMATION
4.3.1

General

East 33 Limited (the Company or E33) was incorporated on 13 September 2019, for the sole purpose of acquiring 100%
of the issued share capital of CMB Seafoods Pty Ltd, HR Browne and Sons Pty Ltd, MS Verdich & Sons Pty Ltd, Mid Coast
Exco Pty Ltd, Hamilton Supervisory Pty Ltd, East 33 Farming Pty Ltd, East 33 Seafoods Pty Ltd and the asset purchases
from C. Wren Oysters Pty Ltd, MW and EA Sciacca & Sons Pty Ltd as trustee for the Sciacca Family Trust and John Wilson.
The aggregation of all of these entities and businesses will collectively be referred hereinafter as the Aggregated Group.
The historical financial statements of the Aggregated Group for FY2018, FY2019 and FY2020 have been audited by HLB
Mann Judd (WA Partnership) (HLB).
HLB has issued qualified opinions in respect of all periods in relation to the value of biological assets, specifically
referring to HLB’s inability to observe the counting of biological assets at 30 June 2018 and 30 June 2019 and the
effect of this limitation of scope on each of the years FY2018, FY2019 and FY2020, as well as the effects of the opening
balances at 30 June 2017 not being audited on the financial results for the year ended 30 June 2018. In addition, the
statutory consolidated financial statements of East 33 Limited and its subsidiaries for the period ended 30 June 2020
have been audited by HLB, for which an unqualified opinion has been issued.
The statutory consolidated financial statements of East 33 Ltd and its subsidiaries for the period ended 30 June 2020
have been audited by HLB, for which an unqualified opinion has been issued.
The statutory financial statements of CMB Seafoods Pty Ltd for FY2018, FY2019 and FY2020 have been audited by HLB.
HLB has issued unqualified opinions in respect of all periods except for FY2018, where a qualified opinion was issued
with respect to the effects on the financial results for the year ended 30 June 2018 of the opening balances at
30 June 2017 not being audited.
The Financial Information in this Prospectus has been prepared and presented in accordance with the recognition
and measurement principles of International Financial Reporting Standards (IFRS) and interpretations issued by the
International Accounting Standards Board (IASB). All applicable IFRS principles adopted by the Group are consistent with
Australian Accounting Standards (AAS) as adopted by the Australian Accounting Standards Board (AASB). The Significant
Accounting Policies are described in Annexure B.
The Prospectus includes Forecast Financial Information based on the best estimate assumptions of the Directors.
The basis of preparation and presentation of the Forecast Financial Information, to the extent applicable, is consistent
with the basis of preparation and presentation for the Historical Financial Information.
The Financial Information in this report is presented in an abbreviated form insofar as it does not include all of the
presentation and disclosures, statements or comparative information required by the IFRS, AAS and other mandatory
professional reporting requirements applicable to general purpose financial reports prepared in accordance with the
Corporations Act.
The Financial Information presented in this Section should be read in conjunction with the risk factors set out in Section 5
and other information contained in this Prospectus. The accounting policies have been consistently applied throughout
the periods presented and are set out in the Summary of Significant Accounting Policies as described in Annexure B.
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Rounding of the Financial Information may result in some immaterial rounding differences between the components
and total percentage calculations outlined within the tables and commentary.
The Directors are responsible for the preparation and presentation of the Financial Information.
4.3.2

Preparation of the Historical Financial Information

East 33 Limited will become the holding company of the companies included in the Stage 2 Acquisitions on completion
of the Offer. It has prepared audited historical financial statements for the period from the date of incorporation to
30 June 2020 for the Consolidated Group. This information has been presented separately.
The historical financial information for the Aggregated Group represents the results of all entities in the Aggregated
Group for the periods presented.
The Aggregated Group results are an aggregation of the Consolidated Group’s Statements of Profit and Loss and
Statements of Financial Position and all the individual Statements of Profit and Loss and Statements of Financial Position
of the entities included in the Stage 2 Acquisitions, together representing the financial position of the Aggregated Group
had the acquisitions been in place during the financial periods presented.
4.3.3

Preparation of the Forecast Financial Information

The Forecast Financial Information has been prepared for inclusion in this Prospectus. The Forecast Financial Information
is presented on a consolidated basis for FY2021 and FY2022. FY2021 represents the 12 month forecast for the Consolidated
Group and the 7 month forecast for the Stage 2 Acquisitions, assuming completion of these acquisitions on 1 December 2020.
The Forecast Financial Information represents our best estimates of the financial performance and cash flows that the
Consolidated Group expects to report in its general purpose statutory consolidated financial statements for FY2021
and FY2022 (the Stage 2 Acquisitions will form part of the Consolidated Group at an assumed date of 1 December 2020).
In addition, a forecast for FY2021 has been included that represents the 12 month forecast for the Consolidated Group
and the 12 month forecast for the Stage 2 Acquisitions, assuming completion of these acquisitions had occurred on
1 July 2020. This is included to demonstrate the effect on the financial results of the full FY2021 financial year had
the aggregation of the Stage 2 Acquisitions occurred or were in place as at 30 June 2020.
The Consolidated Forecast Financial Information for FY2021 and FY2022 consists of the Directors’ best estimates
for FY2021 and FY2022.
Except for the Stage 2 Acquisitions, no acquisitions of new entities or businesses are assumed to occur in the period
covered by the Forecast Financial Information.
The Forecast Financial Information has been prepared and presented consistent with the basis of preparation and
presentation of the Aggregated Historical Financial Information, other than to reflect the Stage 2 Acquisitions and
the effects of the matters contained in the pro forma adjustments as they relate to the forecast periods. The Forecast
Financial Information is based on an assessment of current economic and operating conditions and on the general and
specific assumptions regarding future events and actions set out in Section 4.8. The Forecast Financial Information is
subject to the risk factors as set out in Section 5. The disclosure of these assumptions is intended to assist investors
in assessing the reasonableness and likelihood of the assumptions occurring and the effect on the Forecast Financial
Information if they do not occur and is not intended to be a representation that the assumptions will occur.
The Forecast Financial Information presented in the Prospectus has been reviewed by HLB Mann Judd Corporate (WA)
Pty Ltd in accordance with Australian Standard on Assurance Engagements ASAE 3450 Assurance Engagements involving
Corporate Fundraising and/or Prospective Financial Information, as stated in its Independent Limited Assurance Report
on the Forecast Financial Information. Investors should note the scope and limitations of the Independent Limited
Assurance Report on the Forecast Financial Information included in Section 8.
The Company believes the best estimate assumptions, when taken as a whole, to be reasonable at the time of preparing
the Prospectus. However, this information is not fact, and investors are cautioned not to place undue reliance on the
Forecast Financial Information.
Investors should be aware that the timing of actual events and the magnitude of their impact might differ from that
assumed in preparing the Forecast Financial Information, and this may have a material positive or negative effect on
our actual financial performance, cash flows or financial position. In addition, the assumptions upon which the Forecast
Financial Information is based are by their very nature subject to significant uncertainties and contingencies, many of
which will be outside the control of E33, the Directors or management, and are not readily predictable. Accordingly,
neither E33, the Directors, management, nor any other person can give investors any assurance that the outcomes
detailed in the Forecast Financial Information will arise. Events and outcomes might differ in amount and timing from
the assumptions, with a material consequential impact on the Forecast Financial Information.
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The Forecast Financial Information in this Section should be read in conjunction with the general assumptions set out in
Section 4.8(a), the specific assumptions set out in Section 4.8(b), the sensitivity analysis set out in Section 4.8(d), the risk
factors set out in Section 5 and other information in this Prospectus. E33 does not intend to update or revise the Forecast
Financial Information or other forward-looking statements or to publish prospective financial information in the future,
regardless of whether new information, future events or any other factors affect the information contained in this
Prospectus, except where required by law or regulation.
4.3.4

Description of Non-IFRS Financial Measures

E33 uses certain measures to manage and report on its business that are not recognised under IFRS or AAS. The
Directors believe that these measures provide useful information about the financial performance of E33 and its
business. However, these should be considered as supplements to the statutory consolidated financial statements
presented in accordance with IFRS and not as a replacement. Because these non-IFRS financial measures are not based
on IFRS or AAS, they do not necessarily follow the standard definitions, and the way E33 calculates these measures may
differ from similarly titled measures used by other companies.
Investors and readers of this Prospectus should therefore not place undue reliance on these non-IFRS financial
measures. These are described as “non-IFRS Financial Measures”.

4.4	HISTORICAL AND FORECAST FINANCIAL INFORMATION
FOR THE AGGREGATED GROUP AND CONSOLIDATED GROUP
4.4.1

Aggregated Historical Results and Consolidated Forecast Results

Table 1 below summarises the aggregated historical results for FY2018, FY2019 and FY2020 and the consolidated
forecast results for FY2021 and FY2022. Table 2 provides a reconciliation to the pro forma adjusted EBITDA.
Table 1: Summary of Aggregated Historical Results and Consolidated Forecast Results
JUNE YEAR END

Aggregated historical

Note
Gross revenue
Cost of sales
Gross Profit
Cost of Doing Business:
Salaries and employee
benefits
Advertising and marketing
General and administrative
Other
EBITDA
One-off oyster development
costs
Depreciation and amortisation
EBIT
Interest
Profit before income tax
Tax expense
Net profit after income tax

1

2

Consolidated forecast

FY2018
Audited
$ million

FY2019
Audited
$ million

FY2020
Audited
$ million

FY202185
Reviewed
$ million

FY202186
Reviewed
$ million

FY202287
Reviewed
$ million

18.96
(10.40)
8.56

25.48
(13.99)
11.49

26.80
(12.84)
13.96

25.10
(10.84)
14.26

31.65
(15.51)
16.14

40.16
(18.61)
21.55

(2.94)
(0.03)
(0.31)
(1.47)
3.81

(4.49)
(0.03)
(0.37)
(2.08)
4.52

(5.68)
(0.44)
(0.90)
(1.71)
5.23

(7.29)
(1.85)
(0.29)
(1.69)
3.14

(8.92)
(1.85)
(0.38)
(2.05)
2.94

(9.46)
(1.98)
(0.27)
(1.81)
8.03

–
(0.44)
3.37
(0.15)
3.22
(0.65)
2.57

(2.99)
(0.29)
1.24
(0.17)
1.07
(0.98)
0.09

–
(0.71)
4.52
(0.43)
4.09
(1.00)
3.09

–
(0.99)
2.15
(0.47)
1.68
(0.50)
1.18

–
(1.31)
1.63
(0.47)
1.16
(0.35)
0.81

–
(1.69)
6.34
(0.53)
5.81
(1.74)
4.07

Notes (non-IFRS Financial Measures):
1. EBITDA: Earnings before interest, tax, depreciation and amortisation.
2. EBIT: Earnings before interest and tax.
85. FY2021 represents the 12 months forecast for the Consolidated Group and the 7 month forecast for the Stage 2 Acquisitions, assuming completion
of these acquisitions on 1 December 2020.
86. FY2021 represents the 12 months forecast for the Consolidated Group and the 12 month forecast for the Stage 2 Acquisitions, assuming completion
of these acquisitions on 1 July 2020.
87. FY2022 represents the Consolidated Group’s 12 month forecast.
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Table 2: Reconciliation of Aggregated Historical Results to Pro Forma Adjusted EBITDA and a reconciliation
of Consolidated Forecast Results to Pro Forma Adjusted EBITDA
JUNE YEAR END

Adjusted Historical

NOTE
Net profit after income tax

Consolidated Forecast

FY2018
Audited
$ million

FY2019
Audited
$ million

FY2020
Audited
$ million

FY202188
Reviewed
$ million

FY202189
Reviewed
$ million

FY202290
Reviewed
$ million

2.57

0.09

3.09

1.18

0.81

4.07

Non-cash and one-off items:
Equity based compensation

1

–

–

–

0.91

0.91

0.66

One-off oyster
development costs

2

–

2.99

–

–

–

–

Depreciation and
amortisation

3

0.44

0.29

0.71

0.99

1.31

1.69

Fair value change in
biological assets

4

(0.23)

(0.14)

(3.64)

(0.66)

(0.66)

(1.43)

Interest

5

0.15

0.17

0.42

0.47

0.47

0.54

Tax expense

6

0.65

0.98

1.00

0.50

0.35

1.74

3.58

4.38

1.58

3.39

3.19

7.27

Public company costs

7

(0.70)

(0.70)

(0.70)

–

–

–

Pro forma Adjusted EBITDA

8

2.88

3.68

0.88

3.39

3.19

7.27

Statutory Adjusted EBITDA

Notes:
1. Equity based compensation: equity-based compensation is a non-cash expense added back and reflects the expected valuation of equity-based
compensation for share options and performance rights to be issued following completion of the Offer;
2. Oyster development costs: the Aggregated Group incurred significant non-recurring development costs in FY2019 which are added back to better
reflect the underlying profitability of the Aggregated Group;
3. Depreciation and amortisation: these are non-cash expenses added back to better reflect the underlying cash flows through an adjusted EBITDA;
4. Fair value change in biological assets: the fair value change in biological assets is reflected in revenue and is non-cash. This is subtracted to better
reflect the underlying cash flows through an adjusted EBITDA;
5. Interest: Being an estimate of interest costs.
6. Tax expense: being an estimate of tax expense.
7. Public company costs: an estimation of public company costs are subtracted from the historical financial results in order to reflect what the
underlying EBITDA of the Aggregated Group would have been had it been a publicly listed company for the periods presented above. This is based on
E33’s estimate of the incremental annual costs that it will incur as a listed public company. These costs include incremental increases to non-executive
director remuneration, company secretary costs, additional audit and legal fees, listing fees, registry fees, directors’ and officers’ insurance premiums
as well as annual general meeting and annual report costs.
8. Pro Forma adjusted EBITDA: adjustments to arrive at pro forma adjusted EBITDA are additional non-cash items and historical one-off items and costs
to reflect public company status.

88. FY2021 represents the 12 months forecast for the Consolidated Group and the 7 month forecast for the Stage 2 Acquisitions, assuming completion
of these acquisitions on 1 December 2020.
89. FY2021 represents the 12 months forecast for the Consolidated Group and the 12 month forecast for the Stage 2 Acquisitions, assuming completion
of these acquisitions on 1 July 2020.
90. FY2022 represents the Consolidated Group’s 12 month forecast.
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Table 3: Key Historical Statement of Profit and Loss Financial Metrics for the Aggregated Group FY2018 to FY2020
and Forecast Financial Metrics for the Consolidated Group for FY2021 and FY2022
JUNE YEAR END

Aggregated historical

Consolidated forecast

FY2018
Audited

FY2019
Audited

FY2020
Audited

FY202191
Reviewed

FY202192
Reviewed

FY202293
Reviewed

n/a

34%

5%

–6%

18%

27%

Gross Profit margin

45%

45%

52%

57%

60%

54%

Gross Profit growth

n/a

34%

21%

2%

16%

34%

EBITDA margin

20%

18%

20%

12%

11%

20%

EBITDA growth

n/a

19%

16%

–40%

–44%

173%

NPAT margin

14%

0%

12%

5%

3%

10%

NPAT growth

n/a

–96%

3262%

–62%

–74%

403%

Revenue growth

Table 4: Historical Cash Flows for the Aggregated Group and Forecast Cash Flows for the Consolidated Group
JUNE YEAR END

Aggregated historical

Consolidated forecast

FY2019
Audited
$ million

FY2020
Audited
$ million

FY202192
Reviewed
$ million

FY202293
Reviewed
$ million

1.89

1.56

2.01

6.07

Capital expenditure

(0.25)

(6.34)

(34.30)

(2.95)

Net Funding cash flows

(1.21)

8.61

36.33

(2.00)

Net Cash movement in the year

0.43

3.83

4.04

1.12

Cash generated from Operations

4.4.2

Cash generated from operating activities

Cash generated from operating activities decreased from FY2019 to FY2020 primarily as a result of the reduction
in revenue as a result of COVID-19 impacts.

91. FY2021 represents the 12 months forecast for the Consolidated Group and the 7 month forecast for the Stage 2 Acquisitions, assuming completion
of these acquisitions on 1 December 2020.
92. FY2021 represents the 12 months forecast for the Consolidated Group and the 12 month forecast for the Stage 2 Acquisitions, assuming completion
of these acquisitions on 1 July 2020.
93. FY2022 represents the Consolidated Group’s 12 month forecast.
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4.4.3

Capital expenditure

Capital expenditure increased materially in FY2021 primarily as a result of the acquisition of assets (including oyster
inventory acquired at the time of the business acquisitions) through the acquisition of the Stage 2 Acquisitions businesses.
Table 5: Historical Statement of Profit and Loss and Statement of Financial Position for the Consolidated Group
Consolidated
historical
FY2020
Audited
$ million

STATEMENT OF PROFIT AND LOSS

Gross revenue

2.49

Cost of sales

(0.72)

Gross Profit

1.77

Cost of Doing Business:
Salaries and employee benefits

(1.71)

Advertising and marketing

(0.40)

General and administrative

(0.69)

Others

(0.30)

EBITDA

(1.33)

Depreciation and amortisation

(0.27)

EBIT

(1.60)

Interest

(0.26)

EBT

(1.86)

Tax (expense)/benefit

–

NPAT

(1.86)
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STATEMENT OF FINANCIAL POSITION

Consolidated
FY2020
Audited
$ million

Current Assets
Cash at bank

2.96

Receivables and other assets

0.52

Biological assets

1.17

Total current assets

4.65

Non-Current Assets
Intangible assets

2.68

Property plant and Equipment

2.65

Biological assets

0.52

Right of use assets

0.34

Total non-current assets

6.19

Total assets

10.84

Current Liabilities
Accounts payable

(0.22)

Convertible note liability

(11.44)

Other current liabilities

(0.77)

Lease liabilities

(0.05)

Total current liabilities

(12.48)

Non-Current Liabilities
Lease liabilities

(0.33)

Total non-current liabilities

(0.33)

Total liabilities

(12.81)

Net (liabilities)

(1.97)

Equity
Share capital

–

Accumulated losses

(1.97)

Net (deficiency)

(1.97)
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4.5	PRO FORMA HISTORICAL CONSOLIDATED STATEMENT OF
FINANCIAL POSITION FOR THE CONSOLIDATED GROUP
AS AT 30 JUNE 2020
Table 6 below sets out the adjustments that have been made to the statutory consolidated historical statement of
financial position of the Consolidated Group as at 30 June 2020 so as to prepare a pro forma historical statement
of financial position. These adjustments reflect the impact of the operating and capital structure that will be in place
following completion of the Offer and Stage 2 Acquisitions as if they had occurred or were in place as at 30 June 2020.
Table 6: Pro Forma Historical Consolidated Statement of Financial Position
STATEMENT OF
FINANCIAL POSITION

Note

FY2020

Stage 2
Acquisitions

Offer impacts

Debt

Pro forma

Audited
$ million

Reviewed
$ million

Reviewed
$ million

Reviewed
$ million

Reviewed
$ million

2.96

(27.07)

29.02

9.70

14.61

0.52

–

–

–

0.52

1.17

8.91

–

–

10.08

29.02

9.70

25.21

Current Assets
Cash at bank
Receivables and other assets
Biological assets

2

Total current assets

4.65

(18.16)

Non-Current Assets
Intangible assets

3

Intangible assets – goodwill

3

Property plant and Equipment

2.68

7.62

–

–

10.30

–

16.58

–

–

16.58

2.65

3.19

–

–

5.84

Biological assets

2

0.52

6.95

–

–

7.47

Right of use assets

4

0.34

0.39

–

–

0.73

Total non-current assets
Total assets

6.19

34.73

–

–

40.92

10.84

16.57

29.02

9.70

66.13

(0.22)

–

–

–

(0.22)

(11.44)

–

11.44

–

–

(0.77)

–

–

–

(0.77)

Current Liabilities
Accounts payable
Convertible note liability
Other current liabilities
Short term loans

1

–

–

–

(1.00)

(1.00)

Lease liabilities

5

(0.05)

(0.31)

–

–

(0.36)

(12.48)

(0.31)

11.44

(1.00)

(2.35)

(7.08)

–

(8.70)

(15.78)

Total current liabilities
Non-Current Liabilities
Long term loans

1

–

Lease liabilities

(0.33)

Total non-current liabilities

(0.33)

(7.08)

(12.81)
(1.97)

Total liabilities
Net assets/(liabilities)

–

–

–

(0.33)

–

(8.70)

(16.11)

(7.39)

11.44

(9.70)

(18.46)

9.18

40.46

–

47.67

–

–

40.31

–

40.31

(1.97)

3.19

–

–

1.22

–

5.99

0.15

–

6.14

9.18

40.46

–

47.67

Equity
Share capital
Retained earnings/
(accumulated losses)
Share based payments reserve
Total equity/(deficiency)

6

(1.97)
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Pro Forma Adjustments to the Pro forma Historical Statement of Financial Position
In conjunction with the Offer, E33 will issue new equity pursuant to the Offer and Stage 2 Acquisitions and has secured
debt financing to a value of $10 million. Proceeds from the Offer and debt financing will be used as follows:
(a) $27.1 million to fund the cash component of the consideration for the Stage 2 Acquisitions;
(b) $4.4 million to fund growth capital expenditure;
(c) $1.6 million to fund marketing and branding
(d) $5.7 million to fund administration costs and working capital; and
(e) $3.2 million to pay costs and expenses arising in connection with the Offer and other transaction costs.
See Section 11.16.
Details of the pro forma adjustments made to the statutory historical statement of financial position of E33 as at
30 June 2020 are set out in the Notes to Table 6 below. The Pro Forma Historical Statement of Financial Position is
provided for illustrative purposes only and is not represented as being necessarily indicative of the Company’s future
financial position subsequent to the Stage 2 Acquisitions.
Notes to Table 6
1. Indebtedness
The Consolidated Group will have the following liabilities post IPO:
(a) A term loan totalling $10 million with the key terms being interest of 5% above BBSY and a three year term.
(b) Redeemable Convertible Preference Shares totalling $7 million with the key terms being redemption by the Company after 30 months or conversion
by the holder into ordinary shares at the greater of 20 cents or 25% below the 30 day VWAP immediately prior to the conversion request.
(c) Lease liabilities arising as a result of the adoption of AASB 16 Leases.
(d) Standard working capital liabilities including creditors and sundry payables.
The Stage 1 Acquisitions and associated operations and initial capital raising costs have been funded from an issue of $12 million of convertible notes
in December 2019. A key term of this convertible note debt is its conversion to ordinary shares in the Company upon completion of an IPO which has
been assumed in preparing the pro forma statement of financial position presented above.
The Stage 1 and Stage 2 Acquisitions have been acquired debt free (apart from the liabilities recognised under AASB 16 Leases).
2. Biological assets
Biological assets (current and non-current) reflect the value of oysters currently in the water owned by the Consolidated Group.
3. Intangible assets
Intangible assets include the estimated value of leases owned by the Consolidated Group and Goodwill arising as a result of the Acquisitions.
4. Right of use assets
These assets represent the value of the 143 leases brought to account in accordance with AASB 16 Leases.
5. Lease liabilities (current and non-current)
These liabilities represent the present value of future lease payments of the 143 leases brought to account in accordance with AASB 16 Leases.
6. Share based payments reserve
This represents the value of the portion of the consideration for the Acquisitions settled by means of share based payments, namely share rights
and performance rights, as well as the value of the options issued to the Lead Manager.

Liquidity and Capital Resources
Following completion of the Offer and Stage 2 Acquisitions, E33’s principal sources of funds will be cash generated from
operations and cash proceeds from the Offer and the Debt.
E33 expects that it will have sufficient funds available from the cash proceeds from the Offer and the Debt, in addition
to the cash and cash equivalents available from its ongoing operations, to meet its stated business objectives and achieve
financial performance consistent with the Forecast Financial Information.
The adjustments columns in Table 6 above relate to the following:
1.

Stage 2 Acquisitions
These adjustments relate to the Stage 2 Acquisitions, which have been accounted for in the pro forma historical
consolidated statement of financial position as at 30 June 2020 using the acquisitions method of accounting,
whereby the excess of consideration transferred over the fair value of the net identifiable assets acquired is recorded
as goodwill. For these purposes, the assets and liabilities of the businesses comprising the Stage 2 Acquisitions have
been recorded at their provisional fair values. Under AAS, East 33 Limited has 12 months from the date of acquisition
to complete its acquisition accounting in accordance with AASB 3 Business Combinations.
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2.

Offer impacts
These adjustments reflect the proceeds from the issue of 160,000,000 million New Shares under this Prospectus
at an Offer Price of $0.20 per share to raise $32 million less estimated costs of the Offer of $2.98 million, which have
been offset against the capital raised.

3.

Debt
These adjustments reflect the proceeds from the secured debt financing of $10 million less costs of $300,000.
The current portion of the borrowing reflects the principal repayments in the next 12 months.

4.6	CONTRACTUAL OBLIGATIONS, COMMITMENTS AND
CONTINGENT LIABILITIES
E33 has no pro forma obligations or commitments as at 30 June 2020 apart from the lease commitments already
brought to account in accordance with AASB 16 Leases.
E33 is not aware of any contingent liabilities as at 30 June 2020.

4.7	MANAGEMENT DISCUSSION AND ANALYSIS OF THE
AGGREGATED HISTORICAL FINANCIAL INFORMATION
(a)

General Factors Affecting the Operating Results

This Section explains the main factors that impacted E33’s operations and relative financial performance in FY2018,
FY2019 and FY2020 and that E33 expects may continue to impact future operations.
The discussion of these general factors is intended to provide a brief summary only and does not detail all factors that
affected E33’s historical operating and financial performance, or all matters that may affect its operations and financial
performance in the future.
The information in this Section 4.8 should be read in conjunction with the risk factors set out in Section 5 and other
information contained in the Prospectus.
(b)

Revenue

E33 generates revenue through the sale of oysters, both direct from the farms to customers, and via our distribution
business segment. E33 also generates revenue from the operation of a restaurant and some seafood sales. Terms with
customers range from cash sales to 50 day payment terms. Revenue is recognised when the product leaves our
premises for delivery to the customer.
E33 holds a large number of oysters in growing areas on our oyster leases. These oysters meet the accounting definition
of biological assets and the fair value change in these biological assets is recognised in other income.
The charts below show the revenue for each financial year, broken down between the key revenue segments.

Million

Graph 1: Revenue per segment
20.00
18.00
16.00
14.00
12.00
10.00
8.00
6.00
4.00
2.00
0.00

Oyster sales
Export
FY2018 Audited
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Farm Gate
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Online
oyster sales
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change of
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E33 has seen strong growth in distribution, farm gate sales and restaurant revenue with the results being lower in the
last quarter of FY2020 due to COVID-19. The increase in the fair value of biological assets is a reflection of the increased
growing capacity rolled out by our farmers and the continued value accretion of oysters in the water.
(c)

Cost of Doing Business

(6.00)
(5.00)
(4.00)
(3.00)
(2.00)
(1.00)
(0.00)

Salaries and employee benefits
FY2018 Audited

Advertising and marketing

FY2019 Audited

General and administrative

Others

FY2020 Audited

Salaries and employee benefits
These costs have grown systematically, primarily driven by increases in costs of staff in the distribution segment who are
employed to process and shuck oysters.
Advertising and marketing
The increase in FY2020 reflects the expenditure incurred at group level due to the initial spend to develop the East 33
brand. Very little money has been spent traditionally to develop a brand.
General and administrative
These costs have stepped up in FY2020 primarily as a result of corporate costs now being incurred across the group.
Other costs
These costs comprise operational costs in running the oyster farms, distribution segment and restaurant and have
increased in line with revenue growth.
(d)

Working Capital

E33’s working capital comprises cash, current trade and other receivables, biological assets (current), prepayments
and other deposits, and current trade and other payables, accrued expenses, and other current liabilities.
Table 7: Net working capital
AGGREGATED HISTORICAL
FY2018
Audited
$ million

FY2019
Audited
$ million

FY2020
Audited
$ million

Current Assets

6.93

7.21

17.17

Current Liabilities

(5.96)

(5.41)

(17.85)1

Net working capital

0.97

1.80

(0.68)

1. Includes a convertible note liability of $11.44 million which will be converted to ordinary shares in E33 as set out in Table 6.
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4.8	FORECAST FINANCIAL INFORMATION ASSUMPTIONS
AND INFORMATION
The Forecast Financial Information has been prepared based on the significant accounting policies adopted by E33,
which are in accordance with IFRS and AAS and are disclosed in the Summary of Significant Accounting Policies in
Annexure B. It is assumed that there will be no changes to IFRS, AAS, the Corporations Act or other financial reporting
requirements that may have a material effect on E33’s accounting policies during the forecast period.
The Forecast Financial Information is based on a number of various general and specific assumptions, including those
set out below. In preparing the Forecast Financial Information, E33 has analysed historical performance and applied
assumptions where appropriate in order to forecast future performance for the financial years ending FY2021 and
FY2022. E33 believes it has prepared the Forecast Financial Information with due care and attention, and considers all
assumptions, when taken as a whole, to be reasonable at the time of preparing this Prospectus, including each of the
general assumptions set out in Section 4.8(a).
The assumptions upon which the Forecast Financial Information is based are, by their nature, subject to significant
uncertainties and contingent events, many of which are outside the control of E33 and its Directors and are not readily
predictable. Accordingly, actual results are likely to vary from the forecasts and the variations may be materially positive
or negative. It is not possible for E33, its Directors, or any other person to give any assurance that the Forecast Financial
Information or any other prospective statement contained in the Prospectus will be achieved.
The assumptions detailed below should be read in conjunction with the sensitivity analysis set out in Section 4.8(d), the
risk factors set out in Section 5 and the Independent Limited Assurance Report on the Forecast Financial Information set
out in Section 8.
(a)

General Assumptions

In preparing the Forecast Financial Information, references to ‘Group’ refer to entities and assets owned by East 33
and entities and assets to be acquired following completion of the Stage 2 Acquisitions. These Stage 2 Acquisitions
are subject to completion of the planned Initial Public Offering, the subject of this Prospectus.
In preparing the Forecast Financial Information, the following general assumptions have been adopted for the forecast
period:
(i)

There are no significant changes in the competitive business environment in which the Group operates;

(ii) There are no significant deviations from current market expectations of economic conditions relevant to the industry
in which we operate, including business confidence, consumer sentiment, economic growth, inflation and fiscal and
taxation policies in the countries in which we operate, other than the impact of COVID-19 as discussed in this document;
(iii) The impacts of COVID-19 have had varied effects on the Group, and include:
(A) Marginal impact on the farming and production segment which is due to:
(I)

Oysters throughout NSW are generally only sold when in good condition, meaning that at times during the
year, the oysters naturally spawn and the quality of the oyster flesh is below consumer expectations. These
natural cycles vary throughout the NSW growing areas, with Wallis Lake oysters generally in good saleable
condition between September and April of each year.

(II) Hence, as the material impacts of COVID-19 started from March 2020, the production and sales of oysters
from the Group’s farming areas was entering into its marginal period of the year and hence the annual sales
have been down by 30%.
(III) Some impact on the distribution segment because of the mass shutdown of restaurants resulting in a
reduction of distribution sales of 39% for the March 2020 to June 2020 period compared to the equivalent
period in the previous year.
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(iv) There are no significant changes in Commonwealth, State or Territory Government legislation, tax legislation,
regulatory legislation, regulatory or environmental requirements or Government policy that will have a material
impact on any entity that is part of E33 and on the balances reported and/or disclosures presented in the Forecast
Financial Information;
(v) There are no significant changes in international target markets’ legislation, tax legislation, regulatory legislation,
regulatory requirements or Government policy that will have a material impact on any entity that is part of E33
and on the balances reported and/or disclosures presented in the Forecast Financial Information;
(vi) E33 is monitoring closely the Chinese authorities’ notifications on our ability to export Sydney Rock Oysters to
China. The health authorities in Shanghai port have increased the frequency of testing and time taken for testing
of product into Shanghai, which has slowed down the time taken to clear customs.
(vii) There are no material amendments to any significant agreement or arrangement relating to our business, nor any
material change in licenses, license providers or registries relating to our business;
(viii) There are no material contingent liabilities, legal claims or litigation (existing or otherwise) that impact the Forecast
Financial Information;
(ix) There are no material disruptions to the continuity of operations of E33’s services or other material changes in its
business;
(x) There are no significant changes in IFRS, AAS, Corporations Act and other mandatory professional reporting
requirements which will have a material impact on the preparation and presentation of the Forecast Financial
Information;
(xi) There are no material changes in foreign currency exchange rates, particularly as they relate to the Australian dollar
and the US dollar; and
(xii) None of the key risks identified occur, or the adverse impact of those risks are not material to the operations of E33.
(b)

Specific Assumptions

The Forecast Financial Information is based on various estimates and assumptions, including those set out below.
In preparing the Forecast Financial Information, we have analysed historical performance including the historical
production and sale of product, current estimates of oysters to be in the water, rates of revenue and expenses and
applied assumptions, where appropriate, across the business.
The Forecast Financial Information is based on the following assumptions:
(i)

The statutory forecast for FY2021 comprises the forecast amounts of the Consolidated Group for the 12 months
ending 30 June 2021 and the 7 month forecast of the Stage 2 Acquisitions from 1 December 2020 to 30 June 2021,
assuming completion of these acquisitions on 1 December 2020; and

(ii) The statutory forecast for FY2022 comprises the forecast amounts for the 12 month period from 1 July 2021 to
30 June 2022.
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The forecast comprises the results of entities listed below, which are forecast to be part of the Group for the year ending
30 June 2021 and beyond:
Entity Name

Status of acquisition

Entity Type

Entity Location

East 33 Limited

Completed: Stage 1

Parent

Australia

Hamilton Supervisory Pty Ltd

Completed: Stage 1

Subsidiary

Australia

Mid Coast Exco Pty Ltd

Completed: Stage 1

Subsidiary

Australia

East 33 Deliveries Pty Ltd

Completed: Stage 1

Subsidiary

Australia

East 33 Farming Pty Ltd

Completed: Stage 1

Subsidiary

Australia

CMB Seafoods Pty Ltd

To be completed: Stage 2

Proposed Subsidiary

Australia

MS Verdich and Sons Pty Ltd

To be completed: Stage 2

Proposed Subsidiary

Australia

HR Browne and Sons Pty Ltd

To be completed: Stage 2

Proposed Subsidiary

Australia

To be completed: Stage 2

Assets to be acquired by
East 33 Farming Pty Ltd

Australia

C. Wren Oysters Pty Ltd

To be completed: Stage 2

Assets to be acquired by
East 33 Farming Pty Ltd

Australia

John Wilson

To be completed: Stage 2

Assets to be acquired by
East 33 Farming Pty Ltd

Australia

Assets acquired
MW and EA Sciacca and Sons Pty Ltd
as trustee for the Sciacca Family Trust

E33 considers that the structure and ownership remain the same, with no changes taken into consideration, apart from
the full ownership by East 33 Limited of the companies listed above and assets acquired from the farmers listed above.
There are no material changes in the key personnel, and E33 maintains its ability to recruit and retain the personnel
required to support future growth.
The consolidated financial statements are prepared in accordance with E33’s accounting policies and are consistent with
IFRS, AAS, Corporations Act and other mandatory professional reporting requirements.
There are no material changes in foreign currency exchange rates, particularly as they relate to the Australian dollar and
the US dollar.
The assumptions used to derive the account balances and transaction amounts are based on the E33 Group’s plans and
directives, historical information and current trends.
Revenue Assumptions
The Forecast Financial Information is based on the following key revenue assumptions:
Domestic sales: farm gate
There are no material changes in revenue from historical performance month-per-month as compared to previous
financial years. Monthly revenue for the FY2021 and FY 2022 forecast reflects the seasonal pattern of revenue, based on
the E33 Group’s past performance.
The Group has applied the same average sales prices achieved domestically by the Group, and no increase in sales price
has been applied from historical to forecast as the impacts of CPI are deemed negligible. In addition, the value expected
to be derived from the branding of the E33 product in this sector has not been included in the forecast period.
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The quantity of farm gate sales of oysters available for sale is based on the production capacity (as discussed in detail
below). As per the company strategy to improve stock quality, approximately 27% of mature stock will be held back until
2021 for subsequent year sales, which has the following impact:
(i)

Protect future years’ supply,

(ii) Most importantly, hold the oysters in the water for a longer duration to improve the quality of the oysters available
for sale in line with the Group’s strategy to supply high quality oysters, and
(iii) Enable matching of stock position to market conditions.
Historically the Group’s farming segment has sold materially all the oysters produced and in suitable condition for sale in
a harvest period. Hence, sales have been limited by stock availability, which is primarily limited by carrying infrastructure
that enables oysters to grow to maturity and saleable condition. This limitation is also as a result of working capital
shortfalls that resulted in a requirement to sell oysters as soon as practically possible, often sacrificing margins achievable
from better quality oysters for immediate cash inflows.
The Group has planned for significant infrastructure expansion to enable its growth plans.
Additional new customer acquisitions, in excess of the normal growth, are derived from the following factors:
(i)

An increased ability to supply good quality oysters as a result of the Group’s planned ability to carry more oysters;

(ii) The ability to hold the oysters for a longer period of time (as a result of the planned expenditure on farming
infrastructure) to enable larger, better quality oysters to be sold, achieving a higher average margin for the Group;
and
(iii) The recent and planned branding activities of the Group to drive demand from wholesalers and restaurant.
The branding drive includes signing up of restaurants to be “Houses of East 33”, which will give the restaurants:
(i)

Preferential supply of high-quality oysters

(ii) Preferential sales support and collateral
(iii) The integration into the Group of an established, highly regarded, distribution channel, delivering oysters from
Group farms and other quality producers to:
(A) Wholesalers,
(B) Restaurants, and
(C) Retail.
(iv) The development of an online sales and home delivery channel of high-quality branded oysters, with a focus on
developing repeat spend and providing a future channel for horizontal product expansion.
(v) Increases in revenue from returning customers (wholesale, retail and online) which is expected to be achieved from
a combination of supplying better quality product and improving both the customer and end consumer experience.
Domestic sales: distribution
The distribution segment sells SRO (Sydney Rock Oysters), Pacific Oysters and various complimentary fish products. As
the distribution segment has traditionally been a trading company, it has sourced all product from third party suppliers.
Going forward, this segment will source some SRO from the Group’s oyster farming segment, however, will continue to
source a material portion of SRO from existing third-party producers along with Pacific Oysters and fish-based products.
The fish-based products are immaterial to the Group at present however are beneficial in securing customers where
they prefer to buy all seafood from one supplier.
The Group has based the forecast sales on historical sales and applied a 10% annualised growth factor as a result of an
expected increase in demand in this sector as the East 33 brand is recognised in the industry.
The forecast presented for this sector does not include a CPI increase factor as the impacts of this on EBITDA are
deemed negligible.
The average sales price per oyster (both SRO and Pacific Oysters) is based on the historic average achieved within the
distribution segment.
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International sales
The following key assumptions have been applied in forecasting revenue and costs in the international segment:
(i)

The Group has estimated that export sales will commence from January 2021.

(ii) The Group has estimated that 5% of the available domestic production in FY2021 will be targeted as international
sales ramping up to 15% in FY2022.
(iii) This target represents 3.71% of China’s import for the 2017 year.
(iv) The sales price is AU$2.5 per oyster which is based on:
(A) A detailed internal review and discussion with our partner and strategic investor (who owns one of the largest
ports located near to Shanghai developed to import seafood into China) in relation to the sales price of oysters
in China which revealed that:
(I)

The average retail sales price for super premium imported oysters is US$11.00 each.

(II) The average wholesale price for super premium imported oysters is US$4.50 each.
(B) Detailed 3rd party market analysis and recommendation.
(v) As the sales price has been forecast in AUD, there are no material foreign currency sensitivities.
(vi) There will be no significant financial impacts from the changes in currency mix in which we invoice our customers.
(vii) No material change to the medium-term logistic costs of transporting oysters from Australia to China and other
jurisdictions.
(viii) No significant delays on the customs clearing process in both Australia and China.
(ix) Adequate temperature control of the product while in transit. SRO are ideally maintained within a temperature range
of 8 to 21 degrees.
Other revenue
(i)

Fair value change in biological assets:
(A) Oysters are deemed to be a biological asset under IFRS and AAS and the change in biological asset value from
period to period is reflected in other income.

(ii) Restaurant sales:
(A) Restaurant forecast sales are based on the previous year’s level of sales.
(B) Historically the restaurant experiences 69% of its revenue between the months of November and April (summer
and primary holiday season) and hence the material impacts of COVID-19 would already have been seen over
the quiet months. Mass shutdowns of the hospitality sector as a result of COVID-19 re-emerging have not been
factored into the forecasts.
(iii) The Group has other immaterial sources of income which include fuel sales and marina rental income which have
been forecast based on historical averages.
Oyster production assumptions
The Group produces SRO in three areas, being Wallis Lakes, Port Stephens and the Manning River. All three areas are
north of Sydney and have been producing SRO for many years.
In preparing the forecast oyster volume production and sales, the key assumptions are noted below. The oysters in
production at this time are based on the following key metrics and assumptions:
(i)

Oysters are housed in various types of infrastructure during their birth to plate cycle, being:
(A) Naturally caught onto sticks and slats placed into the water at strategic times during the year.
(B) Removal from the sticks/slats and then housed in various size-appropriate baskets and trays in the water until
finally being laid out in large mesh trays for fattening in nutrient rich production areas.
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(C) Each type of housing infrastructure is assessed, and a count done of the estimated number of oysters that the
type of infrastructure will hold. These infrastructure types hold between 200 and 10,000 oysters depending on
the size of the oyster and size of the infrastructure.
(ii) Oysters generally grow in a systematic known fashion, and the size of an oyster is a good indication as to its age in
the birth to plate maturity cycle.
(iii) Each type of housing infrastructure is suitable for the various sizes of oysters as they grow to saleable condition.
Thus, by counting the quantity of each type of infrastructure in the water and applying the assumptions of the likely
age of the oyster in the housing infrastructure, a robust estimate of the quantity and age of oysters can be determined.
(iv) Regular counts are done on the average quantity of oysters held in each type of structure and the numbers of the
various types of housing infrastructure in the water and from this an estimate of the quantity of the oysters can be
reliably estimated.
(v) The average growth profile is assumed to continue to be the same as historically achieved, noting that:
(A) the average growing period of an oyster from birth to plate is 30 – 36 months.
(B) oysters grow at various rates, allowing some oysters to be in suitable condition for sale as young as 24 months.
(vi) In general, if oysters are kept in appropriate infrastructure for longer periods of time, then older oysters (around
30 – 36 months old) will be larger and in better condition than younger oysters, and achieve a greater sales price.
(vii) No material contamination event will occur that will require mass destroying or treatment of product.
(viii) No material disease event will occur that will require mass destroying of product,
(ix) The Group will have in place sufficient water and land-based infrastructure to process and hold oysters until maturity.
(x) The Group will retain sufficient oyster farming expertise in order to continue to achieve the quality and quantity of
SRO and growth in production historically and forecast.
(xi) The Group will maintain, or in fact reduce, the cost of production of an oyster.
(xii) The Group has assumed that as historically disaggregated oyster farms are aggregated, efficiencies will be achieved
over time to bring the effective cost of an oyster from approximately $0.48 each to approximately $0.25 each.
(xiii) This reduction in effective cost will result from a combination of the increase in expected production and sales and
a marginal increase in costs.
(xiv) The existing farmers currently use various oyster leases on Wallis Lakes, the Manning River and Port Stephens, with
the majority of farmers having water leases adjacent to each other. Each farmer is having to work each lease at
regular intervals, resulting in large amounts of time spent travelling from the land base to each lease location. Refer
to the Maps in Section 3.3.3 of this Prospectus for a visual illustration of the disaggregated adjacent farming leases.
The aggregation of the various businesses will enable improved scheduling across the Group, dramatically reducing
the time spent travelling between leases and working the oysters on the leases. This reduction in time will both
reduce the effective cost, but more importantly, enable the farming team to work more oysters and more oyster
leases without a material increase in manpower.
Expense Assumptions
The Forecast Financial Information is based on the following key expense assumptions. Expenses are allocated to the
expense categories on a consistent basis with the Pro Forma Historical Results:
(i)

Cost of sales
The oyster farming segment does not have direct cost of sales due to the fact that oysters are naturally collected
(caught) when oysters spawn and require no feedstock costs. The costs of taking such spat to fully mature saleable
oysters is described below in the direct costs Section.
The distribution segment has historically been a trading business acquiring product from third party suppliers.
These historically achieved cost of sales margins have been applied in forecasting future cost of sales.
The distribution segment is expected to on sell Group produced oysters, which have been costed to the distribution
segment at the current third-party acquisition rate.
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(ii) Direct costs
(A) Corporate
Corporate overheads of an ASX listed entity including (but not limited to) share register costs, ASX listing fees,
shareholder meeting costs.
(B) International export
International travel costs to open up foreign jurisdictions are based on an estimate of current flight and
accommodation costs.
Transport logistic costs to move oysters form Australia to China have been based on estimates received for the
transport of bulk quantities of oysters.
The current impact of COVID-19 on the cost of transport logistics has not been adjusted.
(iii) Oyster farming segment costs (other than labour)
This segment’s costs include:
(A) annual right of use (oyster lease) lease costs which are now accounted for under AASB 16 Leases, with the
current value of oyster leases and Crown land based leases recognised as assets with a corresponding liability.
The estimate of the current value is based on the likely lease duration, current lease costs as promulgated and
a discount rate of 8%.
(B) fuel costs of running various punts and motor vehicles and the maintenance costs of this equipment and lease
infrastructure costs.
(iv) Distribution segment
The costs forecast in the distribution segment are based on historical numbers and include:
(A) Salaries and employee benefits
Operational staff costs are based on current salaries, adjusted to consider the increase in headcount over the
period necessary to support the planned increase in operations, and potential salary rate increases over the
covered period, adjusted for a step change in salary costs stemming from the conversion of existing business
owners to employees.
(v) Equity based compensation
The equity based compensation cost is included in the payroll cost and has been based on the proposed issue of
Performance Rights as set out in Section 11.9. The valuation of the Performance Rights has been based on the price
of the Offer.
(vi) Advertising and marketing
Advertising and marketing costs are planned in line with the aspirations of the Group to become the leading
recognised supplier of SRO in Australia and internationally and are based on an estimate of the proposed marketing
campaigns and costs to implement.
(vii) General and administrative expense
General and administrative costs are forecast based on historical costs incurred.
(viii) Public company costs
Public company costs include the assumed incremental annual cost that will be incurred as a listed public company.
This also includes the estimated remuneration of key management officers and non-executive directors, advisory
committee and additional audit and legal costs, listing fees, share registry fees, annual general meeting and annual
report costs.
(ix) Depreciation and amortisation
Depreciation was derived from the estimated fair value of existing property, plant and equipment as at 30 June 2020,
and assumed capital acquisitions during the forecast period. Assumed capital acquisitions are determined based on
the expected need and anticipated retirement of existing fixed assets, necessary to carry out the planned operation.
Depreciation charges are computed in accordance with the Group’s accounting policy. No impairment is forecast
to be recognised in relation to property and equipment.
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Amortisation was derived from existing software and other intangible assets as at 30 June 2020, and the planned
acquisitions during the forecast period. Planned acquisitions are determined based on the expected need and
anticipated retirement of existing assets, necessary to carry out the expected operation. Amortisation charges
are calculated in accordance with E33’s accounting policy. No impairment is forecast to be recognised in relation
to intangible assets.
Goodwill valuation remains the same. No additional impairment loss, or reversal of previously recognised
impairment losses is reflected during the forecast period.
(x) Income tax
Income tax is based on the corporate tax rate applicable to Australia and other relevant tax rates in jurisdictions
in which the Group operates.
(c)

Management discussion on Forecast results

Table 1 sets out the summary of the Aggregated Group’s actual results and statutory forecast results for the
following periods:
(i)

FY2021 (being 12 months for the Consolidated Group and 7 months for the Stage 2 Acquisitions). As the business
combination is expected to occur in late November 2020, the forecast results include the forecast results for the
Consolidated Group for the 12 months to June 2021 and the expected results of the Stage 2 Acquisitions (as
specified in Section 4.2) for the 7 months from December 2020 to June 2020;

(ii) FY2021 (being 12 months for the Consolidated Group and 12 months for the Stage 2 Acquisitions), based on IFRS
figures. These forecast numbers are included to demonstrate the financial results had all entities been aggregated
within one group during the full FY2021 financial period; and
(iii) The full year FY2022 for all Stage 1 and Stage 2 Acquisitions.
The analysis discussed below provides the key assumptions applied in preparing the forecast results for the 12 month
forecast for the Consolidated Group and the 7 month forecast for the Stage 2 Acquisitions, assuming completion of
these acquisitions on 1 December 2020 as per the financial information presented in Section 4.4, Table 1.
Revenue
Revenue is forecast to decrease by $1.7million (6%) in FY2021 and increase by $15.06 million (60%) in FY2022.
The decrease in sales in FY2021 is due to the results of operations from Stage 2 Acquisitions only being reflected in the
consolidated financial results from 1 December 2020, ie the results are only showing 7 months of financial impact from
the Stage 2 Acquisitions. Had the businesses been acquired on 1 July 2020, the revenue is forecast to have increased by
$4.85 million.
The material portion of the increase in FY2022 is expected to come from:
(i)

Domestic farm gate sales: (FY2021: $2.0 million/FY2022: $0.4 million) – increase as a result of improved availability
of supply, enhanced brand profile and enhanced quality;

(ii) Export oyster sales: (2021: $1.6 million/2022: $3.9 million) – increase from development of international markets
achieved from focussed marketing and branding awareness campaigns into established oyster consuming countries;
(iii) Online oyster sales: (2021: $3.3 million/2022: $2.2 million) – increase from enhanced brand profile;
(iv) Distribution sales: (2021: $5.4 million decrease/2022: $7.3 million increase) – a reduction in FY2021 as a result of
only reflecting 7 months sales after aggregation and the increase in FY2022 resulting from 12 months expected
revenue reflected along with an expected 10% increase due to improved brand recognition, quality of oyster and
servicing of restaurants.
(v) Biological revenue: (2021: $3.0 million decrease/2022: 0.8 million increase) – a decrease between 2020 and 2021
as result of a stabilisation of the biological asset growth due to a planned stable rollout of infrastructure which is
reflected in modest increases in the value of biological assets. The 2022 increase reflects the continued stable
rollout of infrastructure and growth of oyster sales.
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Cost of Doing Business
Salaries and employee benefits show an increase of $1.61 million (28%) for 2021 and $2.17 million (30%) for 2022 as a
result of:
(i)

Effect of the corporatisation of the Group, which is only for a period of 7 months in FY2021, along with the
conversion of farmers from business owners to employees and application of associated market related salaries,
with the full effect being seen in FY2022;

(ii) A marginal increase in farm staff to meet the planned increase in production of farmed oysters;
(iii) Recording of the valuation for accounting purposes of performance rights forming part of remuneration.
(iv) Advertising and Marketing expenses increase of $1.41 million (318%) for 2021 and $0.13 million for 2022 as a result
of the initial brand development exercise; and
(v) General and Administration costs and Other costs will decrease marginally as a result of efficiencies achieved across
the Group.
Forecast Aggregated and Consolidated EBITDA
EBITDA is forecast to decrease in FY2021 by $2.09 million, primarily as a result of the initial marketing spend increase
of $1.41 million and the addition of corporate costs as a result of the corporatisation of the Aggregated Group. The pro
forma EBITDA for FY2022 is forecast to increase by $4.89 million as revenue grows without any material increase in
costs.
Depreciation and amortisation
Depreciation and amortisation is forecast to increase in FY2021 by $0.27 million ($0.71 million in FY2022) as a result
of depreciation being calculated on the fair value of assets acquired and will increase marginally as a result of planned
capital expenditure.
(d)

Sensitivity Analysis

The Forecast Financial Information included in Section 4.2 is based on a number of estimates and assumptions as
described in Sections 4.8(a) and 4.8(b). These estimates and assumptions are subject to business, economic and
competitive uncertainties and contingencies, many of which are beyond the control of the Group, the Directors and
management. These estimates are based on assumptions with respect to future business decisions, which are subject
to change.
Set out in Table 8 is a summary of the sensitivity of the Consolidated Forecast Adjusted EBITDA to changes in a number
of key assumptions revenue and cost sensitivities. Table 9 demonstrates the financial sensitivity to the export market.
The changes in the key assumptions set out in the sensitivity analysis are intended to provide a guide only and are not
intended to be indicative of the complete range of variations that may be experienced. Variations in actual performance
could exceed the ranges shown. For the purposes of the analysis, sensitivities have been presented in terms of the
impact of each assumption on the FY2021 and FY2022 Pro Forma Forecast Adjusted EBITDA.
Care should be taken in interpreting these sensitivities. In order to illustrate the likely impact on the Pro Forma Forecast
Results, the estimated impact of changes in each of the assumptions has been calculated in isolation from changes
in other assumptions. In practice, changes in assumptions may offset each other or be additive, and it is likely that
management would respond to any changes in one item to seek to minimise the net effect on the Group’s Adjusted
EBITDA and Cash Generated from Operations.
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Table 8: Sensitivity Analysis on Non-IFRS Pro Forma Forecast Adjusted EBITDA for FY2021 and FY2022

Assumption

Increase
(Decrease)

Area affected

Impact on
FY2021
Adjusted
EBITDA94

Impact on
FY2022
Adjusted
EBITDA95

(in millions)

(in millions)

Farm gate sales price

Revenue

+/– 5%

+– $0.31

+– $0.34

Distribution sales price

Revenue

+/– 5%

+– $0.46

+– $0.85

Farm costs (excl labour)

Operating costs (excl. labour)

+/– 5%

+– $0.24

+– $0.35

Farm labour costs

Labour costs

+/– 5%

+– $0.10

+– $0.15

Distribution costs (excl. labour)

Operating costs (excl. labour)

+/– 5%

+– $0.02

+– $0.03

Distribution labour costs

Labour costs

+/– 5%

+– $0.06

+– $0.11

Table 9: Sensitivity Analysis on Non-IFRS Pro Forma Forecast Adjusted EBITDA for FY2021 and FY2022 for the impact
of international sales

Assumption
Export oyster sales

4.9

Increase
(Decrease)

Area affected
Revenue and Cost of Sales

-100%

Impact on
FY2021
Adjusted
EBITDA94

Impact on
FY2022
Adjusted
EBITDA95

(in millions)

(in millions)

-$(0.86)

-$(2.96)

DIVIDEND POLICY

The payment of a dividend by the Company, if any, is at the discretion of the Directors and will be a function of a number
of factors (many of which are outside the control of the Directors), including the general business environment,
the operating results, cash flows and the financial condition of the Company, future funding requirements, capital
management initiatives, taxation considerations (including the level of franking credits available), any contractual,
legal or regulatory restrictions on the payment of dividends by the Company, and any other factors the Directors may
consider relevant. The Directors do not provide any assurance of the future level of dividends paid by the Company.
The Company intends to retain future earnings to fund the development and growth of the business. The Company does
not anticipate paying dividends to Shareholders until investment in identified expansion and cost reduction projects can
be externally funded.
The Directors intend to frank future dividends to the maximum extent possible, having regard to the level of the Company’s
available franking credits at the time of the future dividend payment. The extent to which a dividend can be franked
will depend upon the Company’s franking account balance (which is currently nil) and its level of distributable profits.
The Company’s franking account balance will depend on the amount of Australian income tax paid by the Company.
To the extent that a dividend is unfranked or partially franked, the Directors intend to declare the unfranked portion to
be conduit foreign income to the maximum extent possible, having regard to the level of the Company’s available
conduit foreign income at the time of the future unfranked dividend payment. The extent to which an unfranked or
partially franked dividend can be declared to be conduit foreign income will depend on the Company’s conduit foreign
income balance (which is currently nil or nominal) and its level of distributable profits. The Company’s conduit foreign
income balance will depend, among other things, on the amount of dividends received by the Company from its
non-Australian subsidiaries.
No assurances can be given by any person, including the Directors, about payment of any dividend and the level
of franking or conduit foreign income on any such dividend.

94. FY2021 represents the 12 months forecast for the Consolidated Group and the 7 month forecast for the Stage 2 Acquisitions, assuming completion
of these acquisitions on 1 December 2020.
95. FY2022 represents the Consolidated Group’s 12 month forecast.
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4.10 CMB SEAFOODS PT Y LTD
As CMB Seafoods Pty Ltd is a significant component of the Stage 2 Acquisitions, included below are the separate
summarised audited statements of financial position as at 30 June 2018, 2019 and 2020, and the separate summarised
audited statements of profit and loss and other comprehensive income and statements of cash flows for the years then
ended of CMB Seafoods Pty Ltd.
Table 10: Audited Statements of Financial Position of CMB Seafoods Pty Ltd
JUNE YEAR END

FY2018

FY2019

FY2020

Audited
$ million

Audited
$ million

Audited
$ million

Cash and cash equivalents

0.83

1.24

2.30

Trade and other receivables

1.26

1.36

1.07

Inventories

0.12

0.13

0.05

Loan to shareholder

1.34

1.67

1.86

–

–

0.15

3.55

4.40

5.43

Property, plant and equipment

1.24

1.11

0.99

Intangible assets – goodwill and preliminary expenses

1.03

1.03

1.03

–

–

0.22

Total non-current assets

2.27

2.14

2.24

Total assets

5.82

6.54

7.67

Trade and other payables

(0.51)

(0.38)

(0.78)

Borrowings

(0.02)

(0.01)

(0.12)

–

–

(0.06)

Current tax liabilities

(0.15)

(0.03)

–

Shareholder business loan

(1.70)

(1.65)

(1.58)

Total current liabilities

(2.38)

(2.07)

(2.54)

(0.15)

(0.12)

(0.06)

–

–

(0.17)

Current Assets

Current tax assets
Total current assets
Non-current assets

Right of use assets

Current Liabilities

Lease liabilities

Non-Current Liabilities
Borrowings
Lease liabilities
Total non-current liabilities

(0.15)

(0.12)

(0.23)

Total liabilities

(2.53)

(2.19)

(2.77)

Net assets

3.29

4.35

4.90

–

–

–

Retained earnings

3.29

4.35

4.90

Total equity

3.29

4.35

4.90

Equity
Issued capital
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Table 11: Audited Statements of Profit or Loss and Other Comprehensive Income of CMB Seafoods Pty Ltd
JUNE YEAR END

FY2018

FY2019

FY2020

Audited
$ million

Audited
$ million

Audited
$ million

Sales revenue

12.05

17.44

14.93

Cost of sales

(9.78)

(13.19)

(11.75)

Gross profit

2.27

4.25

3.18

Other income

0.03

0.01

0.21

Employee benefits expense

(0.65)

(1.73)

(1.80)

Occupancy expense

(0.11)

(0.18)

(0.17)

Administration expense

(0.30)

(0.44)

(0.38)

Total operating expenses

(1.06)

(2.35)

(2.35)

1.24

1.91

1.04

(0.04)

(0.13)

(0.25)

1.20

1.78

0.79

–

(0.05)

(0.04)

1.20

1.73

0.75

Tax expense

(0.36)

(0.49)

(0.21)

Net Profit After Tax

0.84

1.24

0.54

EBITDA
Depreciation expense
EBIT
Finance costs
Net Profit Before Tax

Other comprehensive income

–

–

–

Total comprehensive income

0.84

1.24

0.54

FY2018

FY2019

FY2020

Audited
$ million

Audited
$ million

Audited
$ million

11.72

17.44

15.32

(10.74)

(15.77)

(13.77)

–

–

(0.03)

Income tax paid

(0.24)

(0.66)

(0.12)

Net cash provided by operating activities

0.74

1.01

1.40

Purchase of property, plant and equipment

(0.20)

–

(0.06)

Purchase of business – Sydney City Oysters

(2.00)

–

–

Net cash used in investing activities

(2.20)

–

(0.06)

–

(0.04)

(0.05)

0.13

–

0.11

–

–

(0.08)

1.19

(0.56)

(0.27)

Table 12: Audited Statements of Cash Flows of CMB Seafoods Pty Ltd
JUNE YEAR END

Cash Flows from Operating Activities
Receipts from customers
Payments to suppliers and employees
Finance costs

Cash Flows from Investing Activities

Cash Flows from Financing Activities
Repayment of borrowings
Proceeds from borrowings
Repayment of lease liabilities
Net proceeds/(repayment) of loans from shareholders
Net cash provided by/(used in) financing activities

1.32

(0.60)

(0.29)

(0.14)

0.41

1.05

Cash and cash equivalents at the beginning of the year

0.97

0.83

1.24

Cash and cash equivalents at the end of the year

0.83

1.24

2.29

Net increase/(decrease) in cash held
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5. Risk Factors
5.1

INTRODUCTION

An investment in East 33 carries certain risks, including those specific to East 33’s business activities, the industry in
which it operates, and those more general risks associated with investing in the share market. Many of these risks are
partially or completely outside of the control of East 33, its Directors and officers. Consequently, the Shares offered
under this Prospectus carry no guarantee of profitability, dividends or return of capital. Neither East 33, its Directors,
nor any party associated with the preparation of this Prospectus warrants that any specific objective of the Company
will be achieved.
Any potential investor should be aware that subscribing for Shares involves risk, and an investment in East 33 should be
made only after seeking professional independent advice. In particular, given East 33’s success is highly dependent on
the appropriate assessment and, successful integration of a number of businesses which have only recently operated
together, any material matters which arise following Listing that differ from East 33’s current expectations, or any
interruptions, deviations or impediments to the integration plan may result in increased costs and potentially reduce
the financial position, performance or cash flows of the East 33 Group.
In addition, to the extent that statements in this Prospectus constitute forward looking statements, these statements
involve known and unknown risks, uncertainties and other factors that may cause the East 33 Group’s actual future
results, levels of activity, performance or achievements to be materially different from any estimated results, levels
or activity, performance or achievements expressed or implied by these forward looking statements. East 33 cannot
guarantee future results, levels of activity, performance or achievements of East 33, or that historic results will be
repeated. You should consider whether the Shares offered by this Prospectus are a suitable investment, having regard
to your own individual investment objectives, financial circumstances and the risk factors set out below.
The list below highlights more significant and material risks, however the list may not be exhaustive. Other factors,
including less significant or less probable factors, may also impact the financial performance, the financial position
or the cash flow of East 33. Should any or all of these factors materialise, the value of the Shares of East 33 may be
adversely affected. The risks outlined below should be considered in conjunction with the other information disclosed
in this Prospectus. Investors should consult their professional advisers before deciding whether to apply for Shares
in East 33.

5.2

COMPANY SPECIFIC RISKS

5.2.1

Stage 2 Acquisitions and aggregation risks

Due diligence risk
East 33 has undertaken pre-acquisition due diligence on each of the Stage 2 Assets. There is a risk that these due
diligence inquiries did not identify issues which could be material to a decision whether or not to acquire the businesses,
or that the risks or adverse matters apparent from information provided was not adequately appreciated or addressed,
including in the terms of the acquisition (such as price). Further, there is a risk that the historical financial, operating and
other business-related information provided by the Vendors of the Stage 2 Assets was not complete, accurate or reliable.
The due diligence process undertaken by East 33 identified certain risks associated with the Stage 2 Acquisitions for
East 33 to evaluate and seek to manage. These include risks referred to in this Prospectus. The mechanisms used by
East 33 to manage these risks included, in certain circumstances, the acceptance of the risk as tolerable on commercial
grounds, or the assessment of the risk as being capable of remedy post acquisition through the implementation of
East 33’s systems. There is a risk that the approach taken by East 33 may be insufficient to mitigate these risks, or that
the materiality or future impact of these risks may have been underestimated.
Any of these risks or factors that arise may adversely impact the financial performance, position or the cash flows
of East 33.
Acquisition risk
As discussed in Section 3.3 and Section 9.1, East 33 has entered into the Stage 2 Acquisition Agreements.
Each Stage 2 Acquisition Agreement contains certain absolute and reasonable endeavours obligations on the Vendors
and conditions which, if not completed, complied with or satisfied, could require waiver by East 33 to effect their
completion. This could subsequently adversely impact the operation of the affected business post-acquisition or
East 33’s position or performance more generally. For example, East 33 may elect to complete a Stage 2 Acquisition
Agreement without all of the required third party or regulatory approvals having been obtained in a form satisfactory
to East 33, or at all.
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There is a risk that East 33 will incur costs or suffer losses in relation to breaches of the above or other provisions in the
Stage 2 Acquisition Agreements, or in relation to the circumstances surrounding non-compliance or waiver of provisions
in the Stage 2 Acquisition Agreements, or that the expected conduct of the businesses may be materially interrupted
or adversely affected as a result. This may adversely affect East 33’s ability to deliver on its growth strategy, financial
performance, and its ability to extract synergies or achieve forecasts or forward looking statements contained in
this Prospectus.
East 33’s ability to seek compensation or indemnification from the Vendors for claims or liabilities may be limited by
various factors, including the specific time, monetary or other limitations contained in the respective Stage 2 Acquisition
Agreements. The financial ability of the Vendors to satisfy those claims or as a result of commercial or practical difficulties
in pursuing and recovering losses from Vendors the principals of whom may, for example, be key employees of East 33
also presents a risk in this respect.
East 33 has agreed to make deferred consideration payments to some Vendors as part of the Stage 2 Acquisition
Agreements. These payments are contingent on certain conditions being met. There is a risk that East 33 may determine
that the conditions are not met and that the relevant Vendor disputes this. This may lead to unexpected costs associated
with dealing with the dispute and defending East 33’s position, which could have an adverse effect on the operational
and financial performance of the affected business and conditions more broadly.
The acquisition of the Stage 1 Assets will involve either an assignment or novation of various leases, some of which
require the consent of the other contracting party.
Should East 33 be unable to secure the consent to the assignment or novation of any one of the leases, this may have
a material adverse effect upon the financial performance and growth strategy of East 33. Any delays in the assignment
of a lease may adversely affect East 33’s ability to successfully integrate the Stage 2 Assets and achieve anticipated
operational and financial synergies.
The admission of East 33 to the Official List is conditional upon the successful settlement of the Stage 2 Acquisitions
on IPO Completion and prior to Listing. Failure to settle on those Stage 2 Acquisitions will postpone the Listing Date.
Aggregation risk
Given the East 33 Group has only recently commenced commercial operations as an aggregated group (and will expand
as a result of the Stage 2 Acquisitions), there are uncertainties surrounding the rate of growth and prospects of the
consolidated East 33 Group. Although the individual oyster farms that make up the consolidated East 33 Group have
been active for some time, it cannot be guaranteed that these oyster farms will be profitable or adequately managed
as part of the consolidated East 33 Group.
Completion of the Stage 2 Acquisitions are required for completion of the initial public offering under this Prospectus.
The consolidated East 33 Group is subject to risks common to early stage companies, including increasing market share
and brand recognition, developing its product pipeline, competition risk, and satisfying regulatory requirements imposed
on the consolidated East 33 Group and its products.
Additionally, there is a risk that fully integrating the Stage 2 Acquisitions and any future acquisitions may take longer or
cost more than anticipated, which could adversely impact the profitability of the consolidated East 33 Group. There is no
guarantee that any of the Stage 2 Acquisitions will operate as profitability after integration as they did prior to acquisition
by East 33.
An investment in the consolidated East 33 Group is highly speculative, and risks associated with investments in aggregated
groups, such as the consolidated East 33 Group, are generally considered high. If the consolidated East 33 Group is
unable to successfully address such risks, its business prospects and financial performance may be adversely affected.
Investors should consider the consolidated East 33 Group’s business and prospects in light of the risks associated with
an aggregated business with limited history as such.
Failure to effectively manage growth
As detailed in this Prospectus, the East 33 Group is seeking to expand and scale its oyster production via the Stage 2
Acquisitions. Additionally, the consolidated East 33 Group may consider complementary acquisitions in the future.
Management of any such acquisition as part of the consolidated East 33 Group’s growth strategy is complex, timeconsuming and expensive, and requires attention and skill from management. There is a risk that the consolidated
East 33 Group’s management will not be able to adequately implement the growth strategy. Failure by management
to implement and manage the consolidated East 33 Group’s strategic direction may have an adverse effect on the
consolidated East 33 Group’s financial performance.
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Further, whilst the consolidated East 33 Group is diligent in pursuing acquisitions that will make a meaningful and
profitable contribution to its portfolio, integration of the Stage 2 Acquisitions and any of its future potential acquisitions
will be complex, time-consuming and expensive. East 33 cannot guarantee the success of these acquisitions and this
may adversely affect the consolidated East 33 Group’s operations and financial performance.
Future acquisitions strategy
East 33 intends to grow its business via future acquisitions, although at the Prospectus Date, no such acquisitions have
been identified. In the event East 33 is either unable to secure further acquisitions, unable to negotiate favourable terms
or unable to execute these acquisitions it may impact East 33’s ability to execute this strategy or have this strategy deliver
the anticipated financial returns.
5.2.2

Production and demand risks

Geographic production concentration
East 33’s Oyster Leases and production assets are primarily located in the Wallis Lake and Port Stephens area of coastal
New South Wales, resulting in limited geographic diversification. This may involve more risk than an investment in
a company with assets located in a more diversified geographic area.
International demand for Sydney Rock Oysters
A segment of East 33’s financial performance is dependent on its export growth strategy and the level of demand for
Sydney Rock Oysters in international markets. In particular, the economic performance of, and demand generated within
China will be an important driver of the performance of East 33. If Chinese demand for Sydney Rock Oysters does not
materialise as expected or is not supplemented with other international markets, it will materially and adversely affect
East 33’s financial performance and growth prospects.
Geopolitical risk – trade with China and general trade risks
East 33’s anticipated growth into the international market is largely made up of the demand for oysters from China.
In December 2015, Australia and China entered into the China-Australia Free Trade Agreement (Free Trade Agreement),
under which a large number of trades between the countries became tariff free and which saw the importation tariffs
for oysters entirely removed by 1 January 2019.
With increasing political tensions between Australian and China, there is a risk that the Free Trade Agreement may be
amended or terminated and export tariffs will be reintroduced. It is difficult to forecast the likelihood of this risk coming
to fruition in today’s unpredictable political environment. Any future changes may impact East 33’s proposed oyster
exports to China. The Board of East 33 will regularly assess any such risks and ensure that it has contingency plans in
place to protect the consolidated East 33 Group from any adverse effect.
Changes to trade agreements in other jurisdictions could have a positive or negative impact on the consolidated East 33
Group’s plans. Country-specific importation, licensing and bureaucratic measures can require that fresh foods be
cleared at port. There is a risk that this process will be unreliable and erratic, which would impact the profitability
of East 33’s future oyster exports.
Production growth and carrying capacity
East 33’s ability to grow its sales volume is tied to the consolidated East 33 Group’s oyster production. This carrying
capacity is subject to the successful deployment and maintenance of infrastructure. In the event the East 33 capital
expenditure plan is not executed as planned or is limited in its execution, this will impact East 33’s ability to produce
oysters at forecast levels. Additionally, East 33 is trialling new infrastructure and farming methods with the aim of
accelerating growth. In the event these methods are not effective, it may impact oyster production and hence East 33’s
financial performance and growth prospects.
Development and maintenance of brand
The reputation of East 33 (and its ability to develop the East 33 brand) and the value of the brands of the Stage 2 Assets
themselves could be adversely impacted by a number of factors, including actions taken by employees (such as failure
to provide quality services), central management decisions, third-party actions such as disputes or litigation resulting
in adverse media coverage, or noncompliance with laws, including environmental or health and safety regulations.
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The East 33 brand is new and, while only recently used in the businesses to generate revenue, will become increasingly
important as a group brand, particularly from the perspective of investors or principals of businesses that East 33 may
seek to acquire. If East 33 is unable to grow positive brand awareness over time this may adversely affect its growth and
financial position. Further, adverse events affecting the businesses it owns or damage to their brands may adversely
affect East 33’s brand.
Conversely, the brands and goodwill of the businesses in the Stage 2 Assets, are important assets used to drive customer
recognition, revenues and growth. Damage to these brands, including for the reasons referred to above, could adversely
affect the financial performance and position of these businesses and potentially East 33. Adverse events affecting the
consolidated East 33 Group or damage to it and its other business brands may also, in turn, adversely affect the brand
and reputation of individual businesses.
Maintenance of the ecommerce channel
East 33’s eCommerce platform was launched in April 2020, as such, it has a limited track record. Further, its effectiveness
in the non COVID-19 environment is unproven. In the event that the eCommerce channel fails to deliver volumes at
expected margins or has increased operational cost, it may negatively impact the consolidated East 33 Group’s financial
performance. East 33’s eCommerce platform also provide a critical strategic benefit to East 33 by broadly promoting
the consolidated East 33 Group and enabling sales demand. Should the eCommerce platform become economically
unsustainable and be shut down, it may negatively impact the consolidated East 33 Group’s financial performance
and ability to promote East 33’s products and sales.
Maintenance of the retail channel
East 33’s retail operations provide both supply chain benefits and regulatory support for complementary online liquor
sales. In the event that this operation is not financially self-sufficient and is closed, it may negatively impact East 33’s
financial performance and may result in its inability to sell packaged liquor and oysters through its eCommerce platform.
This may also negatively impact East 33’s ability to attract and retain strategic collaborations and may increase its
marketing and branding costs.
Complementary product sales
East 33 sells a range of complementary products (including a range of fresh and frozen seafoods) via eCommerce, retail,
wholesale and direct to venues. If East 33 is unable to grow this area of the business it may negatively impact its financial
performances and the ability to promote the East 33 product and sales.
Inability to maintain and grow Shellar Door™ operations
East 33’s strategy to provide tangible consumer touch points at its oyster farming operations and beyond is reliant on
East 33 expanding its restaurant operations from its current single location in Wallis Lake. In the event that East 33
is unable to secure locations, successfully market and promote these activities it may negatively impact its financial
performances and the ability to promote the East 33 product and sales.
5.2.3

Amortising Term Loan Facility

East 33 may not be able to comply with debt covenants
East 33 will have various financial and non-financial covenants under its Amortising Term Loan Facility with the National
Australia Bank which could limit its future financial flexibility. If East 33’s operating results deteriorate, including incurring
significant losses, East 33 may be unable to meet the covenants governing its indebtedness, which may require East 33
to seek amendments, waivers of covenant compliance or alternative borrowing arrangements, or to reduce debt or raise
additional equity. If a breach of covenant were to occur, there is no assurance that the financier would consent to an
amendment or waiver, or that the financier would not exercise their enforcement rights under the securities, including
requiring immediate repayment and cancellation. Such events could limit East 33’s flexibility in planning for, or reacting
to, downturns in its business or otherwise materially adversely affect East 33’s business, operating and financial
performance, and require new funding to be raised or a potential need to raise equity.
There is a risk that, due to an event of default or a review event, East 33’s debt provider may either demand repayment
of or cancel the Amortising Term Loan Facility provided by it, fail to renew its Amortising Term Loan Facility following
its maturity, or renew the Amortising Term Loan Facility only in part or on less favourable terms. As a result, East 33 is
subject to a risk that it may be unable to refinance its Amortising Term Loan Facility upon acceleration or maturity, or
may be unable to do so on as favourable terms, and consequently may face greater funding costs or be unable to
obtain sufficient facilities to fund its growth activities.
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5.2.4

Regulatory risks

Export Licence
East 33’s ability to export Sydney Rock Oysters is dependent on its ability to obtain new and maintain existing licences
relating to the export of Sydney Rock Oysters to international markets. There is no guarantee that new licences will be
granted or existing licences extended on satisfactory terms, which will have a negative effect on East 33’s operations.
Government approvals risk
The oyster industry is subject to a number of Government approvals in the form of aquaculture permits, food safety
licences and aquaculture leases and intensity of farming practices. In order to meet the East 33 business plan outcomes,
the consolidated East 33 Group will require the control of the aquaculture permits, food safety licences and aquaculture
leases. A failure to obtain and or maintain such approvals, or significant delays in obtaining new approvals, may limit the
consolidated East 33 Group’s ability to meet its business and production goals. In order to validly operate its business,
the Company must also comply with the terms of the Crown Licences and Leases.
East 33 currently holds 45 hectares of Oyster Leases and Crown Leases in New South Wales and has agreed to acquire
a further 116 hectares of Oyster Leases, Crown Leases and Licences under the Stage 2 Acquisitions. See Section 3.5 for
further details in respect of these approvals. There is no guarantee of the grant of future Crown Licences, Crown Leases
or Oyster Leases or the renewal of the Crown Licences, Crown Leases or Oyster Leases, or of the approval of the transfer
of the relevant Crown Licences and leases the subject of the Stage 2 Acquisitions to the Company.
Title and renewal risk
As outlined in section 3.5 of this Prospectus, the Oyster Leases are administered by DPI and the Crown Leases are
administered by Crown Lands. As the holder of these leases and licences, the East 33 must abide by a number of terms
and conditions that are monitored and enforced through mandatory inspections by DPI and Crown Lands respectively.
Crown Leases and Licences are generally granted for a term of 25 years, and Crown Leases may contain an option for
a further of 25 years. Some older Crown Licences were granted for an indefinite term, however are revocable at will
by Crown Lands. Where a Crown Licence listed in Annexure A does not have an expiry or renewal date it continues
indefinitely unless surrendered or revoked by Crown Lands.
East 33 cannot guarantee that any future applications for additional leases and licences or renewals will be approved,
whether in a timely manner or at all. Failure to obtain renewals or grants in the future may result in the consolidated
East 33 Group being unable to meet its business and produce goals and requirements. This will ultimately adversely
affect the consolidated East 33 Group’s financial performance through the loss of opportunity to develop and utilise
the benefits of that licence or lease.
Additionally, licences and leases are subject to a number of specific legislative conditions. The inability to meet these
conditions could affect the standing of a licence or lease or restrict its ability to be renewed. If a licence or lease is not
renewed or granted, the consolidated East 33 Group may suffer significant damage through the loss of opportunity to
develop and utilise the benefits of that licence or lease.
Certain Oyster Leases subject to the Browne Acquisition and Verdich Acquisition are located within a ‘Sanctuary Zone’ in
a Marine Park declared under the Marine Estate Management Act 2014 where, under that legislation, oyster aquaculture
is not permitted. Therefore, it is possible that renewal of these oyster leases by East 33 may not be possible upon the
expiry of their existing terms.
Adverse changes in government policies or legislation may affect the consolidated East 33 Group’s ability to renew
or obtain new Oyster Leases or Crown Leases, Crown Licences, Aquaculture Permits and Food Safety Licences,
as well as the taxation, royalties, land access, labour relations, and fees associated with the consolidated East 33
Group’s operations.
Inability to retain packaged liquor license
East 33’s complementary liquor sales via ecommerce are reliant on East 33’s retention of its packaged liquor license.
This license is contingent on the ongoing operation of East 33’s retail store. In the event that this store is closed or
otherwise the packaged liquor license is removed it will negatively impact our financial performance and the ability
to promote the East 33 product and sales within traditional channels.
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5.2.5

Financial

Converting Note maturity risk
As at the Prospectus Date. East 33 has a number of Converting Notes on issue, the terms of which are set out in Section 11.7.
The maturity date of the Converting Notes is 30 June 2021 however a Noteholder may by election require the Converting
Notes to be redeemed in whole or in part at any time after 31 December 2020 by giving 30 days written notice. If the
Converting Notes have not been converted into Shares by that date, a Noteholder may require the redemption of the
Converting Notes. If any of the Noteholders require the redemption of their Converting Notes, East 33 will be required
to repay the face value of the relevant Converting Notes plus all accrued interest. The redemption of a large number of
Converting Notes may have a significant effect on East 33’s cash flow and the ability for East 33 to complete the Offer.
Uncertainty of future revenue and profitability
East 33 was incorporated in 2019 and the oyster farms that form the Stage 1 Assets were acquired in 2019, with the Stage 2
Assets proposed to be acquired in 2020. As such, the consolidated East 33 Group’s future revenue and profitability
cannot be guaranteed. The consolidated East 33 Group’s future profitability is contingent on, amongst other things,
its ability to enter into appropriate supply arrangements, being able to maintain a certain quality and quantity of oyster
supply, having ideal environmental conditions for cultivating high quality produce, being able to set competitive prices
for products being sold, market demand for products being sold, and general economic conditions.
For the reasons listed above, the level of any future sales of products by the consolidated East 33 Group cannot be
accurately determined and the consolidated East 33 Group cannot provide any guarantee that future sales will be
achieved. Even if future sales are achieved, this may not result in the consolidated East 33 Group being profitable.
Uncertainty of achievement of operational efficiencies
A key limb of East 33 future financial performance is the realisation of economies of scale and efficiency gains
associated with the consolidation of the Stage 2 Assets. In the event the expected operational efficiency gains are not
realised or realised at materially less than expected it may impact the consolidated East 33 Group financial prospects.
Financial forecast risk
The forecast financial information represents the Company’s best estimate of anticipated financial results based on the
information available at the date of issue of this Prospectus.
Investors should appreciate that forecasts by their very nature are subject to uncertainties which may be outside of the
Company’s control or may not be capable of being foreseen or accurately predicted. As such, actual results may differ
from the forecast financial information and such differences may be material.
Absence of dividends
The ability of East 33 to pay dividends in the future is dependent on many factors including the results of the Company’s
research and its ability to develop and commercialise its products. Where the Company is in a position to pay dividends,
the amount, timing and payment of future dividends is dependent on a range of factors including future capital and
research and development requirements, as well as the overall financial position of the Company. There will be factors
outside of the control of the Company and its Directors that may affect the ability of the Company to pay dividends.
The Company does not expect to pay dividends in the short or medium term. The Directors are unable to give any
assurance regarding the payment of dividends in the future.
5.2.6

Planning and environment and native title

Disease risk
There is a risk that the consolidated East 33 Group suffers a disease outbreak that adversely impacts the health and
wellbeing of its oyster stock. This includes diseases such as Queensland Unknown (QX). QX is a disease of Sydney
rock oysters caused by a single-celled parasite, Marteilia Sydneyi. The Marteilia Sydneyi parasite mostly affects oysters,
mussels, pipis, and other animals with two shells. To date, the areas in which the East 33 Group and the Stage 2 Assets
operate have not been affected by QX. The East 33 Group has measures in place to mitigate the risk of any such disease,
however, QX, or any other diseases and/or natural events may impact the health and wellbeing of the consolidated
East 33 Group’s stock.
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Climate change and environmental regulation
The consolidated East 33 Group’s ability to produce high quality oysters may be impacted by climate change. There are
several environmental factors that have the ability to adversely impact the quality and/or quantity of the consolidated
East 33 Group’s oyster stock. These factors include: changes in air and water temperature, rising sea levels, frequency
of extreme water events such as excessive rainfall, changes in salinity and food sources, and the biogeography of pests
and diseases. The impact of climate change and/or global warming on the Company’s operations is currently unknown.
Further, the consolidated East 33 Group operations are subject to Government environmental legislation. There is no
assurance that the consolidated East 33 Group operations will not be affected by an environmental incident or subject to
environmental liabilities. The introduction of new environmental legislation and regulations may result in additional cost
to the Company arising from additional compliance and further capital expenditure which may have a material adverse
impact on the financial position and performance of the Company.
Contamination risk
As family-owned businesses which have operated in the industry, often over a number of decades from their current
premises, several of the businesses comprising the Stage 2 Acquisitions have historically used coal tar as a means of
treating timber sticks and wooden posts used on the Oyster Leases to cultivate oysters to prolong the life of those
materials, and stored coal tar in tanks and containers on land occupied under Crown Leases and Crown Licences.
This practice has been prevalent in the oyster farming industry for many years, and as coal tar is a contaminant to
the marine environment, the industry is phasing out this practice and moving towards the use of plastic slats.
In New South Wales, coal tar contamination has led to the cancellation of several oyster leases and the closure of oyster
aquaculture land and water sites, most recently in the Georges River and Woolooware Bay, and subsequent remediation
works undertaken at significant cost.
Although East 33 is moving away from the use of tar and intends to implement plastic-based infrastructure after IPO
Completion, there is a risk that the historical and current use (and storage) of tar in the businesses comprising the Stage
2 Acquisitions may lead to investigations from or reporting obligations to the Environmental Protection Authority and
DPI, which have the potential to result in closure of oyster leases, or the imposition of remediation obligations at
significant cost to the consolidated East 33 Group. Generally, the legislation in NSW adopts a ‘polluter pays’ principle in
which the person which causes pollution commits an offence. Where East 33 is acquiring the share capital of a target,
it will inherit the target’s environmental liabilities, including for pollution caused prior to East 33’s acquisition of the target.
In addition to the historical use of coal tar, the East 33 Group acquired as part of the Stage 1 Acquisitions an Underground
Petroleum Storage System (UPSS). The Protection of the Environment Operations (Underground Petroleum Storage
Systems) Regulation 2019 requires the operator of a UPSS to have procedures and systems in place to detect and fix
any fuel leaks in accordance with the legislation. East 33 is in compliance with these requirements. Additionally East 33
Group works with specialist consultant in this field to ensure its compliance with the legislative requirements.
Historical planning approvals
As part of the Stage 2 Acquisitions, East 33 will acquire (either directly or by way of shares in the entity the subject of the
Stage 2 Acquisition) title to freehold real property and leasehold real property, being the Crown Leases and Licences.
Due to the age of these businesses, several of these real property assets contain development (such as sheds, rock walls,
jetties and other land-based structures) for which planning approvals have not been provided to East 33 as part of its due
diligence investigations. In several cases it is not known whether planning approval, or Ministerial Consent (in the case of
Crown land) has been obtained or is required for these developments, or whether these developments enjoy the benefit
of existing use rights.
Accordingly, there is a risk that the developments could be found to be unlawful, and East 33 required to obtain
retrospective planning approvals for these developments. In doing so East 33 may incur significant expense and use of
resources by the Company. Additionally, there is no guarantee that a planning approval would be granted, or an approval
may impose prohibitive or unreasonable conditions, and East 33 could be required to remove any development considered
unlawful by the relevant planning authorities.
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Native Title
The Company in operating its business has various operational and ground leases and has been issued with aquaculture
licences and leases as detailed throughout this Prospectus. Native title recognises the title rights of indigenous
Australians over areas where those rights have not been lawfully extinguished. Legislation in Australia may affect the
granting or renewal of, and access to, land where a native title claim has been registered or aboriginal site recognised.
A portion of the Crown Licences pursuant to which the Company occupies contain conditions such that the licences
terminate without compensation to the licensee upon a determination of Native Title. This is an inherent risk for the
consolidated East 33 Group occupying Crown Land.
5.2.7

Supply and distribution

Sales arrangements/customer engagement risk
The consolidated East 33 Group’s success is reliant in part on relationships with third parties that purchase its produce.
East 33 supplies its Sydney Rock Oysters domestically on an informal basis with no locked in contracts. As such, East 33
has no line of sight in regards to future sales.
In order to successfully expand the consolidated East 33 Group’s export and domestic oyster sales, the consolidated
East 33 Group will need to supply or service customers to generate revenue and this will require customer engagement.
There is a risk that the consolidated East 33 Group will not be able to secure future orders or successfully maintain its
current supply relationships.
Loss of key logistics and collaboration relationships
In the New South Wales market, East 33 has a diverse range of customers including retailers, wholesalers, restaurants
and venues. In Queensland and Victoria, the East 33 Group relies on its continued relationships with its current third
party logistics partners. There can be no guarantee that these relationships will continue, or if they do, that they will
continue to be profitable for the East 33 Group.
Commercial production and distribution capability
The consolidated East 33 Group’s success is dependent on its ability to produce high quality oysters on a commercial
scale with the ability to meet supply demands in a timely manner. Failing to meet consumer demand may result in
customers seeking alternative suppliers and may damage the goodwill of the consolidated East 33 Group.
In order to successfully expand its export and domestic oyster sales, the consolidated East 33 Group will need to
supply or service customers to generate revenue and this will require continued customer engagement and continued
engagement with third party logistics partners.
Arrangements with third party collaborators
The consolidated East 33 Group may pursue collaborative arrangements with entities to ensure the development and
commercialisation of high quality oysters or to grow market recognition of the East 33 brand. These collaborators may
be asked to assist with funding, production, product marketing, or obtaining regulatory approvals. East 33 cannot
guarantee that it will attract and retain appropriate strategic collaborations or partnerships or that any such collaborators
will perform and meet the commercialisation goals of the consolidated East 33 Group.
Additionally, the consolidated East 33 Group’s arrangements with third party collaborators will be subject to mutual
undertakings of confidentiality. There is no guarantee that third party collaborators will abide by their confidentiality
obligations. As such, there is a risk that the third party collaborators make seek to exploit the consolidated East 33
Group’s operations (such as its distribution partners or its intellectual property) for their own gain. Protecting the East 33
Group’s business operations in circumstances such as this may result in the need to commence legal action, which
would be costly and time consuming for the consolidated East 33 Group.
Risk of delay and continuity of operations
The consolidated East 33 Group may experience delays in achieving a number of critical milestones as a part of its
growth strategy. Any material delay may result in an adverse impact on the consolidated East 33 Group’s financial
performance and/or goodwill.
The consolidated East 33 Group may also experience business continuity problems arising from various events. The East 33
Group is reliant on machinery and IT systems in running its business. Any such inability to operate the East 33 Group’s
machinery or systems as a result of a computer virus, cyber-attack, or breakdown of machinery could impact the business.
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Food Safety
As a provider of food products, the East 33 Group is subject to a range of food safety standards. The East 33 Group has
rigorous procedures and quality control practices in place to ensure its compliance with such food safety standards and
must have Food Safety Licences in place.
However, if the East 33 Group’s procedures are not complied with, whether intentionally or by omission, or there is
malicious contamination event in the handling process either by a competitor or employee, the East 33 brand and
reputation could be damaged. In addition to brand and reputational damage, The East 33 Group could become subject
to criminal or civil action as a result of any incompliance with the food safety standards. Any such events, could result
in adverse impact the consolidated East 33 Group’s financial performance and position.
5.2.8

Management

Loss of key management personnel
The consolidated East 33 Group’s prospects depend in part on the ability of management, in particular, for production
its heads of farming operations and nursery operations, Mr Verdich, Mr Sciacca and Mr Browne and its head of sales
and distribution Mr Rupnik, being part of the industry Executive Team. Additionally, East 33 is reliant on its ability to
attract and retain key senior executives in areas of strategy, management, finance and marketing principally being led
by Mr James Garton, Mr Guy Burnett and Mr Mark Nagy, together forming the non-industry Executive Team.
The development of the consolidated East 33 Group will be in large part due to the effort and experience of the
Executive Team. Although all the parties have signed an executive employment agreement with East 33, there is no
assurance that this contract will not be terminated. In addition, there is no assurance that the key personnel will remain
healthy and able to continue in their respective roles. If the key personnel contracts were terminated or breached or if
the key personnel were no longer able to continue in their respective roles, the consolidated East 33 Group’s operations
and business could be adversely affected.
Change in strategy
The consolidated East 33 Group’s plans and strategies may evolve over time due to review and assessment of, amongst
other things, market conditions, quality of oysters, changes in policy or regulations, or the level of market acceptance
in particular markets.
As such, the current strategies, approaches, and plans of the East 33 Group may not reflect the strategies, approaches,
and plans that will be pursued in the future. Despite the Board’s efforts to guide the consolidated East 33 Group to
commercial success, any such changes in strategy have the potential to expose the Company to additional risks that
may affect its financial performance or goodwill.
5.2.9

Market and competition

Market acceptance and competitor risk
Market acceptance depends on numerous factors, including convincing potential consumers and agents of the
attractiveness and value of the East 33 Group’s produce and the ability to produce products that are of a quality and
quantity that meets commercial demand at an acceptable cost. There is a risk that the East 33 Group’s products may
not gain widespread market acceptance, and this may adversely affect the financial performance of the Company.
The Company operates in an industry that is subject to domestic and global competition, and its financial performance
is sensitive to the level of competition in the seafood markets in which it operates. The Company will undertake
reasonable due diligence in its business activities and operations to ensure that it is in the best position possible to
be profitable and seen as a key supplier of Sydney Rock Oysters. However, the Company cannot guarantee that the
business decisions of its competitors will not impact the operating and financial performance of the Company, whether
positively or negatively. The Company is cognisant that an increase in the domestic or international supply of oysters
or alternative fish species and food sources could have an adverse effect on the Company’s operations and business.
Additionally, there is always a risk that there will be new entrants into the market or existing competitors will introduce
new technologies to their farming process that has the potential to disrupt the consolidated East 33 Group’s business
and market share.
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Differentiation and substitution
The adoption and ability to sell high volume Sydney Rock Oysters at high margins depends on the markets awareness,
education and acceptance of the differentiation between Sydney Rock Oysters and Pacific Oysters and between
non-East 33 Sydney Rock Oysters and East 33’s Sydney Rock Oysters. East 33 can provide no assurance that its strategies
will be successful in this differentiation. In the event East 33 is not successful, East 33’s product may be readily substituted
with alternative competing products which may impact sales volumes and consequently East 33’s financial performance.
COVID-19 risk
The consolidated East 33 Group may face additional difficulty in achieving business growth, as well as creating and
maintaining a competitive advantage over other producers and distributors during COVID-19. COVID-19 may create
business risks for East 33 in reducing consumer demand for East 33’s premium produce, delaying distribution timeframes
and increasing the cost of supply. Further, COVID-19 may create changed global economic conditions which may
prevent or delay East 33’s successful international expansion.
COVID-19 may also affect East 33 on a personnel level as the consolidated East 33 Group will be required to adhere to
health recommendations from local, State and federal authorities, which may include reductions in available employees,
lower production and revenue, and increased costs or reduced profitability.
5.2.10

Disputes and liability

Produce risks and liability
Although the consolidated East 33 Group aims to provide high quality produce to the market, there is no assurance that
unforeseen adverse events will not arise that would affect the consolidated East 33 Group’s supply. Any such events could
expose the consolidated East 33 Group to liability or duty of care claims, litigation, or withdrawal of regulatory approvals.
Not only would such claims or litigation be costly for the consolidated East 33 Group to defend, it may also result in
damages being awarded against the consolidated East 33 Group which would be an additional cost.
Litigation risk
The East 33 Group is exposed to possible litigation risks including maintenance of East 33 Group records, environmental
claims, occupational health and safety claims and employee claims. Further, the consolidated East 33 Group may be
involved in disputes with other parties in the future which may result in litigation. Such parties could include East 33’s
investors, competitors, regulators, partners, distributors, customers, directors, officers and employees, and service
providers. Any such claim or dispute if proven, may impact adversely on the Company’s operations, financial
performance and financial position. The East 33 Group is not currently engaged in any litigation.
5.2.11

Dilution and liquidity

Shareholder dilution
In the future, East 33 may elect to issue shares to fund or raise proceeds for specific research and development,
acquisitions, to repay debt, or for other reasons.
While the Company will be subject to the constraints of the ASX Listing Rules regarding the percentage of capital that it
is able to issue within a 12 month period, Shareholder interests may be diluted and Shareholders may experience a loss
in value of their equity as a result of such issues of shares and fundraising.
Liquidity and realisation risk
Restriction obligations, namely escrow, will be applied to Shares held by existing shareholders and Convertible Securities
issued on IPO Completion. The remaining free float (shares that are tradable during any restriction period) may be limited,
resulting a decrease in active or potential sellers or buyers at any given time, which may result in an inactive or illiquid
market for the Shares, which may increase the volatility of the market price of the Shares.
Following confirmation of the restriction obligations that will be imposed by the ASX, the restricted shares would represent
approximately 46% of the Company at IPO Completion. This would leave approximately 54% of the Company’s Shares
free trading until this escrow period(s) ends.
Refer to Section 11.14 for further detail on escrow as it relates to the Company.
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Further, there is a risk that once the Shares subject to escrow or trading restrictions are released from the restrictions
attaching to them, there may be significant sell down by holders of those shares which may negatively affect the
Company’s Share price.
The potential limited free float (tradable Shares during any restriction period) and potential sell down may affect the
prevailing market price at which shareholders are able to sell their Shares. There can be no guarantee that an active
market in the Shares will develop or that the price of the Shares will increase. There may be relatively few potential
buyers or sellers at any given time and this may increase the volatility of the market price of Shares.
Sufficiency of funding and additional requirements for capital
East 33 has provided an indication of how it intends to apply the funds raised under the Offer in Section 7.4.
There is a risk that the costs of operations may be higher than anticipated or increase as a result of unforeseen
circumstances (which may include circumstances related to other key risk factors set out in this Section 5).
East 33 may also be required to raise additional equity or debt capital in the future. There is no assurance that East 33
will be able to raise that capital when it is required or that it will be able to raise that capital on satisfactory terms.
If East 33 is unsuccessful in obtaining funds when required, it may need to delay or eliminate its research and development,
commercialisation, manufacturing activities, or other aspects of its business. In the event of insufficient capital, East 33
may also have to licence or sell its technologies on unfavourable terms, or scale down or cease operations. No assurance
can be given that future funding will be available to East 33, on any particular terms, or at all.

5.3

GENERAL RISKS

5.3.1

General economic conditions

The East 33 Group may be negatively impacted by changes in the Australian or other international economies.
In particular, there are risks from continued geo-political volatility in China which may impact trade relations with
Australia, continued volatility in the US and Europe, international debt issues, impacts from currency and interest
rate shifts and the potential for a contraction in the availability of debt or capital.
These macro-economic factors may impact negatively through reduced future revenues, reduced demand for East 33’s
Sydney Rock Oysters, increased costs, foreign exchange losses, impacts of government responses to macroeconomic
issues and impacts on equity markets. These factors are beyond the control of the East 33 Group and the impact cannot
be predicted.
Furthermore, share market conditions may affect the value of the Company’s securities regardless of the Company’s
operating performance.
5.3.2

Financial market volatility

A fall in global or local equity markets or global or local bond markets may discourage investors from moving money
into, or may cause investor to take out money from equity markets. This may have a negative effect on the price at
which the Shares trade on ASX.
5.3.3

Franking of dividends

There is no guarantee that the Company will have sufficient franking credits in the future to fully frank dividends or that
the franking system will not be varied or abolished. The value and availability of franking credits to a Shareholder will
depend on their particular tax circumstances.
Shareholders should be aware that the ability to use franking credits, as a tax offset or to claim a refund after the end
of the income year will depend on the individual tax position of each Shareholder.
5.3.4

Regulatory risk

In addition to industry regulatory risks, the Company is subject to a range of regulatory controls imposed by government
(federal and State) and regulatory authorities (for example, the DPI, ATO, ASX and ASIC). The relevant regulatory regimes
are complex and are subject to change over time, depending on changes in the laws and the policies of the
governments and regulatory authorities.
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The consolidated East 33 Group is exposed to:
(a) the risk of changes to applicable laws and/or the interpretation of existing laws, which may have a negative effect
on the consolidated East 33 Group. This could include changes affecting the ability to leverage tax rebates in
connection with research and development; or
(b) the risks associated with non-compliance with these laws (including reporting or other legal obligations).
Non-compliance may result in financial penalties being levied against the consolidated East 33 Group and
reputational damage.
5.3.5

Changes in taxation laws and policies

Tax laws are in a continual state of change which may affect the Company and its Shareholders.
There may be tax implications arising from ownership of the Shares, the receipt of franked and unfranked dividends
(if any) from the Company receiving returns of capital and the disposal of the Shares.
Changes to tax laws may adversely affect the consolidated East 33 Group’s financial performance and/or the returns
achieved by investors. Dividends paid to certain investors may not be recognised as frankable by the Australian
Taxation Office.
East 33 is not responsible for taxation implications or penalties incurred by Shareholders. These tax implications should
be considered carefully and advice obtained from your professional tax adviser in relation to the application of the tax
legislation to your investment in the Company.
5.3.6

Foreign currency and exchange rate fluctuations

There is potential that the Company’s expenditure and potential future revenue may be domiciled in various currencies
other than Australian dollars. This may expose the Company to foreign exchange movements, which has the potential
to positively and negatively influence the Australian dollar equivalent to such revenue and expenditure. The Company
will monitor and assess such risks and implement measures to manage such risks. These measures may not eliminate
such risks and may themselves expose the Company to related risks.
5.3.7

Force majeure

The Company, whether now or in the future, may be adversely affected by risks outside of its control, including climate
change, adverse weather event, labour unrest, civil disorder, war, subversive activities or sabotage, fires, floods,
explosions or other catastrophes, epidemics, pandemics or quarantine restrictions.
5.3.8

Government policy changes

Adverse changes in Government policies or legislation may affect taxation, royalties, land access, labour relations, and
fees associated with the Company’s operations. It is possible that the current system of aquaculture leases and Licences
permitted in New South Wales may change.
5.3.9

Insurance

East 33 intends to insure its operations in accordance with industry practice. However, in certain circumstances the
East 33 Group’s insurance may not be of a nature or level to provide adequate insurance cover. The occurrence of an
event that is not covered or fully covered by insurance could have a material adverse effect on the business, financial
condition and results of the consolidated East 33 Group. Insurance of all risks associated with oyster production is not
always available and sometimes where available the costs can be prohibitive.
5.3.10

Other

There are a range of other general risks, which may impact on East 33’s business or an investment in the Shares that
should be considered by potential investors, which include but are not limited to industrial action impacting the business
directly or indirectly and government policies generally (in addition to taxation noted above).
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6. KEY IN DIVIDUALS, INTERESTS AN D BEN EFITS
AN D CORPORATE GOVERNANCE
6.1	BOARD COMPOSITION – DIRECTORS AND
PROPOSED DIRECTORS
The business and affairs of the East 33 Group are managed directly by the Board. In particular, the Board:
(a) establishes the long-term goals of the East 33 Group and strategic plans to achieve those goals;
(b) manages risk by ensuring that the East 33 Group has implemented adequate systems of internal controls
together with appropriate monitoring of compliance activities; and
(c) works with management to create and increase Shareholder value.
The Board is composed of experienced executives, with a broad and diverse range of business experience.
The composition of the Board is set out below.
At the date of listing (Listing Date), the Board will comprise of seven (7) members, consisting of the Chairman
(executive), two Executive Directors, two Non-Executive Director (independent) and two Non-Executive Directors
(non-independent). There is also one alternate director.
Name

Appointment date

Position

Independence1

Mr James Garton

13 September 2019

Executive Director (Chairman)

Non-independent

Mr Guy Burnett

13 September 2019

Executive Director

Non-independent

Mr Mark Nagy

18 October 2019

Executive Director

Non-independent

Ms Kara Hurry Walker

On the Listing Date

Non-Executive Director

Independent

Ms Georgina Williams

On the Listing Date

Non-Executive Director

Independent

Mr Xingqi Gao

On the Listing Date

Non-Executive Director

Non-independent

Mr Philip Corne

On the Listing Date

Non-Executive Director

Non-independent

Mr Xialei (Raymond) Yu

On the Listing Date

Alternate Director to Mr Xingqi Gao

Non-independent

Note
1. East 33 considers that a Director is an independent director where that Director is free from any business or other relationship that could materially
interfere, or be perceived to interfere with, the independent exercise of the Director’s judgement. East 33 has also assessed the independence of its
Directors regarding the requirements for independence which are set out in Principle 2 of the ASX Corporate Governance Principles.

The composition of the Board committees and details of its key corporate governance polices are set out later in this
Section 6.
Each Director and Proposed Director above has confirmed to the Company that they anticipate being able to perform
their duties as a Non-Executive Director or Executive Director of the Company, as the case may be, without constraint
from other commitments.
The Board has considered the Company’s immediate requirements as it transitions to an ASX-listed company and is
satisfied that the composition of the Board represents an appropriate range of experience, qualifications and skills.
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6. Key Individuals, Interests and Benefits and Corporate Governance (cont.)

6.2

DETAILS OF DIRECTORS AND PROPOSED DIRECTORS

Details of each of the Directors and Proposed Directors are set out below:
James Garton (Director)
Role

Executive Chairman, Executive Director

Expertise

Mr Garton is an experienced company director, with ASX, NASDAQ experience as
a former director of previous ASX and NASDAQ listed Mission NewEnergy Ltd and
private company experience across a range of sectors including agriculture, alternative
energy, finance, financial technology and property.
Prior to co-founding East 33, Mr Garton held senior roles in enterprise and investment
encompassing corporate strategy, M&A and corporate finance. Mr Garton’s expertise
spans managing start-ups to direct responsibility for major billion-dollar cross-border
commercial agreements in Australia, US, the China and South East Asia.
Mr Garton has a Bachelor of Science in Economics, a Bachelor of Business
Administration in Finance both from Texas A&M University and a Master’s Degree in
Applied Finance from Macquarie University.

Independence and
affiliations

Non-independent on the basis that he is an Executive Director and the controller
of a Substantial Shareholder, Balmoral Island Pty Ltd as trustee for Yacht Bay Trust.

Interest in Shares and
Convertible Securities
and remuneration

Refer to Section 6.7

Legal or disciplinary action

Nil

Insolvent companies

Nil

Guy Burnett (Director)
Role

Executive Director and Chief Financial Officer

Expertise

Mr Burnett has over 25 years’ experience in senior financial, CFO and company
secretary roles.
Prior to co-founding East 33, Mr Burnett managed the finance and company secretarial
functions (across Australia and various international jurisdictions) including ASX and
NASDAQ listed Mission NewEnergy Ltd. He held roles in several large corporatised
utilities and private companies, and was an audit manager at KPMG.
Mr Burnett’s experience covers a diverse range of sectors including professional audit
and advisory, water, energy, renewable energy and technology.
Mr Burnett is a Chartered Accountant with Chartered Accountants Australia and
New Zealand having obtained a South African Chartered accountancy from the
University of Natal and a conversion to the Australian Chartered accountancy via
the University of Curtin.

Independence and
affiliations

Non-independent on the basis that he is an Executive Director and the controller
of a Substantial Shareholder, Mkhambathi Pty Ltd as trustee for Mkhambathi Trust.

Interest in Shares and
Convertible Securities
and remuneration

Refer to Section 6.7

Legal or disciplinary action

Nil

Insolvent companies

Nil
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Mark Nagy (Director)
Role

Executive Director

Expertise

Mr Nagy is an experienced company director, having held positions on ASX/NZX-listed
company boards for more than 20 years, including of RIS Group Limited (NZXRIS) and
Keycorp Ltd (ASX:KYC).
Mr Nagy has been involved in Wallis Lake region for over 50-years. He co-founded
East 33 after working closely with some of the region’s oyster farmers to develop
growth opportunities for the industry. Mr Nagy previously founded and led several
privately held and listed companies across a range of industries and sectors including
financial, digital identity, security, transport and health.

Independence and
affiliations

Non-independent on the basis that he is an Executive Director and a Substantial
Shareholder, holding Shares as trustee for the Challenger Trust.

Interest in Shares and
Convertible Securities
and remuneration

Refer to Section 6.7

Legal or disciplinary action

Nil

Insolvent companies

Nil

Kara Hurry Walker (Proposed Director)
Role

Proposed Director – Non-Executive Director
Member of the Nomination and Remuneration Committee
Member of the Audit and Risk Management Committee

Expertise

Ms Kara Hurry Walker is the founder of Entente Marketing Agency focused on areas
of luxury and premium fashion design and lifestyle. Kara is a current board member
of Cure Cancer Australia. Kara was the marketing director for R.M. Williams responsible
for global marketing team and rebranding of the business and introduction of the brand
to the USA and repositioning within the UK, Australia and New Zealand.
Kara’s other key roles have been communications manager for Louis Vuitton Australia,
Regional Marketing manager for The Woolmark Company and Chief Marketing Officer
for ASX listed Australian Agriculture Company.
Ms Kara Hurry Walker is a Graduate of the Australian Institute of Company Directors (GAICD).
Ms Kara Hurry Walker has also acted in a communications advisory capacity with respect
to the Offer. Refer to Section 11.16 for further details of the remuneration received by
Kara for this role.

Independence and
affiliations

Independent

Interest in Shares and
Convertible Securities
and remuneration

Refer to Section 6.7

Legal or disciplinary action

Nil

Insolvent companies

Nil
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Georgina Williams (Proposed Director)
Role

Proposed Director – Non-Executive Director
Chairperson of the Nomination and Remuneration Committee
Chairperson of the Audit and Risk Management Committee

Expertise

Ms Georgina Williams is a professional director and serves on a number of boards.
Georgina has over 25 years’ experience in Banking and Superannuation including roles
as Chief Executive Officer, Food and Wine Victoria; Group Executive Engagement,
Advocacy and Brand at Australian Super; and Head of Brand and Marketing at the Bank
of Melbourne. She has also held a number of executive positions at NAB over many
years in both Australia and the United Kingdom, which included roles in the commercial
banking, wealth, strategy and marketing departments.
Georgina is currently a non-executive director of each of Reece Ltd (ASX:REH), Lifestyle
Communities Limited (ASX:LIC), Sunsuper and UN Women. At both Reece Ltd and Lifestyle
Communities Limited Georgie also serves as a member of the Audit committees.
Georgina was recognised as one of Australia’s Top 50 CMO’s in 2016 by CMO Magazine.
She currently serves as a judge on the Top 50 CMO panel 2019 determining Australia’s
top marketers.
Georgina has a BA and BComm from the University of Melbourne and is a member of
the graduate of the Australian Institute of Company Directors and a graduate of the
Australian Institute of Company Directors course.

Independence and
affiliations

Independent

Interest in Shares and
Convertible Securities
and remuneration

Refer to Section 6.7

Legal or disciplinary action

Nil

Insolvent companies

Nil
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Philip Corne (Proposed Director)
Role

Proposed Director – Non-Executive Director
Chairman of the Advisory Committee
Member of the Nomination and Remuneration Committee
Member of the Audit and Risk Management Committee

Expertise

Mr Philip Corne is a qualified Chartered Accountant and holds a Bachelor of Economics
from the University of Sydney.
Philip has a deep understanding of the luxury goods industry and extensive international
experience leading and growing sophisticated and complex retail businesses.
Philip Corne worked at KPMG from 1978 to 1988. Philip joined Louis Vuitton Australia
in 1988 as Head of Finance. From 1998 – 2002 he was Senior Vice President and CFO
of Louis Vuitton and the LVMH Fashion Group America’s.
In 2003 Philip returned to Australia to take up the role of Chief Executive Officer
of Louis Vuitton Australia and New Zealand. In 2016 Philip was appointed Executive
Chairman of L Catterton Australia (LVMH’s private equity investment arm) a position
he held until 2018.
During his career with the LVMH Group, Philip held senior leadership roles including
strategic planning, property, marketing and client engagement, supply chain,
information technology and people.
Philip has a proven record in developing high performing retail businesses, building
business practices that are efficient, leading edge, consumer-centric and strategically
aligned driving growth and profit while at all times protecting and building brand image
and integrity.

Independence and
affiliations

Non-Independent (given he will be issued with Performance Rights). Philip Corne is
also the proposed chairman of the Advisory Committee. Further details is provided
in Section 6.4.

Interest in Shares and
Convertible Securities and
remuneration

Refer to Section 6.7

Legal or disciplinary action

Nil

Insolvent companies

Nil
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Xingqi Gao (Proposed Director)
Role

Proposed Director – Non-Executive Director

Expertise

Mr Xingqi Gao is a Chinese national who is the majority shareholder and Chairman of
the Board of Shanghai Changxing Island Fishing Port Co., Ltd, the owner of a major port
in Shanghai, China, with the focus of importing seafood into China. East 33 has entered
into a Memorandum of Understanding with this entity. Further information is contained
in Section 9.3.
Mr Xingqi Gao is a member of the Royal Institute of Surveyors and a Senior Member
of the Chinese Institute of Certified Public Accountants.

Independence and
affiliations

Non-independent on the basis that Mr Xingqi Gao is the Chairman of Shanghai Changxing
Island Fishing Port Co., Ltd, an entity which is a party to the Memorandum of Understanding
relating to East 33’s proposed export growth strategy. Further information is contained
in Section 3.12.

Interest in Shares and
Convertible Securities and
remuneration

Refer to Section 6.7

Legal or disciplinary action

Nil

Insolvent companies

Nil

Xialei (Raymond) Yu (Alternate to Proposed Director)
Role

Alternate Director (to Xingqi Gao) – In this role, Mr Yu is entitled to attend and vote
at all meetings at which Mr Gao is not present and to exercise all powers as a director
of East 33 in Mr Gao’s place. This agreement ends on the date Mr Gao resigns or is
removed as a director or if Mr Gao terminates the position.

Expertise

Mr Yu is a Chinese national who is the Australia-based head of Shanghai Changxing
Island Fishing Port Co Ltd, and is a proposed Alternate Director for Mr Xingqi Gao.
Mr Yu has extensive experience importing seafood from Australia to China.

Independence and
affiliations

Non-independent, on the basis that he is the alternate director to Mr Xingqi Gao.

Interest in Shares and
Convertible Securities and
remuneration

Refer to Section 6.7

Legal or disciplinary action

Nil

Insolvent companies

Nil

6.3

EXECUTIVE COMMIT TEE

The table below provides detail of the Executive Committee of East 33.
Position

Expertise, experience and qualifications

James Garton –
Executive Chairman

See Section 6.2

Guy Burnett –
See Section 6.2
Executive Director and CFO
Mark Nagy –
Executive Director

See Section 6.2
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Position

Expertise, experience and qualifications

Tim Dumbrell –
Head of Sales

Mr Tim Dumbrell has over 32 years’ experience in the oyster industry, owning and
operating his own successful oyster farms along with handling the distribution of
oysters to some of Australia’s leading wholesalers and most esteemed restaurants.
With an intricate understanding of both the distribution, exportation and farming of
oysters, Tim has set up Oyster Bars across Asia and South East Asia in collaboration with
one of the world’s most reputable hotel groups. He has headed up direct consulting
strategies with top Australian seafood distributors and even facilitated oyster deliveries
to the Queen.
Tim understands the importance of nurturing relationships within the industry and for
over thirty years he has developed ties with farmers, restauranteurs, supermarket chains
and exporting agents both domestically and internationally. His passion for oysters is
unparalleled and with farming experience from Nambucca Heads to Moreton Bay
Island, he truly understands what it takes to create some of Australia’s finest oysters.
Tim’s role as Head of Sales will be to assist the company with its sales objectives in the
domestic and international markets.

Glenn Browne –
Head of Nursery
(commencing on
IPO Completion)

Glenn Browne is the principle of Browne, which is being transferred to East 33 as part
of the Stage 2 Acquisitions.
The Browne family are early pioneers of the Port Stephens area settling in 1886 as
farmers. Mr Browne, a fourth-generation oyster farmer from the Port Stephens area of
NSW continues the family legacy. He has 45 years’ experience in the industry, with 30
of those years spent managing oyster farms. Over those years, he has held senior roles
on peak oyster industry boards and committees. Notably, he is a past Chairman of the
NSW Farmers Oyster Section. He was an inaugural member of the NSW Oyster Research
Committee, and the NSW delegate on the National Aquaculture Council. Locally, he is
a past chairman of the Port Stephens branch of the NSW Farmers Oyster Committee,
and member of the Port Stephens Oyster Quality Assurance Committee.
Glenn’s role as Head of Nursery will be to support the East 33 production growth
through the continued operational and expansion of East 33’s oyster nursery activities.

Stephen Verdich –
Co-Head of Farming
(commencing on
IPO Completion)

Mr Verdich is a second-generation NSW oyster grower. The Verdich family has farmed
Sydney Rock Oysters in various estuaries along the NSW coast since the 1930’s. The
family established themselves in the Wallis Lake area more than 50 years ago, while
continuing to farm in multiple estuaries to take advantage of the differing growing
conditions. Mr Verdich has been oyster farming for 45 years and represented the oyster
industry via a number of high-profile positions. He was a founding member of the NSW
Shellfish Committee and is still the Mid North Coast Oyster Farmer representative. He is
also the Wallis Lake Oyster Farmers State Representative. He was the inaugural Chair of
the local shellfish committee during the establishment of current Wallis Lake Shellfish
Quality Assurance Program.
Stephen’s role as Co-Head of Farming will be to ensure East 33’s oyster production.

Anthony Sciacca –
Co-Head of Farming
(commencing on
IPO Completion)

Anthony Sciacca is the principle of Sciacca, whose assets are being transferred to
East 33 as part of the Stage 2 Acquisitions.
Mr Sciacca is a third-generation NSW oyster farmer. The Sciacca family is one of the
oldest oyster farming families in the Wallis Lake district, farming and fishing from 1889
with official titles being taken up in 1916.
Mr Sciacca has been farming Sydney Rock Oysters for 40 years. In that time, Mr Sciacca
has held a number of high-profile positions in the NSW shellfish industry. He is a current
board member of Select Oyster Co (SOCo), which guides Australia’s Sydney Rock
Oyster select breeding program. He is a past Chairman and Vice Chairman of the NSW
Farmers Oyster Section. He is a former Coordinator of the Wallis Lake Shellfish Quality
Assurance Program and was previously part of the NSW Oyster Industry Strategic
Implementation Group.
Anthony’s role as Co-Head of Farming will be to ensure East 33’s oyster production.
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Position

Expertise, experience and qualifications

Anthony Rupnik –
Head of Distribution
(commencing on
IPO Completion)

Anthony Rupnik is the principle of CMB, which is being transferred to East 33 as part
of the Stage 2 Acquisitions.
A 25 year veteran of the oyster and seafood industry. As principal of CMB Seafoods
Anthony is deeply connected to oyster growers in Australian. Anthony has direct
relationships and arrangements with practically all intermediaries in the seafood supply
chain managing a team for 47 employees with 130 weekly active oyster clients.
Anthony’s role as Head of Distribution will be to ensure the continued supply of year
round oyster supply and grow the Sydney Rock Oyster sales and distribution network.

6.4

ADVISORY COMMIT TEE

East 33 has implemented an Advisory Committee to commence immediately on IPO Completion. The Advisory
Committee brings together key opinion leaders with significant financial, luxury brand marketing and tourism
experience. A summary of the Advisory Committee and their experience is provided below:
Name

Bio

Philip Corne
(also a Proposed Director)

Refer to Section 6.2.

Richard Thomas

Mr Richard Thomas is the Managing Director of TankStream Investments Pty Ltd which
provides a range of investment banking, venture capital and consultancy services
particularly focused on agri-business, technology and the wine industry. Richard is also
the proprietor of Mayfield Vineyards, a producer and marketer of premium cool climate
wines from the Orange Region of New South Wales, Australia. It owns the Mayfield
Vineyard & Icely Rd brands which it successfully distributes internationally.
Richard holds a Bachelor of Science degree from the University of Sydney and a Master
of Business Administration from the University of Melbourne. He is an Associate of the
Securities Institute of Australia.
Mr Richard Thomas is also the controller of TFSF Pty Ltd as trustee for The Thomas
Family Superannuation Fund, an Existing Shareholder.

Mohendra Moodley

Mr Mohendra Moodley is the founder of Capricorn Commodities Pty Limited. He is an
investment professional with over 18 years’ experience in financial markets. He has
extensive experience in physical commodity trading, corporate advisory, trade finance
and funds management.
Prior to founding Capricorn, Mohendra was a director and portfolio manager at Taurus
Funds Management, an Australian firm which focused on investing in the global metals
and mining space, via both physical commodities and mining equities. Prior to Taurus
Funds Management, Mohendra was at Macquarie where he was co-head of Macquarie
Funds Group Resources division (Australia) and a portfolio manager for the Global
Resources Hedge Fund.
Capricorn Commodities Pty Limited has been an advisor to East 33 and the Offer. Under
this agreement, Capricorn Commodities Pty Limited will receive a 3% success fee for
arranging the Amortising Term Loan Facility. Refer to Section 6.6 for further details
of the fees paid to Capricorn Commodities Pty Limited.
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Name

Bio

Sandra Chipchase

Ms Sandra Chipchase was recently appointed by the Australian Federal Government
and serves as Chair of its Bushfire Recovery Regional Tourism Events Initiative Expert
Advisory Panel. This panel provides advice on the Bushfire Regions’ Tourism Events
and Promotion grants program.
As CEO of Destination NSW, Sandra was responsible for delivering the New South Wales
Food and Wine Strategy and was been deeply involved in the promotion of Australian
produce both in Australia and in many overseas roles, particularly with World Expo and
Tourism Australia.
Sandra has a continual record of achievement and leadership in international, domestic
and regional tourism, strategic marketing, communications, business events and major
events acquisition and delivery. She has an intimate knowledge of the Australian tourism,
business events, sporting and cultural institutions and hospitality industries, the roles of
the related key National and State organisations, travel partners and media. She also has
a keen understanding of the supply and demand issues and visitor economy challenges
faced by Australia and a proven track record in the determination of powerful, award
winning and successful brands, content, digital and marketing strategies for organisations,
products, events and destination development, plus the ability to build high performance
teams and the collaborative approach to create and deliver commercial success.
Sandra has extensive experience in corporate governance and reporting to and working
with chairs, boards and government ministers to achieve stakeholder outcomes including
extensive experience in stakeholder and media relations, issues management, promotional
publicity and the preparation of board and ministerial advice.

6.5

INTERESTS AND BENEFITS – GENERAL

This Section 6.5 sets out the nature and extent of the interests and fees of certain persons involved in the Offer.
Other than as set out in this Prospectus, no:
(a) Director or Proposed Director of the Company;
(b) Person named in this Prospectus and who has performed a function in a professional, advisory or other capacity
in connection with the preparation or distribution of this Prospectus;
(c) promoter of the Company; or
(d) financial services licensee named in this Prospectus as a financial services licensee involved in the Offer,
holds at the time of lodgement of the Prospectus with ASIC, or has held in the two years preceding lodgement of this
Prospectus with the ASIC, any interest in:
(a) the formation or promotion of the Company; or
(b) property acquired or proposed to be acquired by the Company in connection with its formation or promotion,
or in connection with the Offer; or
(c) the Offer,
and no amount (whether in cash, Shares or otherwise) has been paid or agreed to be paid, nor has any benefit been
given or agreed to be given to any such persons for services in connection with the formation or promotion of the
Company or the Offer or to any Director or Proposed Director to induce them to become, or qualify as, a Director
or Proposed Director of the Company.
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6.6

INTERESTS AND BENEFITS – INTERESTS OF ADVISERS

East 33 has engaged the following professional advisers in relation to the Offer:
(a) Blue Ocean Equities Pty Limited has acted as Lead Manager to the Offer and the fees payable to the Lead Manager
are described in Section 9.4;
(b) Capricorn Commodities Pty Limited as acted in an advisory capacity with respect to the Offer. The Company has
paid, or has agreed to pay approximately $37,500 (excluding disbursements and GST) for these services up until
the Prospectus Date. Capricorn Commodities Pty Limited will also receive a 3% success fee for arranging the
Amortising Term Loan Facility. This amount will be paid within 10 days from receipt of funds on drawdown under
the Amortising Term Loan Facility. Capricorn Commodities Pty Limited is controlled by Mr Mohendra Moodley,
a proposed member of the Advisory Committee.
(c) Ms Kara Hurry Walker, Proposed Director has acted in a communications advisory capacity with respect to the Offer.
The Company has paid, or has agreed to pay approximately $32,000 (excluding disbursements and GST) for these
services up until the Prospectus Date.
(d) HLB Mann Judd Corporate (WA) Pty Ltd has acted as the Investigating Accountant for the Offer and has provided the
Independent Limited Assurance Report in Section 8 in relation to the Financial Information. East 33 has paid, or has
agreed to pay approximately $100,000 (excluding disbursements and GST) for these services up until the Prospectus
Date. Further amounts may be paid to HLB Mann Judd Corporate (WA) Pty Ltd under time-based charges;
(e) HLB Mann Judd (WA Partnership) has acted as East 33’s Auditor and the Auditor of the Aggregated Group (comprising
the East 33 Consolidated Group and Browne, CMB, Verdich, Sciacca, Wilson and Wren for the purposes of the Offer.
For this work, HLB Mann Judd (WA Partnership) has received fees amounting to approximately $157,000 (excluding
disbursements and GST) for these services up until the Prospectus Date;
(f) HLB Mann Judd (WA) Pty Ltd has provided tax due diligence services. For this work, HLB Mann Judd (WA) Pty Ltd has
received fees amounting to approximately $55,000 (excluding disbursements and GST) for these services up until
the Prospectus Date;
(g) Grant Thornton Corporate Finance Pty Ltd has acted as the Independent Expert for the Offer and has provided the
Independent Expert’s Report in Annexure C in relation to the Share Rights and Performance Rights. The Company
has paid, or has agreed to pay approximately $80,000 (excluding disbursements and GST) for these services up until
the Prospectus Date. Further amounts may be paid to Grant Thornton Corporate Finance Pty under time-based
charges; and
(h) Thomson Geer has acted as Australian Legal Adviser to the Company in relation to the Offer. The Company has paid,
or agreed to pay, up to $450,000 (excluding disbursements and GST) for these services up until the Prospectus Date.
For the avoidance of doubt, this includes work involved for both the Offer and the Stage 1 and Stage 2 Acquisitions.
Further amounts may be paid to Thomson Geer in accordance with its normal time-based rates.
The Company will pay these amounts, and other expenses of the Offer, out of funds raised under the Offer or cash
otherwise available to East 33 (or its Subsidiaries). Further information on the use of proceeds and payment of expenses
of the Offer is set out in Section 7.4.
In relation to the Advisory Committee, with the exception of Mr Mohendra Moodley (controller of Capricorn
Commodities Pty Limited) none of its proposed members (as set out in Section 6.4) have performed any professional
advisory or other services in connection with the preparation or distribution of the Prospectus.
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6.7	INTERESTS AND BENEFITS – DIRECTORS AND
PROPOSED DIRECTORS
6.7.1

Executive and non-executive Directors’ fees and remuneration

Under the Constitution, the Directors decide the total amount paid to each Director as remuneration for their services as
a Director to East 33. However, under the ASX Listing Rules, the total amount paid to all non-executive Directors for their
services as Directors must not exceed in aggregate in any financial year the amount fixed by the Company at general
meeting. This amount is currently $500,000 and was approved by the Board on 14 October 2020.
Below is a table detailing the remuneration each Director and Proposed Director of East 33 is entitled to receive per
annum at the Listing Date.
Name

Position

Amount per annum

Other compensation

Mr James Garton

Executive director & Chairman

$280,000 exclusive
of superannuation

$40,000 per annum
car allowance

Mr Guy Burnett

Executive director

$280,000 exclusive
of superannuation

$40,000 per annum
car allowance

Mr Mark Nagy

Executive director

$280,000 exclusive
of superannuation

$40,000 per annum
car allowance

Mr Xingqi Gao
(Proposed Director)

Non-executive director

$50,000

9,000,000 Performance
Rights to be issued at
IPO Completion

Ms Kara Hurry Walker2
(Proposed Director)

Non-executive director

$50,000 exclusive
of superannuation

Nil

Mr Philip Corne
(Proposed Director)

Non-executive director

$50,000 exclusive
of superannuation

2,050,000 Performance
Rights to be issued at
IPO Completion1

Ms Georgina Williams
(Proposed Director)

Non-executive director

$50,000 exclusive
of superannuation

Nil

Mr Xialei (Raymond) Yu
(Alternate Director to
Mr Xingqi Gao)

Alternate Director to Mr Xingqi Gao

Nil (reimbursed by
Mr Xingqi Gao)

Nil

Note:
1. The number of Performance Rights to be issued to Philip Corne in his capacity as the proposed chairman of the Advisory Committee is calculated as
0.5% of the total Shares on issue at IPO Completion. The 2,050,000 Performance Rights detailed in the above table assumes 410,000,000 Shares on
issue at IPO Completion.
2. Ms Kara Hurry Walker has also acted in a communications advisory capacity with respect to the Offer. Refer to Section 11.16 for further detail.

Each Director is also entitled to be reimbursed for reasonable travel and other expenses incurred in connection with
attending meetings of the Board and any committee on which they serve.
The terms of appointment of each of the Non-Executive Directors are customary for appointments of this nature with
the exception of the agreement by the Company to issue:
(a) Performance Rights to Mr Xingqi Gao; and
(b) Performance Rights to Mr Philip Corne.
The Company made a decision to issue Performance Rights to Mr Xingqi Gao, a proposed Non-Executive Director to
incentivise him to assist to achieve the long term strategic export goals of East 33. The Company made a decision to
issue Performance Rights to Mr Philip Corne, a proposed Non-Executive Director for his role as proposed chairman
of the Advisory Committee.
The issue of the Performance Rights to Mr Xingqi Gao was approved by Shareholders on 4 September 2020 for the
purposes of Chapter 2E of the Corporations Act. The Board is of the view that the Performance Rights to be issued to
Mr Philip Corne in his capacity as the proposed chairman of the Advisory Committee constitutes reasonable remuneration
for his role as the proposed chairman of the Advisory Committee for the purposes of Chapter 2E of the Corporations Act.
An Independent Expert’s Report which opines on whether the issue of the Performance Rights are fair and reasonable
to non-participating security holders is contained in Annexure C to this Prospectus.
Refer to Section 9.5 of this Prospectus for a summary of the Executive Services Agreement and Letters of Appointment
of each of the Directors and proposed Directors. Refer to Section 6.8 for further information on the Advisory Committee.
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6.7.2

Directors’ and Proposed Directors’ interests in Shares and Convertible Securities

Directors are not required under the Constitution to hold any Shares in the Company. The Directors (and their
associates) are entitled to apply for Shares in the Offer.
Shares, Converting Notes and other Convertible Securities
The Directors and Proposed Directors have the following interests in Shares, Converting Notes and other Convertible
Securities both at the Prospectus Date and IPO Completion:
As at the Prospectus Date
Director &
Proposed
Director

Shares1

Converting
Notes2

Options

Share Rights
Redeemable
(CMB &
Share Rights
Convertible
Verdich
(MCE
Performance Preference
Vendor)
Vendor)
Rights
Shares

Mr James
Garton

29,800 Shares held
by Balmoral Island
Pty Ltd as trustee
for Yacht Bay Trust3

Nil

Nil

Nil

Nil

Nil

Nil

Mr Guy
Burnett

29,800 Shares held
by Mkhambathi Pty
Ltd as trustee for
Mkhambathi Trust4

Nil

Nil

Nil

Nil

Nil

Nil

Mr Mark Nagy

29,800 Shares held Nil
by Mark Leslie Nagy
as trustee for
Challenger Trust5

Nil

Nil

Nil

Nil

Nil

3,000
Converting
Notes held
by SCIFP
Pty Ltd6

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Ms Georgina
Williams
(Proposed
Director)

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Mr Xialei
(Raymond) Yu

Nil

200
Converting
Notes held
by Parson
Shoal Pty
Ltd7

Nil

Nil

Nil

Nil

Nil

Mr Xingqi Gao Nil
(Proposed
Director)

Ms Kara Hurry
Walker
(Proposed
Director)
Mr Philip
Corne
(Proposed
Director and
proposed
chairman of
the Advisory
Committee)

(Alternate
Director to Mr
Xingqi Gao)
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Notes:
1. Refer to Section 11.2 and Section 11.4 for detail of the Existing Shares.
2. Refer to Section 11.2 and Section 11.7 for a snapshot of the Converting Notes and a summary of the rights attaching to the Converting Notes.
3. Balmoral Island Pty Ltd as trustee for Yacht Bay Trust is controlled by James Garton, Director.
4. Mkhambathi Pty. Ltd. as trustee for Mkhambathi Trust is controlled by Guy Burnett, Director.
5. The Challenger Trust is controlled by Mark Nagy, Director.
6. SCIFP Pty Ltd is controlled by Mr Xingqi Gao, Proposed Director.
7. Parson Shoal Pty Ltd is controlled by Mr Xialei (Raymond) Yu, (Alternate Director to Mr Xingqi Gao).

As at IPO Completion

Shares1

Converting
Notes

Options

Share
Rights
(CMB &
Verdich
Vendor)

Mr James
Garton

35,122,988 Shares

Nil

Nil

Nil

27,000,000 Share Nil
Rights (MCE
Vendor) held by
Balmoral Island
Pty Ltd as trustee
for Yacht Bay Trust

Nil

Mr Guy
Burnett

35,122,988 Shares

Nil

Nil

Nil

27,000,000 Share Nil
Rights (MCE
Vendor) held by
Mkhambathi Pty.
Ltd. as trustee for
Mkhambathi Trust

Nil

Mr Mark
Nagy

35,122,988 Shares

Nil

Nil

Nil

27,000,000 Share Nil
Rights (MCE
Vendor) held by
Mark Leslie Nagy
as trustee for
Challenger Trust

Nil

Mr Xingqi
Gao

32,924,658 Shares

Nil, All
3,000
Converting
Notes
converted
into Shares

Nil

Nil

Nil

9,000,000
Nil
Performance
Rights

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

2,050,000
Nil
Performance
Rights

Ms Georgina Nil
Williams
(Proposed
Director)

Nil

Nil

Nil

Nil

Nil

Nil

Mr Xialei
(Raymond)
Yu

Nil, All 200
Converting
Notes
converted
into Shares

Nil

Nil

Nil

Nil

Nil

Director &
Proposed
Director

(Proposed
Director)

Held by Balmoral
Island Pty Ltd as
trustee for Yacht
Bay Trust

Held by
Mkhambathi Pty.
Ltd. as trustee for
Mkhambathi Trust

Held by Mark Leslie
Nagy as trustee for
Challenger Trust

Held by SCIFP
Pty Ltd

Ms Kara
Nil
Hurry Walker

Share Rights
(MCE Vendor)2

Redeemable
Convertible
Performance Preference
Rights3
Shares

Nil

(Proposed
Director)
Mr Philip
Corne
(Proposed
Director)

(Alternate
Director to
Mr Xingqi
Gao)

2,194,977 Shares
Held by Parson
Shoal Pty Ltd
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Notes:
1. Refer to Section 11.2 and Section 11.4 for detail of the Existing Shares and the Share Split.
2. The Share Rights (MCE Vendor) are exercisable into Shares on a 1:1 basis. Refer to Section 11.8 for a snapshot of the Share Rights (MCE Vendor) and
a summary of the rights attaching to the Share Rights (MCE Vendor). Refer to Section 3.3 for a summary of the agreement for the MCE Acquisition.
3. The Performance Rights are exercisable into Shares on a 1:1 basis. 9,000,000 Performance Rights are to be issued to Mr Xingqi Gao, Proposed
Director. The number of Performance Rights to be issued to Philip Corne, as proposed chairman of the Advisory Committee is calculated as 0.5%
of the total Share number at IPO Completion. The 2,050,000 Performance Rights detailed in the above table assumes 410,000,000 Shares on issue
at IPO Completion. Refer to Section 11.9 for a snapshot of the Performance Rights and a summary of the rights attaching to the Performance Rights.

This table does not take into account any New Shares that may be acquired under the Offer.
Shares and Convertible Securities – diluted
The table below sets out the interests of the Directors as at the Prospectus Date and their percentage interest in East 33
following IPO Completion. The numbers and percentage assume:
(a) at IPO Completion – all Shares and Convertible Securities are issued in accordance with the Order of Events;
(b) in example 1 – that only the Directors and Proposed Directors exercise their Convertible Securities – no other
Convertible Securities are converted or exercised into Shares however all Converting Notes are converted;
(c) in example 2 – that the Directors and Proposed Directors exercise their Convertible Securities and all other
Convertible Securities and Converting Notes are also converted.
Refer to Section 11.2 for further details on the capital structure.
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Director &
Proposed
Director
Mr James
Garton

Mr Guy
Burnett

Mr Mark Nagy

Shares held
directly or
indirectly
following the
Share Split and
conversion of
Converting Notes

Total Shares held assuming all
of their Convertible Securities
and Converting Notes are
converted into Shares at
IPO Completion

35,122,988 Shares

62,122,988 Shares.

Held by Balmoral
Island Pty Ltd as
trustee for Yacht
Bay Trust

Held by Balmoral Island Pty Ltd
as trustee for Yacht Bay Trust

35,122,988 Shares
Held by
Mkhambathi Pty.
Ltd. as trustee for
Mkhambathi Trust
35,122,988 Shares
Held by Mark
Leslie Nagy as
trustee for
Challenger Trust

This assumes the 35,122,988
Shares plus the exercise of
27,000,000 Share Rights
62,122,988 Shares.

This assumes the 35,122,988
Shares plus the exercise of
27,000,000 Share Rights
62,122,988 Shares.

Held by SCIFP
Pty Ltd

Ms Kara Hurry
Walker

Nil

This assumes the exercise of
the 3,000 Converting Notes
and the 9,000,000
Performance Shares
Nil

Nil

2,050,000 Shares

(Alternate
Director to
Mr Xingqi
Gao)
TOTAL

% of Shares on IPO
Completion

% of Shares on IPO
Completion

(assuming they
exercise 100% of their
Convertible Securities
and Converting
Notes and no other
Convertible Securities
are exercised other than
the Converting Notes)

(assuming they
exercise 100% of their
Convertible Securities
and Converting Notes
& 100% of all other
Convertible Securities
and Converting Notes
are exercised)

12.4%

10.7%

12.4%

10.7%

12.4%

10.7%

8.4%

7.2%

Nil

Nil

0.4%1

0.4%

Nil

Nil

0.4%

0.4%

46.4%

40.1%

Held by Mark Leslie Nagy as
trustee for Challenger Trust

(Proposed
Director)

(Proposed
Director)
Ms Georgina
Williams
(Proposed
Director)
Mr Xialei
(Raymond) Yu

Example 1

Held by Mkhambathi Pty. Ltd.
as trustee for Mkhambathi Trust

This assumes the 35,122,988
Shares plus the exercise of
27,000,000 Share Rights
Mr Xingqi Gao 32,924,658 Shares 41,924,658 Shares.

(Proposed
Director)
Mr Philip
Corne

Example 1

Held by SCIFP Pty Ltd

This assumes the exercise of
2,050,000 Performance Shares
Nil

Nil

2,194,977 Shares

2,194,977 Shares

Held by Parson
Shoal Pty Ltd

Held by Parson Shoal Pty Ltd
This assumes the exercise of
the 200 Converting Notes

140,488,598 shares 232,488,598 Shares

Note:
1. The number of Performance Rights to be issued to each proposed member of the Advisory Committee is calculated as 0.5% of the total Share number
at IPO Completion. The percentage attributable to the Performance Rights detailed in the above table assumes the issue of 2,050,000 Performance
Rights based on 410,000,000 Shares on issue at IPO Completion. Refer to Section 11.2 and Section 11.9 for detail of the Performance Rights.
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This table does not take into account any New Shares that may be acquired by Directors or Proposed Directors under
the Offer.
An Independent Expert’s Report which opines on whether the issue of the Share Rights (MCE Vendor) and Performance
Rights are fair and reasonable to non-participating security holders is contained in Annexure C to this Prospectus.
6.7.3

Deeds of Access, Insurance and Indemnity for Directors

Access
The Company has entered into deeds of access, insurance and indemnity with each Director which contain rights
of access to certain books and records of the Company.
Indemnification
Under the Constitution, the Company is required to indemnify all Directors and officers, past and present, against all
liabilities allowed under law. Under the deed of access, insurance and indemnity, the Company indemnifies parties
against all liabilities to another person that may arise from their position as an officer of the Company or its Subsidiary
to the extent permitted by law. The deed stipulates that the Company will meet the full amount of any such liabilities,
including reasonable legal costs and expenses.
Insurance
Under the Constitution, the Company may arrange and maintain directors’ and officers’ insurance for its Directors to the
extent permitted by law and under the deed of access, insurance and indemnity, the Company must maintain insurance
cover for each Director for the duration of the access period.

6.8	INTERESTS AND BENEFITS – ADVISORY COMMIT TEE
INTERESTS AND REMUNERATION
A snapshot of the remuneration of each member of the Advisory Committee commencing at IPO Completion is
detailed below:
Name

Position

Philip Corne

Proposed chairman of the
Advisory Committee

Amount per annum

Other compensation1

Nil2

2,050,000 Performance Rights

Also a Proposed Director
Richard Thomas

Proposed Advisory Committee member

$30,000

2,050,000 Performance Rights

Mohendra Moodley

Proposed Advisory Committee member

$30,000

2,050,000 Performance Rights

Sandra Chipchase

Proposed Advisory Committee member

$30,000

2,050,000 Performance Rights

Notes:
1. The Performance Rights will be issued at IPO Completion and are exercisable into Shares on a 1:1 basis. The number of Performance Rights to be issued
to each proposed member of the Advisory Committee is calculated as 0.5% of the total Share number at IPO Completion. The 2,050,000 Performance
Rights each assumes 410,000,000 Shares on issue at IPO Completion. Refer to Section 11.2 and Section 11.9 for detail of the Performance Rights.
2. Mr Philip Corne is a Proposed Director and will receive the fees for that role as detailed in Section 6.7.

With respect to all Advisory Committee members, with the exception of Philip Corne, the $30,000 covers travel and
other expenses (other than international travel and associated expenses). Given Philip Corne will not receive the
$30,000, Philip Corne will, however, be reimbursed reasonable expenses incurred in this role.
Refer to Section 9.6 of this Prospectus for a summary of the Advisory Committee Agreement between East 33 and each
of the Advisory Committee members.
Mr Mohendra Moodley is the controller of Capricorn Commodities Pty Limited, an advisor to East 33 and the Offer.
Under this agreement, Capricorn Commodities Pty Limited received an advisory fee and will also receive a 3% success
fee for arranging the Amortising Term Loan Facility. This amount will be paid within 10 days from receipt of funds on
drawdown under the Amortising Term Loan Facility. Refer to Section 6.6 for further details of the fees paid to Capricorn
Commodities Pty Limited.
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In regards to interests in securities of East 33:
(a) Mr Mohendra Moodley also indirectly holds 100 Converting Notes through Capricorn Merchant Capital Pty Ltd
and MJM Family Pty Ltd as trustee for the Moodley Family Trust;
(b) Mr Richard Thomas is the controller of TFSF Pty Ltd as trustee for The Thomas Family Superannuation Fund,
an Existing Shareholder, although non-Significant Shareholder.

6.9

MANAGEMENT INTERESTS AND REMUNERATION

Members of senior management are employed under individual contracts of employment with the Company.
The contracts set out:
(a) the individual’s total fixed compensation, including fixed cash remuneration and the Company’s superannuation
contribution;
(b) eligibility to participate in any incentive scheme (e.g. annual bonuses or securities ownership plans) which may
be implemented by the Company;
(c) notice and termination provisions; and
(d) employee entitlements including leave.
The Company makes contributions with respect to the senior executives to complying superannuation funds in
accordance with relevant superannuation legislation and the individual contracts of employment.
Refer to Section 9.5 of this Prospectus for a summary of the Executive Services Agreement between each of East 33
and its Directors.

6.10 EMPLOYEE INCENTIVE ARRANGEMENTS
On 14 October 2020, East 33 established an employee incentive plan (Employee Incentive Plan) to assist in the
motivation, reward and retention of its Directors, executive staff and other selected employees.
The key elements of the Employee Incentive Plan are detailed in Section 11.11 of this Prospectus.
Details of all securities issued under the Employee Incentive Plan will be published in each annual report of East 33
relating to the period in which the securities are issued.

6.11 REL ATED PART Y ARRANGEMENTS
East 33 is not party to any arrangements with related parties (as defined in the Corporations Act) which are not described
in this Prospectus.
This Section 6 summarises the remuneration and incentive arrangements between East 33 and its Directors and
Proposed Directors. With respect to other related party arrangements between East 33 and its related parties:
(a) Refer to Sections 3.3 and 11.8 for a summary of the MCE Acquisition and the issue of the Share Rights (MCE Vendor)
to entities controlled by James Garton, Guy Burnett and Mark Nagy, all Directors and consequently related parties
of East 33. The issue of these Share Rights (MCE Vendor) were approved by Shareholders of East 33 on
4 September 2020.
An Independent Expert’s Report is provided opining on the fairness and reasonableness of these Share Rights
(MCE Vendor) to the non-participating security holders. This Independent Expert’s Report is contained in Annexure C
to this Prospectus.
(b) Refer to Section 11.9 for a summary of the Performance Rights to be issued to Philip Corne, a Proposed Director
and consequently a related party of East 33. The Board is of the view that these Performance Rights constitute
reasonable remuneration.
An Independent Expert’s Report is provided opining on the fairness and reasonableness of these Performance
Rights to the non-participating security holders. This Independent Expert’s Report is contained in Annexure C
to this Prospectus.
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(c) Refer to Section 9.3 for a summary of the Memorandum of Understanding with Shanghai Changxing Island
Fishing Port Co., Ltd, an entity controlled by Mr Xingqi Gao, a Proposed Director and hence a related party
of East 33. The Memorandum of Understanding was entered into with Mr Xingqi Gao before he was considered
as a Proposed Director, so was not a related party transaction at the time of execution. Any further agreements
between Shanghai Changxing Island Fishing Port Co., Ltd and East 33 will be subject to the related party provisions
of the Corporations Act.
East 33’s policy on related party arrangements is contained in its Code of Conduct. A snapshot is provided in
Section 6.12.6.

6.12 CORPORATE GOVERNANCE
6.12.1

General

This Section explains how the Board will oversee the management of East 33’s business. The Board is responsible
for the overall corporate governance of the East 33 Group. The Board monitors the operational and financial position
and performance of East 33 and oversees its business strategy, including approving the strategic goals of East 33 and
considering and approving its annual business plan and the associated budget. The Board is committed to maximising
performance, generating appropriate level of Shareholder value and financial return and sustaining the growth and
success of East 33. In conducting East 33’s business with these objectives, the Board seeks to ensure that East 33 is
properly managed to protect and enhance Shareholder interests and that East 33, its Directors, officers and personnel
operate in an appropriate environment of corporate governance. Accordingly, the Board have developed and adopted
a framework of corporate governance policies and practices, risk management practices and internal controls that it
believes appropriate for East 33’s business.
The main polices and charters adopted by East 33 on 3 October 2020, are summarised below. In addition, many
governance elements are contained in the Constitution. Details of East 33’s key policies and the charters for the Board
and each of its committees are available at www.east33.sydney/investors.
6.12.2

ASX Corporate Governance Council’s Corporate Governance Principles and Recommendations

East 33 is seeking a listing on the ASX. In order to promote investor confidence and to assist companies to meet
stakeholder expectations, the ASX Corporate Governance Council has developed and released the ASX Corporate
Governance Council’s Corporate Governance Principles and Recommendations (4th edition) (ASX Recommendations).
The Company has adopted its corporate governance policies having regard to the ASX Recommendations.
The ASX Recommendations are not mandatory or prescriptive and the Board is entitled not to adopt a particular
recommendation if it considers it inappropriate in the context of the business. However, under the ASX Listing Rules,
East 33 will be required to provide a corporate governance statement in its annual report (or by reference in its annual
report to the URL of the page on its website where the statement can be viewed) and also in an Appendix 4G that it
must lodge with the ASX at the time it lodges its annual report disclosing the extent to which it has followed the ASX
Recommendations during each reporting period. Where East 33 does not follow a principle or recommendation for
any part of a reporting period, it must identify the principle or recommendation and provide its reasons for not doing
so and what (if any) alternative governance practices it adopted in lieu of the recommendation.
East 33 has largely complied with the ASX Recommendations. However, due to its size and age, it is not possible for
East 33 to comply with certain ASX Recommendations. Specifically, East 33 has departed from the following ASX
Recommendations as at the date of this Prospectus:
(a) ASX Recommendation 1.5: the Board considers that the Company is currently too small and new to incorporate
specific gender diversity targets into its hiring process. However, the East 33 Group values diversity in all respects
and the Board will continue to monitor East 33’s growth and needs for specific gender diversity targets periodically.
(b) Recommendation 2.2: Board skills matrix: The Board is in the process of preparing a board skills matrix (Matrix).
The Board intends on adopting the Matrix by the end of the 2020 calendar year. Once adopted, the Board intends
on reviewing and updating the Matrix periodically as East 33 grows and the needs of the Company change.
The adopted Matrix will be made available on the Company’s website.
(c) ASX Recommendation 2.4: Given East 33’s age, the Board considers that East 33 cannot have a Board where the
majority of members are independent directors. The Board is cognisant of the value of having a Board with majority
independent directors and will strive to achieve this in the future as the East 33 Group grows.
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(d) ASX Recommendation 2.5: The Chairman of the Board is James Garton who is a non-independent Executive
Director. The Board anticipates that as East 33 grows, it will appoint an independent non-executive Chairman.
This will be considered at each Board Meeting. There is no Chief Executive Officer. There are
(i)

5 non-independent Directors; and

(ii) 2 independent Directors.
(e) ASX Recommendation 7.3: Due to the current size and scope of the East 33 Group’s operations, the Board does not
deem it necessary to have an internal audit function and relies on external Auditors to undertake this function in
compliance with ASX requirements and relevant law. The Audit and Risk Management Committee is responsible
for reviewing the need for an internal audit function and for implementing that function if one is required.
6.12.3

East 33’s statement of values

East 33 is committed to its entire stakeholders, employee, shareholders and communities. East 33 acknowledges that
our long-term success is dependent on maintaining the respect, trust, and confidence of its people, its environments,
its communities, its shareholders and its customers.
East 33 base its decision making on the following values:
(a) Integrity – we act honestly and with integrity in all our dealings, both internally and externally. We commit to only
dealing with business partners who demonstrate similar ethical and responsible business practices.
(b) Environment – we are committed to acting responsibly towards the environment.
(c) Respect – we respect all people, their ideas and cultures and our words and actions must reflect this respect.
(d) Safety – we are committed to providing and maintaining a safe and non-discriminatory working environment to
safeguard the health and safety of our employees, consultants, contractors, customers, suppliers and other persons
who visit our workplace, or who we work with, as required by law.
(e) Shareholder Interests – Dealing fairly, without prejudice and in the best interests of shareholders whilst having
regard to other stakeholders.
(f) Community Standards – we act in a manner consistent with reasonable expectations of our investors and the
broader community that maintains confidence in our operations as a business.
6.12.4

Board appointment and composition

It is the Board’s policy that there should, where practicable, be a majority of independent Directors. However, as a newly
listed entity, East 33 does not currently have a majority of independent Directors. East 33 will strive to have an
independent Board as it grows and develops. Further, the Chair of East 33, Mr James Garton, will not be an independent
non-executive Director. Whilst the Board acknowledges the benefit of the ASX Recommendations’ that the office of
chair be held by an independent non-executive Director, the Board is of the view that the experience, skills and expertise
of Mr James Garton outweigh the rationale for an independent non-executive Director. The Board will reconsider its
approach and view on this from time to time and take any necessary steps required.
The Board Charter sets out guidelines for the purpose of determining independence of Directors in accordance with
the ASX Recommendations and has adopted a definition of independence that is based on that set out in the ASX
Recommendations. The Board considers an independent Director to be a non-executive Director who is not a member
of East 33’s management and who is free of any business or other relationship that could materially interfere with the
independent exercise of their judgement. The Board reviews the independence of each Director in light of interests
disclosed to the Board from time to time.
The Board considers that Georgina Williams and Kara Hurry Walker are free from any business or any other relationship
that could materially interfere with, or reasonably be perceived to interfere with, the exercise of the Director’s unfettered
and independent judgement and are able to fulfil the role of independent Director for the purpose of the ASX
Recommendations.
Mr Xingqi Gao and Philip Corne are considered by the Board not to be independent for the following reasons:
(a) Mr Xingqi Gao will be issued with Performance Rights and is also the Chairman and majority shareholders of
Shanghai Changxing Fishing Port Co,. Ltd, the counterparty to the Memorandum of Understanding detailed
in Section 9.3; and
(b) Mr Philip Corne will be issued with Performance Rights in his capacity as proposed chairman of the Advisory
Committee as detailed in Section 6.8 and 9.6.
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James Garton, Guy Burnett and Mark Nagy are currently considered by the Board not to be independent as they
are executive Directors of the Company.
The Board is responsible for the overall corporate governance of East 33 and has adopted a number of charters
and policies.
A summary of the key terms of these charters and policies is set out in Section 6.12.6 below. Copies can be obtained
from East 33’s website www.east33.sydney/investors.
6.12.5

Board committees

The Board may from time to time establish committees to assist in the discharge of its responsibilities. The Board has
established an Audit and Risk Management Committee and a Nomination and Remuneration Committee. Membership of
Board committees will be based on the needs of East 33, relevant legislation, regulatory and other requirements, and the
skills and experience of Board members.
Each of these committees has the responsibilities described in the relevant committee charters. The Board may also
establish other committees from time to time to assist in the discharge of its responsibilities.
Each committee has the responsibilities described in its respective committee charter which has been prepared with
regard to the ASX Listing Rules and the ASX Recommendations.
6.12.6

Governance policies

The governance policies set out below have been adopted by the Board and will be made available on the East 33
website prior to its admission to the Official List.
Governance policy

Summary

Board Charter

The Board Charter provides a framework for the effective operation of the Board and sets out:
• the role and responsibilities of the Board, Chairperson and Company Secretary;
• delegations of authority to committees and management;
• the size and composition of the Board; and
• Board processes, including the ability of Directors to seek independent professional advice
and review of Board performance.

Audit and Risk
Management
Committee
Charter

The Audit and Risk Management Committee Charter sets out the role, responsibilities,
membership and operation of the Audit and Risk Management Committee. The charter notes
that the role of the Audit and Risk Management Committee is to assist the Board in carrying
out its accounting, Auditing and financial reporting responsibilities, including oversight of the:
• integrity of East 33’s financial reporting systems, internal and external financial reporting and
financial statements;
• appointment, remuneration, independence and competence of East 33’s external Auditor;
• performance of the external Auditor;
• effectiveness of East 33’s system of risk management and internal controls; and
• East 33’s systems and procedures for compliance with applicable legal and regulatory
requirements.
The charter also sets out:
• the size and composition of the Audit and Risk Management Committee; and
• committee processes, including the ability of the committee to seek independent
professional advice.
From Listing, the Audit and Risk Management Committee will comprise Mr Philip Corne,
Ms Kara Hurry Walker and Ms Georgina Williams.
All three members will be non-executive Directors from the Listing Date. The majority are
independent directors.
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Governance policy

Summary

Nomination and
Remuneration
Committee
Charter

The Nomination and Remuneration Committee Charter sets out the role, responsibilities,
membership and operation of the Nomination and Remuneration Committee. The committee
assists and advises the Board on:
• nomination matters, including Board, CEO and senior executive succession planning,
performance evaluation and the recruitment, appointment and re-election of directors; and
• remuneration matters, including assisting and advising on remuneration policies and practices
for the Board, the CEO and senior executives.
The charter also sets out:
• the size and composition of the Nomination and Remuneration Committee; and
• committee processes, including the ability of the committee to seek independent
professional advice.
From Listing, the Nomination and Remuneration Committee will comprise Mr Philip Corne,
Ms Kara Hurry Walker and Ms Georgina Williams.
All three members will be non-executive Directors on the Listing Date. The majority will be
independent directors.

Code of Conduct

The Code of Conduct applies to all Directors as well as all officers, employees, contractors,
consultants, other persons that act on behalf of East 33, and associates of East 33.
Among other matters, the Code of Conduct sets out how related party transactions are to
be managed, including requiring that all related party transactions be:
• notified to the Company Secretary prior to their execution;
• on arm’s length terms; and
• approved by the Board.
Related party transactions not on arm’s length terms must be approved by East 33’s shareholders
unless another exception in the Corporations Act applies. The Code of Conduct sets out the
process for referring proposed related party transactions.
The Code of Conduct notes that compliance with the code will be monitored and any known
or suspected breaches will be investigated. If a breach is found to have occurred, legal or
disciplinary action may be taken.

Trading Policy

The Trading Policy governs the buying and selling of any securities in East 33 that are able to be
traded on a financial market.
The policy summarises insider trading laws and confidentiality requirements as well as the rules
that apply to all Directors, officers, key management personnel and other designated persons
(and their families and associates) in relation to specific matters, including:
• the periods during which dealing in East 33’s securities by such persons is prohibited (subject
to exceptions outlined in the policy); and
• restrictions in relation to margin lending, short-term or speculative trading and hedging.

Diversity Policy

The Diversity Policy applies to the Board, as well as senior management, employees and
contractors of East 33. The Board believes that the Company is not currently of a relevant size to
justify the establishment of specific targets relating to gender diversity in the Company. However,
East 33 is committed to promoting diversity within the Company and recognises the value of
diversity in achieving East 33’s corporate objectives and maximising value to shareholders.
As such, the Board will periodically review the need for specific and measurable targets.
The Diversity Policy sets out the objectives of East 33 in relation to diversity and notes that
the Board is responsible for designing and overseeing the implementation of the policy, with
employees being required to act in a manner that supports diversity within the workplace and
promotes the objectives of the policy.
The policy also deals specifically with gender diversity and non-inclusive or discriminatory
behaviour.
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6. Key Individuals, Interests and Benefits and Corporate Governance (cont.)

Governance policy

Summary

Disclosure and
Communication
Policy

The Disclosure and Communication Policy applies to the Board as well as officers, employees
and consultants of East 33. The policy deals with:
• East 33’s continuous disclosure obligations in line with Chapter 3 of the Listing Rules;
• the roles and responsibilities of the Board, the Company Secretary and other employees
in relation to disclosure obligations;
• disclosure processes;
• market communications; and
• shareholder communications.

Whistleblower
Policy

The Whistleblower Policy encourages employees to raise any concerns and report instances
of illegal, unacceptable, or undesirable conduct within the Company.
The policy deals with (among other things):
• how employees can make reports about any of the above behaviours anonymously and/or
confidentially, securely, and outside of business hours;
• the procedures following disclosure by an employee;
• how investigations will be conducted by the Company;
• reporting of the outcome of the investigation; and
• communications to whistleblowers.

Anti-Bribery and
Corruption Policy

The Anti-Bribery and Corruption Policy sets out the Company’s stance in relation to bribes,
corruption, or other improper payments or benefits received or given by the Company and its
personnel and the damage to the Company’s reputation and good standing in the community.
The policy provides a framework under which gifts or benefits over $300 are either to be
rejected by the receipt or recorded in East 33’s gift and entertainment register that is maintained
by the CFO.

6.13 COMPANY SECRETARY
The Company Secretary is responsible for ensuring that Board procedures and policies are followed and provides
advice to the Board including on matters involving corporate governance and the ASX Listing Rules. All Directors
have unfettered access to the advice and services of the Company Secretary. As at the Prospectus Date, Guy Burnett
is also the Company Secretary.

6.14 INDEPENDENT PROFESSIONAL ADVICE
To fulfil their duties and responsibilities as Directors, each Director (with the prior approval of the Chairman) may seek
independent legal or other professional advice about any aspect of the Company’s operations. The Chairman’s approval
may not be unreasonably withheld or delayed. The cost of the advice will be borne by the Company.
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7. Details of the Offer
7.1

THE OFFER

This Prospectus relates to an initial public offering in East 33 at an Offer Price of $0.20 per Share (Offer Price).
The offer contained in this Prospectus is an invitation to apply for a total of 160,000,000 new fully paid ordinary shares
(Subscription Amount) (New Shares) in the Company at $0.20 per New Share (Offer).
All Shares will, once issued, rank equally in all respects with the Existing Shares currently on issue. Detail of the capital
structure of East 33 is contained in Section 11.2. A summary of the rights attaching to the Shares is set out in Section 11.5.
The Offer also contains a Cleansing Offer to remove the need for an additional disclosure document to be issued upon
the sale of any Shares that are issued by the Company without disclosure under Chapter 6D of the Corporations Act
prior to the Cleansing Offer Closing Date (i.e. Shares issued on conversion of the Converting Notes).
7.1.1

Subscription Amount

The Subscription Amount for the Offer is 160,000,000 New Shares at the Offer Price of $0.20 per New Share to raise
a minimum of $32 million. No New Shares will be allotted or issued until the Offer has reached the Subscription amount
of 160,000,000 New Shares. East 33 will not issue any New Shares in excess of the Subscription Amount.
As a condition to East 33 accepting the Subscription Amount, the conditions precedent to drawdown under the
Amortising Term Loan Facility with the National Australia Bank must be satisfied and the Amortising Term Loan
Facility must be unconditional. This is referred to as the ‘Amortising Term Loan Facility Condition’ in this Prospectus.
East 33 will not issue any New Shares in the event the Amortising Term Loan Facility Condition is not satisfied.
If:
(a) the Subscription Amount of the Offer of 160,000,000 New Shares has not been achieved within four months
after the Prospectus Date (or any longer period as ASIC and ASX may permit); or
(b) the Amortising Term Loan Facility Condition is not satisfied; or
(c) ASX approval of the ASX Application is not given within three months after such ASX Application is made
(or any longer period as ASIC and ASX may permit),
all Application Money will be refunded without interest in accordance with Corporations Act.
The Offer is made on the terms, and is subject to the conditions, set out in this Prospectus.
Refer to Section 9.2 for a summary of the terms of the Amortising Term Loan Facility, including the conditions
precedent, as documented in the Credit Approved Term Sheet.

7.2

THE STRUCTURE OF THE OFFER

The Offer comprises:
Structure of the Offer

Eligibility

More information

General Offer

The General Offer is open to investors with a registered address
in Australia who are not Institutional Investors.

Details of the General
Offer and the allocation
policy under it are
described in Section 7.12.

Broker Firm Offer

The Broker Firm Offer is open to investors:

Details of the Broker Firm
Offer and the allocation
policy under it are
described in Section 7.13.

• with a registered address in Australia who are not
Institutional Investors; and
• who have received an invitation from their Broker
to participate.
Institutional Offer

The Institutional Offer consists of an invitation to apply for
New Shares made to Institutional Investors in Australia,
New Zealand, Hong Kong and Singapore.
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Details of the Institutional
Offer and the allocation
policy under it are
described in Section 7.14.

Structure of the Offer

Eligibility

More information

Chairman’s List Offer

The Chairman’s List Offer is open to selected investors in
Australia who have received an invitation to participate
in the Chairman’s List Offer.

Details of the Chairman’s
List Offer and the
allocation policy under
it are described in
Section 7.15.

Cleansing Offer

The Cleansing Offer is an offer of one New Share at the Offer
Price. The one New Share offered under the Cleansing Offer
will rank equally with the existing Shares on issue. A summary
of the material rights and liabilities attaching to the Shares is
set out in Section 11.5.

Details of the Cleansing
Offer is described in
Section 7.16.

The purpose of the Cleansing Offer is to remove the need for
an additional disclosure document to be issued upon the sale
of any Shares that are issued by the Company without
disclosure under Chapter 6D of the Corporations Act prior
to the Cleansing Offer Closing Date (i.e. Shares issued on
conversion of the Converting Notes).
Until the New Shares are issued to Successful Applicants, any Application Money for New Shares offered under the Offer
will be held on trust for Applicants. If the Offer is withdrawn, Application Money will be fully refunded. No interest will be
paid on the Application Money.

7.3

THE STRUCTURE OF THE ANCILL ARY OFFERS

The Ancillary Offers comprise:
Structure of the
Ancillary Offer
Offer of all
Convertible
Securities

Eligibility

More information

The offer of the Convertible Securities under the Ancillary Offer
includes the offer of:

Details of the Ancillary
Offers are contained
in Section 7.17.

• 32,500,000 Share Rights (CMB & Verdich Vendors) to the Verdich
Vendor and CMB Vendor;
• 81,000,000 Share Rights (MCE Vendor) to the MCE Vendor;
• 9,000,000 Performance Rights to Mr Xingqi Gao;
• 8,200,000 Performance Rights to the proposed members of the
Advisory Committee. The number of Performance Rights to be
issued to each member of the Advisory Committee is calculated at
0.5% of the total Share number at IPO Completion. The 8,200,000
Performance Rights assumes 410,000,000 Shares on issue at
IPO Completion.
• 7,000 Redeemable Convertible Preference Shares in total to the
Verdich Vendor and the CMB Vendor; and
• 4,100,000 Options to the Lead Manager. The number of Options
to be issued is calculated at 1% of the total Share number at IPO
Completion. The 4,100,000 Options assumes 410,000,000 Shares
on issue at IPO Completion.
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7. Details of the Offer (cont.)

7.4

PURPOSE OF THE OFFER

The Offer is being conducted to:
(a) raise funds to strengthen the East 33 statement of financial position and provide working capital to meet the
proposed expenses as set out in Section 7.5;
(b) allow East 33 to complete the Stage 2 Acquisitions;
(c) provide East 33 with additional financial flexibility through improved access to capital markets;
(d) provide a liquid market for Shares and an opportunity for others to invest in the Company; and
(e) provide East 33 with the benefits of an increased profile that comes from being a Listed company.

7.5

APPLICATION OF PROCEEDS

In satisfaction of the specific requirements of ASX Listing Rule 1.3.2(b) regarding the indicative future application of cash
expected to be available to East 33 following IPO Completion, the use of proceeds relating to the Offer is detailed below.
Based on the Subscription Amount of $32,000,000 (subject to satisfying the Amortising Term Loan Facility Condition),
East 33 expects to receive approximately $29,020,000 million of net proceeds from the Offer. This amount is then
supplemented by $9,700,000 net proceeds after costs paid under the Amortising Term Loan Facility, which is a condition
of East 33 accepting the Subscription Amount. If the Amortising Term Loan Facility Condition is not satisfied, East 33 will
not proceed with the Offer. East 33 expects to receive approximately $9,700,000 of net proceeds under the Amortising
Term Loan Facility.
The table below sets out the proposed use of funds from the Offer. It reflects the Subscription Amount of $32,000,000
plus $10,000,000 under the Amortising Term Loan Facility;
Subscription
Amount plus
$10 m in
Amortising Term
Loan Facility
($million)

%

Gross Cash proceeds received
from issue of New Shares

$32.0

76%

Amortising Term Loan Facility
of $10,000,000

$10.0

24%

TOTAL

$42.0

100%

$27.1

68%

$4.4

11%

$1.6

4%

$5.7

9%

$3.2

8%

$42.0

100%

Sources of Funds

Uses of Funds

Cash consideration required for the
Stage 2 Acquisitions1
Capital expenditure

2

Marketing and branding

3

Administration costs and working capital

4

Payment of costs of the Offer and transaction
related costs5
Total sources

Total uses

Notes:
1. Refer to Section 9.1 for a summary of the Stage 2 Acquisition Agreements.
2. Refer to Section 3.12(b) for detail on capital expenditure.
3. Refer to Section 3.8 for detail on the marketing and branding strategy of East 33.
4. Working capital expenditure is to be applied towards funds required to expand the business, and towards administration costs associated with East 33.
These costs include costs for wages and salaries, occupancy costs, professional consultants’ fees, compliance and reporting costs associated with
running an ASX listed company, as well as other typical administration costs.
5. Refer to Section 11.16 for detail on the expenses of the Offer.
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The funds raised under the Amortising Term Loan Facility will not be used to fund the consideration for any of Browne,
CMB Seafoods or Verdich.
The use of funds set out above represents East 33’s current intentions based upon its present plans and business
conditions. The amounts and timing of the actual expenditures may vary significantly and will depend upon numerous
factors, including the timing and success of East 33’s development efforts.
The above table is a statement of current intentions as at the date of this Prospectus. Investors should note that, as with
any budget, the allocation of funds set out in the above table may change depending on a number of factors, including
the level of sales success, operational and development activities, regulatory developments, and market and general
economic conditions. In light of this, the Board reserves its right to alter the way the funds are applied.
The use of further equity funding or share placements will be considered by the Board where it is appropriate to
accelerate a specific project, transaction or expansion.
It is possible that future projects, transactions or expansions that may be contemplated may exceed the current
projected financial resources of East 33, and it is expected that these activities would be funded by project finance
and/or subsequent equity issues (subject to required shareholder approvals, if any).

7.6

ORDER OF EVENTS

Once the Offer has successfully closed (following the raising of the Subscription Amount and the satisfaction of the
Amortising Term Loan Facility Condition) and prior to Listing, East 33 will issue the New Shares under the Offer and
Convertible Securities under the Ancillary Offer in the following order:
(a) completion of the Share Split;
(b) allotment and issue of Share Rights;
(c) allotment and issue of Performance Rights;
(d) allotment and issue of Redeemable Convertible Preference Shares;
(e) allotment and issue of Options;
(f) allotment and issue of New Shares on automatic exercise of the Converting Notes; and
(g) allotment and issue of New Shares under the Offer.
Contemporaneously with the issue of the New Shares and Convertible Securities:
(a) the draw down under the Amortising Term Loan Facility will occur; and
(b) the Stage 2 Acquisitions will then complete.

7.7	PRO FORMA HISTORICAL CONSOLIDATED STATEMENT
OF FINANCIAL POSITION
East 33’s pro forma statement of financial position following IPO Completion, including details of the pro forma
adjustments, is set out in Section 4.

7.8

SHAREHOLDING STRUCTURE

Refer to Sections 11.2, 11.3 and 11.4 for detail of the Shareholding structure.
Details of the Shares and Convertible Securities that will be subject to escrow arrangements are set out in Section 11.14.
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7. Details of the Offer (cont.)

7.9

CONTROL IMPLICATIONS OF THE OFFER

The Directors do not expect any Shareholder to control East 33 on IPO Completion (as defined in Section 50AA of the
Corporations Act). East 33 expects that its largest shareholders, being Balmoral Island Pty Ltd as trustee for Yacht Bay
Trust (controlled by Director, James Garton), Mkhambathi Pty. Ltd. as trustee for Mkhambathi Trust (controlled by
Director Guy Burnett) and Mark Leslie Nagy as trustee for Challenger Trust (controlled by Director, Mark Nagy) will
each hold a relevant interest of approximately 8.6% each on IPO Completion.

7.10	POTENTIAL EFFECT OF THE OFFER ON THE FUTURE
OF THE COMPANY
The Directors believe that, on IPO Completion, East 33 will have sufficient working capital available from the cash
proceeds of the Offer to fulfil the purposes of the Offer and meet East 33’s stated business objectives as described
in this Prospectus.

7.11

KEY TERMS AND CONDITIONS OF THE OFFER

The key terms and conditions that apply to the Offer are summarised in the table below:
What is the type
of security being
offered?

New Shares, being fully paid ordinary New Shares in the capital of East 33.

What are the rights
and liabilities
attached to the
security being
offered?

A description of the New Shares, including the rights and liabilities attaching to them,
is set out in Section 11.5.

What is the
consideration
payable for each
security being
offered?

The Offer Price is $0.20 per New Share under the General Offer, Broker Firm Offer,
Chairman’s List Offer and Institutional Offer.

What is the
Offer Period?

The key dates, including details of the Offer Period, are set out on page 04 in the Key Offer
Information Section.
This timetable is indicative only and may change. The Company, in consultation with the Lead
Manager, reserves the right to vary both of the times and dates without notice (including,
subject to the ASX Listing Rules and the Corporations Act, to close the Offer early, to extend
the Closing Date, to accept late Applications or bids, either generally or in particular cases,
or to cancel or withdraw the Offer before settlement, in each case without notifying any
recipient of this Prospectus or any Applicants).
If the Offer is cancelled or withdrawn before the allocation of Shares, then all Application
Money will be refunded in full (without interest) as soon as possible and in accordance with the
requirements of the Corporations Act. Investors are encouraged to submit their Applications
as soon as possible after the Offer opens.
No New Shares will be issued on the basis of this Prospectus later than 13 months after the
date of lodgement of this Prospectus.

What are the cash
proceeds to be
raised under
the Offers?

$32,000,000 will be raised from the proceeds of the Offer.

Is the Offer
underwritten?

No. The Offer is not underwritten.
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What is the
allocation policy?

The allocation of Shares between the General Offer, Broker Firm Offer, Institutional Offer
and Chairman’s List Offer will be determined by the Lead Manager and the Company.
Refer to the information in Sections 7.12, 7.13, 7.14 and 7.15 for specific detail on allocation
policies within the General Offer, Broker Firm Offer, Institutional Offer and Chairman’s
List Offer.

Valid Application
Forms

Refer to the information in Sections 7.12, 7.13, 7.14 and 7.15 for specific detail on how to apply
under the General Offer, Broker Firm Offer, Institutional Offer and Chairman’s List Offer.

Application Money

All Application Money will be held by the Company on trust in a separate account until the
Offer Shares are issued to Successful Applicants. If necessary, Application Money will be
refunded in Australian dollars to the extent that an Application is rejected or scaled back,
or the Offer is withdrawn. No interest will be paid on refunded amounts. The Company will
retain any interest earned on Application Money.

Will the Shares
be quoted?

East 33 will apply to the ASX for admission to the Official List and Quotation of Shares on the
ASX under the code “E33”.
IPO Completion is conditional on the ASX approving this application. If approval is not given
within three months after such application is made (or any longer period permitted by law),
the Offer will be withdrawn and all Application Money received will be refunded without
interest as soon as practicable in accordance with the requirements of the Corporations Act.
East 33 will be required to comply with the ASX Listing Rules, subject to any waivers obtained
by East 33 from time to time. The ASX takes no responsibility for this Prospectus or the
investment to which it relates. The fact that the ASX may admit East 33 to the Official List is not
to be taken as an indication of the merits of East 33 or the New Shares offered for subscription.

When are the
Shares expected to
commence trading?

It is expected that the New Shares will commence trading on the date detailed
in the ‘Key Offer Information’ on page 04.
It is the responsibility of each Applicant to confirm their holding before trading in Shares.
Applicants who sell Shares before they receive an initial statement of holding do so at their
own risk.
East 33 and the Lead Manager disclaim all liability, whether in negligence or otherwise, to
persons who sell Shares before receiving their initial statement of holding, whether on the
basis of a confirmation of allocation provided by any of them, by the Offer Information Line,
by a Broker or otherwise.

When will I receive
confirmation that
my Application has
been successful?

It is expected that initial Holding Statements will be despatched by standard post on the date
detailed in the ‘Key Offer Information’ on page 04. If you sell your New Shares before receiving
an initial Holding Statement, you do so at your own risk.

Are there any escrow Yes. Details are provided in Section 11.14.
arrangements?
Is there brokerage,
commission or duty
considerations?

No brokerage, commission or duty is payable by Applicants on acquisition of New Shares
under the Offer.

Tax implications
of investing in
the Company

Please refer to Section 10 and note that it is recommended that all potential investors consult
their own independent tax advisers regarding the income tax (including capital gains tax),
duty and GST consequences of acquiring, owning and disposing of Shares, having regard
to their specific circumstances.

See Section 6.6 for details of various commissions, fees and expenses payable by East 33 to
the Lead Manager.
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Acknowledgements

Each Applicant under the Offer will be deemed to have:
• agreed to become a Shareholder of the Company and to be bound by the Constitution and
the terms and conditions of the Offer;
• acknowledged having personally received a printed or electronic copy of this Prospectus
(and any supplementary or replacement prospectus) including or accompanied by the
Application Form and having read them all in full;
• declared that all details and statements in their Application Form are complete and accurate;
• declared that the Applicant(s), if a natural person, is/are over 18 years of age;
• acknowledged that, once the Company or a Broker receives an Application Form, it may not
be withdrawn;
• applied for the number of New Shares at the Australian dollar amount shown on the front
of the Application Form;
• agreed to being allocated and issued the number of New Shares applied for (or a lower
number allocated in a way described in this Prospectus) or no New Shares at all;
• authorised the Company and their respective officers or agents, to do anything on behalf
of the Applicant(s) necessary for New Shares to be allocated to the Applicant(s), including
to act on instructions received by the Share Registry upon using the contact details in the
Application Form;
• acknowledged that, in some circumstances, the Company may not pay dividends, or that
any dividends paid may not be franked;
• acknowledged that the information contained in this Prospectus (or any supplementary or
replacement prospectus) is not financial product advice or a recommendation that New
Shares are suitable for Applicant(s), given the investment objectives, financial situation and
particular needs (including financial and taxation issues) of the Applicant(s);
• if they are a Retail Investor, declared that the Applicant(s) is/are a resident of Australia;
• if they are an Institution Investor from New Zealand, Hong Kong or Singapore, declared they
are eligible to receive an Offer as detailed in Section 7.25;
• acknowledged and agreed that the Offer may be withdrawn by the Company or may
otherwise not proceed in the circumstances described in this Prospectus; and
• acknowledged and agreed that if Listing does not occur for any reason, the General Offer,
Broker Firm Offer, Institutional Offer and Chairman’s List Offer will not proceed.
Each Applicant under the Institutional Offer will also be required to make certain
representations, warranties and covenants set out in the confirmation of allocation letter
distributed to it.

Australian foreign
investment
regulations

For the purposes of the Foreign Acquisitions and Takeovers Act 1975 (Cth) (FATA), East 33
is an agribusiness. As such, any proposed investment in the Company by an Applicant who
is a “foreign person” or a “foreign government investor” for the purposes of the FATA may
have additional compliance requirements under the FATA. Please refer to Section 11.12 for
further information.
It is the responsibility of each Applicant to confirm whether the FATA applies to them before
accepting the Offer and to comply with the FATA.

What should you do
with any enquiries?

All enquiries in relation to this Prospectus should be directed to East 33’s Offer Information
Line on 1800 176 125 (within Australia) +61 1800 176 125 (from outside Australia) between
8:30am and 5.00pm Sydney time, Monday to Friday.
All enquiries in relation to the Broker Firm Offer should be directed to your Broker.
If you require assistance to complete the Application Form, require additional copies of this
Prospectus, have any questions in relation to the Offer or you are uncertain as to whether
obtaining Shares in East 33 is a suitable investment for you, you should seek professional
advice from your stockbroker, solicitor, accountant, tax adviser, financial adviser or other
independent professional adviser before deciding whether to invest.
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7.12 GENERAL OFFER
Who may apply

The General Offer is open to persons who have a registered address in Australia.

Minimum and
maximum
application size

The minimum Application under the General Offer is $2,000 (equivalent to 10,000 New Shares
at the Offer Price), and in multiples of $1,000 (equivalent to 5,000 New Shares) thereafter.
There is no maximum number or value of New Shares that may be applied for under the
General Offer.
The Lead Manager, in consultation with East 33, reserves the right to reject any Application
or to allocate a lesser number of New Shares than that applied for.
East 33 and the Lead Manager also reserve the right to aggregate any Applications which they
believe may be multiple Applications from the same person.

How to apply
and pay

You must complete the General Offer Application Form and deliver it with your Application
Money in accordance with the instructions on the General Offer Application Form. This can
be either by paper form or electronically.
Using the paper form
To apply using the General Offer Application Form, simply complete the General Offer
Application Form, arrange for payment as detailed on the General Offer Application Form and
return the General Offer Application Form in accordance with the instructions on that General
Offer Application Form.
Applying electronically
Applicants wishing to apply electronically can:
• complete the online General Offer Application Form accompanying the electronic version
of this Prospectus which is available via a link at https://events.miraqle.com/east33-ipo and
follow the instructions on the online Application Form (which includes the Biller Code and
your unique Customer Reference Number (CRN)); and
• pay by BPAY which is also available for electronic payment.
You should be aware that you will only be able to make a payment via BPAY if you are the
holder of an account with an Australian financial institution which supports BPAY transactions.
When completing your BPAY payment, please make sure you use the specific Biller Code and
your unique CRN provided on the online Application Form. If you do not use the correct CRN
your Application will not be recognised as valid. It is your responsibility to ensure that payments
are received by 5.00pm (Sydney time) on the Closing Date. Your bank, credit union or building
society may impose a limit on the amount which you can transact on BPAY, and policies with
respect to processing BPAY transactions may vary between banks, credit unions or building
societies. The Company accepts no responsibility for any failure to receive Application Money
or payments by BPAY before the Closing Date arising as a result of, among other things,
processing of payments by financial institutions.
Completed General Offer Application Forms and accompanying cheques or confirmation
of electronic funds transfer or BPAY must be received by the Company before 5.00pm
(Sydney time) on the Closing Date.

Opening Date and
Closing Date

The General Offer opens at 9.00am (Sydney Time) on the Opening Date and is expected
to close at 5.00pm (Sydney Time) on the Closing Date.
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Application Money

East 33 reserves the right to decline any Application in whole or in part, without giving any
reason. Application Money received under the General Offer will be held in a special purpose
account until Shares are issued or transferred to Successful Applicants.
Applicants under the General Offer whose Applications are not accepted, or who are allocated
a lesser number of New Shares than the amount applied for, will receive a refund of all or
part of their Application Money, as applicable. No refunds pursuant solely to rounding will
be provided. Interest will not be paid on any monies refunded and any interest earned on
Application Money pending the allocation or refund will be retained by East 33.
Applicants whose Applications are accepted in full will receive the whole number of Shares
calculated by dividing the Application Money provided by the Offer Price. Where the Offer
Price does not divide evenly into the Application Money, the number of Shares to be allocated
will be determined by East 33.
If the amount of your Application Money that you pay via BPAY is less than the amount
specified on your online Application Form, you may be taken to have applied for such lower
Australian dollar amount of New Shares as for which your cleared Application Money will pay
(and to have specified that amount on your online Application Form) or your Application may
be rejected.

Acceptance of
Applications

An Application in the General Offer is an offer by an Applicant to East 33 to apply for Shares
specified on the Application Form at the Offer Price on the terms and conditions set out in this
Prospectus (including any supplementary or replacement prospectus) and the Application
Form (including the conditions regarding Quotation on ASX in Section 7.11 and the
acknowledgements in Section 7.11). To the extent permitted by law, an Application by
an Applicant is irrevocable.
An Application may be accepted in respect of the full amount, or any amount lower than that
specified in the Application Form, without further notice to the Applicant. Acceptance of an
Application will give rise to a binding contract on allocation of Shares to Successful Applicants.
The Lead Manager, in agreement with East 33, reserve the right to reject any Application which
is not correctly completed or which is submitted by a person who they believe is ineligible to
participate in the General Offer, or to waive or correct any errors made by the Applicant in
completing their Application.

Allocation policy

East 33, in consultation with the Lead Manager, will determine the allocation of New Shares
among Applicants.

7.13 BROKER FIRM OFFER
Who may apply

The Broker Firm Offer is open to persons who have received a firm allocation of New Shares
from their Broker and who have a registered address in Australia.
If you have received a firm allocation of New Shares from your Broker, you will be treated
as a Broker Firm Offer Applicant in respect of that allocation. You should contact your
Broker to determine whether you can receive an allocation of Shares from them under
the Broker Firm Offer.
East 33 may determine a person to be eligible to participate in the Broker Firm Offer, and may
amend or waive the Broker Firm Offer Application procedures or requirements, in its discretion
in compliance with applicable laws.

Minimum and
maximum
application size

The minimum Application under the Broker Firm Offer is $2,000 (equivalent to 10,000 New
Shares at the Offer Price), and in multiples of $1,000 (equivalent to 5,000) New Shares thereafter.
There is no maximum number or value of New Shares that may be applied for under the
Broker Firm Offer.
East 33 and the Lead Manager reserve the right to aggregate any Applications which they
believe may be multiple Applications from the same person.
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How to apply
and pay

If you have received an invitation to participate from your Broker and wish to apply for New
Shares under the Broker Firm Offer, you should contact your Broker for information about how
to complete and lodge your Broker Firm Offer Application Form and for payment instructions.
Broker Firm Offer Application Forms must be completed in accordance with the instructions
given to you by your Broker and the instructions set out on the Broker Firm Offer Application
Form. Applicants under the Broker Firm Offer must not send their Application Forms or
payment to the Share Registry.
Applicants under the Broker Firm Offer should contact their Broker or the Offer Information
Line on 1800 176 125 (within Australia) +61 1800 176 125 (from outside Australia) to request
a Prospectus and Broker Firm Offer Application Form. Your Broker will act as your agent
and it is your Broker’s responsibility to ensure that your Broker Firm Offer Application Form
and Application Money are received before 5.00pm (Sydney time) on the Closing Date or
any earlier closing date as determined by your Broker.
If you are an investor applying under the Broker Firm Offer, you should complete and lodge
your Broker Firm Offer Application Form with the Broker from whom you received your
invitation to participate.
Applicants under the Broker Firm Offer must pay their Application Money in accordance with
the instructions received from their Broker.
East 33, the Lead Manager and the Share Registry take no responsibility for any acts or
omissions committed by your Broker in connection with your Application.

Opening Date
and Closing Date

The Broker Firm Offer opens at 9.00am (Sydney time) on the Opening Date and is expected
to close at 5.00pm (Sydney time) on the Closing Date.

Application Money

East 33 reserves the right to decline any Application in whole or in part, without giving any
reason. Application Money received under the Broker Firm Offer will be held in a special
purpose account until Shares are issued or transferred to Successful Applicants.
Applicants under the Broker Firm Offer whose Applications are not accepted, or who are
allocated a lesser number of New Shares than the amount applied for, will receive a refund
of all or part of their Application Money, as applicable. No refunds pursuant solely to rounding
will be provided. Interest will not be paid on any monies refunded and any interest earned on
Application Money pending the allocation or refund will be retained by East 33.
Applicants whose Applications are accepted in full will receive the whole number of Shares
calculated by dividing the Application Money provided by the Offer Price. Where the Offer
Price does not divide evenly into the Application Money, the number of Shares to be allocated
will be determined by the Applicant’s Broker.
If the amount of your Application Money that you pay is less than the amount specified on your
online Application Form, you may be taken to have applied for such lower Australian dollar
amount of New Shares as for which your cleared Application Money will pay (and to have
specified that amount on your online Application Form) or your Application may be rejected.

Acceptance of
Applications

An Application in the Broker Firm Offer is an offer by an Applicant to East 33 to apply for Shares
specified on the Application Form at the Offer Price on the terms and conditions set out in this
Prospectus (including any supplementary or replacement prospectus) and the Application
Form (including the conditions regarding Quotation on ASX in Section 7.11 and the
acknowledgements in Section 7.11). To the extent permitted by law, an Application by an
Applicant is irrevocable.
An Application may be accepted in respect of the full amount, or any amount lower than that
specified in the Application Form, without further notice to the Applicant. Acceptance of an
Application will give rise to a binding contract on allocation of Shares to Successful Applicants.
The Lead Manager, in agreement with East 33, reserve the right to reject any Application which
is not correctly completed or which is submitted by a person who it believes is ineligible to
participate in the Broker Firm Offer, or to waive or correct any errors made by the Applicant
in completing their Application.
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Allocation policy

The allocation of Shares to Brokers was determined by East 33 and the Lead Manager.
Shares which have been allocated to Brokers for allocation to their retail clients with
a registered address in Australia will be issued to the Applicants who have received a valid
allocation of Shares from those Brokers. It will be a matter for each Broker as to how they
allocate firm Shares among their retail clients, and they (and not East 33 or the Lead Manager)
will be responsible for ensuring that retail clients who have received a firm allocation from
them, receive the relevant Shares.

7.14 INSTITUTIONAL OFFER
Who may apply

The Institutional Offer consisted of an invitation to certain Institutional Investors in Australia,
New Zealand, Hong Kong and Singapore.
The Lead Manager has separately advised Institutional Investors of the application procedures
for the Institutional Offer.

Minimum and
maximum
application size

The minimum Application under the Institutional Offer is $2,000 (equivalent to 10,000 New
Shares at the Offer Price), and in multiples of $1,000 (equivalent to 5,000 New Shares) thereafter.
There is no maximum number or value of New Shares that may be applied for under the
Institutional Offer.
The Lead Manager, in consultation with East 33, reserves the right to reject any Application
or to allocate a lesser number of New Shares than that applied for.
East 33 and the Lead Manager also reserve the right to aggregate any Applications which they
believe may be multiple Applications from the same person.

How to apply
and pay

You must complete the Institutional Offer Application Form and deliver it with your Application
Money in accordance with the instructions in the Institutional Offer Application Form.

Opening Date and
Closing Date

The Institutional Offer opens at 9.00am (Sydney time) on the Opening Date and is expected
to close at 5.00pm (Sydney time) on the Closing Date.

Application Money

East 33 reserves the right to decline any Application in whole or in part, without giving any
reason. Application Money received under the Institutional Offer will be held in a special
purpose account until Shares are issued or transferred to Successful Applicants.
Applicants under the Institutional Offer whose Applications are not accepted, or who are
allocated a lesser number of New Shares than the amount applied for, will receive a refund
of all or part of their Application Money, as applicable. No refunds pursuant solely to rounding
will be provided. Interest will not be paid on any monies refunded and any interest earned on
Application Money pending the allocation or refund will be retained by East 33.
Applicants whose Applications are accepted in full will receive the whole number of Shares
calculated by dividing the Application Money provided by the Offer Price.
If the amount of your Application Money that you pay is less than the amount specified on your
online Application Form, you may be taken to have applied for such lower Australian dollar
amount of New Shares as for which your cleared Application Money will pay (and to have
specified that amount on your online Application Form) or your Application may be rejected.
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Acceptance of
Applications

An Application in the Institutional Offer is an offer by an Applicant to East 33 to apply for
Shares specified on the Application Form at the Offer Price on the terms and conditions set
out in this Prospectus (including any supplementary or replacement prospectus) and the
Application Form (including the conditions regarding Quotation on ASX in Section 7.11
and the acknowledgements in Section 7.11). To the extent permitted by law, an Application
by an Applicant is irrevocable.
An Application may be accepted in respect of the full amount, or any amount lower than that
specified in the Application Form, without further notice to the Applicant. Acceptance of an
Application will give rise to a binding contract on allocation of Shares to Successful Applicants.
The Lead Manager, in agreement with East 33, reserves the right to reject any Application
which is not correctly completed or which is submitted by a person who it believes is ineligible
to participate in the Institutional Offer, or to waive or correct any errors made by the Applicant
in completing their Application.

Allocation policy

The allocation of New Shares among Applicants in the Institutional Offer was determined by
the Lead Manager in consultation with East 33. East 33 and the Lead Manager had absolute
discretion regarding the basis of allocation of New Shares among Institutional Investors and
there was no assurance that any Institutional Investor would be allocated any New Shares,
or the number of New Shares for which it had bid.
Participants in the Institutional Offer have been advised of their allocation of Shares, if any,
by the Lead Manager. The allocation policy was influenced, but not constrained, by a number
of factors including:
• number of New Shares bid for by particular Applicants;
• the timeliness of the bid by particular Applicants;
• East 33’s desire for an informed and active trading market following Listing;
• East 33’s desire to establish a wide spread of institutional Shareholders;
• overall level of demand under the General Offer, Broker Firm Offer and Institutional Offer;
• the size and type of funds under management of particular Applicants;
• the likelihood that particular Applicants will be long-term Shareholders; and
• any other factors that East 33 and the Lead Manager considered appropriate.

7.15 CHAIRMAN’S LIST OFFER
Who may apply

The Chairman’s List Offer is open to Applicants resident in Australia.

Minimum and
maximum
application size

The minimum Application under the Chairman’s List Offer is $2,000 (equivalent to 10,000 New
Shares at the Offer Price), and in multiples of $1,000 (equivalent to 5,000 New Shares) thereafter.
Applicants under the Chairman’s List Offer must apply in accordance with the instructions
provided in their personalised invitation to participate in the Chairman’s List Offer.
East 33 and the Lead Manager reserve the right to aggregate any Applications which they
believe may be multiple Applications from the same person.
East 33 may determine a person to be eligible to participate in the Chairman’s List Offer.

How to apply
and pay

If you have received a personalised invitation to apply for New Shares under the Chairman’s
List Offer and you wish to apply for all or some of those New Shares, you should follow the
instructions on your personalised invitation for how to apply under the Chairman’s List Offer.

Opening Date
and Closing Date

The Chairman’s List Offer opens at 9.00am (Sydney time) on the Opening Date and is expected
to close at 5.00pm (Sydney time) on the Closing Date.
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Application Money

East 33 reserves the right to decline any Application in whole or in part, without giving any
reason. Applicants under the Chairman’s List Offer whose Applications are not accepted, or
who are allocated a lesser number of New Shares than the amount for which they applied,
will receive a refund of all or part of their Application Money, as applicable. Interest will not
be paid on any monies refunded.
Applicants whose Applications are accepted in full will receive the whole number of New
Shares calculated by dividing the Application Money provided by the Offer Price. Where the
Offer Price does not divide evenly into the Application Money, the number of Shares to be
allocated will be rounded down and any excess refunded (without interest).
If the amount of your Application Money that you pay is less than the amount specified on your
online Application Form, you may be taken to have applied for such lower Australian dollar
amount of New Shares as for which your cleared Application Money will pay (and to have
specified that amount on your online Application Form) or your Application may be rejected.

Acceptance of
Applications

An Application in the Chairman’s List Offer is an offer by an Applicant to East 33 to apply
for New Shares in the amount specified on the Chairman’s List Application Form at the Offer
Price on the terms and conditions set out in this Prospectus (including any supplementary or
replacement prospectus) and the Chairman’s List Application Form (including the conditions
regarding Quotation on ASX in Section 7.15 and the acknowledgements in Section 7.11). To the
extent permitted by law, an Application by an Applicant under the Offer is irrevocable.
An Application may be accepted in respect of the full amount, or any amount lower than that
specified in the Application Form, without further notice to the Applicant. Acceptance of an
Application will give rise to a binding contract on allocation of Shares to Successful Applicants.
East 33 reserves the right to reject any Application which is not correctly completed or which
is submitted by a person which it believes is ineligible to participate in the Chairman’s List
Offer, or to waive or correct any errors made by the Applicant in completing their Application.

Allocation policy

Chairman’s List Offer Applicants may be eligible to receive a guaranteed allocation up to and
including the amount indicated on their Chairman’s List Offer Invitation or such lesser amount
for which they applied. Beyond this, the allocations under the Chairman’s List Offer will be at
the absolute discretion of East 33 in consultation with the Lead Manager.
The Company reserves the right in its absolute discretion not to issue any New Shares to
Applicants under the Chairman’s List Offer and may reject any Application or allocate a lesser
number of Securities than those applied for at its absolute discretion.

7.16 THE CLEANSING OFFER
The Cleansing Offer is an offer of one Share at the Offer Price. The Share offered under the Cleansing Offer will rank
equally with the existing Shares on issue. A summary of the material rights and liabilities attaching to the Shares is set
out in Section 11.5.
The purpose of the Cleansing Offer is to remove the need for an additional disclosure document to be issued upon the
sale of any Shares that are issued by the Company without disclosure under Chapter 6D of the Corporations Act prior
to the Cleansing Offer Closing Date (including Shares issued on conversion of the Converting Notes).
Application for the Share under the Cleansing Offer must be made using the Cleansing Offer Application Form.
You should not complete a Cleansing Offer Application Form unless specifically directed to do so by the Company.
Application for quotation of the Share issued under the Cleansing Offer will be made to ASX no later than seven days
after the date of this Prospectus.
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7.17

THE ANCILL ARY OFFERS

The following Convertible Securities are only being offered to those that are detailed below. The terms of the
Convertible Securities are set out in the Sections as detailed:
Number

Information
on terms

CMB Vendor

19,500,000

Section 11.8

Verdich Vendor

13,000,000

Vendor of Mid Coast Exco – Balmoral Island Pty Ltd
(controlled by James Garton, Director)

27,000,000

Vendor of Mid Coast Exco – Mkhambathi Pty Ltd
(controlled by Guy Burnett, Director)

27,000,000

Vendor of Mid Coast Exco – Mark Nagy, Director

27,000,000

Convertible Securities

Offeree

Share Rights (CMB &
Verdich Vendors)

Share Rights (MCE Vendor)

Performance Rights

Mr Xingqi Gao

9,000,000

Mr Philip Corne

2,050,000

Richard Thomas

2,050,0001

Mohendra Moodley

2,050,0001

Sandra Chipchase

2,050,0001

Section 11.8

Section 11.9

1

Redeemable Convertible
Preference Shares

CMB Vendor

4,000

Verdich Vendor

3,000

Options

Blue Ocean Equities Pty Limited, the Lead Manager

4,100,0002

Section 11.10
Section 11.6

Notes:
1. The number of Performance Rights to be issued to each of Philip Corne, Richard Thomas, Sandra Chipchase and Mogendra Moodley is calculated at
0.5% of the total Share number at IPO Completion. The 2,050,000 Performance Rights each assumes 410,000,000 Shares on issue at IPO Completion.
2. The number of Options to be issued is calculated at 1% of the total Share number at IPO Completion. The 4,100,000 Options assumes 410,000,000
Shares on issue at IPO Completion.

Application for the Convertible Securities under the Ancillary Offer must be made by the relevant offeree using the
Convertible Securities Application Form provided by the Company.

7.18 THE OFFER IS CONDITIONAL
The Offer and the Ancillary Offers set out in this Prospectus are conditional on:
(a) the ASX approving the application for admission of East 33 to the Official List of the ASX and Quotation of all Shares;
(b) the raising the Subscription Amount; and
(c) the satisfaction of the Amortising Term Loan Facility Condition.
Within seven days after the date of this Prospectus, East 33 will lodge an application with the ASX for admission of East 33
to the Official List of the ASX and Quotation of all Shares (including New Shares issued pursuant to this Prospectus) on
the ASX. East 33’s ASX code will be “E33”.
If East 33’s application for listing is accepted by the ASX, it is anticipated that East 33 will be listed on the ASX and its
Shares quoted on or about 3 December 2020.
With respect to the Offer, it is the responsibility of the Applicants to check their allocation of New Shares prior to trading.
If the New Shares are not admitted for Quotation within 3 months after the date of this Prospectus or if any of the other
conditions precedent to the Offer are not met, no funds will be raised pursuant to this Prospectus. Therefore, the Offer
will not proceed, no New Shares will be issued pursuant to the Offer and Applications received for New Shares may need
to be dealt with in accordance with section 724 of the Corporations Act.
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7.19 OFFER IS NOT UNDERWRIT TEN
The Offer is not underwritten.

7.20 ISSUE OF NEW SHARES
Conditional on the matters referred to in Section 7.18 of this Prospectus, East 33 expects to issue the New Shares
in accordance with the indicative timetable set out in the ‘Key Offer Information’ on page 04.
The New Shares, from the time they are issued, will be fully paid Shares and will rank equally with existing Shares.
Full details of the rights attaching to the New Shares are contained in the Corporations Act and East 33’s Constitution.
A summary of East 33’s Constitution is set out in Section 11.5.
No Shares will be allotted or issued on the basis of this Prospectus later than 13 months after the date of issue of
this Prospectus.

7.21

ESCROW ARRANGEMENTS

Refer to section 11.14 for a summary of the escrow arrangements.

7.22 DISCRETION REGARDING THE OFFER
East 33 reserves the right to waive strict compliance with or vary any provision of the terms of the Offer, or to vary,
suspend or terminate the Offer at any time without notice. If the Offer does not proceed, Application Money will be
refunded in accordance with the Corporations Act. No interest will be paid on any Application Money refunded as
a result of the withdrawal or termination of the Offer.
Failure to notify Shareholders or investors of changes to, or suspension or termination of, the Offer or the terms of the
Offer will not invalidate the change, suspension or termination.
East 33 reserves the right to issue no New Shares or fewer New Shares than for which an Applicant applies under the
Offer if the Board believes the issue of those New Shares would contravene an ASIC Class Order, requirements or
policies, any law or any ASX Listing Rule.

7.23 CHESS AND ISSUER SPONSORED HOLDINGS
East 33 will apply to participate in the ASX’s Clearing House Electronic Sub-register System (CHESS) and will comply
with ASX Listing Rules and ASX Settlement Operating Rules. CHESS is an electronic transfer and settlement system
for transactions in securities quoted on the ASX under which transfers are affected in an electronic form.
When the Shares become approved financial products (defined in the ASX Settlement Operating Rules), holdings
will be registered in one of two sub-registers, an electronic CHESS sub-register or an issuer-sponsored sub-register.
For all Successful Applicants, the Shares of a Shareholder who is a participant in CHESS or a Shareholder sponsored
by a participant in CHESS will be registered on the CHESS sub-register. All other Shares will be registered on the issuersponsored sub-register.
Following IPO Completion, Shareholders will be sent a Holding Statement that sets out the number of Shares that have
been allocated to them. This statement will also provide details of a Shareholder’s Holder Identification Number (HIN)
for CHESS holders or, where applicable, the Shareholder Reference Number (SRN) of issuer sponsored holders.
Shareholders will subsequently receive statements showing any changes to their Shareholding. Certificates will
not be issued.
Shareholders will receive subsequent statements at the end of each month or if there has been a change to their holding
on the register and as otherwise required under ASX Listing Rules and the Corporations Act. Additional statements may
be requested at any other time either directly through the Shareholder’s sponsoring Broker in the case of a holding on
the CHESS sub-register or through the Share Registry in the case of a holding on the issuer sponsored sub-register.
The Share Registry may charge a fee for these additional statements.
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7.24	NORMAL SET TLEMENT TRADING AND SELLING SHARES
ON MARKET
Shares are expected to commence trading on the ASX on a normal settlement basis on the date detailed in the timetable
on page 04 under ‘Key Offer Information’.
It is the responsibility of each person who trades in Shares to confirm their holding before trading in Shares. If Shares are
sold before receiving a Holding Statement, Successful Applicants do so at their own risk. The Company, the Share
Registry and the Lead Manager disclaim all liability, whether in negligence or otherwise, if a Shareholder sells Shares
before receiving a Holding Statement, even if the Shareholder obtained details of their holding through the Lead
Manager or their Broker.

7.25 FOREIGN SELLING RESTRICTIONS
This Prospectus does not constitute an offer or invitation to subscribe for New Shares in any jurisdiction in which,
or to any person to whom, it would not be lawful to make such an offer or invitation or issue under this Prospectus.
No action has been taken to register or qualify this Prospectus, the New Shares or the Offer or otherwise to permit
a public offering of the New Shares in any jurisdiction outside Australia. In particular, this Prospectus may not be
distributed to any person, and the New Shares may not be offered or sold, in any country outside Australia except
to the extent permitted below:
New Zealand
This document has not been registered, filed with or approved by any New Zealand regulatory authority under
the Financial Markets Conduct Act 2013 (FMC Act). The New Shares are not being offered or sold in New Zealand
(or allotted with a view to being offered for sale in New Zealand) other than to a person who:
(a) is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;
(b) meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;
(c) is large within the meaning of clause 39 of Schedule 1 of the FMC Act;
(d) is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or
(e) is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.
Hong Kong
WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and
Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong
(the SFO). No action has been taken in Hong Kong to authorise or register this document or to permit the distribution
of this document or any documents issued in connection with it. Accordingly, the New Shares have not been and will
not be offered or sold in Hong Kong other than to “professional investors” (as defined in the SFO and any rules made
under that ordinance).
No advertisement, invitation or document relating to the New Shares has been or will be issued, or has been or will be
in the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents
of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities
laws of Hong Kong) other than with respect to New Shares that are or are intended to be disposed of only to persons
outside Hong Kong or only to professional investors. No person allotted New Shares may sell, or offer to sell, such
securities in circumstances that amount to an offer to the public in Hong Kong within six months following the date
of issue of such securities.
The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to
exercise caution in relation to the Offer. If you are in doubt about any contents of this document, you should obtain
independent professional advice.
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Singapore
This document and any other materials relating to the New Shares have not been, and will not be, lodged or registered
as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this document and any other
document or materials in connection with the offer or sale, or invitation for subscription or purchase, of New Shares,
may not be issued, circulated or distributed, nor may the New Shares be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore except pursuant to and
in accordance with exemptions in Subdivision (4) Division 1, Part XIII of the Securities and Futures Act, Chapter 289
of Singapore (the SFA), or as otherwise pursuant to, and in accordance with the conditions of any other applicable
provisions of the SFA.
This document has been given to you on the basis that you are (i) an existing holder of East 33 Australia’s shares, (ii) an
“institutional investor” (as defined in the SFA) or (iii) an “accredited investor” (as defined in the SFA). In the event that you
are not an investor falling within any of the categories set out above, please return this document immediately. You may
not forward or circulate this document to any other person in Singapore.
Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any other party.
There are on-sale restrictions in Singapore that may be applicable to investors who acquire New Shares. As such,
investors are advised to acquaint themselves with the SFA provisions relating to resale restrictions in Singapore and
comply accordingly.
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14 October 2020
The Board of Directors
East 33 Limited
“Tower 2” Level 30
200 Barangaroo Avenue
SYDNEY NSW 2000
Dear Board Members
INDEPENDENT LIMITED ASSURANCE REPORT ON THE HISTORICAL, PRO FORMA AND
FORECAST FINANCIAL INFORMATION OF EAST 33 LIMITED
Introduction
We have been engaged by East 33 Limited (“the Company)” to report on the historical and pro forma
financial information of the Company for the years ended 30 June 2018, 30 June 2019 and 30 June
2020, and the forecast financial information of the Company for the years ending 30 June 2021 and 30
June 2022, as described below, for inclusion in the prospectus (“the Prospectus”) dated on or about 14
October 2020 in relation to the proposed initial public offering of fully paid ordinary shares in the
Company and listing of the Company on the Australian Securities Exchange (“the Offer”).
Expressions and terms defined in the Prospectus have the same meaning in this report, unless
otherwise specified.
The nature of this report is such that it can only be issued by an entity which holds an Australian financial
services licence under the Corporations Act 2001. HLB Mann Judd Corporate (WA) Pty Ltd, which is
wholly owned by HLB Mann Judd (WA Partnership) holds the appropriate Australian financial services
licence under the Corporations Act 2001. This report is an Independent Limited Assurance Report, the
scope of which is set out below, and also contains a Financial Services Guide, which is attached at
Appendix A.
Scope
You have requested HLB Mann Judd Corporate (WA) Pty Ltd to review the following historical and pro
forma historical financial information (“Historical Financial Information”) and forecast and pro forma
forecast financial information (“Forecast Financial Information”) of the Company included in Section 4
of the Prospectus:
a) Historical Financial Information comprising:
• the historical results of the Aggregated Group for the years ended 30 June 2018, 30 June
2019 and 30 June 2020;
• the historical cash flows of the Aggregated Group for the years ended 30 June 2019 and 30
June 2020;
• the historical results and cash flows of the Consolidated Group for the period ended 30 June
2020;
• key historical statement of profit and loss financial metrics of the Aggregated Group for the
years ended 30 June 2018, 30 June 2019 and 30 June 2020; and
• the historical financial position of the Consolidated Group as at 30 June 2020;
b) Pro Forma Historical Financial Information comprising:
• a reconciliation of the historical results of the Aggregated Group for the years ended 30 June
2018, 30 June 2019 and 30 June 2020 to the pro forma adjusted EBITDA for those periods;
and
• the pro forma historical statement of financial position of the Consolidated Group as at 30
June 2020, which incorporates the effects of the Offer and other pro forma adjustments as
noted;
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c) Forecast Financial Information comprising:
• the forecast results of the Consolidated Group for the years ending 30 June 2021 and 30
June 2022; and
• the forecast cash flows of the Consolidated Group for the years ending 30 June 2021 and
30 June 2022;
d) Pro Forma Forecast Financial Information comprising:
• a reconciliation of the forecast results of the Consolidated Group for the years ending 30
June 2021 and 30 June 2022 to the pro forma adjusted EBITDA for those periods; and
e) Historical Financial Information of CMB Seafoods Pty Ltd comprising:
• summarised audited statements of financial position as at 30 June 2018, 30 June 2019 and
30 June 2020; and
• summarised audited statements of profit or loss and other comprehensive income and
statements of cash flows for the years ended 30 June 2018, 30 June 2019 and 30 June
2020.
The Historical Financial Information of CMB Seafoods Pty Ltd has been included in Section 4 of the
Prospectus as CMB Seafoods Pty Ltd is a significant component of the Stage 2 Acquisitions.
The Historical Financial Information and the Forecast Financial Information are collectively referred to
as the Financial Information. The Aggregated Group is defined in Section 4 of the Prospectus and
refers to the aggregation of the Company and all entities and assets acquired or to be acquired as part
of the Stage 1 and Stage 2 Acquisitions. The Consolidated Group is also defined in Section 4 of the
Prospectus and refers to the statutory group comprising the Company and its subsidiaries as at 30 June
2020.
Historical Financial Information
The Historical Financial Information has been prepared in accordance with the stated basis of
preparation, being the recognition and measurement principles contained in Australian Accounting
Standards and the Company’s adopted accounting policies. The Historical Financial Information has
been extracted from the financial reports of the Aggregated Group for the years ended 30 June 2018,
30 June 2019 and 30 June 2020, and the consolidated financial report of the Consolidated Group for
the period ended 30 June 2020. These financial reports were audited by HLB Mann Judd (WA
Partnership) in accordance with Australian Auditing Standards. HLB Mann Judd (WA Partnership)
issued qualified opinions for each of the years for the Aggregated Group in relation to the value of
biological assets, specifically referring to the inability of HLB Mann Judd (WA Partnership) to observe
the counting of biological assets at 30 June 2018 and 30 June 2019 and the effect of this limitation of
scope on each of these years, as well as the effects of the opening balances at 30 June 2017 not being
audited on the financial results for the year ended 30 June 2018. The audit opinion in respect of the
period ended 30 June 2020 for the Consolidated Group was not qualified.
The Historical Financial Information of CMB Seafoods Pty Ltd has been extracted from the financial
reports of CMB Seafoods Pty Ltd for the years ended 30 June 2018, 30 June 2019 and 30 June 2020.
These financial reports were audited by HLB Mann Judd (WA Partnership) in accordance with
Australian Auditing Standards. HLB Mann Judd (WA Partnership) issued a qualified opinion for the
year ended 30 June 2018 with respect to the effects on the financial results for the year ended 30 June
2018 of the opening balances at 30 June 2017 not being audited. The audit report for the years ended
30 June 2019 and 30 June 2020 were unqualified.
The Historical Financial Information is presented in the Prospectus in an abbreviated form, insofar as it
does not include all of the presentation and disclosures required by Australian Accounting Standards
and other mandatory professional reporting requirements applicable to general purpose financial
reports prepared in accordance with the Corporations Act 2001.
Pro Forma Historical Financial Information
The Pro Forma Historical Consolidated Statement of Financial Position has been derived from the
Historical Financial Information of the Consolidated Group as at 30 June 2020, after adjusting for the
effects of pro forma adjustments described in Section 4 of the Prospectus. The stated basis of
preparation is the recognition and measurement principles contained in Australian Accounting
Standards and the Company’s adopted accounting policies applied to the Historical Financial
Information and the events or transactions to which the pro forma adjustments relate, as described in
Section 4 of the Prospectus, as if those events or transactions had occurred as at that date. Due to its
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nature, the Pro Forma Historical Financial Information does not represent the Company’s actual or
prospective financial position, financial performance, and/or cash flows.
The reconciliation of the historical results of the Aggregated Group for the years ended 30 June 2018,
30 June 2019 and 30 June 2020 to the pro forma adjusted EBITDA for those periods takes into account
adjustments for non-cash items, one-off items, interest, taxation and the effects of public company
status to those periods.
Forecast Financial Information
The directors’ best-estimate assumptions underlying the Forecast Financial Information are described
in Section 4 of the Prospectus. The stated basis of preparation used in the preparation of the Forecast
Financial Information is the recognition and measurement principles contained in Australian Accounting
Standards and the Company’s adopted accounting policies.
Pro Forma Forecast Financial Information
The Pro Forma Forecast Financial Information has been derived from the Company’s Forecast
Financial Information, after adjusting for the items included in the reconciliation of the historical results
of the Aggregated Group for the years ending 30 June 2021 and 30 June 2022 to the pro forma adjusted
EBITDA for those periods, namely adjustments for non-cash items, one-off items, interest and taxation.
Directors’ Responsibility
The directors of the Company are responsible for the preparation of the Historical Financial Information
and Pro Forma Historical Financial Information, including their basis of preparation and the selection
and determination of pro forma adjustments made to the Historical Financial Information and included
in the Pro Forma Historical Financial Information.
The directors of the Company are also responsible for the preparation of the Forecast Financial
Information, including its basis of preparation and the best-estimate assumptions underlying the
Forecast Financial Information. They are also responsible for the preparation of the Pro Forma Forecast
Financial Information, including its basis of preparation and the selection and determination of the pro
forma adjustments made to the Forecast Financial Information and included in the Pro Forma Forecast
Financial Information. This includes responsibility for its compliance with applicable laws and
regulations and for such internal controls as the directors determine are necessary to enable the
preparation of Historical Financial Information, Pro Forma Historical Financial Information, Forecast
Financial Information and Pro Forma Forecast Financial Information that are free from material
misstatement.
Our Responsibility
Our responsibility is to express a limited assurance conclusion on the Historical Financial Information,
the Pro Forma Historical Financial Information, the Forecast Financial Information and Pro Forma
Forecast Financial Information, the best-estimate assumptions underlying the Forecast Financial
Information and Pro Forma Forecast Financial Information, and the reasonableness of the Forecast
Financial Information and Pro Forma Forecast Financial Information themselves, based on our review.
We have conducted our engagement in accordance with Standard on Assurance Engagement ASAE
3450 Assurance Engagements involving Corporate Fundraisings and/or Prospective Financial
Information.
A review consists of making enquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with Australian Auditing Standards and consequently does not
enable us to obtain reasonable assurance that we would become aware of all significant matters that
might be identified in an audit. Accordingly, we do not express an audit opinion.
Our engagement did not involve updating or reissuing any previously issued audit report on any financial
information used as a source of the financial information.
Conclusions
Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that the Historical Financial Information of the Company, as described in Section 4 of the Prospectus,
and comprising:
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• the historical results of the Aggregated Group for the years ended 30 June 2018, 30 June 2019
and 30 June 2020;
• the historical cash flows of the Aggregated Group for the years ended 30 June 2019 and 30 June
2020;
• the historical results and cash flows of the Consolidated Group for the period ended 30 June 2020;
• key historical statement of profit and loss financial metrics of the Aggregated Group for the years
ended 30 June 2018, 30 June 2019 and 30 June 2020; and
• the historical financial position of the Consolidated Group as at 30 June 2020,
are not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in Section 4 of the Prospectus being the recognition and measurement principles contained
in Australian Accounting Standards and the Company’s adopted accounting policies.
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that the Historical Financial Information of CMB Seafoods Pty Ltd, as described in Section 4 of the
Prospectus, and comprising:
• summarised audited statements of financial position as at 30 June 2018, 30 June 2019 and 30
June 2020; and
• summarised audited statements of profit or loss and other comprehensive income and statements
of cash flows for the years ended 30 June 2018, 30 June 2019 and 30 June 2020,
are not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in Section 4 of the Prospectus being the recognition and measurement principles contained
in Australian Accounting Standards and the company’s adopted accounting policies.
Pro Forma Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that the Pro Forma Historical Financial Information of the Company as described in Section 4 of the
Prospectus, and comprising:
•
•

a reconciliation of the historical results of the Aggregated Group for the years ended 30 June 2018,
30 June 2019 and 30 June 2020 to the pro forma adjusted EBITDA for those periods; and
the pro forma historical statement of financial position of the Consolidated Group as at 30 June
2020, which incorporates the effects of the Offer and other pro forma adjustments as noted,

are not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in Section 4 of the Prospectus being the recognition and measurement principles contained
in Australian Accounting Standards and the Company’s adopted accounting policies applied to the
Historical Financial Information and the events or transactions to which the pro forma adjustments
relate, as described in Section 4 of the Prospectus, as if those events or transactions had occurred as
at the date of the Historical Financial Information.
Forecast Financial Information
Based on our review, which is not an audit, nothing has come to our attention which causes us to believe
that:
•
•
•

•

the directors’ best-estimate assumptions used in the preparation of the forecast results of the
Consolidated Group for the years ending 30 June 2021 and 30 June 2022 do not provide
reasonable grounds for the Forecast Financial Information;
the directors’ best-estimate assumptions used in the preparation of the forecast cash flows of the
Consolidated Group for the years ending 30 June 2021 and 30 June 2022 do not provide
reasonable grounds for the Forecast Financial Information;
in all material respects, the Forecast Financial Information:
− is not properly prepared on the basis of the directors’ best-estimate assumptions as described
in Section 4 of the Prospectus; and
− is not presented fairly in accordance with the stated basis of preparation, being the recognition
and measurement principles contained in Australian Accounting Standards and the Company’s
adopted accounting policies; and
the Forecast Financial Information itself is unreasonable.

Pro Forma Forecast Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that:
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• the directors’ best-estimate assumptions used in the preparation of the Pro Forma Forecast
Financial Information of the Consolidated Group for the years ending 30 June 2021 and 30 June
2022 do not provide reasonable grounds for the Pro Forma Forecast Financial Information; and
• in all material respects, the Pro Forma Forecast Financial Information:
− is not properly prepared on the basis of the directors’ best-estimate assumptions, as
described in Section 4 of the Prospectus; and
− is not presented fairly in accordance with the stated basis of preparation, being the
recognition and measurement principles contained in Australian Accounting Standards and
the Company’s adopted accounting policies; and
• the Pro Forma Forecast Financial Information itself is unreasonable.
Forecast Financial Information and Pro Forma Forecast Financial Information
The Forecast Financial Information and Pro Forma Forecast Financial Information have been prepared
by management and adopted by the directors in order to provide prospective investors with a guide to
the potential financial performance of the Company for the years ending 30 June 2021 and 30 June
2022.
There is a considerable degree of subjective judgment involved in preparing forecasts since they relate
to events and transactions that have not yet occurred and may not occur. Actual results are likely to be
different from the Forecast Financial Information and Pro Forma Forecast Financial Information since
anticipated events or transactions frequently do not occur as expected and the variation may be
material.
The directors’ best-estimate assumptions on which the Forecast Financial Information and Pro Forma
Forecast Financial Information are based relate to future events and/or transactions that management
expect to occur and actions that management expect to take and are also subject to uncertainties and
contingencies, which are often outside the control of the Company. Evidence may be available to
support the directors’ best-estimate assumptions on which the Forecast Financial Information and Pro
Forma Forecast Financial Information are based, however such evidence is generally future-oriented
and therefore speculative in nature. We are therefore not in a position to express a reasonable
assurance conclusion on those best-estimate assumptions, and accordingly provide a lesser level of
assurance on the reasonableness of the directors’ best-estimate assumptions. The limited assurance
conclusion expressed in this report has been formed on the above basis.
Prospective investors should be aware of the material risks and uncertainties in relation to an
investment in the Company, which are detailed in the Prospectus, and the inherent uncertainty relating
to the Forecast Financial Information and Pro Forma Forecast Financial Information. Accordingly,
prospective investors should have regard to the investment risks and sensitivities as described in
Section 5 and Section 4.8(d) of the Prospectus. The sensitivity analysis described in Section 4.8(d) of
the Prospectus demonstrates the impact on the Forecast Financial Information of changes in key bestestimate assumptions. We express no opinion as to whether the Forecast Financial Information or Pro
Forma Forecast Financial Information will be achieved.
The Forecast Financial Information and Pro Forma Forecast Financial Information have been prepared
by the directors of the Company for the purpose of inclusion in the Prospectus. We disclaim any
assumption of responsibility for any reliance on this report, or on the Forecast Financial Information or
Pro Forma Forecast Financial Information to which it relates, for any purpose other than that for which
it was prepared. We have assumed, and relied on representations from certain members of
management of the Company, that all material information concerning the prospects and proposed
operations of the Company has been disclosed to us and that the information provided to us for the
purpose of our work is true, complete and accurate in all respects. We have no reason to believe that
those representations are false.
Notice to Investors Outside Australia
Under the terms of our engagement this report has been prepared solely to comply with Australian
Auditing Standards applicable to review engagements.
This report does not constitute an offer to sell, or a solicitation of an offer to buy, any securities. We do
not hold any financial services licence or other licence outside Australia. We are not recommending or
making any representation as to suitability of any investment to any person.
Restriction on Use
Without modifying our conclusions, we draw attention to Section 4.3 of the Prospectus, which describes
the purpose of the Financial Information, being for inclusion in the Prospectus. As a result, the Financial
Information may not be suitable for use for another purpose.
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Consent
HLB Mann Judd Corporate (WA) Pty Ltd has consented to the inclusion of this Independent Limited
Assurance Report in the Prospectus in the form and context in which it is included.
Liability
The liability of HLB Mann Judd Corporate (WA) Pty Ltd is limited to the inclusion of this report in the
Prospectus. HLB Mann Judd Corporate (WA) Pty Ltd makes no representation regarding, and has no
liability for, any other statements or other material in, or omissions from the Prospectus.
Independence or Disclosure of Interest
HLB Mann Judd Corporate (WA) Pty Ltd does not have any interest in the outcome of the proposed
Offer other than the preparation of this report and participation in due diligence procedures for which
normal professional fees will be received.
Financial Services Guide
We have included our Financial Services Guide as Appendix A to our report. The Financial Services
Guide is designed to assist retail clients in their use of any general financial product advice in our report.
Yours faithfully
HLB Mann Judd Corporate (WA) Pty Ltd
Licensed Investment Advisor (AFSL Licence number 250902)

L Di Giallonardo
Authorised Representative
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Appendix A – Financial Services Guide

FINANCIAL SERVICES GUIDE
Dated 14 October 2020
1.

HLB Mann Judd Corporate (WA) Pty Ltd
HLB Mann Judd Corporate (WA) Pty Ltd ABN 69 008 878 555 (“HLB Mann Judd Corporate” or “we” or "us” or
“ours” as appropriate) has been engaged to issue general financial product advice in the form of a report to be provided
to you.

2.

Financial Services Guide
In the above circumstances we are required to issue to you, as a retail client, a Financial Services Guide (“FSG”). This
FSG is designed to help retail clients make a decision as to their use of the general financial product advice and to ensure
that we comply with our obligations as a financial services licensee.
This FSG includes information about:
▪
who we are and how we can be contacted;
▪
the services we are authorised to provide under our Australian Financial Services Licence, Licence No.
250903;
▪
remuneration that we and/or our staff and any associates receive in connection with the general financial product
advice;
▪
any relevant associations or relationships we have; and
▪
our complaints handling procedures and how you may access them.

3.

Financial services we are licensed to provide
We hold an Australian Financial Services Licence which authorises us to provide financial product advice in relation to:
▪
securities;
▪
interests in managed investment schemes excluding investor directed portfolio services;
▪
superannuation; and
▪
debentures, stocks or bonds issued or proposed to be issued by a government.
We provide financial product advice by virtue of an engagement to issue a report in connection with a financial product
of another person. Our report will include a description of the circumstances of our engagement and identify the person
who has engaged us. You will not have engaged us directly but will be provided with a copy of the report as a retail client
because of your connection to the matters in respect of which we have been engaged to report.
Any report we provide is provided on our own behalf as a financial services licensee authorised to provide the financial
product advice contained in the report.

4.

General financial product advice
In our report we provide general financial product advice, not personal financial product advice, because it has been
prepared without taking into account your personal objectives, financial situation or needs.
You should consider the appropriateness of this general advice having regard to your own objectives, financial situation
and needs before you act on the advice. Where the advice relates to the acquisition or possible acquisition of a financial
product and there is no statutory exemption relating to the matter, you should also obtain a product disclosure statement
relating to the product and consider that statement before making any decision about whether to acquire the product.

5.

Benefits that we may receive
We charge fees for providing reports. These fees will be agreed with, and paid by, the person who engages us to
provide the report. Fees will be agreed on either a fixed fee or time cost basis. We estimate the fee for the preparation
of this Report will be $100,000 plus GST. Our fees for this Report are not contingent on the outcome of the Offer.
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Except for the fees referred to above, neither HLB Mann Judd Corporate, nor any of its directors, employees or related
entities, receive any pecuniary benefit or other benefit, directly or indirectly, for or in connection with the provision of the
Report.
6.

Remuneration or other benefits received by us
HLB Mann Judd Corporate has no employees. All personnel who complete reports for HLB Mann Judd Corporate are
partners of HLB Mann Judd (WA Partnership). None of those partners are eligible for bonuses directly in connection with
any engagement for the provision of a report.

7.

Referrals
We do not pay commissions or provide any other benefits to any person for referring customers to us in connection with
the reports that we are licensed to provide.

8.

Associations and relationships
HLB Mann Judd Corporate is wholly owned by HLB Mann Judd (WA Partnership). Also, our directors are partners in
HLB Mann Judd (WA Partnership). Ultimately the partners of HLB Mann Judd (WA Partnership) own and control HLB
Mann Judd Corporate.
From time to time HLB Mann Judd Corporate or HLB Mann Judd (WA Partnership) may provide professional services,
including audit, tax and financial advisory services, to financial product issuers in the ordinary course of its business.

9.

Complaints resolution
9.1.

Internal complaints resolution process
As the holder of an Australian Financial Services Licence, we are required to have a system for handling complaints
from persons to whom we provide financial product advice. Complaints must be in writing, addressed to The
Complaints Officer, HLB Mann Judd Corporate (WA) Pty Ltd, Level 4, 130 Stirling Street, Perth WA 6000.
When we receive a written complaint we will record the complaint, acknowledge receipt of the complaint within 7
days and investigate the issues raised. As soon as practical, and not more than one month after receiving the
written complaint, we will advise the complainant in writing of the determination.

9.2

Referral to external disputes resolution scheme
A complainant not satisfied with the outcome of the above process, or our determination, has the right to refer the
matter to the Financial Ombudsman Service Limited (“FOS”). FOS independently and impartially resolves
disputes between consumers, including some small business, and participating financial services providers.

Further details about FOS are available at the FOS website www.fos.org.au or by contacting them directly via the details set out
below.
Financial Ombudsman Service Limited
GPO Box 3
Melbourne VIC 3001
Toll free:
1300 78 08 08
Facsimile:
(03) 9613 6399
10.

Contact details

You may contact us using the details at the foot of the first page of this FSG.
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9. Material Contracts
9.1

STAGE 2 ACQUISITION AGREEMENTS

9.1.1

Browne Acquisition

The key terms of the Share Purchase Agreement for the acquisition of 100% of the issued share capital in Browne
entered into on 17 July 2020 (Browne Share Purchase Agreement) are as follows:
(a) Acquisition type – Purchase of 100% of the issued share capital in HR Browne & Sons Pty Ltd from Glen Benson
Browne, John Benson Browne and Lynette Elizabeth Browne (Sellers).
(b) Consideration – $1,397,476 plus oyster stock, payable as follows:
(i)

Payable on Stage 2 Acquisition Completion:
(A) $1,047,476; and
(B) Consideration for oyster stock based on a pre-completion stocktake.

(ii) Payable after IPO Completion:
(A) $130,000 (as adjusted if required) payable after finalisation of the completion accounts;
(B) $130,000 payable on earlier of 120 days following completion, or 5 business days after all regulatory
approvals are obtained for the transfer of the Crown Lands Licence, freehold land, and all required
easements on the Crown Lands Licence; and
(C) $30,000 paid annually for 3 years within 30 days of the anniversary of IPO Completion.
(c) Conditions Precedent – material outstanding conditions precedent:
(i)

Transfer of the freehold land to East 33 (or its nominee). This will occur contemporaneously with the transfer
of the shares in HR Browne & Sons Pty Ltd;

(ii) No material adverse change which may impact HR Browne & Sons Pty Ltd or its business;
(iii) Receipt of conditional approval for East 33 to be admitted to the Official List of the ASX; and
(iv) East 33 having received sufficient finance from funds raised under this Prospectus to pay the consideration.
(d) Warranties – The agreement contains usual and customary warranties from the Sellers including those as to
authority, existence, title, financial position, intellectual property, litigation, property, employment, environment,
insurance, debt, duties and tax.
(e) Indemnities – Under the terms of the agreement, the Sellers indemnify East 33 for any breaches of warranties in
excess of $10,000 in aggregate, with the Sellers’ liability limited to 100% of the consideration.
(f) Completion – To take place two business days after satisfaction or waiver of the last of the Conditions Precedent,
scheduled to occur as detailed in the Order of Events.
(g) Post-Completion obligations – The parties are to work together to finalise the completion accounts, and obtain the
required regulatory approvals for the transfer of the Crown Lands Licence and freehold land to East 33. The Sellers
are to account to East 33 for any payments received on account of pre-completion receivables, and must not
engage in a business which is in competition with East 33.
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9.1.2

CMB Acquisition

The key terms of the Share Purchase Agreement for the acquisition of 100% of the issued share capital in CMB Seafoods
entered into on 17 July 2020 (CMB Share Purchase Agreement) are as follows:
The key terms of the CMB acquisition agreement are as follows:
(a) Acquisition type – Purchase of 100% of the share capital in CMB Seafoods Pty Ltd from CMB Seafoods Supervisory
Pty Ltd (Seller).
(b) Consideration – $17,000,000 plus stock, payable as follows:
(i)

Payable on Stage 2 Acquisition Completion:
(A) $8,700,000;
(B) Consideration for oyster stock based on a pre-completion stocktake;
(C) $3,000,000 in Share Rights (being 19,500,000 Share Rights (CMB Verdich Vendors));
(D) $4,000,000 in Redeemable Convertible Preference Shares, being 4,000 Redeemable Convertible Preference
Shares with a face value of $1,000 each;

(ii) Payable after IPO Completion:
(A) $452,296 (as adjusted if required) payable after finalisation of the completion accounts;
(B) $547,704 payable on earlier of 120 days following completion, or 5 business days after all regulatory
approvals are obtained for the transfer of the Crown Lands Licence, freehold land, and all required
easements on the Crown Lands Licence; and
(C) $300,000 payable in the event that CMB receives $300,000 or more in cash sales in the 12 month period
commencing on the completion date.
(c) Conditions Precedent – material outstanding conditions precedent:
(i)

No material adverse change which may impact CMB Seafoods Pty Ltd or its business;

(ii) Receipt of conditional approval for East 33 to be admitted to the Official List of the ASX;
(iii) The Seller transferring certain assets currently owned by CMB Seafoods to an associate of the Seller, being
assets relating to a separate fish shop business run by the Seller;
(iv) East 33 having sufficient finance from funds raised under this Prospectus to pay the consideration;
(v) CMB completing a first settlement to transfer all shares currently held by Anthony Rupnik and Tom Rupnik
to the seller so that the Seller can subsequently transfer the shares to East 33.
(d) Warranties – The agreement contains usual and customary warranties from the sellers including those as to
authority, existence, title, financial position, intellectual property, litigation, property, employment, environment,
insurance, debt, duties and tax.
(e) Indemnities – Under the terms of the agreement, the Seller and its controllers indemnifies East 33 for any breaches
of warranties in excess of $5,000 in aggregate, with the Seller’s liability limited to 100% of the consideration.
(f) Completion – To take place two business days after satisfaction or waiver of the last of the Conditions Precedent,
scheduled to occur as detailed in the Order of Events.
(g) Post-Completion obligations – The parties are to work together to finalise the completion accounts, and obtain
any required regulatory approvals. The Seller must not engage in a business which is in competition with East 33.
9.1.3

Verdich Acquisition

The key terms of the Share Purchase Agreement for the acquisition of 100% of the issued share capital in MS Verdich
& Sons Pty Ltd entered into on 17 July 2020 (Verdich Share Purchase Agreement) are as follows:
(a) Acquisition type – Purchase of 100% of the share capital in MS Verdich & Sons Pty Ltd from Verdich Supervisory
Pty Ltd ACN 642 291 950 (Seller);
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(b) Consideration – $12,000,000 adjusted for stock, payable as follows:
(i)

Payable on Stage 2 Acquisition Completion:
(A) $6,670,000 (adjusted for oyster stock);
(B) $2,000,000 in Share Rights (being 13,000,000 Share Rights (CMB, Verdich Vendor));
(C) $3,000,000 in Redeemable Convertible Preference Shares, being 3,000 Redeemable Convertible Preference
Shares with a face value of $1,000 each;

(ii) Payable after IPO Completion:
(A) $200,000 (as adjusted if required) payable after finalisation of the completion accounts; and
(B) $130,000 payable on earlier of 120 days following completion, or 5 business days after all regulatory
approvals are obtained for the transfer of the Crown Lands Licence (if required) and all required easements
on the Crown Lands Licence.
(c) Conditions Precedent – material outstanding conditions precedent:
(i)

No material adverse change which may impact MS Verdich & Sons Pty Ltd or its business;

(ii) receipt of conditional approval for East 33 to be admitted to the Official List of the ASX;
(iii) East 33 having sufficient finance from funds raised under this Prospectus to pay the consideration;
(iv) Verdich completing a first settlement to transfer all shares currently held by Stephen Verdich and SJ Verdich
Pty Ltd to the Seller so that the Seller can subsequently transfer the shares to East 33.
(d) Warranties – The agreement contains usual and customary warranties from the seller including those as to
authority, existence, title, financial position, intellectual property, litigation, property, employment, environment,
insurance, debt, duties and tax.
(e) Indemnities – Under the terms of the agreement, the Seller and its controllers indemnifies East 33 for any breaches
of warranties in excess of $5,000 in aggregate, with the Seller’s liability limited to 100% of the consideration.
(f) Completion – To take place two business days after satisfaction or waiver of the last of the Conditions Precedent,
scheduled to occur as detailed in the Order of Events.
(g) Post-Completion obligations – The parties are to work together to finalise the completion accounts, and obtain
any required regulatory approvals. The Seller must not engage in a business which is in competition with East 33.
9.1.4

Sciacca Acquisition

The key terms of the Asset Purchase Agreement for the acquisition of assets in MW and EA Sciacca Pty Ltd as trustee
for the Sciacca Family Trust entered into on 4 August 2020 (Sciacca Asset Purchase Agreement) are as follows:
(a) Acquisition type – Purchase of the business assets of MW and EA Sciacca Pty Ltd as trustee for the Sciacca Family
Trust (Seller);
(b) Consideration – $1,500,000 plus stock, payable as follows:
(i)

Payable on Stage 2 Acquisition Completion:
(A) $1,120,000;
(B) Consideration for oyster stock based on a pre-completion stocktake;

(ii) Payable after IPO Completion:
(A) $140,000 payable 60 days after IPO Completion;
(B) $140,000 payable within 30 days following transfer of the Oyster Leases and Land Leases to East 33
(or its nominee); and
(C) An additional $50,000 superannuation bonus payable to each of Anthony Sciacca and Phillip Sciacca
on the first 15 June following completion.
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(c) Conditions Precedent – material outstanding conditions precedent:
(i)

Consents of lessors of the Land Leases and Oyster Leases to the transfer of these to East 33 (or its nominee)
(Note – this is in progress and may complete following IPO Completion);

(ii) No material adverse change which may impact the Sciacca Assets or its business;
(iii) Receipt of conditional approval for East 33 to be admitted to the Official List of the ASX; and
(iv) East 33 having sufficient finance from funds raised under this Prospectus to pay the consideration.
(d) Warranties – The agreement contains usual and customary warranties from the seller and its controllers including
those as to authority, existence, title, litigation, property, employment, intellectual property, insurance and
environment.
(e) Indemnities – Under the terms of the agreement, the Seller and its controllers indemnifies East 33 for any breaches
of warranties in excess of $50,000 in aggregate, with the Seller’s liability limited to 100% of the consideration.
(f) Completion – To take place two business days after satisfaction or waiver of the last of the Conditions Precedent,
scheduled to occur as detailed in the Order of Events.
(g) Post-Completion obligations – The parties are to work together to obtain the required regulatory approvals for
the transfer of the Land Lease and Oyster Leases to East 33. The Seller must not engage in a business which is in
competition with East 33.
9.1.5

Wilson Acquisition

The key terms of the Asset Purchase Agreement for the acquisition of oyster assets of Mr Wilson entered into on
17 July 2020 (Wilson Asset Purchase Agreement) are as follows:
(a) Acquisition type – Purchase of the business assets of Mr John Wilson (Seller);
(b) Consideration – $350,000 plus oyster stock of $147,000, payable as follows:
(i)

Payable on Stage 2 Acquisition Completion:
(A) $253,000;
(B) consideration for stock of oyster $147,000 (as adjusted);
(C) equipment consideration of $65,000; and

(ii) Payable after IPO Completion:
(A) $32,000 payable within 30 days following transfer of the Oyster Leases and Land Leases to East 33
(or its nominee).
(c) Conditions Precedent – material outstanding conditions precedent:
(i)

Consents of lessors of the Land Leases and Oyster Leases to the transfer of these to East 33 (or its nominee)
(Note – this is in progress and may complete following IPO Completion);

(ii) No material adverse change which may impact the Wilson Assets or its business;
(iii) receipt of conditional approval for East 33 to be admitted to the Official List of the ASX; and
(iv) East 33 having sufficient finance from funds raised under this Prospectus to pay the consideration.
(d) Warranties – The agreement contains usual and customary warranties from the Seller including those as to
authority, existence, title, litigation, property, insurance and environment.
(e) Indemnities – Under the terms of the agreement, the Seller indemnifies East 33 for any breaches of warranties
in excess of $50,000 in aggregate, with the Seller’s liability limited to 100% of the consideration.
(f) Completion – To take place two business days after satisfaction or waiver of the last of the Conditions Precedent,
scheduled to occur as detailed in the Order of Events.
(g) Post-Completion obligations – The parties are to work together to obtain the required regulatory approvals for
the transfer of the Land Lease and Oyster Leases to East 33. The Seller must not engage in a business which is in
competition with East 33.
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Wren Acquisition

The key terms of the Asset Purchase Agreement for the assets of Colin Wren and C.Wren Oysters Pty Ltd ACN 616 477 724
entered into on 17 July 2020 (Wren Asset Purchase Agreement) are as follows:
(a) Acquisition type – Purchase of the business assets of Wren from Colin Wren and C.Wren Oysters Pty Ltd
ACN 616 477 724 (Sellers);
(b) Consideration – $2,000,000 plus oyster stock of $1,000,000, payable as follows:
(i)

Payable on Stage 2 Acquisition Completion:
(A) non-refundable deposit of $87,050 paid by East 33 in February 2020;
(B) $1,651,800;
(C) consideration for oyster stock of $1,000,000 (or as adjusted down); and

(ii) Payable after IPO Completion:
(A) $261,150 payable within 30 days following transfer of the Oyster Leases and Land Leases to East 33
(or its nominee).
(c) Conditions Precedent – material outstanding conditions precedent:
(i)

Consents of lessors of the Land Leases and Oyster Leases to the transfer of these to East 33 (or its nominee)
(Note – this is in progress and may complete following IPO Completion);

(ii) No material adverse change which may impact the Sciacca Assets or its business;
(iii) Receipt of conditional approval for East 33 to be admitted to the Official List of the ASX; and
(iv) East 33 having sufficient finance from funds raised under this Prospectus to pay the consideration
(d) Warranties – The agreement contains usual and customary warranties from the Seller and its controller including
those as to authority, existence, title, litigation, property, employment, insurance and environment.
(e) Indemnities – Under the terms of the agreement, the Sellers and its controller indemnifies East 33 for any breaches
of warranties in excess of $50,000 in aggregate, with the Seller’s liability limited to 100% of the consideration.
(f) Completion – To take place two business days after satisfaction or waiver of the last of the Conditions Precedent,
scheduled to occur as detailed in the Order of Events.
(g) Post-Completion obligations – The parties are to work together to obtain the required regulatory approvals for the
transfer of the Land Lease and Oyster Leases to East 33 (or its nominee). The Sellers must not engage in a business
which is in competition with East 33.

9.2	CREDIT APPROVED TERM SHEET FOR AMORTISING TERM
LOAN FACILIT Y
On 7 October 2020, East 33 entered into a Credit Approved Term Sheet with the National Australia Bank for the provision
of the Amortising Term Loan Facility.
The Amortising Term Loan Facility constitutes a $10,000,000 debt facility with National Australia Bank. The facility will be
secured by the NAB Securities.
An overview of the key terms of the Amortising Term Loan Facility as contained in the Credit Approved Term Sheet is
provided below:
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Credit Approved Term Sheet –
Amortising Term Loan Facility

Key terms

Financier:

The National Australia Bank

Borrower:

East 33 Limited

Guarantors:

Mid Coast Exco Pty Ltd
Hamilton Supervisory Pty Ltd
HR Browen Pty Ltd
MS Verdich and Sons Pty Ltd
CMB Seafoods Pty Ltd

Facility:

Amortising Term Loan Facility

Amount:

$10,000,000

Maximum drawdowns:

Only a single drawing is allowed under the Facility. Drawdown must
occur within 90 days of the date the agreement for the Amortising Term
Loan Facility is entered into.

Termination Date:

Three years after satisfaction of the Conditions Precedent.

Purpose:

Working Capital plus asset acquisitions under the Stage 2 Acquisitions.

Repayment:

•
•
•
•

$1,000,000 in year one
$2,500,000 in year two
$2,500,000 in year three
Balance $4,000,000 at the end of the term or as otherwise negotiated.

Security Documents:
(the NAB Securities)

•
•
•
•
•

General Security Agreements over the Borrower and the Guarantors;
Interlocking Guarantee between the Borrower and Guarantors;
Form of security over the Crown Leases;
Side Deeds in respect of the material Crown Leases; and
Other security typically taken on secured transactions of this nature.

Prepayment:

Loans may be prepaid on 5 Business Days' prior notice (but, if in part, by
a minimum of $100,000). Any prepayment shall be made with accrued
interest on the amount prepaid and, subject to break costs, without
premium or penalty.

Establishment Fee and other fees:

Establishment fee of $25,000.00 paid on the date of execution of the
Credit Approved Term Sheet.
Lender's legal fees.

Interest:

The aggregate of:
• 5% per annum; and
• Interest rate benchmark, BBSY (Bid)

Interest Period:

3 monthly, to coincide with quarterly amortisations, unless otherwise
agreed between the Company and the Lender.

Default interest:

2 per cent per annum over the applicable interest rate on the
overdue amount.

Payment of Interest:

Interest is payable on the last day of each Interest Period.

Financial covenants:

• Interest Coverage based on Earnings Before Interest and
Tax> three (3) times, measured half yearly.
• Maximum Loan to Valuation Ratio (i.e. Senior Bank Debt to
Independent Valuation) of 25% reported in relation to the half and
full year accounts with valuations to be updated annually.
With each set of consolidated financial accounts, the Borrower will
provide a compliance certificate signed by two directors of the company
as indicated above under Information Undertakings.

Conditions precedent:

Each of the conditions precedent customary for a facility of this nature,
together with:
• Independent Valuation acceptable to the Lender
• Evidence that the Offer has raised a minimum of $26,000,000 which
has been paid to East 33.

Events of default:

Each of the events of default which are customary for a facility of this
nature with market standard grace periods and carve outs to be agreed.
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The Credit Approved Term Sheet for the Amortising Term Loan Facility has been approved and signed by all parties.
Drawdown of the $10,000,000 under the Amortising Term Loan Facility will occur at IPO Completion following the
satisfaction of the conditions precedent to the Amortising Term Loan Facility.
As previously detailed in this Prospectus, satisfaction of the conditions precedent to the Amortising Term Loan Facility,
being the ‘Amortising Term Loan Facility Condition’ is a condition to the Offer.

9.3

MEMORANDUM OF UNDERSTANDING

On 5 November 2019, East 33 and Shanghai Changxing Island Fishing Port Co., Ltd (an entity controlled by Mr Xingqi
Gao, Proposed Director) entered into a memorandum of understanding whereby the parties agreed to use their
combined strength to distribute and market Sydney Rock Oysters in the countries that form part of the Association
of Southeast Asian Nations.
The parties intend to progress formal documentation associated with the project and commence market activities in
the near future. As at the Prospectus Date, no such documentation has been entered into.

9.4

BLUE OCEAN EQUITIES MANDATE

(a)

Fees, costs, and expenses

The Company has agreed to pay the following fees and expenses to the Lead Manager:
(i)

(management fees) a management fee equivalent to 3% of the proceeds raised under the Offer;

(ii) (selling fees) a selling fee equivalent to 2% of the proceeds raise under the Offer, which excludes any direct
investment by or to any parties that the Lead Manager has pre-existing direct engagements with (being Investorlink
Securities, Capricorn Commodities Pty Limited, Tank Stream Investments Pty Ltd, Shanghai Changxing Fishing Port
Co,. Ltd and its associated entities);
(iii) (equity) Options in East 33 calculated on 1% of the total Shares on issue at IPO Completion;
(iv) (reimbursements) reimbursement for all reasonable out-of-pocket expenses incurred by the Lead Manager in
connection with the Offer including marketing and communication costs, printing, couriers, postage, and other
distribution costs, travel and accommodation expenses, and reasonably legal fees up to a maximum of $50,000
(plus GST).
(b)

Termination events

The Lead Manager may at any time by written notice to the Company, immediately and without cost or liability to it
terminate its mandate if any of the following occurs:
(i)

(S&P/ASX 200 fall) at any time before settlement of the Offer, the S&P/ASX 200 Index closes at a level that is 10%
or more below the level of that index on the trading day immediately prior to the date of the mandate, being
8 August 2019;

(ii) (withdraw of Applications) any circumstance arises following the Offer being made that results in the Company
either repaying the Application Money or offering Applicants an opportunity to withdraw their application for Shares
and be repaid their Application Money;
(iii) (completion of Offer) the Offer is not completed by a date as agreed between the Company and the Lead Manager;
(iv) (insolvency events) any Insolvency Event occurring in respect of the Company;
(v) (Blue Ocean events) the Lead Manager has its accreditation as an Australian Broker Dealer terminated, or its standing
with the ASX is waived or other such change in legal or ASX market position that may jeopardise the proposed Offer,
or an Insolvency Event occurs in respect of the Lead Manager;
(vi) any of the following occurs:
(A) (misleading information) any information supplied by or on behalf of the Company to the Lead Manager in
respect of the Offer or the Company being materially untrue, incorrect, or deceptive (including by omission);
(B) (material adverse change) any material adverse change occurs, or an event occurs which is likely to give rise
to a material adverse change in or affect the assets, liabilities, financial position, performance, profits, losses,
prospects or condition, financial or otherwise of the Company;
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(C) (change in legislation or policy) an introduction or public announcement of a proposal into the parliament of
the Commonwealth of Australia or any State or Territory of Australia, or ASIC or the Reserve Bank of Australia
of any legislation, regulation or policy that is likely to prohibit, restrict, or regulate the Offer, or materially reduce
the level or likely level of valid Application Forms under the Offer;
(D) (contravention of Constitution or the Corporations Act) the Company contravenes the Corporations Act,
its Constitution, any of the ASX Listing Rules, or any other applicable law or regulation;
(E) (breach of warranties or representations) any of the warranties or representations by the Company under the
mandate become materially untrue;
(F) (default) the Company breaches or is default of the mandate which is not remedied within 10 business days or
is not capable of remedy;
(G) (assets and capital structure) without the prior written consent of the Lead Manager, the Company disposes or
agrees to dispose or to change of the whole or part of its business or property, ceases or threatens to carry on
its business, alters its capital structure, or amends its constitution or any other constituent document, or the
terms of the Offer;
(H) (market change) a general moratorium on commercial banking activities in Australia, the United States of
America, or the United Kingdom is declared, trading in all securities quoted or listed on the ASX, London Stock
Exchange, or the New York Stock Exchange is suspended or limited in a material respect for at least one day on
which that exchange is open trading, any other adverse change or disruption to the existing financial markets,
political or economic conditions of, or currency exchange rates or control in Australia, the United States of
America, or the United Kingdom, or international financial markets;
(I)

(hostilities) there is a situation where there is an outbreak of hostilities (whether or not war or a national
emergency has been declared) not presently existing, or a major escalation in existing hostilities occurs, or
a major act of terrorism occurs in or involving any one or more of Australia, Russia, the United Kingdom, the
Democratic People’s Republic of Korea, the United States of America, Japan, and the People’s Republic of China;

(J) (offences by board or management) a Director or member of management of the Company or its subsidiaries is
charged with an indictable offence, action is commenced against a director or member of management of the
Company, a director of the Company is disqualified from managing a corporation under the Corporations Act,
or a member of management or a director of the Company engages in any fraudulent conduct or activity; and
(K) (board composition) there is a change in the composition of the Board,
and the Lead Manager believes that such event is reasonably likely to have a material adverse effect on the outcome of
the Offer or the subsequent market for the Shares, reasonably likely to have a material adverse effect on the condition,
trading or financial position, performance, profits and losses, results or operations of the Company or has or could
give rise to, a contravention by the Lead Manager of the Corporations Act or any other applicable law or regulation.
(c)

Representations and warranties

The mandate contains certain standard warranties and representations given by East 33 to the Lead Manager and vice-versa.

9.5	KEY EMPLOYMENT AND APPOINTMENT AGREEMENTS
(ALL REL ATED PART Y CONTRACTS)
James Garton, Executive Chairman
On 14 October 2020, East 33 and James Garton entered into an executive employment agreement under which
James Garton was confirmed as Executive Chairman. James will be paid a salary package of $280,000 per annum plus
statutory superannuation and an annual car allowance of $40,000. James Garton’s appointment is not for a fixed term.
The agreement is subject to a mutual 6-month notice period (but which may be immediately terminated by East 33 in
the event of serious misconduct). East 33 may elect to make a lump sum payment in lieu of notice.
James’ executive employment agreement also includes a post-employment non-compete and non-solicitation restraint
of trade, which operates worldwide (as the maximum area) for 12 months from the date on which his employment
ceases (as the maximum period).
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Guy Burnett, Executive Director and Chief Financial Officer
On 14 October 2020, East 33 and Guy Burnett entered into an executive employment agreement under which
Guy Burnett was confirmed as the Chief Financial Officer and an Executive Director. Guy will be paid a salary package
of $280,000 per annum plus statutory superannuation and an annual car allowance of $40,000. Guy Burnett’s
appointment is not for a fixed term.
The agreement is subject to a mutual 6-month notice period (but which may be immediately terminated by East 33
in the event of serious misconduct). East 33 may elect to make a lump sum payment in lieu of notice.
Guy’s executive employment agreement also includes a post-employment non-compete and non-solicitation restraint
of trade, which operates worldwide (as the maximum area) for 12 months from the date on which his employment
ceases (as the maximum period).
Mark Nagy, Executive Director
On 14 October 2020, East 33 and Mark Nagy entered into an executive employment agreement under which Mark Nagy
was confirmed as Executive Director. Mark will be paid a salary package of $280,000 per annum plus statutory
superannuation and an annual car allowance of $40,000. Mark Nagy’s appointment is not for a fixed term.
The agreement is subject to a mutual 6-month notice period (but which may be immediately terminated by East 33
in the event of serious misconduct). East 33 may elect to make a lump sum payment in lieu of notice.
Mark Nagy’s executive employment agreement also includes a post-employment non-compete and non-solicitation
restraint of trade, which operates worldwide (as the maximum area) for 12 months from the date on which his
employment ceases (as the maximum period).
Philip Corne, Proposed Non-Executive Director
On 14 October 2020, Philip Corne entered into a Letter of Appointment to serve as a Non-Executive Director of East 33.
Philip Corne’s Letter of Appointment provides for, amongst other things:
(a) Philip’s appointment as a Non-Executive Director of East 33 effective on East 33 being admitted to the Official List
of the ASX.
(b) Philip is to be paid an annual director’s fee of $50,000 plus superannuation irrespective of any Board committees of
which he may be a member. Philip’s Letter of Appointment notes that he will also receive Performance Rights for his
role as proposed chairman of the Advisory Committee.
(c) The Letter of Appointment is effective from the date of Philip’s appointment as Non-Executive Director of East 33
and continues until the date that Philip ceases to hold office as a director of East 33.
(d) Philip may resign as a director of East 33 at any time by written notice.
The Letter of Appointment otherwise contains provisions that are usual for appointment letters of this nature.
Georgina Williams, Proposed Non-Executive Director
On 14 October 2020, Georgina Williams entered into a Letter of Appointment to serve as a Non-Executive Director
of East 33.
Georgina Williams’s Letter of Appointment provides for, amongst other things:
(a) Georgina’s appointment as a Non-Executive Director of East 33 effective on East 33 being admitted to the Official
List of the ASX.
(b) Georgina is to be paid an annual director’s fee of $50,000 plus superannuation irrespective of any Board committees
of which he may be a member.
(c) The Letter of Appointment is effective from the date of Georgina’s appointment as Non-Executive Director of
East 33 and continues until the date that Georgina ceases to hold office as a director of East 33.
(d) Georgina may resign as a director of East 33 at any time by written notice.
The Letter of Appointment otherwise contains provisions that are usual for appointment letters of this nature.
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Kara Hurry Walker, Proposed Non-Executive Director
On 14 October 2020, Kara Hurry Walker entered into a Letter of Appointment to serve as a Non-Executive Director
of East 33.
Kara Hurry Walker’s Letter of Appointment provides for, amongst other things:
(a) Kara’s appointment as a Non-Executive Director of East 33 effective on East 33 being admitted to the Official List
of the ASX.
(b) Kara is to be paid an annual director’s fee of $50,000 plus superannuation irrespective of any Board committees
of which he may be a member.
(c) The Letter of Appointment is effective from the date of Georgina’s appointment as Non-Executive Director of
East 33 and continues until the date that Georgina ceases to hold office as a director of East 33.
(d) Kara may resign as a director of East 33 at any time by written notice.
The Letter of Appointment otherwise contains provisions that are usual for appointment letters of this nature.
Xingqi Gao, Proposed Non-Executive Director
On 14 October 2020, Xingqi Gao entered into a Letter of Appointment to serve as a Non-Executive Director of East 33.
Xingqi Gao’s Letter of Appointment provides for, amongst other things:
(a) Mr Xingqi Gao’s appointment as a Non-Executive Director of East 33 effective on East 33 being admitted to the
Official List of the ASX.
(b) Mr Xingqi Gao is to be paid an annual director’s fee of $50,000 irrespective of any Board committees of which he
may be a member. Mr Xingqi Gao’s Letter of Appointment notes that he will also receive 9,000,000 Performance
Rights on IPO Completion.
(c) The Letter of Appointment is effective from the date of Georgina’s appointment as Non-Executive Director of
East 33 and continues until the date that Georgina ceases to hold office as a director of East 33.
(d) Mr Xingqi Gao may resign as a director of East 33 at any time by written notice.
The Letter of Appointment otherwise contains provisions that are usual for appointment letters of this nature.

9.6

ADVISORY COMMIT TEE AGREEMENT

On 14 October 2020 October 2020, East 33 entered into the Advisory Committee Agreement with each member of the
Advisory Committee; namely, Philip Corne, Sandra Chipchase, Richard Thomas and Mohendra Moodley. The Advisory
Committee Agreement provide as follows:
(a) The Advisory Committee Agreement is effective on East 33 being admitted to the Official List of the ASX and is
subject to a 6-month notice period by East 33 or one month notice period by the Advisory Committee member
(but which may be immediately terminated by East 33 in the event of serious misconduct).
(b) With respect to remuneration:
(i)

All Advisory Committee Members, with the exception of Philip Corne will receive a fee of $2,500 per month plus
Performance Rights of 2,050,000 each at IPO Completion. This monthly fee covers travel and other expenses
(other than international travel and associated expenses).

(ii) Philip Corne will receive 2,050,000 Performance Rights at IPO Completion. Philip Corne will not receive
an additional monthly payment. Philip Corne will, however, be reimbursed reasonable expenses incurred
in this role.
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10. Taxation
10.1 AUSTRALIAN TA X CONSIDERATIONS
This Section provides a general overview of the Australian tax consequences for investors who acquire Shares through
the Offer. This Section is based on current Australian taxation legislation (including established interpretations of those
legislation) in force at the Prospectus Date, which may change.
This Section is general in nature and is not intended to be taxation advice or an authoritative or a complete statement of
Australian taxation legislation. It should be noted that Australian taxation legislation is complex and each investor’s own
circumstances will affect the taxation outcomes of making an investment in Shares through the Offer. It is recommended
that in considering an investment in the Offer, investors seek independent professional advice having regard to their own
specific circumstances.
The categories of Shareholders considered in this summary are limited to individuals, companies and trusts (other than
superannuation or pension funds), each of whom holds their shares on capital account and are residents of Australia for
taxation purposes.
This summary does not consider the taxation consequences for Shareholders who are partnerships, superannuation
funds (complying or otherwise) or pension funds, insurance companies, banks, Shareholders that hold their shares on
revenue account (or any deemed revenue holding rules) or carry on a business of trading in shares, Shareholders who
acquired shares in connection with an employee share scheme or investors who are exempt from Australian taxation
laws. This summary also does not cover the consequences for Shareholders who are subject to Division 230 of the
Income Tax Assessment Act 1997 (the Taxation of Financial Arrangements/TOFA regime). Such investors should seek
professional advice to determine if Shares are held in this capacity and the corresponding income tax implications.
HLB Mann Judd (WA Partnership), a registered tax agent, has provided the taxation comments below. HLB Mann Judd
(WA Partnership) is not licensed under Chapter 7 of the Corporations Act to provide financial product advice. Taxation
issues, such as those covered by this Section, are only some of the matters you need to consider when making a
decision about a financial product. Investors should consider taking advice from someone who holds an Australian
Financial Services Licence before making such a decision.

10.2 DIVIDENDS ON A SHARE – AUSTRALIAN TA X RESIDENTS
Dividends may be paid to Shareholders in respect of their Shares. Franking credits may be attached to such dividends.
Franking credits broadly represent the extent to which a dividend is paid out of profits that have been subject to
Australian income tax. A dividend can be fully franked, partly franked or unfranked.
Generally, Australian tax resident Shareholders are required to include dividends in their assessable income in the
income year in which the dividends are paid. To the extent that the dividends are franked, subject to the comments
below, the attached franking credits should also be included in the Australian tax resident Shareholder’s assessable
income (i.e. the dividends are required to be grossed-up). In such circumstances, Shareholders are subject to tax at
their applicable rate of tax on the grossed-up dividends received (and entitled to a tax offset for the associated franking
credits as discussed below).
To the extent that the dividends are unfranked, Australian tax resident Shareholders should be subject to tax at their
applicable rate of tax on the unfranked dividends received.
The distribution statement for the dividends paid should advise of the franking status of the dividends.
Australian resident individuals
To the extent that the Shareholders are Australian tax resident individuals, such Shareholders should be entitled to
a tax offset equal to the franking credit received. The tax offset should apply to reduce the income tax payable on
the Shareholder’s taxable income. Where the tax offset exceeds the amount of total income tax payable on the
Shareholder’s taxable income in an income year, such Shareholders should be entitled to a tax refund from the ATO
equal to the excess. Where the franking credits are less than the tax payable on the dividends, those Shareholders
should be required to pay an additional amount of tax on the excess.
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Trusts
In relation to Shareholders who are trustees of a trust (other than trustees of complying superannuation entities or trusts
treated as companies for tax purposes), such Shareholders should include any dividends and franking credits in their
assessable income in determining the net income of the trust. Generally, the relevant beneficiary presently entitled to
the income of the trust may then be entitled to a corresponding tax offset equal to the beneficiary’s share of franking
credits received, subject to certain requirements being satisfied.
In relation to trusts, the legislation surrounding the taxation of dividends are complex and independent professional
advice should be sought to confirm the appropriate taxation considerations and treatment based on each Shareholder’s
particular circumstances.
Corporate Shareholders
Shareholders that are Australian tax resident companies (including those which are deemed to be companies for income
tax purposes) should be entitled to a tax offset equal to the amount of franking credits received on dividends.
However, unlike non-corporate Shareholders, they are unable to claim tax refunds for any excess franking credits. Where
excess franking credits exist, a corporate Shareholder may be able to convert the surplus franking credits into carry
forward tax losses.
Corporate Shareholders (including those which are deemed to be companies for income tax purposes) should also be
entitled to a credit in their franking accounts equal to the franking credits received in respect of the dividends. A corporate
Shareholder may be able to subsequently pass on the benefit of the franking credits by making franked distributions to
its own Shareholders.
Qualified person rules
There are certain limitations imposed by Australian taxation legislation, which may prevent a Shareholder from obtaining
the benefit of any franking credits. In this regard, Shareholders seeking to claim tax offsets for franking credits must be
qualified persons (as defined below) in respect of the relevant dividends.
Broadly, to satisfy the qualified person rules, a Shareholder must satisfy the holding period rule or, if necessary, the
related payment rule.
The holding period rule broadly requires Shareholders to have held their Shares continuously at risk for at least 45 days
(excluding the dates of acquisition and disposal) at some time during the period of ownership of the Shares. Very broadly,
Shares should be considered to be held at risk to the extent that no material positions are adopted in relation to the
Shares which have the effect of diminishing the economic exposure associated with holding the Shares (for example,
certain option and derivative agreements, or agreements to sell the Shares).
Under the related payment rule, a different testing period applies where a Shareholder or an associate of a Shareholder
has made, or is under an obligation to make, a related payment in relation to a dividend. A related payment is one where
a Shareholder or their associate effectively passes on the benefit of the dividend to another person.
The related payment rule requires a Shareholder to have held the Shares continuously at risk for at least 45 days
(excluding the dates of acquisition and disposal). Practically, the related payment rule should not affect Shareholders
who do not pass the benefit of the dividend to another person. Shareholders should seek independent advice to
determine if the related payment rule applies in their particular circumstances.
In the event that no related payments are made with respect to a particular dividend, an individual Shareholder may
satisfy the qualified person rules on an alternative basis, provided that the Shareholder satisfies the small holdings
exemption. This exemption should generally be satisfied where the Shareholder is entitled to total franking credits
(from all sources) of no more than $5,000 in the relevant year of income.
Investors should seek independent professional advice to determine if the qualified person requirements, as they apply
to them, have been satisfied.
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Integrity rules
A specific integrity rule prevents taxpayers from obtaining a tax benefit from franking credits where dividends are
received as a result of dividend washing.
Broadly, dividend washing is a practice through which taxpayers seek to claim two sets of franking credits by selling
shares held on the ASX ex-dividend and then effectively re-purchasing a substantial equivalent parcel of shares
cum-dividend on a special ASX trading market.
Shareholders should consider the impact of integrity provisions and seek independent professional advice having regard
to their own personal circumstances.

10.3	TA X ATION ON DISPOSAL OF SHARES – AUSTRALIAN TA X
RESIDENT SHAREHOLDERS
The disposal of a Share by a Shareholder should constitute a capital gains tax (CGT) event. A capital gain should arise to
the extent that the capital proceeds on disposal exceeds the cost base of the Share (broadly, the amount paid to acquire
the Share plus certain non-deductible transaction costs). In the case of an arm’s length on-market sale, the capital
proceeds should generally equal the cash proceeds from the sale.
A CGT discount may be applied against any capital gain (after reduction of the capital gain by applicable capital losses)
where the entity which realises the capital gain is an individual or trustee. The CGT discount may be applied in these
circumstances, provided that the Shares have been held for at least 12 months (excluding the date of acquisition or
disposal) and certain other requirements have been satisfied. Where the CGT discount applies, any capital gain arising
to individuals and entities acting as trustees (other than trustees of a complying superannuation entity) may be reduced
by 50%, after offsetting current year or prior year capital losses.
If the Shareholder who realises the capital gain and is entitled to the CGT discount is the trustee of a trust (other than
the trustee of a complying superannuation entity), the CGT discount may flow through to the beneficiaries of the trust,
provided those beneficiaries are not corporate entities (with the exception of corporate entities in their capacity as
trustee of a trust). Shareholders that are trustees should seek specific advice regarding the tax consequences of
distributions to beneficiaries who may qualify for discounted capital gains.
A capital loss should be realised to the extent that the reduced cost base of a Share (which should generally be calculated
in a similar manner to the cost base) exceeds the capital proceeds from its disposal. Capital losses may only be offset
against capital gains realised in the same income year or future income years, subject to certain loss recoupment tests
being satisfied. Capital losses cannot be offset against other assessable income.
Australian tax resident investors who hold Shares on revenue account should seek separate independent
professional advice.

10.4 NON-RESIDENT CGT WITHHOLDING
A non-final withholding tax of 12.5% may be applied on the disposal of certain taxable Australian property under
contracts entered into on or after 1 July 2016. However, this should not apply to the disposal of a Share on the ASX
(in accordance with a specific exemption).

10.5 TA X FILE NUMBER AND AUSTRALIAN BUSINESS NUMBER
An Australian tax resident Shareholder is not obliged to quote a Tax File Number (TFN), or where relevant, an Australian
Business Number (ABN), to the Company. However, if a TFN or ABN is not provided to the Company and no exemption
is applicable to the Shareholder, pursuant to the TFN withholding rules, income tax may be required to be withheld by
the Company at the highest marginal rate on unfranked dividends and/or other applicable distributions. Australian tax
resident Shareholders may be able to claim a tax credit/rebate (as applicable) in respect of any tax withheld in their
income tax returns.
No withholding requirements should apply in respect of fully franked dividends paid in respect of the Shares.
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10.6 DUT Y
On the basis that the Company is not a landholder in any Australian jurisdiction, no duty should be payable on the Listing
of the Company on the ASX.
Under current duty legislation, duty should also not ordinarily be payable on any subsequent acquisition of Shares in the
Company by a Shareholder and, even if the Company is a landholder for duty purposes, provided the Company remains
listed on the ASX and less than 90% of the shares are acquired, no landholder duty should be payable on any subsequent
acquisition of Shares in the Company by a Shareholder.
Shareholders should seek their own independent professional advice as to the impact of duty in their own
particular circumstances.

10.7 GOODS AND SERVICES TA X (GST)
Under current Australian GST legislation, GST should not be applicable to the acquisition or disposal of any Shares.
The ability of Shareholders to recover any GST incurred as an input tax credit in relation to costs associated with the
Offer (such as costs relating to professional advice obtained by Shareholders regarding the Offer) would vary according
to individual circumstances and as such, Shareholders should seek GST advice in this respect.
No GST should be payable by Shareholders on receiving dividends (or other distributions) paid by the Company.
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11 . Additional Information
11 .1 CORPORATE STRUCTURE
East 33 Limited ACN 636 173 281 was incorporated in New South Wales on 13 September 2019.
As at the Prospectus Date, East 33 is the holding company of 100% of the issued share capital in each of the
following entities:
Entity

Role

Hamilton Supervisory Pty Ltd ACN 637 291 706,
incorporated in NSW

Holds the Hamilton Restaurant and Oyster Bar

Mid Coast Exco Pty Ltd ACN 624 589 822,
incorporated in WA

Holds the Export Certificate

East 33 Farming Pty Ltd ACN 643 368 521,
incorporated in NSW

Holds Oyster Leases and the Land Leases and will, on completion
of the Stage 2 Acquisitions hold the Sciacca Assets, Wren Assets
and Wilson Assets which include a number of additional Land
Leases and Oyster Leases.

East 33 Deliveries Pty Ltd ACN 642 814 800,
incorporated in NSW

Holds the packaged liquor licence and the lease to the Oakey
Liquor Shop.

On Completion of the Stage 2 Acquisitions, the corporate structure of the consolidated East 33 Group will be as follows:

East 33
Limited

Hamilton
Supervisory
Pty Ltd

Hamiltons
Oysters
Pty Ltd

Mid
Hamilton
Coast
Supervisory
Exco
Pty Ltd

MS Verdich
and Sons
Pty Ltd

East 33
Farming
Pty Ltd

East 33
Deliveries
Pty Ltd

Dent
Assets

Sciacca
Assets

Port Stephens
Assets

Wren
Assets

Export
Licence

Wilson
Assets

HR Browne
& Sons
Pty Ltd

CMB
Seafoods
Pty Ltd

Packaged
Liquor Licence
& Bottle Shop
Premises

A summary of three corporate entities to be acquired (MS Verdich & Sons Pty Ltd, HR Browne & Sons Pty Ltd and CMB
Seafoods Pty Ltd) and the Sciacca Assets, Wren Assets and Wilson Assets is contained in Section 3.3.

11 .2	CAPITAL STRUCTURE – AT THE PROSPECTUS DATE AND
ON IPO COMPLETION
11.2.1

Shares

The Shares on issue at the Prospectus Date and the New Shares proposed to be on issue at IPO Completion are
set out below.
The New Shares to be issued at IPO Completion include:
(a) New Share to be issued to Existing Shareholders by way of a Share Split;
(b) New Shares to be issued on conversion of the Converting Notes to Converting Noteholders; and
(c) New Shares to be issued to Applications under the Offer contained in this Prospectus.
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Shares held on
the Prospectus
Date

Shares
Existing Shares

Shares issued
on IPO
Completion

100,000

Total Shares
held at IPO
Completion

% on IPO
Completion

100,000

0.02%

New Shares issued to Existing Shareholders on
completion of the Share Split

Nil

117,762,374

117,762,374

28.72%

New Shares issued to holders of Converting Notes

Nil

132,137,626

132,137,626

32.23%

New Shares issued under the Offer

Nil

160,000,000

160,000,000

1

39.03%

100,000

409,900,000

410,000,000

100.00%

Total

1

Note 1: This includes one Share to be issued under the Cleansing Offer.

Refer to Section 11.5 for a summary of the rights attaching to the Shares and the holding of Existing Shareholders.
Refer to Section 6.7 for a summary of the interests in the Shares held by Directors and Proposed Directors.
11.2.2	Determining the number of Shares issued on conversion of Converting Notes and application
of the Share Split
Overview
At IPO Completion the:
(a) 100,000 Existing Shares held by the Existing Shareholders will be subject to a Share Split in accordance with the
Order of Events; and
(b) 12,040 Converting Notes will convert into Shares on IPO Completion in accordance with the Order of Events.
This will occur in accordance with the Order of Events and after the Share Split.
East 33 raised funding to complete the Stage 1 Acquisition by issuing Converting Notes. The key terms of the Converting
Notes determine:
(a) the quantity of Shares to be issued to Converting Noteholders; and
(b) the quantity of Shares to be issued to Existing Shareholders pursuant to the Share Split.
The number of Shares issued to Converting Noteholders
The basis for determining the number of New Shares to be issued to Converting Noteholders at IPO Completion
is determined based on the following formula:
N=A÷B
where:
N

is the number of Shares to be issued to the Converting Noteholder as a consequence of the conversion
(rounded up to the nearest whole number);

A

is the aggregate of:
(i)

the principal amount of the Converting Noteholder debt (namely $12,040,000); and

(ii) the accrued interest amount on a Converting Note as at IPO Completion, namely 12% which accrued
on a simple interest basis from 1 July 2020; and
B

is the ‘conversion price’.

The ‘conversion price’ is determined by the lower of
(a) the Offer Price less 50%: or
(b) the aggregate value of all securities in the Company on a pre-money, fully diluted basis (taking into account
the discount on the Conversion Price that would apply under paragraph (a) above and any accrued interest
to be converted) as at the Conversion Date, less the value of consideration for the acquisition of the Stage 2
Acquisitions (up to a maximum of A$6,850,000 or as otherwise agreed between the Company and the Vendor),
but up to a maximum valuation cap of $24,000,000.
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The Share capital at IPO Completion and the number of New Shares to be issued to Converting Noteholders are
provided below.
Amount raised under the Offer

$32,000,000 (Subscription Amount)

Amortising Term Loan Facility

$10,000,000

Offer Price

$0.20

Conversion price result a)

$0.10

Conversion price result b)

$0.096

Conversion price (lesser of)

$0.096

Principal amount of Converting Note plus accrued interest

$12,521,600

Number of Shares to be issued to Convertible Note Holders

132,137,626

The New Shares issued to Existing Shareholders by way of Share Split
The following New Shares will be issued to Existing Shareholders pursuant to a Share Split:
Share split ratio

1 : 1,178.62

Number of Shares held after Share Split

117,862,374

The resulting New Shares to be issued are as follows:
Subscription Amount plus Amortising Term Loan Facility
Amount raised under the Offer

$32,000,000 (Subscription Amount)

Amortising Term Loan Facility

$10,000,000

Offer Price

$0.20
Number of shares

New Investors under the Offer

160,000,000

Converting Noteholders

132,137,626

Existing Shareholders – on IPO Share Split

117,862,374
(this includes the 100,000 Existing
Shares the subject of the Share Split)

Total issued securities at IPO Completion

410,000,000

In the event IPO Completion is delayed for any reason, the number of New Shares to be issued on conversion of the
Converting Notes will increase accordingly to reflect the capitalised interest. In this circumstance, the ratio of the Share
Split will reduce to reflect a corresponding Share number. As such, there would be no implication to the capital deck of
East 33 resulting in additional capitalised interest on the Converting Notes and there will nonetheless be 410,000,000
Shares on issue at IPO Completion.
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11.2.3

All other Convertible Securities

The Converting Notes and other Convertible Securities of the Company as at the Prospectus Date and on IPO
Completion is set out in the table below.
Refer to Section 6.7 for a summary of the interests in the Converting Notes and other Convertible Securities held
by Directors and Proposed Directors.
Converting Notes & Convertible
Securities held on the Prospectus
Date

Converting Notes & Convertible
Securities issued on IPO
Completion

12,040

Nil (converted into New Shares on
IPO Completion as detailed in
Section 11.2.2 above)

Nil

4,100,000

Share Rights (CMB & Verdich Vendor)

Nil

32,500,000

Share Rights (MCE Vendor)

Nil

81,000,000

Performance Rights to be issued to
Mr Xingqi Gao5

Nil

9,000,000

Performance Rights to be issued to the
Advisory Committee6

Nil

8,200,000

Redeemable Convertible Preference Shares7

Nil

7,000

Converting Notes & Convertible Securities
Converting Notes1

Options2
3

4

Notes:
1. Refer to above in this Section 11.2 and Section 11.7 for a snapshot of the Converting Notes and a summary of the rights attaching to the
Converting Notes.
2. The Options are exercisable into Shares on a 1:1 basis. The number of Options to be issued is calculated at 1% of the total Share number at IPO
Completion. The 4,100,000 Options detailed in the above table assumes 410,000,000 Shares on issue at IPO Completion. Refer to Section 11.6
for a snapshot of the Options and a summary of the rights attaching to the Options.
3. The Share Rights (CMB and Verdich Vendors) are exercisable into Shares on a 1:1 basis. Refer to Section 11.8 for a snapshot of the Share Rights
(CMB and Verdich Vendors) and a summary of the rights attaching to the Share Rights (CMB and Verdich Vendors).
4. The Share Rights (MCE Vendor) are exercisable into Shares on a 1:1 basis. Refer to Section 11.8 for a snapshot of the Share Rights (MCE Vendor)
and a summary of the rights attaching to the Share Rights (MCE Vendor).
5. The Performance Rights are exercisable into Shares on a 1:1 basis. These Performance Rights are to be issued to the Proposed Director (Mr Xingqi
Gao). The terms of the Performance Rights are set out in Sections 11.2 and 11.9.
6. The Performance Rights are exercisable into Shares on a 1:1 basis. The Performance Rights are to be issued to proposed members of the Advisory
Committee at IPO Completion (one of which includes Proposed Director, Mr Philip Corne). The terms of the Performance Rights are set out in
Sections 11.2 and 11.9. The number of Performance Rights to be issued to each member of the Advisory Committee is calculated as 0.5% of the
total Share number at IPO Completion. The aggregate 8,200,000 Performance Rights detailed in the above table assumes 410,000,000 Shares
on issue at IPO Completion.
7. The RCPS have a face value of $1,000 each and convert into a maximum of 35,000,000 Shares. Refer to Section 11.10 for a snapshot of the
Redeemable Convertible Preference Shares and a summary of the rights attaching to the Redeemable Convertible Preference Shares.
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11 .3	CAPITAL STRUCTURE – ON IPO COMPLETION ON A FULLY
DILUTED BASIS
The below table depicts the number of Shares that will be held assuming all Convertible Securities are exercised
or converted into Shares.
Refer to Section 6.7 for a summary of the interests held by Directors and Proposed Directors.

Shares held on the
Prospectus Date

Shares held on
IPO Completion
on a fully diluted
basis (assuming
Subscription
Amount)

Percentage held
on IPO Completion
on a fully diluted
basis (assuming
Subscription
Amount)

100,000

100,000

0.02%

Shares issues post Share Split1

Nil

117,762,374

20.31%

Shares issued under the Offer

Nil

Shares
Existing Shares

2

27.60%

Nil

132,137,626

22.79%

Nil

4,100,000

0.71%

Shares issued on exercise of Share Rights
(CMB and Verdich Vendor)5

Nil

32,500,000

5.61%

Shares issued on exercise of Share Rights
(MCE Vendor)6

Nil

81,000,000

13.97%

Shares issued on exercise of Performance Rights
to Mr Xingqi Gao7

Nil

9,000,000

1.55%

Shares issued on exercise of Performance Rights
to the Advisory Committee8

Nil

8,200,000

1.40%

Shares issued on conversion of Redeemable
Convertible Preference Shares9

Nil

35,000,000

6.04%

100,000

579,800,000

100%

Shares issued on conversion of Converting Notes
Shares issued on exercise of Options

3

4

Total

160,000,000

Notes:
1. Refer to Section 11.2 for details of the Share Split.
2. This includes one Share to be issued under the Cleansing Offer.
3. Refer to above in this Section 11.2 for details of the Converting Notes and the Converting Note Formula.
4. The Options are exercisable into Shares on a 1:1 basis. The number of Options to be issued is calculated at 1% of the total Share number at IPO
Completion. The 4,100,000 Options assumes 410,000,000 Shares on issue at IPO Completion. Refer to Section 11.6 for a snapshot of the Options
and a summary of the rights attaching to the Options.
5. The Share Rights (CMB and Verdich Vendors) are exercisable into Shares on a 1:1 basis. Refer to Section 11.8 for a snapshot of the Share Rights
(CMB and Verdich Vendors) and a summary of the rights attaching to the Share Rights (CMB and Verdich Vendors).
6. The Share Rights (MCE Vendor) are held be entities related to the Directors and exercisable into Shares on a 1:1 basis. Refer to Section 11.8 for
a snapshot of the Share Rights (MCE Vendor) and a summary of the rights attaching to the Share Rights (MCE Vendor).
7. The Performance Rights are exercisable into Shares on a 1:1 basis. These Performance Rights are to be issued to the Proposed Director (Mr Xingqi Gao).
The terms of the Performance Rights are set out in Sections 11.2 and 11.9.
8. The Performance Rights are exercisable into Shares on a 1:1 basis. The Performance Rights are to be issued to proposed members of the Advisory
Committee (one of which includes Proposed Director, Mr Philip Corne). The terms of the Performance Rights are set out in Sections 11.2 and 11.9.
The number of Performance Rights to be issued to each member of the Advisory Committee is calculated as 0.5% of the total Share number at IPO
Completion. The aggregate 8,200,000 Performance Rights detailed in the above table assumes 410,000,000 Shares on issue at IPO Completion.
9. The RCPS have a face value of $1,000 each and convert into a maximum of 35,000,000 Shares. Refer to Section 11.10 for a snapshot of the
Redeemable Convertible Preference Shares and a summary of the rights attaching to the Redeemable Convertible Preference Shares.
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11 .4 TOP 11 SHAREHOLDERS AT IPO COMPLETION
As at the Prospectus Date, the following Existing Shares are held by the Existing Shareholders:
Number of
Shares Held

% Held

Controlled by Director – James Garton.

29,800

29.8%

Mkhambathi Pty. Ltd. as trustee for
Mkhambathi Trust

Controlled by Director – Guy Burnett.

29,800

29.8%

Mark Leslie Nagy as trustee for
Challenger Trust

Controlled by Director – Mark Leslie.

29,800

29.8%

John Lennon Wilson

Vendor of Stage 2 Assets

2,800

2.8%

TFSF Pty Ltd as trustee for The
Thomas Family Superannuation Fund

Shareholder and controlled by Mr Richard Thomas,
a proposed member of the Advisory Committee.

5,000

5%

Ever Wise Ventures Limited

Shareholder only

2,800

2.8%

100,000

100%

Holder

Holder’s Relationship with East 33

Balmoral Island Pty Ltd as trustee for
Yacht Bay Trust

TOTAL

As at IPO Completion it is anticipated that the top 11 Shareholders (on an undiluted basis) will be as detailed below.
% on IPO
Completion

Holder

Total Shares held on IPO Completion

Balmoral Island Pty Ltd as trustee for Yacht Bay Trust
(controlled by James Garton, Director)

35,122,988 Shares following Share Split
of the Existing Shares

8.5%

Mkhambathi Pty. Ltd. as trustee for Mkhambathi Trust
(controlled by Guy Burnett, Director)

35,122,988 Shares following Share Split
of the Existing Shares

8.6%

Mark Leslie Nagy as trustee for Challenger Trust
(controlled by Mark Nagy, Director)

35,122,988 Shares following Share Split
of the Existing Shares

8.6%

SCIFP Pty Ltd (controlled by Mr Xingqi Gao,
Proposed Director)

32,924,658 Shares issued following
conversion of the Converting Notes

8.0%

Regal Funds Management Pty Ltd

27,437,215 Shares issued following
conversion of the Converting Notes

6.7%

Regal Funds Management Pty Ltd

16,462,329 Shares issued following
conversion of the Converting Notes

4.0%

Seisun Capital Pty Ltd

13,169,863 Shares issued following
conversion of the Converting Notes

3.2%

National Nominees Limited

7,682,420 Shares issued following
conversion of the Converting Notes

1.9%

Omnioffices Pty Limited

5,487,443 Shares issued following
conversion of the Converting Notes

1.3%

Leisure & Hospitality Services Pty Ltd

2,743,721 Shares issued following
conversion of the Converting Notes

0.7%

Integra Nominees Pty Ltd

2,743,721 Shares issued following
conversion of the Converting Notes

0.7%

211,276,613 shares
This table does not take into account any New Shares that may be acquired under the Offer. Refer to Section 11.2
for details of the New Shares issued following the Share Split and the New Shares issued on conversion of the
Converting Notes.
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52.3%

11 .5 RIGHTS AT TACHING TO SHARES
Detailed provisions relating to the rights attaching to the Shares are set out in the Constitution (as summarised in the
table below) and the Corporations Act. A copy of the Constitution can be inspected during office hours at the registered
office of the Company and Shareholders can obtain a copy of the Constitution, free of charge.
The table below is not intended to be exhaustive or to constitute a definitive statement of the rights and liabilities of
Shareholders which can involve complex questions of law arising from the interaction of the Company’s Constitution
with statutory and common law requirements. If you wish to seek a definitive assessment of the rights and liabilities that
attached to your Shares in any specific circumstance, you should seek your own advice.
Voting:

At a meeting of Shareholders, except where otherwise provided by the Corporations Act or the
Constitution or to comply with governance recommendations of the ASX Corporate Governance
Council in respect of when a poll is to be demanded, resolutions are to be decided by a show
of hands. However, the Chairman may request a poll immediately after a show of hands, and,
subject to conditions, Shareholders may request a poll.
Unless a poll is demanded, the Chairman’s declaration of whether the resolution has been carried
or not, and an entry into the minutes, is conclusive evidence of the fact.
Joint holders of a share are both entitled to attend a meeting, but only the senior of such persons
will be entitled to vote.
A Shareholder is not entitled to vote at a general meeting unless all calls and other sums presently
payable by the Shareholder in respect of shares in the Company have been paid.
Where a poll is demanded, a Shareholder holding partly paid shares shall be entitled to a fraction
of a vote equivalent to the proportion of the amount paid on the share.
The Board may determine whether Shareholders are entitled to direct votes (i.e. delivered by post,
fax or electronic means approved by the Board) and prescribe regulations, rules and procedures
on direct voting.

Proxy:

An instrument appointing a proxy or any power of attorney is to be forwarded to the company
no less than 48 hours before the meeting is held. Any instrument deposited outside the timeframe
is invalid.

General meetings The Company shall call an annual general meeting in accordance with the Corporations Act.
and notices:
The Directors shall convene a meeting of the Company on requisition of a majority of Directors,
on requisition by a person entitled to call a meeting under the law, or by resolution of the Board.
28 days’ notice is required for a general meeting of Shareholders.
Holders of ordinary and preference shares are entitled to receive notice of and attend meetings,
and receive all documents required to be sent to Shareholders under the Company’s Constitution
and the Corporations Act. Ordinary Shareholders are entitled to vote at meetings in the
ordinary course, and preference shareholders can only vote on the limited issues outlined
in the Constitution.
The quorum for a meeting of Shareholders is three (3) Shareholders.
Dividends and
share plans:

Subject to the Corporations Act and the Constitution, the Directors may pay to Shareholders any
final or interim dividends as they see justified by the equity of the Company.
Payment of dividends may be by cheque or electronic funds transfer, or otherwise as determined
by the Directors.
Any unclaimed dividends may be invested and used by Directors for the benefit of the Company
until claimed. The Company is not a trustee in respect of unclaimed dividends.
The Board may adopt a Dividend reinvestment plan at its discretion whereby ordinary
Shareholders may forego their right to share in Dividends and instead receive an issue of fully paid
shares in the Company.
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Issue of Shares:

Subject to the Corporations Act, the ASX Listing Rules and the Constitution, the issue of shares in
the Company is under the control of the Directors who may issue, allot or dispose of shares in the
company on the terms and conditions and with such rights and privileges as they see fit. Subject
to the Constitution and any resolution made with respect to the alteration of capital, the Directors
may issue new shares with or without special conditions, preferences or priority.
Subject to the Corporations Act and the ASX Listing Rules, the Company may issue preference
shares or shares with special privileges or voting rights on such terms as the Directors shall
determine. Such preference shares may be, or at the option of the Company be, liable to be
redeemed or converted into other shares.

Issue of Shares
– Redeemable,
Convertible
Preference
Shares:

The terms of the RCPS are appended to the Constitution at Annexure A. Refer to Section 11.10
for a summary of the rights attaching to the Redeemable Convertible Preference Shares.

Transfer of
Shares:

Generally, all shares are freely transferable subject to the procedural requirements of the
Constitution and to the provisions of the ASX Listing Rules. If permitted by the ASX Listing Rules
or the Operating Rules, the Directors may decline to register an instrument of transfer received.

Shareholder
liability:

As the Shares under the Prospectus are fully paid shares, they are not subject to any calls for
money by the Directors and will therefore not become liable for forfeiture.

Proportional
takeover
provisions:

The registration of a transfer of Shares which would give effect to a proportional takeover bid
is prohibited unless and until an approving resolution approving the proportional takeover bid
is passed. The proportional takeover provisions will cease to have effect on the third anniversary
of the adoption of the Constitution, unless renewed.

Winding up:

If the Company is wound up and assets remain after the payment of debts and liabilities of the
Company and the costs of winding up, these assets (Surplus Assets) can be distributed by the
liquidator in accordance with the procedure set out in the Constitution.
They are to be distributed first, in repayment of paid-up capital in accordance with the respective
rights of the Shareholders and, second, the balance remaining shall be distributed among the
ordinary Shareholders in proportion to the capital paid up or which ought to have been paid up
at the commencement of the winding up (other than amounts paid in advance of calls).
If the Surplus Assets are insufficient to repay the whole of the paid up capital, those assets are to
be distributed so that the losses shall be borne by the Shareholders in proportion to the capital
paid up or which ought to have been paid up at the commencement of the winding up
(disregarding amounts paid in advance of calls).

Variation of
rights:

If share capital is divided into different classes of Shares, preference capital (other than redeemable
preference capital) shall not be repaid. Further, the rights attaching to any class cannot be varied
without the consent in writing of the holders of 75% of the issued Shares of that class, or if
authorised by a special resolution passed at a separate meeting of the holders of the Shares
of that class.
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Directors –
Appointment,
retirement and
removal:

The Company may, by resolution increase or decrease the number of Directors, with the
minimum number of Directors being three (3) and the maximum being nine (9).
A director, alternate director or associate director of the Company need not be a Shareholder.
Directors may appoint another person qualified to be a Director to either fill a casual vacancy or
as an addition to the Board. A Director who is so appointed only holds office until the next annual
general meeting, where they are eligible for re-election.
At a general meeting the Company may, by resolution, remove a Director before the end of their
term, appoint another qualified person as Director, or remove any Director before the expiration
of their term and appoint a qualified person in their stead.
A Director must not continue in office in excess of three consecutive years until the third annual
general meeting following their appointment without submitting to re-election.
At each annual general meeting one-third of the Directors (except for the managing director and
other retiring directors), or, if their number is not three or a multiple of three, then the greater
of one or the number nearest but not exceeding one-third, shall retire from office by rotation.
The Directors to retire in every year will be those who have been longest in office since their last
election but as between persons who became Directors on the same day shall (unless they
otherwise agree between themselves) be determined by lot.
The retiring Director/s will be eligible for re-election.

Decisions of
Directors:

The quorum for a meeting of Directors is two (2).

Alteration to the
constitution:

The Constitution can only be amended by a special resolution passed by at least 75% of
Shareholders present and voting at a general meeting or by a court order pursuant to the
Corporations Act.

Questions arising at any meeting of Directors shall be decided by a majority of votes.
A determination of a majority of Directors is for all purposes taken to be a determination
of the Directors. The Chairman of the meeting, when more than two directors including
the Chairman are present, has a second casting vote.

11 .6 OPTIONS AND RIGHTS AT TACHING TO OPTIONS
The Options will be issued at IPO Completion in accordance with the Order of Events.
A snapshot of the Options to be issued at IPO Completion is provided below:
Number on issue:

The number of Options to be issued is calculated at 1% of the total Share number at
IPO Completion.
Assuming that there are 410,000,000 Shares on issue at IPO Completion, the Lead Manager
will be issued 4,100,000 Options.

Option holder

Lead Manager, Blue Ocean Equities Pty Limited

Issue price:

Nil

Issue date:

At IPO Completion in accordance with the Order of Events (Issue Date).

Exercise details:

The Options are to be issued in two tranches as follows:
Tranche

Exercise Price

Exercise Period

Expiry Date

$0.25

From the Issue Date
until the Expiry Date

5:00pm on the date that is two
years following the Issue Date

$0.30

From the Issue Date
until the Expiry Date

5:00pm on the date that is two
years following the Issue Date

Tranche 1
50% of the Options
Tranche 2
50% of the Options

215

East 33 Limited | Prospectus

11 . Additional Information (cont.)

A summary of the balance of the high level material terms of the Options is provided below:
Terms

Description

Entitlement

Subject to and conditional upon any adjustment in accordance with these conditions, each
Option entitles the holder to subscribe for one Share upon payment of the exercise price.

Exercise notice

Options may be exercised during the exercise period specified in the Option terms by forwarding
to the Company the exercise notice with the relevant payment in cleared funds.

Partial exercise

Options may be exercised in full or in parcels of at least 500 Options (or such lesser amounts
in the event the holding of Options by an Optionholder is less than 500).

Issue of Shares
on exercise

The Company will allot and issue the number of Shares at the exercise price specified in the
exercise notice and apply for quotation of those Shares within five (5) business days following
receipt of the exercise notice.

Participation
in new issues

Optionholders do not have the right to participate in a new issue of securities without exercising
their Options. An Optionholder will be given at least five (5) business days prior to the relevant
record date for the new issue of securities, to exercise their Options.

Shares issued
on exercise

Shares issued as a result of the exercise of Options will rank pari passu in all respects with all other
Shares on issue.

Dividend

Optionholders will not have any rights to dividends. Shares issued upon the exercise of Options
will only carry an entitlement to receive a dividend if they were issued on or before the record
date for the dividend.

Voting rights

The options have no voting right until such time as the Option is exercised into Shares.

Adjustment for
pro rata issue

If there is a pro-rate issue of Shares by the Company outside of a bonus issue, the exercise price
for the Option will be adjusted in accordance with the ASX Listing Rules.

Adjustment for
bonus issue

If there is a bonus issue to Shareholders, the number of the shares over which the Option is
exercisable will be increased by the number of Shares which the Optionholder would have
received if the Option had been exercised before the relevant record date for the bonus issue.

Adjustment for
reorganisation
of capital

In the event that the Company reorganises its capital, the rights of the Optionholder, and the
Exercise Price) will be changed to the extent necessary to comply with the ASX Listing Rules
applying to a reorganisation of capital, at the time of the reorganisation.

Not quoted

The Company will not apply for quotation of the Options on the ASX.

Transferability

Options will only be transferable with the prior written consent of the Board up until it lapses.
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11 .7	CONVERTING NOTES AND SHARES TO BE ISSUED ON
CONVERSION OF CONVERTING NOTES
The 12,040 Converting Notes were issued in December 2019. Capital raised from the issue of the Converting Notes was
used to fund the Stage 1 Acquisitions.
A snapshot of the Converting Notes currently held and to be converted at IPO Completion is provided below:
Number on issue:

12,040

Face value

$1,000 per Converting Note

Interest rate:

12% (capitalised). Commencing from 1 July 2020

Security:

Unsecured

Number of Shares to be
issued on conversion:

The Converting Notes are automatically converted into New Shares at IPO Completion
in accordance with the formula contained in the Converting Note Deeds. Refer to
Section 11.2 for detail of the number of New Shares to be issued on conversion of
the Converting Notes.

Conversion date:

All Converting Notes automatically convert upon (or immediately prior to) the issue
and allotment of Shares under a successful IPO. This will occur at IPO Completion
in accordance with the Order of Events

Redemption date:

If the Offer under this Prospectus does not complete for any reason and the Converting
Notes are not converted into Shares, the Converting Notes plus all accrued interest can
be redeemed as follows:
• At the Noteholders election in whole or in part at any time after 31 December 2020; or
• On the maturity date of 30 June 2021.

For detail on the Converting Notes held by Proposed Directors, refer to Section 6.7.
The number of Shares to be issued to holders of Converting Notes will be determined before IPO Completion based
on the formula detailed in Section 11.2.

11 .8	SHARE RIGHTS (CMB & VERDICH VENDOR) AND SHARE RIGHTS
(MCE VENDOR) RIGHTS ATTACHING TO THOSE SHARE RIGHTS
It is proposed that:
(a) Share Rights (CMB & Verdich Vendors) will be issued to the Vendors of CMB and Verdich as a component of the
consideration for the CMB Acquisition and Verdich Acquisition and will be issued on IPO Completion in accordance
with the Order of Events; and
(b) Share Rights (MCE Vendors) will be issued to the MCE Vendors as a component of the consideration for the MCE
Acquisition and will be issued on IPO Completion in accordance with the Order of Events.
11.8.1

Share Rights (CMB & Verdich Vendor)

A snapshot of the Share Rights (CMB & Verdich Vendor) is provided below:
Holder

Number of Share
Rights

CMB Vendor

19,500,000

Verdich Vendor

13,000,000

Performance
conditions
See below.
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A summary of the high level material terms of the Share Rights (CMB & Verdich Vendors) is provided below:
Terms

Description

Grant of
Share Rights

The Company will grant Share Rights (CMB & Verdich Vendors) in accordance with the Stage 2
Acquisition Agreements for the CMB Acquisition and Verdich Acquisition and the rules of the
Share Rights.
A Share Right may not be transferred and lapses immediately on purported transfer unless,
the Board in its absolute discretion, approves the transfer or the transfer is effected by operation
of law.
The Company will bear all costs associated with the issue and exercise of Share Rights, and there
is no amount payable by any holder.

Number of Share
Rights (CMB &
Verdich Vendor)

The number of (CMB & Verdich Vendors) to be issued to the CMB Vendor and Verdich Vendor are
as follows:
• 19,500,000 to the CMB Vendor
• 13,000,000 to the Verdich Vendor
The Share Rights will be exercisable in two tranches as follows subject to the relevant targets
(detailed below) being satisfied:
• Tranche 1 – 16,250,000 Share Rights (Tranche 1 Share Rights)
• Tranche 2 – 16,250,000 Share Rights (Tranche 2 Share Rights)

Expiry Date

31 December 2022.

Lapse

The Share Rights (CMB & Verdich Vendors) lapse on the Expiry Date if they have not been
previously exercised.
The Share Rights (CMB & Verdich Vendors) issued to each of the CMB Vendor and Verdich Vendor
do not lapse earlier in the event the controller of that particular vendor (i.e. Anthony Rupnik and
Stephen Verdich respectively) is no longer retained by the East 33 Group. This is reflective of their
nature as consideration for the acquisition of the Verdich Assets and CMB Assets.
There is a ‘continued employment’ target however, which is detailed below, that means that:
• if Anthony Rupnik remains employed by the East 33 Group at the financial year ended
30 June 2021, then the Tranche 1 Share Rights attributable to his ‘continued employment’
will vest and be exercisable into Shares;
• if Anthony Rupnik remains employed by the East 33 Group at the financial year ended
30 June 2022, then the Tranche 2 Share Rights attributable to his ‘continued employment’
will vest and be exercisable into Shares;
• if Stephen Verdich remains employed by the East 33 Group at the financial year ended
30 June 2021, then the Tranche 1 Share Rights attributable to his ‘continued employment’
will vest and be exercisable into Shares;
• if Stephen Verdich remains employed by the East 33 Group at the financial year ended
30 June 2022, then the Tranche 2 Share Rights attributable to his ‘continued employment’
will vest and be exercisable into Shares.
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Terms

Description

Terms and
Conditions of
Share Rights
(CMB & Verdich
Vendor)

Tranche 1
Tranche 1 Share Rights are exercisable in accordance with the following table:
Tranche 1 Share Rights
Determination Date
(date of determination Number of
as to whether the
Share Rights
Condition is satisfied) to vest

Proposed date of issue
of Shares on exercise
of Share Right

Target

Detail

Production

The quantity of oyster
sales of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2021
is equal to or more than
11.5 million oysters

30 September 2021

16% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2021

Revenue

The revenue of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2021
is equal to or more than
$32 million

30 September 2021

16% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2021

20 days VWAP

The 20 day VWAP
ending on 30 June 2021
is $0.30 or more

30 September 2021

8% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2021

Continued
employment

Continued employment
of Anthony Rupnik
or Stephen Verdich
(as applicable) for the
financial year ended
30 June 2021

30 September 2021

60% of the Share 31 October 2021
Rights will
vest and be
exercisable
into Shares
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Terms

Description

Terms and
Conditions of
Share Rights
(CMB & Verdich
Vendor)
continued

Tranche 2
Tranche 2 Share Rights are exercisable in accordance with the following table:
Tranche 2 Share Rights
Determination Date
(date of determination Number of
as to whether the
Share Rights
Condition is satisfied) to vest

Proposed date
of issue of Shares
on exercise of
Share Right

Condition

Detail

Production

The quantity of oyster
30 September 2022
sales of the Consolidated
East 33 Group as detailed
in the audited accounts of
the Consolidated East 33
Group for 30 June 2022
is equal to or more than
15 million oysters.

12% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2022

Revenue

The revenue of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2022
is equal to or more than
$38 million.

30 September 2022

14% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2022

EBITDA

The EBITDA of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2022
is equal to or more than
$10 million.

30 September 2022

6% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2022

20 days VWAP

The 20 day VWAP ending
on 30 June 2022 is $0.50
or more

30 September 2022

8% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2022

Continued
employment

Continued employment
of Anthony Rupnik or
Stephen Verdich (as
applicable) for the
financial year ended
30 June 2022

30 September 2022

60% of the Share 31 October 2022
Rights will
vest and be
exercisable
into Shares

For the purposes of calculating the relevant Share Right condition, the following definitions apply:
• EBITDA means earnings before interest, tax, depreciation and amortisation as calculated by the
Company based on the relevant FY Audited accounts;
• FY means a period of 12 months ending on 30 June in any year;
• VWAP means the Volume Weighted Average Price of the Shares on the ASX.
Cumulative hurdle
In the event that a Share Right condition is not satisfied for a particular tranche, but is then
satisfied for a following tranche on a cumulative basis, then the holder may receive the Shares
for the earlier tranche at the same time as the later tranche.
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The following information is provided in compliance with ASX requirements:
Information requirement

Detail

An explanation why the Share
Rights are being issued in
connection with the
acquisitions from the CMB
& Verdich Vendors, including
the commercial goals East 33
is trying to achieve, and the
risks it is trying to manage,
by imposing the relevant
performance milestones

Share Rights are being issued to the CMB Vendor and Verdich Vendor instead of
a component of the consideration being paid in cash at IPO Completion.
This is deemed appropriate by the East 33 Board to both reduce the amount of cash
being paid at IPO Completion for the acquisition of CMB Seafoods and Verdich and
also to align Shareholder interests with the interests of the CMB Vendor and the
Verdich Vendor.
Risk Mitigation:
Mr Stephen Verdich and Mr Anthony Rupnik, the principals of both the Verdich
Vendor and the CMB Vendor respectively, are seen by the East 33 Board as key to
the future development of the consolidated East 33 Group and have been retained
in key management roles (effective on IPO Completion). Ensuring their continuity
of engagement significantly reduces East 33 integration and operational risk. It is for
this reason that one of the vesting targets relates to the continuity of employment
of each of Stephen Verdich and Anthony Rupnik.
Alignment of Interest
As opposed to 100% cash settlement on completion of the acquisition of CMB and
Verdich, the Share Rights with targets tied to production, revenue, EBITDA and
East 33 share price targets along with the continued employment of their principals
(Stephen Verdich and Anthony Rupnik) align management and Shareholders interests.

Details of the entity or
undertaking being acquired
from each of the CMB &
Verdich Vendors

Refer to Section 3.3 for details.

Details of the vendors from
whom East is acquiring 100%
of the issued share capital of
CMB and Verdich and their
respective ownership interests
in those entities

The vendors of 100% of the issued share capital in CMB and Verdich are:

Details of how East 33
determined the number of
Share Rights to be issued to the
CMB & Verdich Vendors and
why it considers that number
to be appropriate and equitable

The number of Share Rights to be issued to each of the CMB Vendor and the Verdich
Vendor is based on:

• CMB – CMB Seafoods Supervisory Pty Ltd, 100% shareholder. CMB Seafoods
Supervisory Pty Ltd is controlled by Anthony Rupnik; and
• Verdich – Verdich Supervisory Pty Ltd, 100% Shareholder. CMB Seafoods
Supervisory Pty Ltd is controlled by Stephen Verdich.

• the dollar value of the agreed component of the acquisition consideration to be
otherwise paid in cash to the CMB Vendor and the Verdich Vendor divided by the
IPO Offer Price; plus
• an additional 30% Share Rights to reflect the uncertain nature of the Share Rights
relative to receiving either cash consideration or fully paid up Shares on IPO.
Details of the consideration to be paid for each of Verdich and CMB is contained
in Section 9.1.

Material terms and conditions
of the Share Rights (CMB &
Verdich Vendor)

Please see the summary in this Section 11.8.

Independent experts report
in accordance with ASX
Guidance Note 19 –
Performance Securities,
which opines on whether
the issue of the Share Rights
(CMB & Verdich Vendor) are
fair and reasonable to nonparticipating security holders

An Independent Expert’s Report which opines on whether the issue of the Share
Rights (CMB & Verdich Vendor) are fair and reasonable to non-participating security
holders is contained in Annexure C to this Prospectus.
The Independent Expert has concluded that on balance the issue of the Share Rights
and Performance Rights are fair and reasonable to the non-participating shareholders.
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11.8.2

Share Rights (MCE Vendor)

A snapshot of the Share Rights (MCE Vendor) is provided below.
Number of
Share Rights

Holder
Vendor of Mid Coast Exco – Balmoral Island P/L
(controlled by James Garton, Director)

27,000,000

Vendor of Mid Coast Exco – Mkhambathi P/L
(controlled by Guy Burnett, Director)

27,000,000

Vendor of Mid Coast Exco – Mark Nagy, a Director

27,000,000

Share issue
conditions

See below.

Conversion
Subject to satisfying the
performance conditions
attributable to the Share Rights
(MCE Vendor), each Share Right
converts into one Share

A summary of the high level material terms of the Share Rights (MCE Vendor) is provided below:
Terms

Description

Grant of
Share Rights

The Company will grant Share Rights to the holder in accordance with the Stage 1 Acquisition
Agreement (for the MCE Acquisition) and the rules of the Share Rights.
A Share Right may not be transferred and lapses immediately on purported transfer unless,
the Board in its absolute discretion, approves the transfer or the transfer is effected by operation
of law.
The Company will bear all costs associated with the issue and exercise of Share Rights, and there
is no amount payable by any holder.

Number of
Share Rights
(MCE Vendor)

The number of Share Rights to be issued to each of the three MCE Vendors is 27,000,000 being
a total of 81,000,000 Share Rights.
The Share Rights will be exercisable in three tranches as follows:
• Tranche 1 – 27,000,000 Share Rights
• Tranche 2 – 27,000,000 Share Rights
• Tranche 3 – 27,000,000 Share Rights
Each Share Right is exercisable into one Share.
The MCE Vendors are:
• Balmoral Island Pty Ltd as trustee for Yacht Bay Trust (controlled by James Garton);
• Mkhambathi Pty Ltd as trustee for Mkhambathi Trust (controlled by Guy Burnett); and
• Mark Nagy as trustee for Challenger Trust (controlled by Mark Nagy).

Expiry Date

31 December 2023.

Lapse

The Share Rights (MCE Vendors) lapse on the Expiry Date if they have not been previously exercised.
The Share Rights (MCE Vendors) issued to each of Balmoral Island Pty Ltd as trustee for Yacht
Bay Trust, Mkhambathi Pty Ltd as trustee for Mkhambathi Trust and Mark Nagy as trustee for
Challenger Trust do not lapse earlier in the event the controller of that particular MCE Vendor
(i.e. James Garton, Guy Burnett and Mark Nagy respectively) are no longer retained by the East 33
Group. This is reflective of their nature as consideration for the acquisition of the MCE Assets.
Unlike the Share Rights (CMB and Verdich Vendor), the Share Rights (MCE Vendor) do not have any
targets linked to continuity of employment, meaning no Share Rights (MCE Vendor) vest solely on
the basis of the continued employment of any of James Garton, Guy Burnett or Mark Nagy with
the East 33 Group.
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Terms

Description

Terms and
Conditions of
Share Rights
(MCE Vendor)

Tranche 1
Tranche 1 Share Rights are exercisable in accordance with the following table:
Tranche 1 Share Rights
Determination Date
(date of
determination as
to whether the
Target is satisfied)

Proposed date of
issue of Shares
on exercise of
Share Right

Number of
Share Rights
to vest

Target

Detail

Production

The quantity of oyster
30 September 2021
sales of the Consolidated
East 33 Group as detailed
in the audited accounts of
the Consolidated East 33
Group for 30 June 2021
is equal to or more than
11.5 million oysters.

40% of the Share 31 October 2021
Rights will
vest and be
exercisable
into Shares

Revenue

The revenue of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2021
is equal to or more than
$32 million.

30 September 2021

40% of the Share 31 October 2021
Rights will
vest and be
exercisable
into Shares

20 days VWAP

The 20 day VWAP ending
on 30 June 2021 is $0.30
or more

30 September 2021

20% of the Share
Rights will
vest and be
exercisable
into Shares
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Terms

Description

Terms and
Conditions of
Share Rights
(MCE Vendor)
continued

Tranche 2
Tranche 2 Share Rights are exercisable in accordance with the following table:
Tranche 2 Share Rights
Determination Date
(date of
determination as
to whether the
Target is satisfied)

Number of
Share Rights
to vest

Proposed date of
issue of Shares
on exercise of
Share Right

Condition

Detail

Production

The quantity of oyster
30 September 2022
sales of the Consolidated
East 33 Group as detailed
in the audited accounts of
the Consolidated East 33
Group for 30 June 2022
is equal to or more than
15 million oysters.

30% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2022

Revenue

The revenue of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2022
is equal to or more than
$38 million.

30 September 2022

35% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2022

EBITDA

The EBITDA of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2022
is equal to or more than
$10 million.

30 September 2022

15% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2022

20 days VWAP

The 20 day VWAP ending
on 30 June 2022 is $0.50
or more

30 September 2022

20% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2022
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Terms

Description

Terms and
Conditions of
Share Rights
(MCE Vendor)
continued

Tranche 3
Tranche 3 Share Rights are exercisable in accordance with the following table:
Tranche 3 Share Rights
Determination Date
(date of
determination as
to whether the
Target is satisfied)

Proposed date of
issue of Shares
on exercise of
Share Right

Number of
Share Rights
to vest

Target

Detail

Production

The quantity of oyster
30 September 2023
sales of the Consolidated
East 33 Group as detailed
in the audited accounts of
the Consolidated East 33
Group for 30 June 2023
is equal to or more than
18 million.

25% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2023

Revenue

The revenue of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2023
is equal to or more than
$50 million.

30 September 2023

25% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2023

EBITDA

The EBITDA of the
Consolidated East 33
Group as detailed in the
Audited accounts of the
Consolidated East 33
Group for 30 June 2023
is equal to or more than
$20 million.

30 September 2023

25% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2023

20 days VWAP

The 20 day VWAP ending
on 30 June 2023 is $1.00
or more

30 September 2023

25% of the Share
Rights will
vest and be
exercisable
into Shares

31 October 2023

For the purposes of calculating the relevant Share Right condition, the following definitions apply:
• FY means a period of 12 months ending on 30 June in any year;
• EBITDA means earnings before interest, tax, depreciation and amortisation as calculated by the
Company based on the relevant FY Audited accounts;
• VWAP means the Volume Weighted Average Price of the Shares on the ASX.
Cumulative hurdle
In the event that a Share Right condition is not satisfied for a particular tranche, but is then
satisfied for a following tranche on a cumulative basis, then the holder may receive the Shares
for the earlier tranche at the same time as the later tranche.
The following information is provided in compliance with ASX requirements:
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Information requirement

Detail

An explanation why the Share
Rights are being issued in
connection with the acquisitions
from the MCE Vendors including
the commercial goals East 33
is trying to achieve, and the
risks it is trying to manage,
by imposing the relevant
performance milestones

Share Rights are being issued in to the MCE Vendors being Balmoral Island Pty Ltd as
trustee for Yacht Bay Trust (controlled by James Garton, Director), Mkhambathi Pty
Ltd as trustee for Mkhambathi Trust (controlled by Guy Burnett, Director) and Mark
Leslie Nagy as trustee for Challenger Trust (controlled by Mark Nagy, Director). These
Share Rights are being issued as consideration for the acquisition of MCE which
occurred in 2019 and also the transfer to East 33 of the initial binding term sheets
entered into for the of the Stage 2 Acquisitions which later underpinned the Stage 2
Acquisition Agreements.

Details of the entity or
undertaking being acquired
from each of the MCE Vendors

Refer to Section 3.3 for detail.

Details of the vendors from
whom East is acquiring 100% of
the issued share capital of MCE
and their respective ownership
interests in that entity

The vendors of 100% of the issued share capital in MCE were:

As opposed to any cash settlement for the transfer of the shares in MCE, which
would have reduced the cashflow of East 33 at a time when it needed it for expansion
and acquisition, the Share Rights with targets tied to production, revenue, EBITDA
and East 33 share price targets aligns the interests of the three Directors with the
interests of the Shareholders.

• Balmoral Island Pty Ltd as trustee for Yacht Bay Trust (controlled by James Garton,
Director);
• Mkhambathi Pty Ltd as trustee for Mkhambathi Trust (controlled by Guy Burnett,
Director); and
• Mark Leslie Nagy as trustee for Challenger Trust (controlled by Mark Nagy,
Director).
They each held 33.33% of the issued share capital of MCE, which was transferred
to East 33 in December 2019.

Details of how East 33
determined the number of
Share Rights to be issued to
the MCE Vendors and why it
considers that number to be
appropriate and equitable.

Given the forward nature of the performance hurdles associated with the Share
Rights, East 33 assessed the consideration proposed in accordance with analysis
of comparable company employee executive share schemes and deemed that
the proposed 14% of the company to be issued under the Share Rights was
inline with such plans, notwithstanding the fact that these are not executive
performance rights.
These Share Rights were approved by non-associated Shareholders at a general
meeting of Shareholders of East 33, which convened on 4 September 2020.

Material terms and conditions
of the Share Rights (MCE
Vendor)

Please see the summary in this Section 11.8

Independent experts report in
accordance with ASX Guidance
Note 19 – Performance
Securities, which opines on
whether the issue of the Share
Rights (MCE Vendor) are fair
and reasonable to nonparticipating security holders

An Independent Expert’s Report which opines on whether the issue of the Share
Rights (MCE Vendor) are fair and reasonable to non-participating security holders
is contained in Annexure C to this Prospectus.
The Independent Expert has concluded that on balance the issue of the Share Rights
and Performance Rights are fair and reasonable to the non-participating shareholders.
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11.8.3

General terms that apply to both Share Rights (CMB & Verdich Vendor) & Share Rights (MCE Vendor)

The following terms apply to both the Share Rights (CMB & Verdich Vendor) & Share Rights (MCE Vendor):
Terms (applicable
to all Share Rights)
Exercise of
Share Rights

Description
A holder may exercise a Share Right only on or after a date determined by the Board following
the condition attributable to a Share Right have been satisfied and the relevant Share Rights
having vested. The Board will notify the holder in writing when the relevant Share Right
conditions have been satisfied.
A Share Right may not be exercised after the expiry date or any earlier date on which the Share
Right lapses under the terms of grant, unless this period is extended by the Board.
If, under the terms of grant of a Share Right, a Share resulting from the exercise of a Share Right
is subject to restriction as to disposal or other dealing, the Board may implement any appropriate
procedure that complies with the ASX Listing Rules, to ensure compliance with the restriction.
On expiry of a restriction over a Share, the Company will, within the period applicable under the
ASX Listing Rules, give any notice or instruction it sees fit to enable the holder to deal with the
Share.

Ranking of shares

Shares issued under the Shares Rights will rank pari passu in all respect with the Shares of the
same class for the time being on issue, except for any Share Rights already attaching to the
Shares then on issue by reference to a record date before the date of the allotment to the holder.

Bonus Issue

Holders of Share Rights will not be entitled to participate in new issues of capital offered to
holders of Shares without first exercising their Share Rights.
If securities are issued pro-rata to Shareholders by way of bonus issue, the number of Share
Rights to which holders of Share Rights are entitled will be increased by that number of securities
which the holder would have been entitled if the Share Rights held by the holder were vested
immediately prior to the record date of the bonus issue, and in any event in a manner consistent
with the Corporations Act and ASX Listing Rules at the time of the bonus issue.

Capital
reconstruction

In the event of a reconstruction of the issued capital of the Company, all the holder’s rights as
a holder of Share Rights will be reconstructed in accordance with the Corporations Act and the
ASX Listing Rules at the time of the reconstruction. The holder will be given notice in writing
of any adjustment by the Company.

Voting and
dividend rights

The Share Rights do not confer on the holder an entitlement to vote or receive dividends.

Administration
of rules

The Board administers the Share Rights rules and may determine appropriate documentation
and procedures for administration of the Share Rights rules and the Share Rights.
Unless expressly provided in the Share Rights rules, the Board has absolute and unfettered
discretion in the exercise of any of its powers or discretions under the Share Rights rules and
to act or refrain from acting under the Share Rights rules or in connection with the Share Rights.
If there is any dispute as to the interpretation of the Share Rights rules or as to any right obligation,
Share Right or Share in relation to the terms of grant, the decision of the Board is final and
binding on all persons.
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11 .9	PERFORMANCE RIGHTS AND RIGHTS AT TACHING
TO PERFORMANCE RIGHTS
It is proposed that Performance Rights will be issued to:
(a) Mr Xingqi Gao, Proposed Director; and
(b) Four members of the Advisory Committee (which includes Proposed Director, Philip Corn) to incentivise the growth
of the consolidated East 33 Group.
The Performance Rights are proposed to be issued on IPO Completion in accordance with the Order of Events.
A snapshot is provided below.
Holder

Number of Performance Rights

Mr Xingqi Gao

9,000,000

Mr Philip Corne

Each will receive the number
equivalent to 0.5% of the number
of Shares that are on issue at IPO
Completion, being 2,050,000
Performance Rights each.

Mr Richard Thomas
Mr Mohendra Moodley
Ms Sandra Chipchase

Performance
conditions

See below.

Conversion
Subject to satisfying the
performance conditions
attributable to the Performance
Rights, each Performance Right
converts into one Share.

A summary of the high level material terms of the Performance Rights is provided below:
Terms

Description

Grant of
Performance
Rights

The Company will grant Performance Rights to the holders in accordance with the Performance
Right Rules of the Performance rights.
A Performance Right may not be transferred and lapses immediately on purported transfer
unless, the Board in its absolute discretion, approves the transfer or the transfer is effected
by operation of law.
The Company bears all costs associated with the issue and exercise of performance rights,
and there is no amount payable by any holder.

Number of
Performance
Rights (Advisory
Committee &
Mr Xingqi Gao)

The total number of Performance Rights to be issued to members of the Industry Advisory
Committee is anticipated to be 8,200,000. Namely, 2,050,000 Performance Rights each to
each of Philip Corne, Mohendra Moodley, Richard Thomas and Sandra Chipchase.
The number of Performance Rights to be issued to Mr Xingqi Gao is 9,000,000.
The Performance Rights will be exercisable in three tranches as follows:
• Tranche 1 – 33.33% of Performance Rights
• Tranche 2 – 33.33% of Performance Rights
• Tranche 3 – 33.33% of Performance Rights
Each Performance Rights is exercisable into one Share.

Expiry Date

31 December 2023.

Lapse

The Performance Rights lapse on the Expiry Date if they have not been previously exercised.
With respect to Performance Rights issued to members of the Advisory Committee only,
if the holder ceases to be a member of the Advisory Committee for any reason (Termination),
all Performance Rights that have not Vested as at the date of Termination automatically lapse
unless the Board determines otherwise.
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Terms

Description

Terms and
Conditions of
Performance
Rights (Advisory
Committee & Gao)

Tranche 1
Tranche 1 Performance Rights are exercisable in accordance with the following table:
Tranche 1 Performance Rights
Determination Date
(date of determination Number of
as to whether the
Performance
Condition is satisfied) Rights to vest

Proposed date of
issue of Shares
on exercise of
Performance Right

Target

Detail

Production

The quantity of oyster
30 September 2021
sales of the Consolidated
East 33 Group as detailed
in the audited accounts of
the Consolidated East 33
Group for 30 June 2021
is equal to or more than
11.5 million oysters.

40% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2021

Revenue

The revenue of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2021
is equal to or more than
$32 million.

30 September 2021

40% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2021

20 days VWAP

The 20 day VWAP ending
on 30 June 2021 is $0.30
or more

30 September 2021

20% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2021
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Terms

Description

Terms and
Conditions of
Performance
Rights (Advisory
Committee & Gao)
continued

Tranche 2
Tranche 2 Performance Rights are exercisable in accordance with the following table:
Tranche 2 Performance Rights
Determination Date
(date of determination Number of
as to whether the
Performance
Condition is satisfied) Rights to vest

Proposed date of
issue of Shares
on exercise of
Performance Right

Condition

Detail

Production

The quantity of oyster
30 September 2022
sales of the Consolidated
East 33 Group as detailed
in the audited accounts of
the Consolidated East 33
Group for 30 June 2022
is equal to or more than
15 million oysters.

30% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2022

Revenue

The revenue of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2022
is equal to or more than
$38 million.

30 September 2022

35% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2022

EBITDA

The EBITDA of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2022
is equal to or more than
$10 million.

30 September 2022

15% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2022

20 days VWAP

The 20 day VWAP ending
on 30 June 2022 is $0.50
or more

30 September 2022

20% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2022
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Description

Terms and
Conditions of
Performance
Rights (Advisory
Committee & Gao)
continued

Tranche 3
Tranche 3 Performance Rights are exercisable in accordance with the following table:
Tranche 3 Performance Rights
Determination Date
(date of determination Number of
as to whether the
Performance
Condition is satisfied) Rights to vest

Proposed date of
issue of Shares
on exercise of
Performance Right

Target

Detail

Production

The quantity of oyster
30 September 2023
sales of the Consolidated
East 33 Group as detailed
in the audited accounts of
the Consolidated East 33
Group for 30 June 2023
is equal to or more than
18 million.

25% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2023

Revenue

The revenue of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2023
is equal to or more than
$50 million.

30 September 2023

25% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2023

EBITDA

The EBITDA of the
Consolidated East 33
Group as detailed in the
audited accounts of the
Consolidated East 33
Group for 30 June 2023
is equal to or more than
$20 million.

30 September 2023

25% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2023

20 days VWAP

The 20 day VWAP ending
on 30 June 2023 is $1.00
or more

30 September 2023

25% of the
Performance
Rights will
vest and be
exercisable
into Shares

31 October 2023

For the purposes of calculating the relevant Performance Right conditions, the following
definitions apply:
• EBITDA means earnings before interest, tax, depreciation and amortisation as calculated
by the Company based on the relevant FY Audited accounts;
• FY means a period of 12 months ending on 30 June in any year;
• VWAP means the Volume Weighted Average Price of the Shares on the ASX.
Cumulative hurdle
In the event that a Performance Right condition not satisfied for a particular tranche, but is then
satisfied for a following tranche on a cumulative basis, then the holder may receive the Shares
for the earlier tranche at the same time as the later tranche.
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Terms

Description

Exercise of
Performance
Rights

A holder may exercise a Performance Right only on or after a date determined by the Board
following the Performance Right condition attributable to that Performance Right have been
satisfied and the relevant Performance Rights having vested. The Board will notify the holder
in writing when the relevant Performance Conditions have been satisfied.
A Performance Right may not be exercised after the expiry date or any earlier date on which the
Performance Right lapses under the terms of grant, unless this period is extended by the Board.
If, under the terms of grant of a Performance Right, a Share resulting from the exercise of
a Performance Right is subject to restriction as to disposal or other dealing, the Board may
implement any appropriate procedure that complies with the ASX Listing Rules, to ensure
compliance with the restriction.
On expiry of a restriction over a Share, the Company will, within the period applicable under
the ASX Listing Rules, give any notice or instruction it sees fit to enable the holder to deal with
the Share.

Ranking of shares

Shares issued under the Performance Right will rank pari passu in all respect with the Shares
of the same class for the time being on issue, except for any Performance Rights already
attaching to the Shares then on issue by reference to a record date before the date of the
allotment to the holder.

New issues and
bonus issue

Subject to the below, holders of Performance Rights will not be entitled to participate in new
issues of capital offered to holders of Shares without first exercising their Performance Rights.
If securities are issued pro-rata to Shareholders by way of bonus issue, the number of
Performance Rights to which holders of Performance Rights are entitled will be increased by
that number of securities which the holder would have been entitled if the Performance Rights
held by the holder were vested immediately prior to the record date of the bonus issue, and in
any event in a manner consistent with the Corporations Act and ASX Listing Rules at the time
of the bonus issue.

Capital
reconstruction

In the event of a reconstruction of the issued capital of the Company, all the holder’s rights as
a holder of Performance Rights will be reconstructed in accordance with the Corporations Act
and the ASX Listing Rules at the time of the reconstruction. The holder will be given notice in
writing of any adjustment by the Company.

Voting and
dividend rights

The Performance Right do not confer on the holder an entitlement to vote or receive dividends.

Administration
of rules

The Board administers the Performance Right rules and may determine appropriate
documentation and procedures for administration of the Performance Right rules and the
Performance Rights.
Unless expressly provided in the Performance Right rules, the Board has absolute and unfettered
discretion in the exercise of any of its powers or discretions under the Performance Right rules
and to act or refrain from acting under the Performance Right rules or in connection with the
Performance Rights.
If there is any dispute as to the interpretation of the Performance Right rules or as to any right
obligation, Performance Right or Share in relation to the terms of grant, the decision of the
Board is final and binding on all persons.
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The following information is provided in compliance with ASX requirements:
Information requirement

Detail

Detail of the role Mr Xingqi Gao
and the role each member of
the Advisory Committee will
play in meeting the
performance milestones
of the Performance Rights

It is expected that Mr Xingqi Gao and each member of the Advisory Committee will
add value to East 33 as follows:
Mr Xinggi Gao – Proposed Director
• Assist to facilitate accessing the China market;
• Assist to facilitate accessing the broader ASEAN market.
Mr Philip Corne – Proposed Director and member of Advisory Committee
• Assisting with luxury brand connections;
• Providing export market connections;
• Providing investment community connection;
• Providing advice on branding, marketing and affiliation globally.
Ms Sandra Chipchase –Member of Advisory Committee
• Providing advice on Federal and State government policy;
• Providing advice on corporate governance issues;
• Providing advice on connections to the tourism industry for strategic promotion
and marketing; and
• Providing advice on developing content and digital marketing strategies for the
promotion of the Company.
Mr Mohendra Moodley –Member of Advisory Committee
• Providing advice on debt and equity capital markets issues;
• Provide advice on statement of financial position management;
• Providing advice based on the Advisor’s extensive expertise and experience
as a portfolio manager;
• Providing advice on connections in the Australian financial industry that may
benefit the Company.
Mr Richard Thomas – Member of Advisory Committee
• Providing corporate financial advice in relation to capital markets and acquisitions.
• Providing advice in relation to agribusiness and NSW Department of Industry
Policy and Regulations.
• Providing advice on Corporate and Marketing strategy, product positioning
and brand development.
• Providing advice on export marketing opportunities and distribution channels
in Asia and the US.
Further detail of the experience of each of the above is contained in Sections 6.2
and 6.4.

Details of the existing total
remuneration package of Mr
Xingqi Gao and each member
of the Advisory Committee

The remuneration package of Mr Xingqi Gao as a Proposed Director is detailed in
Section 6.7.
The remuneration package of Mr Corne as a Proposed Director is detailed in
Section 6.7. The remuneration package of Mr Corne as a member of the Advisory
Committee is detailed in Section 6.8.
The remuneration package of the balance three members of the Advisory
Committee is detailed in Section 6.8.
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Information requirement

Detail

If Mr Xingqi Gao, Mr Corne or
any of the Advisory Committee
Members or any of their
associates hold securities in
E33, details of those securities
and the consideration they paid
or provided for those securities

As at the Prospectus Date, Mr Xingqi Gao holds 3,000 Converting Notes. He paid
$3,000,000 for these Converting Notes.

In light of the above, an
explanation why it is
considered necessary or
appropriate to further
remunerate or incentivise
Mr Xingqi Gao, Mr Corne and
each member of the Advisory
Committee with the issue of
the Performance Rights

Mr Xingqi Gao – Proposed Director

It is anticipated that Mr Xingqi Gao will hold 32,924,658 Shares on IPO Completion
on conversion of the 3,000 Converting Notes he holds in East 33.
As at the Prospectus Date, Mr Corne, Ms Sandra Chipchase and Mr Mohendra
Moodley hold no securities in the Company

Mr Xingqi Gao is based in Shanghai, China, and is currently already involved in
importing seafood into China. Mr Xingqi Gao has been requested to utilise his
network and business acumen to help drive oyster sales into China with the intention
of realising the groups international goals to export large quantities of oysters to
China. The Performance Rights are viewed by East 33 as the material remuneration
component which align the interests of Mr Xingqi Gao and Shareholders based on
the key growth criteria of the Performance Rights with targets tied to production,
revenue, EBITDA and East 33 share price targets.
Philip Corne – Proposed Director and proposed chairman of Advisory Committee
Given Philip Corne is a Proposed Director, he will receive no cash remuneration for
his services as a member of the Advisory Committee, he will be solely remunerated
with Performance Rights. The Performance Rights are viewed by East 33 as the
material remuneration component which align the interests of Philip Corne and
Shareholders based on the key growth criteria of the Performance Rights with
targets tied to production, revenue, EBITDA and East 33 share price targets along
with his continued role as Advisory Committee member.
All other proposed members of the Advisory Committee
The balance proposed members of the Advisory Committee, being Sandra
Chipchase, Richard Thomas and Mohendra Moodley are being paid $2,500 per
month in cash. This amount includes all costs incurred by the members of the
Advisory Committee with the exception of any overseas expenses. The Performance
Rights are viewed by East 33 as the material remuneration component which align
the interests of the Advisory Committee members and Shareholders based on
the key growth criteria of the Performance Rights with targets tied to production,
revenue, EBITDA and East 33 share price targets along with their continued role
as Advisory Committee members.

Details of how East 33
determined the number of
Performance Rights to be
issued to Mr Xingqi Gao,
Mr Corne and the Advisory
Committee and why it
considers that number to be
appropriate and equitable

Mr Xingqi Gao – Proposed Director
The 9,000,000 Performance Rights issued to Mr Xinggi Gao represent approximately
10% of the total Shares held by the three Directors on a post IPO Completion basis.
East 33 believe this is appropriate and equitable given the key export growth strategy
of East 33 into China and the role anticipated to be played by Mr Xingqi Gao in
implementing that growth strategy.
All other members of the Advisory Committee
East 33 allocated Performance Rights reflecting a total 2% of the issued capital
of East 33 on a post IPO basis. This equates to 0.5% each, being 2,050,000
Performance Rights each on the basis of 410,000,000 Shares being on issue
at IPO Completion.
This reflects the value East 33 anticipates they will bring to East 33 on the basis
of their skills, experience and industry contacts.
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Information requirement

Detail

Material terms and conditions
of the Performance Rights

Please see the summary in this Section 11.9

Independent experts report in
accordance with ASX Guidance
Note 19 – Performance
Securities, which opines on
whether the issue of the
Performance Rights are fair and
reasonable to non-participating
security holders

An Independent Expert’s Report which opines on whether the issue of the
Performance Rights are fair and reasonable to non-participating security holders
is contained in Annexure C to this Prospectus.
The Independent Expert has concluded that on balance the issue of the Share Rights
and Performance Rights are fair and reasonable to the non-participating shareholders.

11 .10	R EDEEMABLE CONVERTIBLE PREFERENCE SHARES (RCPS)
AND RIGHTS AT TACHING TO RCPS
It is proposed that RCPS will be issued to the CMB Vendor and the Verdich Vendor as a component of the consideration
for the CMB Acquisition and Verdich Acquisition to be issued on IPO Completion in accordance with the Order of Events.
A snapshot is provided below.
Holder

CMB
Vendor

Number
of RCPS

4,000

Face Value

Maturity
Date

3,000

Redemption

Convertible at the election of the
holder before the Maturity Date.

The Company must
redeem all RCPS on
issue on the Maturity
Date or earlier
(in its discretion).

The conversion price is the higher of
$0.20 or a 25% discount to the 30 day
VWAP immediately prior to the date of
a request from the holder to convert.

$1,000 per
RCPS

2.5 years
following
date of
issue

Verdich
Vendor

Conversion

$1,000 per
RCPS

As such, the maximum number of
Shares that the RCPS can convert into
is 20,000,000.
Convertible at the election of the
holder before the Maturity Date.
The conversion price is the higher of
$0.20 or a 25% discount to the 30 day
VWAP immediately prior to the date of
a request from the holder to convert.
As such, the maximum number of
Shares that the RCPS can convert into
is 15,000,000.

The redemption price
is the cash equal to the
RCPS Face Value, being
$4,000,000.
The Company must
redeem all RCPS on
issue on the Maturity
Date or earlier
(in its discretion).
The redemption price
is the cash equal to the
RCPS Face Value, being
$3,000,000.

The RCPS terms of issue are contained in the Constitution.
A summary of the RCPS is provided below:
Terms

Description

Form

RCPS are non-cumulative, non-compounding, redeemable, convertible preferences shares
in the capital of the Company. Each RCPS has a face value of $1,000 (RCPS Face Value).

Term

The term of the RCPS begins on the date which the details of an RCPS holder are entered on the
Company’s register of RCPS holders, and end on the date that is 2.5 years following date of issue
(Maturity Date).
The Maturity Date may be extended by a special resolution of the holders of RCPS, being
a resolution passed by 65% of the holders of RCPS at a meeting or in writing, if the RCPS are
not converted by the Maturity Date and the Company is unable to redeem the RCPS by the
Maturity Date.
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Terms

Description

Quotation

The Company will not apply for quotation of the RCPS on the ASX.

Dividends

RCPS holders are entitled to a dividend payment at a rate of 4.5% p.a. in the event the Directors
have determined in, their absolute discretion, that the dividend is payable, that the dividend will
not result in a breach of an applicable law or regulation, and the amount of the dividend will not
exceed the amount available to the Company for the payment of dividends.

Conversion

The Company does not have the right to seek or initiate conversion of the RCPS.
RCPS holders may at any time, request that the Company convert their RCPSs to Shares by
providing written notice to the Company. RCPS holder may only convert all of their RCPS holding.
If a RCPS convert into Shares, the number of Shares into which those RCPS will convert must,
subject to the requirements of applicable law, including the ASX Listing Rules, be calculated in
accordance with the following formula:
N

=

A
CP

where:
N

=

the number of Shares to be issued to the RCPS Holder;

A

=

the aggregate RCPS face value on the total RCPS being converted into Shares; and

CP =

the conversion price relating to the relevant RCPS is the higher of the following:

• $0.20; and
• A 25% discount to the 30 day VWAP immediately prior to the date of the RCPS holder providing
their conversion request.
A fraction of a Share will not be issued on the conversion of the RCPS. Accordingly, East 33 will
issue the number of Shares determined in accordance with the terms of the RCPS, rounded down
to the nearest whole number.
At conversion the rights and restrictions conferred on the RCPS will cease.
Redemption

The Company must redeem all of the remaining RCPS on issue on the Maturity Date. The Company,
in its sole and absolute discretion, may redeem all of the RCPS on issue prior to the Maturity Date
(Early Redemption).
The redemption price is the cash equal to the RCPS face value.

Variation of
class rights

The Company reserves the right to issue further preference shares or other such securities
(whether redeemable or not) which rank senior, equally, with or behind the RCPS in all respects.
Any such issue of preference shares or other securities do not constitute a variation or abrogation
of the right attached to the then existing RCPS.

Ranking on
winding-up

On winding up, RCPS will rank in priority to Shares and equally amongst other RCPS, and after,
and are conditional on the prior full payment of all senior creditors of the Company.

Return of capital

If there is a return of capital on a winding-up of the Company, holders of RCPS will be entitled to
receive out of the assets of the Company available for distribution to holders of securities of the
Company, in respect of each RCPS held, an amount of cash that is equal to the RCPS face value
(Liquidated Sum).

Shortfall on
winding-up

If, upon a return of capital on winding-up of the Company, If there are insufficient funds to pay the
Liquidated Sum in full, the RCPS holders will share in any distribution of the assets of the Company
in proportion to the amount to which they are entitled respectively.
No other further rights are conferred on RCPS holders to participate in the surplus assets of the
Company on a winding-up of the Company beyond payment of the above Liquidated Sum.

No set-off

Neither the Company not any RCPS holder is entitled to set off any amounts due in respect of
the RCPS against any amount of any nature owed by the RCPS holder to the Company.
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Terms

Description

No other rights

RCPS do not confer on RCPS holders any right to:
• participate in profits of property of the Company except as set out in the terms of the RCPS; and
• subscribe for new securities in the Company or to participate in any bonus issues of shares in
the capital of the Company.

Adjustment of
Face Value for
reconstruction

Where any class of preference share is reconstructed, consolidated, divided or reclassified into
a lesser or greater number of securities, the face value or in the case of RCPS the RCPS face value
of each preference share will be its face value immediately before the relevant event.

Adjustment for
reconstruction

If at any time, the Shares in the company are reconstructed, consolidated, divided or reclassified
into a lesser or greater number of securities, the RCPS may, in accordance with the ASX Listing
Rules be constructed, consolidated, divided or reclassified by the Directors and the number of
new Shares to be issued on conversion of the RCPS may be adjusted by the Directors as
appropriate.

Transferability

The RCPS are non-transferable unless approved by the Board.

Voting rights

The meeting rules for holders of Shares in the Constitution apply to the RCPS in the same way
with all necessary changes.
RCPS holders will not be entitled to vote any general meeting of the Company except where:
• the proposal relates to: (i) anything that effects the rights of the RCPS; (ii) winding up of the
Company; and (iii) the disposal of the whole of the property, business, and undertaking of
the Company, and
• the resolution seeks to approve the terms of a share-buy-back agreement or a reduction of the
share capital of the Company (other than a redemption of the RCPS) during a period in which
a dividend or part of a dividend is in arrears or during a winding-up of the Company.

11 .11 EQUIT Y INCENTIVE PL AN
On 14 October 2020, East 33 adopted an Equity Incentive Plan to assist in the motivation, reward and retention of its
Directors, executive staff and other selected employees and advisors.
The key terms of the Equity Incentive Plan are detailed below. As at the Prospectus Date, no incentives have been issued
under the Equity Incentive Plan.
For the purposes of ASX Listing Rule 7.2 (Condition 13), it proposed that the maximum number of securities to be issued
under the Equity Incentive Plan within the three year period commencing from Listing, is 20,000,000.
Terms

Description

Purpose

The purpose of the Equity Incentive Plan is to attract, motivate and retain employees, reward
employees for achieving individual and Company performance, and to align the interests of
employees with those of Shareholders.

Eligibility

Awards of incentives under the Equity Incentive Plan may be offered to an employee (including
any executive director) or director of the Company or a Group Company, or any other person
so designated by the Board (Employees).
The Board may determine which employees are eligible to participate in the Plan, make invitations
to Employees to acquire Awards or grant Awards in its absolute discretion.

Form of equity

The following incentives (Incentives or Awards) may be issued under the Equity Incentive Plan:
• a Right;
• an Option; and
• a Restricted Share.
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Terms

Description

Operation of
the Equity
Incentive Plan

The operation of the Equity Incentive Plan is subject to the ASX Listing Rules and the Corporations
Act. For each Right or Option allocated to an Employee, they will not be entitled to vote, receive
dividends, or distributions, or have any other rights of Shareholder in respect of the Rights or
Options held by them, until such time that the underlying Shares are allocated to the Employee
following Vesting, and if applicable, exercise of the Rights or Options.
For each Restricted Share allocated, an Employee will be entitled to vote, receive dividends,
or distributions, and have any other rights of an ordinary Shareholder in respect of those
Restricted Shares.

Terms of award

A grant of Incentives under the Equity Incentive Plan is subject to the rules of the Equity Incentive
Plan, the terms of the invitation letter, the Company’s Share Trading Policy, and any other relevant
Group policies.
The Board must give to each Employee who is invited to apply for Incentives under the Equity
Incentive Plan an invitation letter setting out the following information in relation to the Awards:
• whether the Award is a Right, Option, or Restricted Share;
• the number or value of Awards to be granted, or how that number or value will be determined;
• the date the Awards will be granted, or how that date will be determined;
• terms of any disposal restrictions;
• the method and form of applying for, accepting, or rejecting the invitation;
• any amount payable to the Company upon the grant of Awards;
• whether Awards will be subject to conditions and if so, for how long;
• whether vested Rights or Options must be exercised to receive Shares, the period during which
Awards may be exercised, the manner of exercise of those Awards (including whether Awards
may be automatically exercised) and any applicable exercise price;
• a statement as to whether Awards may be settled in cash at the discretion of the Board;
• how Awards may be treated in the event that an Employee ceases to be employed by East 33;
• the time and circumstances when Awards lapse; and
• any other terms applying to Awards.

Lapse or
forfeiture

Lapse
An Employee’s unvested Awards will automatically lapse upon the first to occur of:
• the date specified in the Invitation Letter, or if no date is specified, 10 years after the Award
was granted to the Employee;
• a circumstance or event described in the Rules or the Invitation Letter that has the effect
of Lapsing an Award, whether automatically or as the Board determines; or
• any Condition imposed under these Equity Incentive Plan rules or an invitation letter not
being satisfied.
Cessation of employment
Other than as detailed below, if an Employee ceases to be an Employee prior to the Awards vesting,
a pro-rata number based on the proportion of the period that has elapsed at the time of cessation
of the Employee’s unvested Awards may vest at the discretion of the Board. Any Awards which are
not determined to be eligible for vesting will lapse immediately.
Otherwise, if an Employee ceases to be an employed by the Company prior to the Awards vesting
by reason of resignation, termination for cause or death, these Awards will lapse immediately.
Where an Employee is terminated for cause, all vested Awards which have not been exercised at
the time of termination will lapse automatically.
The Board retains absolute discretion to determine the treatment of vested or unvested Awards or
the number of unvested Awards that will vest or Lapse upon an Employee ceasing to be employed
by the East 33 Group, including where a Participant is terminated for cause.
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Terms

Description

Alteration of
capital and
reconstructions

Subject to the all applicable law and the ASX Listing Rules and the below, if the Company makes
any new issue of securities or alterations to its capital by way of a rights issue, bonus issue or other
consolidation, subdivision, reduction or return of capital then the Board may make adjustments
to the number of Rights or Options to which an Employee is entitled (including granting or lapsing
Rights or Options), the exercise price of Rights or Options, or the amount payable by an Employee
for the acquisition of a Right or Option in its discretion.
If new Rights or Options are granted as part of an adjustment, or Shares are allocated to an
Employee with respect to Restricted Shares as a result of a variation of capital, such Award will,
unless the Board determines otherwise, be subject to the same terms and conditions as the
original Awards, including any conditions.
If there is a reorganisation of capital, the rights of each participant who has been allocated Awards
will be adjusted in the manner required by the ASX Listing Rules applying at the time of the
reorganisation.

New issue or
bonus issue

Holders of Rights or Options will not be entitled to participate in new issues of capital offered to
holders of Shares such as bonus issues and entitlement issues without first exercising their Rights
or Options.
Subject to the all applicable law and the ASX Listing Rules, if there is a pro-rata issue or bonus
issue of new Shares to Shareholders, each Employee who has been allocated Restricted Shares
will participate in the issue in the same manner as Shareholders.
If there is a pro-rata issue or bonus issue of new Shares to Shareholders, the exercise price or
number of Shares over which the Rights or Options may vest or may be exercised as relevant, will,
in the case of both a pro-rate or bonus issue, be adjusted in accordance with the ASX Listing Rules.

Shares

All Shares (including Restricted Shares and Shares issued on exercise of Options and Rights) issued
under the Equity Incentive Plan will rank equally in all respects with all existing Shares from the
date of allotment.

As detailed above, Directors are entitled to participate in the Equity Incentive Plan. As at the Prospectus Date, no Directors
hold any securities issued under the Equity Incentive Plan.
Following the Listing Date, any issue of securities to a Director under an incentive plan will require prior shareholder
approval under ASX Listing Rule 10.14.

11 .12 OWNERSHIP RESTRICTIONS
Corporations Act
The takeover provisions in Chapter 6 of the Corporations Act restrict acquisitions of shares in listed companies, and
unlisted companies with more than 50 members, if the acquirer’s (or another party’s) voting power would increase to
above 20%, or would increase from a starting point that is above 20% and below 90%, unless certain exceptions apply.
The Corporations Act also imposes notification requirements on persons having voting power of 5% or more in East 33,
either themselves or through an associate.
Foreign Acquisitions and Takeovers Act 1975 (Cth) and Australian Government Foreign Investment Policy
Generally, the Foreign Acquisitions and Takeovers Act 1975 (Cth) (FATA) applies to acquisitions of a direct interest in an
Australian agribusiness company by a foreign person and its associates, where the acquisition meets a threshold value
(which varies by investor type, industry and at times, economic conditions). In addition, the FATA applies to acquisitions
of a direct interest in an Australian agribusiness company by foreign governments and their related entities irrespective
of the acquisition value. A direct interest is an interest of 10% in the entity but may also include an interest of less than
10% where the investor has entered into business arrangements with the entity or the investor is in a position to
influence or participate in the management and control or policy of the entity.
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There are exemptions which can apply to certain acquisitions. Where the FATA requires notification of the proposed
acquisition, the acquisition may not occur unless notice of it has been given to the Federal Treasurer and the Federal
Treasurer has either notified that there is no objection to the proposed acquisition (with or without conditions) or
a statutory period has expired without the Federal Treasurer objecting. An acquisition to which the FATA applies, may be
the subject of a divestment order by the Federal Treasurer unless the process of notification, and either a non-objection
notification or expiry of a statutory period without objection, has occurred. Criminal offences and civil penalties can
apply to failing to give notification of certain acquisitions, undertaking certain acquisitions without no objection
notification or contravening a condition in a no objection notification.

11 .13 LITIGATION
As at the Prospectus Date, neither the Company nor any entities within the East 33 Group are involved in any legal
proceedings and the Directors are not aware of any legal proceedings pending or threatened against the Company
or any entities within the East 33 Group.

11 .14 ESCROW
East 33 has a number of Shares and Convertible Securities in which the holders will be restricted from dealing for
a period of time following the Listing Date. These restrictions are imposed by the ASX.
In respect to ASX imposed restrictions, the ASX Listing Rules require that certain persons such as seed capitalists and
related parties enter into restriction agreements under which they are restricted from dealing in a specified number of
Shares or other Convertible Securities in East 33 held by them, including all of their Shares or Convertible Securities,
for up to 24 months from the date of Quotation of those Shares.
The restriction agreements or restriction notice will be in the form required by the ASX Listing Rules over a number of
Shares and/or Convertible Securities and a period determined by the ASX and will restrict the ability of those persons to
dispose of, create any security interest in or transfer effective ownership or control of the Shares or Convertible Securities.
Given the extent of the ASX imposed restrictions, it is not proposed that any voluntary escrow be applied.
Restricted Shares
The table below sets out the periods during which the Existing Shareholders and Converting Noteholders will likely be
restricted from dealing in their Shares pursuant to ASX restrictions. This is subject to confirmation from the ASX.
ASX restriction

Escrowed Shares
(Existing Shareholders)
Escrowed Shares (issued on
conversion of Converting Notes)

24 months commencing
from date of Quotation

12 months commencing
from date of issue

Approximately 105,368,964
(being all Shares held by related
party Existing Shareholders)

Approximately 12,493,411
(being all Shares held by Existing
Shareholders that are non-related parties)

Approximately 18,262,210

Approximately 50,449,356

TOTAL (approximately)

123,631,174
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62,942,767

Restricted Convertible Securities
The table below sets out the periods during which the holders of Convertible Securities will likely be restricted from
dealing in their Convertible Securities (and then the Shares issued on exercise or conversion for the balance escrow
period) pursuant to ASX restrictions. This is subject to confirmation from the ASX.
ASX restriction
24 months commencing
from date of Quotation

12 months commencing
from date of issue

4,100,000 (those Options
held by the Lead Manager)

Nil

81,000,000
(those Share Rights held
by related parties)

Nil

Nil

Nil

Escrowed Performance Rights

17,200,000 (those Performance
Rights held by related parties
and the Advisory Committee)

Nil

Escrowed Redeemable
Convertible Preference Shares

Nil

Nil

Escrowed Options
Escrowed Share Rights
(MCE Vendor)
Escrowed Share Rights
(CMB & Verdich Vendor)

If a restricted holder of Convertible Securities exercises their Convertible Securities while they are subject to mandatory
ASX-imposed escrow, they will enter into a restriction agreement in relation to Convertible Securities issued and, on
exercise of those Convertible Securities, for the remainder of the Escrow Period.
Moreover, key management personnel, officers or Directors of East 33, and certain others, and their family and
associates will be restricted from dealing in Shares beyond any escrow arrangements in accordance with East 33’s
Trading Policy. A summary of the Trading Policy is contained in Section 6.12.6 and a full copy can be found on the
Company’s website www.east33.sydney/investors.

11 .15 CONSENTS
Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offeror of the Securities),
the Directors, the persons named in the Prospectus with their consent as Proposed Directors, persons named in the
Prospectus with their consent having made a statement in the Prospectus and persons involved in a contravention in
relation to the Prospectus, with regard to misleading and deceptive statements made in the Prospectus. Although the
Company bears primary responsibility for the Prospectus, the other parties involved in the preparation of the Prospectus
can also be responsible for certain statements made in it.
Each of the parties referred to in this Section:
(a) does not make, or purport to make, any statement in this Prospectus other than those referred to in this Section; and
(b) to the maximum extent permitted by law, each of the parties named in this Section:
(c) states that it has not authorised or caused the issue of this Prospectus;
(d) is not taken to have made, or purported to have made, any representation or warranty in relation to the East 33
Group either express or implied or any statement in this Prospectus or on which a statement made in the Prospectus
is based other than as specified in this Section; and
(e) expressly disclaims and takes no responsibility for any part of this Prospectus other than as referred to in this
Prospectus as having been made by such party.
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Capacity in relation to East 33

Consenting party

Lead Manager for the Offer

Blue Ocean Equities Pty Limited

The Proposed Directors

Georgina Williams, Kara Hurry Walker and Philip Corne

Australian Legal Advisor for the Offer

Thomson Geer

Debt Advisory

Capricorn Commodities Pty Limited

Investigating Accountant and the inclusion of its
Independent Limited Assurance Report in Section 8

HLB Mann Judd Corporate (WA) Pty Ltd

Auditor

HLB Mann Judd (WA Partnership)

Independent Expert (opining on the Performance Rights
and Share Rights) and the inclusion of its Independent
Expert’s Report in Annexure C

Grant Thornton Corporate Finance Pty Ltd

Provider of financial and tax due diligence and inclusion
of its taxation summary in Section 10

HLB Mann Judd (WA) Pty Ltd

Issuer of the Credit Approved Term Sheet for the provision
of the Amortising Term Loan Facility

National Australia Bank Limited

Members of the Advisory Committee

All proposed Advisory Committee members

Share Registry

Link Market Services Limited

11 .16 EXPENSES OF THE OFFER
The total expenses of the Offer (excluding GST) and transaction related costs are estimated to be approximately
$3.2 million and are expected to be applied towards the items set out in the table below:
Item of Expenditure

($)

ASIC fees

$3,206

ASX fees

$143,808

Broker commissions1

$1,500,000

Legal fees

$450,000

Investigating Accountant’s fees

$100,000

Independent Expert fees

$80,000

Independent Asset Valuation Report

$45,000

Audit

$167,000

Corporate and communications advisory2

$230,000

Marketing and distribution

$128,000

Printing and distribution

$3,000

Prospectus Insurance

$100,000

Miscellaneous3

$20,000

TOTAL

$2,970,014

Other related costs:
Success fee for the Amortising Term Loan Facility4

$300,000

TOTAL expenses of the offer and transaction related costs

$3,270,014

Notes:
1. Broker commissions will only be paid on applications made through a licensed securities dealers or Australian financial services licensee and
accepted by the Company (refer to Section 7.11 of this Prospectus for further information). The amount calculated above is based on 100% of
applications being made in this manner. For those applications made directly to and accepted by the Company no broker commissions will be
payable and the expenses of the Offer will be reduced and the additional funds will be put towards working capital.
2. This includes the advisory fee of $37,500 payable to Capricorn Commodities Pty Limited, $32,000 paid Kara Hurry Walker and other corporate
and communications advisory costs.
3. This includes Share Registry costs and roadshow costs.
4. Refer to Section 6.8 for detail on this fee.
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11 .17 ASIC RELIEF
East 33 has relied on class relief granted by ASIC from section 734(2) of the Corporations Act in ASIC Corporations
(Market Research and Roadshows) Instrument 2016/79 to allow companies to conduct limited market research and
roadshow presentations in relation to offers which require a disclosure document.
East 33 will also rely on class relief granted by ASIC to modify section 609 of the Corporations Act in ASIC Class Order
13/520 so that the Company does not have a Relevant Interest in escrowed Shares to the extent those escrowed Shares
are subject to ASX mandatory escrow required for the purposes of the Listing Rules.

11 .18 ASX WAIVERS AND IN-PRINCIPLE ADVICE
East 33 has not applied for any waivers from the Listing Rules.
On 3 September 2020, the Company did receive in-principle advice from the ASX that:
(a) Based solely on the information provided and the facts known as at the time, ASX is not aware of any reasons that
would cause East 33 not to have a structure and operations suitable for a listed entity for the purposes of ASX Listing
Rule 1.1 condition 1 or that would cause ASX to exercise its discretion to refuse admission to the official list under
ASX Listing Rule 1.19. It should be noted that the receipt of this advice is not a guarantee that East 33 will be admitted
to the Official List – it must still meet all of the requirements for admission and quotation set out in Chapters 1 and 2
of the ASX Listing Rules to ASX’s satisfaction.
(b) Based solely on the information provided, on receipt of an application for admission to the Official List of ASX by
East 33, ASX would be likely to confirm the terms of Options to be issued to the Lead Manager are appropriate and
equitable for the purposes of ASX Listing Rule 6.1, on the condition the material terms and conditions of the options
are disclosed in East 33’s Prospectus.
(c) Based solely on the information provided, on receipt of an application for admission to the official list of ASX by
East 33, ASX would be likely to confirm the terms of 7,000 Redeemable, Convertible Preference Shares to be issued
to the vendors of CMB Seafoods Pty Ltd and MS Verdich & Sons Pty Ltd are appropriate and equitable for the
purposes of ASX Listing Rule 6.1, on the condition the material terms and conditions of the Redeemable, Convertible
Preference Shares are disclosed in East 33’s Prospectus.
(d) Based solely on the information provided, on receipt of an application for admission to the official list of ASX
by East 33, ASX would be likely to confirm the terms of Share Rights (CMB & Verdich Vendor) and Share Rights
(MCE Vendor) and are appropriate and equitable for the purposes ASX Listing Rule 6.1, on the following conditions:
(i)

East 33 discloses in its Prospectus:
(A) an explanation of why the Share Rights are being issued in connection with the acquisitions from the
relevant vendors, including the commercial goals East 33 is trying to achieve, and the risks it is trying
to manage, by imposing the relevant performance milestones;
(B) details of the entity or undertaking being acquired from each of the vendors;
(C) details of the vendors from whom East is acquiring 100% of the issued share capital in CMB, Verdich
and MCE and their respective ownership interests in those entities; and
(D) details of how East 33 determined the number of Share Rights to be issued to the Vendors and why
it considers that number to be appropriate and equitable.

(ii) East 33 discloses in its Prospectus the material terms and conditions of the Share Rights.
(iii) East 33 includes in its Prospectus an independent experts report in accordance with ASX Guidance Note 19
– Performance Securities, which opines on whether the issue of the Share Rights are fair and reasonable to
non-participating security holders.
This information is contained in Section 11.8.
(e) Based solely on the information provided, on receipt of an application for admission to the official list of ASX by
East 33, ASX would be likely to confirm the terms of Performance Rights to be issued to proposed non-executive
director Xingqi Gao and Performance Rights to be issued to members of the Advisory Committee, are appropriate
and equitable for the purposes of ASX Listing Rule 6.1, on the following conditions:
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(i)

East 33 discloses in its Prospectus:
(A) details of the role Mr Xingqi Gao and role each member of the Advisory Committee will play in meeting the
performance milestones of the Performance Rights;
(B) details of the existing total remuneration package of Mr Xingqi Gao and of each member of the
Advisory Committee;
(C) if Mr Xingqi Gao or any of the Advisory Committee Members or any of their associates hold securities
in East 33, details of those securities and the consideration they paid or provided for those securities;
(D) in light of the above, an explanation why it is considered necessary or appropriate to further remunerate or
incentivise Mr Xingqi Gao and each member of the Advisory Committee with the issue of the Performance
Rights; and
(E) details of how East 33 determined the number of Performance Rights to be issued to Mr Xingqi Gao and why
it considers that number to be appropriate and equitable.

(ii) East 33 discloses in its Prospectus the material terms and conditions of the Performance Rights.
(iii) East 33 includes in its Prospectus an independent experts report in accordance with ASX Guidance Note 19
– Performance Securities, which opines on whether the issue of the Performance Rights are fair and reasonable
to non-participating security holders.
This information is contained in Section 11.9.
(f) Based solely on the information provided, on receipt of an application for admission to the official list of ASX by
East 33, ASX would be likely to do each of the following:
(i)

Form the view that the restrictions in clauses 1, 2, 3, 4, 6, 7, 8 and 9 of Appendix 9B of the ASX Listing Rules apply
to East 33.

(ii) Form the view that ASX Listing Rule 1.1 condition 11(b) does not apply to East 33’s acquisition of 100% of the
issued share capital of CMB and Verdich.
(iii) Confirm that the restrictions in clause 4 of Appendix 9B of the ASX Listing Rules will not apply to any securities
issued as consideration to the CMB Vendor or Verdich Vendor on the basis CMB and Verdich are not considered
to be classified assets.

11 .19 CONTINUOUS DISCLOSURE OBLIGATIONS
Following admission of the Company to the Official List, the Company will be a ‘disclosing entity’ (as defined in Section
111AC of the Corporations Act) and, as such, will be subject to regular reporting and disclosure obligations. Specifically,
like all listed companies, the Company will be required to continuously disclose to the market any information it has
which a reasonable person would expect to have a material effect on the price or the value of the Company’s securities.
Price sensitive information will be publicly released through the ASX before it is disclosed to shareholders and market
participants. Distribution of other information to shareholders and market participants will also be managed through
disclosure to the ASX. In addition, the Company will post this information on its website after the ASX confirms an
announcement has been made, with the aim of making the information readily accessible to the widest audience.

11 .20 ELECTRONIC PROSPECTUS
If you have received this Prospectus as an electronic Prospectus, please ensure that you have received the entire
Prospectus accompanied by the Application Form. If you have not, please contact the Company and the Company will
send you, for free, either a hard copy or a further electronic copy of this Prospectus, or both. Alternatively, you may
obtain a copy of this Prospectus from the website of the Company at https://events.miraqle.com/east33-ipo.
The Company reserves the right not to accept an Application Form from a person if it has reason to believe that when that
person was given access to the electronic Application Form, it was not provided together with the electronic Prospectus
and any relevant supplementary or replacement prospectus or any of those documents were incomplete or altered.
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11 .21 GOVERNING L AW
This Prospectus and the contracts that arise from the acceptance of Applications under the Offer are governed by the
law applicable in New South Wales, Australia and each Applicant submits to the non-exclusive jurisdiction of the courts
of New South Wales, Australia.

11 .22 SUPPLEMENTARY INFORMATION
A supplementary prospectus will be issued if East 33 becomes aware of any of the following between the issue of this
Prospectus and the date the Shares are quoted which is materially adverse from the point of view of an investor:
(a) a material statement in this Prospectus is misleading or deceptive;
(b) there is a material omission from this Prospectus;
(c) there has been a significant change affecting a matter included in this Prospectus; or
(d) a significant new circumstance has arisen and it would have been required to be included in this Prospectus.

11 .23 DOCUMENTS AVAIL ABLE FOR INSPECTION
Copies of the following documents are available for inspection during normal office hours free of charge at the
registered office of East 33 for a period of not less than 12 months from the date of this Prospectus:
(a) each Director’s consent for the lodgement of this Prospectus;
(b) the Constitution; and
(c) the consents referred to in Section 11.15 of this Prospectus.
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12. Directors’ Authorisation
The Directors state that they have made all reasonable inquires and on that basis have reasonable grounds to believe
that any statements made by the Directors in this Prospectus are not misleading or deceptive and that in respect of any
other statements made in the Prospectus by persons other than Directors, the Directors have made reasonable inquiries
and on that basis have reasonable grounds to believe that the persons making the statement or statements were
competent to make such statements, those persons have given their consent to the statements being included in the
Prospectus in the form and context in which they are included and have not withdrawn that consent before lodgement
of this Prospectus with ASIC, or to the Directors’ knowledge, before any issue of New Shares pursuant to this Prospectus.
Each Director and Proposed Director has consented to the lodgement of this Prospectus with ASIC and has not
withdrawn that consent.
This Prospectus is authorised by each of the Directors of East 33, pursuant to a resolution of the Board.
Signed for and on behalf of:
East 33 Limited

James Garton
Executive Chairman
For and on behalf of
East 33 Limited
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13. Glossary
Where the following terms are used in this Prospectus they have the following meanings:
$ means an Australian dollar;
Amortising Term Loan Facility means the Amortising Term Loan Facility with the National Australia Bank, the material
terms of which are detailed in the Credit Approved Term Sheet summarised in Section 9.2;
Amortising Term Loan Facility Condition means the satisfaction of the conditions precedent to the Amortising Term
Loan Facility. The Amortising Term Loan Facility Condition is a condition of the Offer. Refer to Section 7.1 for details;
Ancillary Offers means each of the following ancillary offers which are contained in this Prospectus:
(a) 32,500,000 Share Rights (CMB & Verdich Vendors);
(b) 81,000,000 Share Rights (MCE Vendor);
(c) 17,200,000 Performance Rights (approximate);
(d) 7,000 Redeemable Convertible Preference Shares; and
(e) 4,100,000 Options (approximate) to the Lead Manager;
Applicant means a persons who submits an Application Form under the Offer;
Application Form means the application form attached to or accompanying this Prospectus (including as referenced
online) relating to the Offer consisting of any of the General Offer Application Form, Chairman’s List Offer Application
Form, Broker Firm Offer Application Form, Institutional Offer Application Form and Cleansing Offer Application Form;
Application Money means application money paid by an Applicant under the Offer;
ASX Application means the application to the ASX to be made within seven days of the Prospectus Date, for admission
to the Official List and quotation of the New Shares on ASX;
ASIC means Australian Securities and Investments Commission;
ASX means ASX Limited (ABN 98 008 624 691) or the financial market operated by it as the context requires;
ASX Listing Rules means the official listing rules of ASX;
ATO means the Australian Taxation Office;
Auditor means HLB Mann Judd (WA Partnership);
Board means the board of Directors as constituted from time to time;
Broker means an ASX participating organisation selected by the Company to act as a broker to the Offer;
Broker Firm Applicants means Applicants under the Broker Firm Offer;
Broker Firm Offer means the offer of New Shares under this Prospectus to Brokers, or, following lodgement of this
Prospectus, to Australian resident investors who are professional or sophisticated investors or retail investors and who
have received a firm allocation from their Broker described in Section 7.12;
Broker Firm Offer Application Form the Application Form in respect of the Broker Firm Offer in the form attached
to this Prospectus;
Browne means HR Browne & Sons Pty Ltd ACN 001 531 406;
Browne Acquisition means the acquisition of 100% of the issued share capital in Browne to be completed at IPO
Completion in accordance with the Order of Events;
Browne Assets means the assets of Browne to be acquired under the Browne Acquisition as detailed in Section 3.3;
Browne Vendor means the seller of the shares in Browne under the Browne Acquisition being Glen Benson Browne,
John Benson Browne and Lynette Elizabeth Browne;
Chairman’s List Offer means the offer described in Section 7.15;
Chairman’s List Offer Application Form means the Application Form in respect of the Chairman’s List Offer;
Cleansing Offer means the Offer of 1 New Share at the Offer Price for the purpose of section 708A(11) of the
Corporations Act to remove any trading restrictions on the sale of Shares issued by the Company to Converting
Noteholders without disclosure under Chapter 6D of the Corporations Act prior to the Cleansing Offer Closing Date;
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Cleansing Offer Closing Date means the date on which the Cleansing Offer is expected to close, as set out in the
indicative timetable in the ‘Key Offer Information’ at page 04 of this Prospectus, or such other date and time
determined by the Board;
Closing Date means the closing date of the Offer as set out in the indicative timetable in the ‘Key Offer Information’
at page 04 of this Prospectus (subject to the Company reserving the right to extend the Closing Date or close
the Offer early);
CMB Seafoods means CMB Seafoods Pty Ltd ACN 113 595 029;
CMB Acquisition means the acquisition of the shares in CMB Seafoods to be completed at IPO Completion in
accordance with the Order of Events;
CMB Assets means the assets of CMB Seafoods to be acquired under the CMB Acquisition as detailed in Section 3.3;
CMB Vendor means the seller of the shares in CMB Seafoods under the CMB Acquisition being CMB Supervisory Pty Ltd
ACN 642 291 030;
Company or East 33 means East 33 Limited ACN 636 173 281;
Constitution means the constitution of the Company;
Consolidated East 33 Group means the East 33 Group and the Stage 2 Assets, i.e. assuming completion of the
Stage 2 Acquisitions;
Convertible Securities means each of the:
(a) Options;
(b) Share Rights (CMB & Verdich Vendors);
(c) Share Rights (MCE Vendors);
(d) Performance Rights; and
(e) Redeemable Convertible Preference Shares, or “RCPS”;
Converting Notes means the 12,040 converting notes issued to the Converting Noteholders for which the funds were
raised to complete the Stage 1 Acquisitions. The Converting Notes are to convert into New Shares based on the
Converting Note Formula at IPO Completion in accordance with the Order of Events;
Converting Noteholder means a holder of Converting Notes;
Converting Note Formula means the formula to be applied for determining the number of New Shares to be issued
to each Converting Noteholder as detailed in Section 11.2;
Corporations Act means the Corporations Act 2001 (Cth);
Credit Approved Term Sheet means the Credit Approved Term Sheet issued by the National Australia Bank documenting
the terms of the Amortising Term Loan Facility with the National Australia Bank, the material terms of which are detailed
in the Credit Approved Term Sheet summarised in Section 9.2;
Crown Land means the land on which Crown Leases are held;
Crown Leases means the crown leases and crown licenses issued by the NSW Department of Primary Industries (DPI).
With respect to the Stage 1 Acquisition and Stage 2 Acquisition, a list of the Crown Leases is contained in Annexure A
to this Prospectus;
Dent means Trevor Dent Oysters Pty Limited ACN 069 621 165;
Dent Acquisition means the acquisition of the assets in Dent which completed in December 2019;
Dent Assets means the assets of Dent acquired under the Dent Acquisition as detailed in Section 3.3;
Dent Vendors means the sellers of the assets in Dent under the Dent Acquisition being Trevor Dent Oysters Pty Limited
ACN 069 621 165 and Trevor Allan Dent;
Directors means the directors of the Company at the Prospectus Date;
DIP means the New South Wales Department of Primary Industries;
East 33 or Company means East 33 Limited ACN 636 173 281, the issuer of this Prospectus;
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East 33 Group means each of East 33, Hamilton Supervisory Pty Ltd ACN 637 291 706, East 33 Farming Pty Ltd
ACN 643 368 521, East 33 Deliveries Pty Ltd ACN 642 814 800 and Mid Coast Exco Pty Ltd ACN 624 589 822.
Where the context provides, East 33 Group may also mean the consolidated East 33 Group;
EBITDA means earnings before interest, taxes, depreciation and amortisation;
Equity Incentive Plan means the ASX Listing Rule-compliant incentive plan for employees of the Company adopted
by the Board on 14 October 2020. Refer to Section 11.11 for detail;
Escrowed Securities means the Shares of the Escrowed Shareholders that are subject to the escrow arrangements
detailed in Section 11.14;
Escrowed Shareholders means the Shareholders who are subject to the escrow arrangements detailed in Section 11.14;
Executive Director means an executive director of East 33;
Existing Shareholders means the owners of Shares as at the Prospectus Date;
Existing Shares means the Shares on issue as at the Prospectus Date which will be subject to a Share Split at IPO
Completion in accordance with the Order of Events;
Export Certificate has the meaning given to that term in Section 2.7;
Exposure Period means the period of 7 days after the date of lodgement of this Prospectus, which period may be
extended by ASIC by not more than 7 days pursuant to Section 727(3) of the Corporations Act;
Financial Information means the Historical Financial Information and the Forecast Financial Information as relevant,
contained in Section 4;
Forecast Financial Information means the forecast financial information detailed in Section 4.2;
General Offer means the offer described in Section 7.12;
General Offer Application Form means the Application Form in respect of the General Offer in the form attached
to this Prospectus;
Group Company means each entity within the East 33 Group;
Hamilton Supervisory means Hamilton Supervisory Pty Ltd ACN 637 291 706;
Hamilton Acquisition means the acquisition of the shares in Hamilton which completed in December 2019;
Hamilton Assets means the assets of Hamilton acquired under the Hamilton Acquisition as detailed in Section 3.3;
Hamilton Restaurant and Oyster Bar means the restaurant and oyster bar owned by Hamilton Supervisory and obtained
as part of the Stage 1 Acquisitions. Refer to Section 3.3 for further information;
Hamilton Vendors means the sellers of the shares in Hamilton under the Hamilton Acquisition being MNM Investments
(NSW) Pty Ltd ACN 163 345 828 as Trustee of the Hamilton Supervisory Trust, MNM Investments (NSW) Pty Ltd ACN 163
345 828 (as Trustee of the MNM Family Trust), Mark Hamilton and Fiona Hamilton;
Historical Financial Information means the historical financial information detailed in Section 4.2;
Holding Statements means the holding statements to be issued to Successful Applicants as set out in the indicative
timetable in the ‘Key Offer Information’ at page 04 of this Prospectus (subject to the Company reserving the right
to vary the Opening Date);
Independent Expert means Grant Thornton Corporate Finance Pty Ltd;
Independent Expert’s Report means the Independent Expert’s Report completed by the Independent Expert
and contained in Annexure C to this Prospectus;
Institutional Investors means an Applicant to whom offers or invitations in respect of securities can be made without
the need for a lodged prospectus (or other formality, other than a formality which the Company is willing to comply
with), including in Australia persons to whom offers or invitations can be made without the need for a lodged prospectus
under section 708 of the Corporations Act (disregarding section 708AA);
Institutional Offer Applicants means Applicants under the Institutional Offer;
Institutional Offer means the invitation to bid for Shares made to Institutional Investors under this Prospectus to acquire
New Shares as described in Section 7.14;
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Institutional Offer Application Form means the Application Form in respect of the Institutional Offer separately
provided by the Lead Manager to Institutional Investors;
Investigating Accountant means HLB Mann Judd Corporate (WA) Pty Ltd;
Independent Limited Assurance Report means the Independent Limited Assurance Report by the Investigating
Accountant contained in Section 8;
Insolvency Event in respect of a Company means the following:
(a) a receiver, receiver and manager, administrator, trustee, or similar official is appointed over any of the assets
or undertakings of the company;
(b) the company is, or becomes unable to pay its debts when they are due or is unable to pay is debts within the
meaning for the Corporations Act or the company may be presumed to be insolvent under section 459C of
the Corporations Act;
(c) the company enters into or resolves to enter into any arrangement, composition or compromise with, or assignment
for the benefit of, its creditors or any class of them;
(d) an application or order is made for the winding up, deregistration or dissolution of, or the appointment of
a provisional liquidator to the company or a resolution is passed or steps are taken to pass a resolution for the
winding up, deregistration or dissolution of the company otherwise than for the purpose of an amalgamation
or reconstruction which has the prior written consent of Blue Ocean Equities; or
(e) an administrator is appointed in relation to the company under Division 2 of Part 5.3A of the Corporations Act;
IPO Completion means the date of completion of the:
(a) Share Split;
(b) Issue of Convertible Securities under the Ancillary Offers;
(c) Issue of New Shares to Converting Noteholders;
(d) Issue of New Shares under the Offer;
(e) the receipt of the funds under the Amortising Term Loan Facility; and
(f) The Stage 2 Acquisitions,
in accordance with the terms of the Offer and the Ancillary Offer. All New Shares and Convertible Securities to be issued
by East 33, will be issued in accordance with the Order of Events;
Key Offer Information means the information at page 04 of this Prospectus;
Land Leases means the Crown Leases and the lease held by CMB. A list of all Land Leases is contained in Annexure A
to this Prospectus;
Lead Manager means Blue Ocean Equities Pty Limited ACN 151 186 935;
Listing means the admission of the Company to the Official List, quotation of the Shares on the ASX and
commencement of unconditional trading of the Shares on the ASX;
Listing Date means the date of Listing;
MCE or Mid Coast Exco means Mid Coast Exco Pty Ltd ACN 624 589 822;
MCE Acquisition means the acquisition of the shares in MCE which completed in December 2019;
MCE Assets means the assets of MCE acquired under the MCE Acquisition as detailed in Section 3.3;
MCE Vendors means the sellers of the shares in MCE under the MCE Acquisition being Balmoral Island Pty Ltd as
trustee for Yacht Bay Trust, Mkhambathi Pty Ltd as trustee for Mkhambathi Trust, Mark Leslie Nagy as trustee for
Challenger Trust;
Memorandum of Understanding means the memorandum of understanding entered into between Shanghai Changxing
Fishing Port Co,. Ltd and East 33 as detailed in Section 9;
NAB Securities means the securities to be provided to the National Australia Bank under the Amortising Term Loan
Facility as detailed in Section 9.2;
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New Shares means:
(a) Shares issued pursuant to the Offer; and
(b) (where the context applies) Shares issued to:
(c) Converting Noteholders on conversion of the Converting Notes; and
(d) Existing Shareholders on completion of the Share Split;
Non-Executive Director means a non-executive director of East 33;
Oakey Liquor Shop means the liquor shop owned by East 33 Deliveries Pty Ltd;
Offer means the offer of the Subscription Amount of 160,000,000 New Shares under this Prospectus to raise
$32,000,000 million, comprising the General Offer, Broker Firm Offer, the Institutional Offer, the Chairman’s List Offer
and the Cleansing Offer;
Offer Information Line means the East 33 Offer Information Line on 1800 176 125 (within Australia) +61 1800 176 125
(from outside Australia);
Offer Price means the price per New Share (being $0.20 per New Share);
Official List means the official list of ASX;
Opening Date means the opening date of the Offer as set out in the indicative timetable in the ‘Key Offer Information’
at page 04 of this Prospectus (subject to the Company reserving the right to vary the Opening Date);
Option means an option to acquire a Share issued on the terms detailed in Section 11.6;
Optionholder means a holder of an Option and will consist at IPO Completion solely of Blue Ocean Equities Pty Limited,
the Lead Manager;
Order of Events means the events to occur at IPO Completion and in the following order, namely:
(a) Completion of Share Split;
(b) Allotment and issue of Share Rights and Performance Rights;
(c) Allotment and issue of Redeemable Convertible Preference Shares;
(d) Allotment and issue of Options;
(e) Allotment and issue of New Shares on automatic exercise of the Converting Notes;
(f) Allotment and issue of New Shares under the Offer;
(g) Receipt of facility amount under the Amortising Term Loan Facility; and
(h) Completion of Stage 2 Acquisitions;
Oyster Leases means the oyster leases issued by the NSW Department of Primary Industries (DPI). With respect to the
Stage 1 Acquisition and Stage 2 Acquisition, a list of the Oyster Leases is contained in Annexure A to this Prospectus;
Performance Rights means the Performance Rights to be issued to the Advisory Committee members and Mr Xingqi
Gao at IPO Completion pursuant to the Order of Events. A summary of the terms of the Performance Rights is contained
in Section 11.9;
Port Stephens Acquisition means the acquisition of Oyster Lease 99/011 which completed in December 2019;
Port Stephens Assets means Oyster Lease 99/011 acquired under the Port Stephen Acquisition as detailed in Section 3.3;
Port Stephens Asset Vendor means Oyster Bay (NSW) Pty Ltd the seller of the Port Stephens Assets under the Port
Stephens Acquisition;
Proposed Director means a proposed director of East 33;
Prospectus means this document (including the electronic form of this Prospectus) and any supplementary or
replacement prospectus in relation to this document;
Prospectus Date means the date of this Prospectus detailed under ‘Key Offer Information’ on page 04;
Quotation means official quotation by ASX in accordance with the ASX Listing Rules;
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13. Glossary (cont.)

Redeemable Convertible Preference Shares or RCPS means the redeemable convertible preference shares to be issued
to the CMB Vendor and the Verdich Vendor at IPO Completion pursuant to the Order of Events. A summary of the terms
of the redeemable convertible preference shares is contained in Section 11.10;
Relevant Interest means the term detailed in section 9 and section 608 of the Corporations Act;
Restricted Shares means any Shares that are subject to escrow arrangements pursuant to the ASX Listing Rules;
Sciacca means MW & EA Sciacca Pty Ltd as trustee for the Sciacca Trust ACN 002 520 158;
Sciacca Acquisition means the acquisition of the assets of Sciacca to be completed at IPO Completion in accordance
with the Order of Events;
Sciacca Assets means the assets of Sciacca to be acquired under the Sciacca Acquisition as detailed in Section 3.3;
Sciacca Vendor means MW & EA Sciacca Pty Ltd as trustee for the Sciacca Trust ACN 002 520 158, the seller of the
assets in Sciacca under the Sciacca Acquisition;
Section means a section of this Prospectus;
Share means a fully paid ordinary share in the capital of the Company;
Share Registry means Link Market Services Limited;
Share Rights means the Share Rights (CMB & Verdich Vendors) and Share Rights (MCE Vendors);
Share Rights (CMB & Verdich Vendors) means the Share Rights to be issued to the CMB Vendor and Verdich Vendor at
IPO Completion pursuant to the Order of Events. A summary of the terms of the Share Rights (CMB & Verdich Vendors)
is contained in Section 11.8;
Share Rights (MCE Vendors) means the Share Rights to be issued to the MCE Vendors at IPO Completion pursuant
to the Order of Events. A summary of the terms of the Share Rights (MCE Vendors) is contained in Section 11.8;
Share Split means the share split of the Existing Shares in accordance with the detailed in Section 11.2 and will take
place at IPO Completion in accordance with the Order of Events;
Shareholder means a holder of Shares;
Stage 1 Acquisitions means the acquisition of each of the following which completed in December 2019:
(a) The MCE Acquisition;
(b) The Hamilton Acquisition;
(c) The Dent Acquisition; and
(d) The Port Stephens Acquisition;
Stage 1 Acquisitions Agreements means the acquisition agreements documenting the Stage 1 Acquisitions;
Stage 1 Assets means the assets the subject of the Stage 1 Acquisitions;
Stage 2 Acquisitions means each of the following:
(a) The Browne Acquisition;
(b) The CMB Acquisition;
(c) The Verdich Acquisition;
(d) The Sciacca Acquisition;
(e) The Wilson Acquisition; and
(f) The Wren Acquisition;
Stage 2 Acquisition Agreements means the acquisition agreements documenting the acquisition of the Stage 2
Acquisitions and summarised in Section 9.1;
Stage 2 Acquisition Completion means the date of completion of the Stage 2 Acquisition Agreements, to occur
at IPO Completion in accordance with the Order of Events;
Stage 2 Assets means the assets the subject of the Stage 2 Acquisitions;
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Subscription Amount means the amount of the Offer, namely 160,000,000 New Shares under this Prospectus to
raise $32,000,000. The issue of the 160,000,000 New Shares is conditional on the Amortising Term Loan Facility
being satisfied;
Substantial Shareholder means a Shareholder with a ‘substantial holding’ in the Company as defined in the
Corporations Act;
Successful Applicants means Applicants who are issued New Shares under the Offer;
Subsidiaries has the meaning given in the Corporations Act;
U.S. Person has the meaning given to that term in Rule 902(k) under the US Securities Act;
US Securities Act means the US Securities Act of 1933 (as amended);
Wilson means Mr John Wilson;
Wilson Acquisition means the acquisition of the assets of Wilson to be completed at IPO Completion in accordance with
the Order of Events;
Wilson Assets means the assets of Mr John Wilson to be acquired under the Wilson Acquisition as detailed in Section 3.3;
Wilson Vendor means Mr John Wilson;
Wren means C.Wren Oysters Pty Ltd ACN 616 477 724;
Wren Acquisition means the acquisition of the assets of Wren to be completed at IPO Completion in accordance with
the Order of Events;
Wren Assets means the assets of Wren to be acquired under the Wren Acquisition as detailed in Section 3.3;
Wren Vendor means C.Wren Oyster Pty Ltd ACN 616 477 724 and Colin Wren, the seller of the Wren Assets in Sciacca
under the Wren Acquisition;
Vendors means any or all of the vendors of the Stage 1 Acquisitions or the Stage 2 Acquisitions, as the context requires;
Verdich means MS Verdich & Sons Pty Ltd ACN 003 308 852;
Verdich Acquisition means the acquisition of the shares in Verdich to be completed at IPO Completion in accordance
with the Order of Events;
Verdich Assets means the assets of Verdich to be acquired under the Verdich Acquisition as detailed in Section 3.3; and
Verdich Vendor means Verdich Supervisory Pty Ltd ACN 642 291 950, the seller of the shares in Verdich under the
Verdich Acquisition.
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AN N EXU RE A. SUMMARY OF TH E OYSTER LEASES
AN D LAN D LEASES
Owner

Location

Number

Ha

Expiry Date

Options

–

11/08/2023

2 x 3 year options

–
–

29/08/2025
18/10/2037

–
1 x 25 year option

–

29/08/2025

–

0.4179
0.4924
0.1613
2.4452
0.1990
7.4233
0.8660
0.4123
0.3743
0.8797
0.7070
0.5408
1.5469
0.2278
1.1914
0.3516
0.6224
0.2924
0.5236
0.8172
0.7510
0.4488
0.3747
0.7734
5.8672
0.2577
1.3299
0.3033
0.3684
4.1417
2.2565
0.4267
0.1994
1.4188
2.6426
2.9493

12/07/2031
24/10/2032
13/08/2035
16/06/2026
20/05/2029
30/08/2031
12/01/2035
14/01/2029
31/03/2026
29/11/2034
29/11/2034
29/11/2034
08/11/2020
19/05/2024
09/09/2029
18/04/2032
20/05/2029
05/05/2030
01/12/2031
04/06/2034
16/12/2022
31/12/2022
18/03/2024
18/05/2026
30/06/2026
18/04/2032
23/11/2029
19/06/2027
31/08/2026
06/09/2030
01/06/2029
25/07/2034
29/01/2031
04/12/2033
01/06/2031
11/07/2027

–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–

–

31/08/2023

1 x 5 year option

–

N/A

N/A

–

15/03/2045

–

1.5476
0.0811
1.32
8.6073
–
1.4768
0.2960
0.9133

5/01/2026
31/12/2027
22/09/2030
22/09/2030
27/11/2036
18/03/2033
18/10/2020
22/05/2022

–
–
–
–
1 x 25 year option
–
–
–

Held as at the Prospectus Date
East 33 Deliveries

Oatley West

Hamilton Supervisory Pty Ltd
Hamilton Supervisory Pty Ltd

Tuncurry
Oakey Island

Hamilton Supervisory Pty Ltd

Tuncurry

East 33 Farming Pty Ltd
East 33 Farming Pty Ltd
East 33 Farming Pty Ltd
East 33 Farming Pty Ltd
East 33 Farming Pty Ltd
East 33 Farming Pty Ltd
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*
East 33 Farming Pty Ltd*

Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Port Stephens
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake

Lease of Shop 1, 79–81
Mulga Road
Crown Lease LE1920166
Crown Lease RE395537
Crown Lands Licence RI
5159047
OL71/195
OL72/223
OL75/057
OL84/083
OL98/011
OL99/011 1
AL02/005
AL04/022
AL04/024
AL04/037
AL04/040
AL04/044 4
OL59/363
OL62/207
OL65/051
OL67/078
OL67/317
OL69/203
OL70/235
OL74/004
OL77/071
OL77/127
OL78/147
OL81/059
OL81/254
OL84/061
OL84/101
OL84/216
OL84/225
OL85/142
OL86/041
OL86/261
OL86/262
OL87/173
OL90/016
OL98/009

Proposed to be acquired as part of the Stage 2 Acquisitions
CMB Seafoods Pty Ltd
John Benson Browne & Glenn
Benson Browne

Bankstown

H R Browne & Sons Pty Ltd

Tilligerry Creek

H R Browne & Sons Pty Ltd
H R Browne & Sons Pty Ltd
H R Browne & Sons Pty Ltd
H R Browne & Sons Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd

Port Stephens
Port Stephens
Port Stephens
Port Stephens
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake

Salt Ash

Lease AN597610K
Freehold Land at
30 Brownes Road
Crown Lands Licence
5936147
OL80/130
OL82/1892
OL88/104
OL88/105
Crown Lease AG705544
OL57/057
OL59/274
OL62/089
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Annexu re A. Summary of the Oyster Leases and Land Leases (cont.)

Owner

Location

Number

Ha

Expiry Date

Options

MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd
MW & EA Sciacca Pty Ltd

Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake

0.5913
0.6918
1.6876
1.7745
0.2883
0.7336
2.5091
0.7495
4.8959
3.0468

29/08/2027
06/05/2029
30/04/2028
18/01/2028
05/10/2029
13/09/2035
16/06/2026
31/08/2026
20/10/2026
01/05/2031

–
–
–
–
–
–
–
–
–
–

M S Verdich & Sons Pty Ltd

Manning Point

–

N/A

N/A

M S Verdich & Sons Pty Ltd

Tuncurry

–

N/A

–

M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd

Tuncurry
Tuncurry
Wallis Lake
Wallis Lake
Manning River
Manning River
Manning River
Manning River
Manning River
Wallis Lake
Manning River
Wallis Lake
Manning River
Manning River
Wallis Lake
Wallis Lake
Wallis Lake
Manning River
Manning River
Manning River
Manning River
Manning River
Wallis Lake
Wallis Lake
Manning River
Manning River
Manning River
Wallis Lake
Manning River
Wallis Lake
Wallis Lake
Manning River
Port Stephens
Manning River
Manning River
Wallis Lake
Wallis Lake
Manning River
Wallis Lake
Manning River
Manning River
Manning River
Manning River
Wallis Lake

OL65/039
OL67/098
OL67/231
OL68/031 3
OL69/392
OL75/058
OL84/067
OL86/030
OL86/195
OL87/139
Freehold Land at 1473
Manning Point Road
Crown Lands Jetty
Licence RI 5548337
Crown Lease 394404
Crown Lease 410695
OL67/004
OL58/038
OL59/134
OL64/219
OL59/299
OL60/085
OL60/161
OL62/210
OL58/261 3
OL60/242
OL61/136
OL67/349
OL68/073
OL68/074
OL68/460
OL69/137
OL69/156
OL69/159
OL69/160
OL69/161
OL69/367
AL03/011
AL03/027
OL86/066
OL86/100
OL87/072
OL87/196
OL88/066
OL81/026
OL89/003
OL95/025 1
OL96/074
OL96/075
OL97/035
OL96/030
OL96/056
OL99/025
OL80/006
OL80/061
OL80/250
OL82/041
OL82/132

–
–
0.1649
0.4894
0.1304
1.0879
0.3304
0.4093
1.6638
0.3352
0.5497
0.2800
0.3973
0.6723
0.5421
0.8269
0.5725
0.4985
0.6038
0.6778
0.7784
0.1529
0.4617
1.2864
0.4789
0.2521
0.3817
1.9797
0.4056
0.9143
0.6835
2.1387
0.3846
0.4472
1.3234
0.9512
5.8147
0.6896
1.0462
0.3003
0.6806
0.6608
0.6080
5.3814

27/11/2036
27/11/2036
27/12/2026
05/03/2033
01/05/2034
23/07/2028
24/08/2034
04/06/2035
29/08/2035
21/11/2022
21/06/2035
17/08/2035
15/08/2022
20/05/2029
30/04/2028
30/04/2028
30/04/2028
22/08/2029
20/10/2028
10/09/2029
10/09/2029
03/11/2029
24/08/2029
29/11/2032
06/08/2024
06/09/2031
05/10/2032
02/07/2034
20/07/2033
13/03/2023
04/06/2026
21/01/2035
20/10/2026
31/12/2024
09/01/2028
21/06/2034
26/02/2032
05/04/2035
14/06/2030
09/01/2028
23/01/2030
09/01/2028
06/09/2026
30/06/2027

1 x 25 year option
1 x 25 year option
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
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Owner

Location

Number

Ha

Expiry Date

Options

M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd
M S Verdich & Sons Pty Ltd**
M S Verdich & Sons Pty Ltd***
M S Verdich & Sons Pty Ltd***
M S Verdich & Sons Pty Ltd***
M S Verdich & Sons Pty Ltd***
C Wren Oysters Pty Ltd
Colin Frank Arthur Wren
Colin Frank Arthur Wren
Colin Frank Arthur Wren
Colin Frank Arthur Wren
Colin Frank Arthur Wren
Colin Frank Arthur Wren
Colin Wren
Colin Wren
Colin Frank Arthur Wren
Colin Frank Arthur Wren
Colin Frank Arthur Wren
Colin Frank Arthur Wren
Colin Wren
Colin Frank Arthur Wren
C Wren Oysters Pty Ltd
C Wren Oysters Pty Ltd
John Wilson and
deceased estate
John Lennon Wilson
John Lennon Wilson
John Lennon Wilson
John Lennon Wilson
PD Ralston Pty Ltd, DJ Ralston
Pty Ltd, Greg and Vicki Bowland,
Neil Currie, Kristian Goodwin,
R Logan and John Wilson

Port Stephens
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Manning River
Wallis Lake
Wallis Lake
Manning River
Manning River
Manning River
Manning River
Port Stephens
Port Stephens
Port Stephens
Wallis Lake
Manning River
Wallis Lake
Wallis Lake
Wallis Lake
Port Stephens
Manning River
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake

0.1886
1.2382
0.7480
0.7070
2.0119
0.0723
0.7591
0.5486
0.1833
0.4072
0.8648
0.2384
0.8675
1.5886
0.9411
1.9088
0.9920
0.2504
0.6424
1.0262
0.1984
0.5281
0.3523
2.8315
1.9401
1.3470
1.6544
–
0.6210
0.4362
0.6647
1.0700
0.9365
0.1182
0.3914
0.9213
0.4061
0.1145
0.4535
0.8880
0.3993
7.4156
0.6224
3.1733

24/10/2029
18/04/2032
06/10/2028
09/02/2031
18/04/2032
11/09/2030
31/03/2026
31/03/2026
16/03/2031
01/09/2030
19/07/2030
22/05/2032
20/01/2033
20/01/2033
19/02/2034
11/08/2034
02/02/2035
29/11/2034
29/11/2034
31/05/2030
12/02/2025
11/11/2033
06/03/2022
06/10/2033
13/03/2023
13/03/2023
13/03/2023
27/11/2036
08/11/2020
16/11/2034
23/04/2038
09/09/2029
13/03/2023
04/07/2034
05/09/2021
19/08/2022
04/03/2024
11/02/2029
08/03/2033
18/04/2034
08/03/2033
21/06/2034
05/06/2026
31/03/2026

–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
1 x 25 year option
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–

–

N/A

–

Wallis Lake
Wallis Lake
Wallis Lake
Wallis Lake

OL83/050 2
OL83/069
OL83/169
OL83/207
OL83/285
OL85/030
OL85/054
OL85/055
OL85/219
OL70/116
OL70/435
OL71/306
OL72/196 1
OL72/211 1
OL73/3541
OL74/024
OL75/020 5
AL04/038
AL04/036
AL08/007
AL07/0092
AL18/011
OL61/077
OL73/216
OL81/125
OL83/317
OL87/052
Crown Lease AG705502
OL59/375
OL60/140
OL66/269
OL68/485
OL71/360
OL74/036
OL76/082 3
OL77/116
OL78/160
OL85/104
OL85/140
OL86/099
OL86/250
OL97/034
OL81/225
OL86/167
Crown Lands Licence
RI5003977
OL64/082
OL77/026
OL84/076
OL85/169

0.2452
0.8751
0.2293
0.5542

20/04/2024
02/08/2023
22/09/2028
13/04/2029

–
–
–
–

Wallis Lake

OL87/203

1.3867

31/12/2025

–

Tuncurry

*

Sublet from Hamilton Supervisory Pty Ltd (an East 33 Group entity).

**

Sublet from Rinaldo and Rosemaree Lani.

*** Sublet from Rinaldo Lani.
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Annexu re A. Summary of the Oyster Leases and Land Leases (cont.)

Notes – Special Conditions:
1. Habitat Protection Zone – Tilligerry Creek – Tilligerry Creek is a Habitat Protection Zone within the Port Stephens-Great Lakes area, which was
declared a Marine Park on 1 December 2005, and is now regulated under the Marine Estate Management Act 2014 (MEM Act). Under the MEM Act,
aquaculture leases (including oyster leases) may not be extended or renewed unless the regulations provide that aquaculture is permitted in the
relevant area. The Marine Estate Management (Management Rules) Regulation 1999 (MEM Regulation) provides that aquaculture is permissible
in the habitat protection zone of a marine park with the consent of the relevant minsters.
2. Sanctuary Zone – Salamander Bay – The MEM Regulation provides that aquaculture is not permitted in the Sanctuary Zone of a marine park, and any
leases applying to this area must not be extended or renewed where aquaculture is not permitted. As a number of leases sit within the Salamander
Bay Sanctuary Zone of the Port Stephens-Great Lakes Marine Park, there is a high risk that these leases cannot be extended beyond their respective
expiry dates.
3. Raft Cultivation and Marking – These leases permit oyster cultivation by the use of rafts, and contain a list of requirements for mooring, marking,
colouring and construction of rafts.
4. Zostera Seagrass – Due to the presence of Zostera seagrass on this oyster lease, the lessee must restrict cultivation methods to those which
demonstrate minimal effect of shading on seagrasses, must make reasonable attempts to minimise the impact on seagrass within the area, and must
obtain approval from the NSW Department of Primary Industries for any proposed modification or intensification of cultivation techniques. The local
fisheries officer may direct the lessee to take action from time to time to ameliorate any effects on seagrass.
5. Dredge Lease – (no requirement for boundary markings).
6. Crown Lease LE192016 – Crown Lease LE192016 in respect of folio identifier 600/1203132 does not include an option for a further term beyond the
current expiry. The terms of the lease provide there is no express right to the grant of a further lease, and there is no statutory procedure for the grant
of a further lease under the Crown Land Management Act 2016. Ostensibly the leaseholder will be required to submit an application for a new Crown
Lease, though there is scope under Crown Lands’ policy documents to enter into direct negotiations for a new Crown Lease.
7. Crown Licenses – Those Crown Licenses without expiry dates continue indefinitely until surrendered by the licensee or revoked by Crown Lands.
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AN N EXU RE B. SUMMARY OF SIGNIFICANT
ACCOU NTING POLICIES
(A) REPORTING ENTIT Y
East 33 Limited was incorporated on 13 September 2019 and has entered into Business Purchase Agreements to acquire
the business operations of various oyster farming businesses, a restaurant and a seafood processing and distribution
business, as part of the proposed listing process contingent on initial public offering. The Financial Information has been
prepared for the purpose of presenting historical financial information in this Prospectus for the Aggregated Group,
as well as for the statutory Consolidated Group, together the Group.

(B) HISTORICAL COST CONVENTION
The Financial Information has been prepared on an accruals basis and is based on historical costs, modified where
applicable, by the measurement at fair value of selected current and non-current assets, financial assets and
financial liabilities.

(C) FAIR VALUE OF ASSETS AND LIABILITIES
The Group measures some of its assets and liabilities at fair value on either a recurring or non-recurring basis, depending
on the requirements of the applicable Accounting Standard.
Fair value is the price the Group would receive to sell an asset or would have to pay to transfer a liability in an orderly
(i.e. unforced) transaction between independent, knowledgeable and willing market participants at the measurement date.
As fair value is a market-based measure, the closest equivalent observable market pricing information is used to determine
fair value. Adjustments to market values may be made having regard to the characteristics of the specific asset or liability.
The fair values of assets and liabilities that are not traded in an active market are determined using one or more valuation
techniques. These valuation techniques maximise, to the extent possible, the use of observable market data.
To the extent possible, market information is extracted from either the principal market for the asset or liability (ie the
market with the greatest volume and level of activity for the asset or liability) or, in the absence of such a market, the
most advantageous market available to the entity at the end of the reporting period (ie the market that maximises the
receipts from the sale of the asset or minimises the payments made to transfer the liability, after taking into account
transaction costs and transport costs).
For non-financial assets, the fair value measurement also takes into account a market participant’s ability to use the asset
in its highest and best use or to sell it to another market participant that would use the asset in its highest and best use.
The fair value of liabilities and the entity’s own equity instruments (excluding those related to share-based payment
arrangements) may be valued, where there is no observable market price in relation to the transfer of such financial
instrument, by reference to observable market information where such instruments are held as assets. Where this
information is not available, other valuation techniques are adopted and, where significant, are detailed in the respective
note to the financial statements.

(D) INVENTORIES
Inventories are measured at the lower of cost and net realisable value.

(E) PROPERT Y, PL ANT AND EQUIPMENT
Each class of property, plant and equipment is carried at cost or fair value as indicated less, where applicable, any
accumulated depreciation and impairment losses.
Property, plant and equipment are measured on the cost basis and are therefore carried at cost less accumulated
depreciation and any accumulated impairment losses. In the event the carrying amount of plant and equipment is
greater than the estimated recoverable amount, the carrying amount is written down immediately to the estimated
recoverable amount and impairment losses are recognised either in profit or loss or as a revaluation decrease if the
impairment losses relate to a revalued asset. A formal assessment of recoverable amount is made when impairment
indicators are present (refer to Note (J) for details of impairment).
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Depreciation
The depreciation rates and depreciation method used for each class of depreciable assets are:
Class of Fixed Asset

Depreciation Rate

Depreciation Method

Leasehold Improvements

2.5% – 10%

Straight line

Plant and equipment

5% – 40%

Straight line

Coolroom and equipment

20%

Diminishing value

Motor vehicles

18.75% – 25%

Diminishing value

Office Equipment

33.33% – 50%

Diminishing value

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting period.
An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is
greater than its estimated recoverable amount.
Gains and losses on disposals are determined by comparing proceeds with the carrying amount. These gains or losses
are recognised in profit or loss when the item is derecognised. When revalued assets are sold, amounts included in the
revaluation surplus relating to that asset are transferred to retained earnings.

(F) INTANGIBLE ASSETS
Oyster Leases Acquisition Costs
Oyster leases acquisition costs are measured on the cost basis and therefore carried at cost less any accumulated
impairment. In the event the carrying amount of an oyster lease is greater than the estimated recoverable amount,
the carrying amount is written down immediately to the estimated recoverable amount and impairment losses are
recognised in profit or loss. Oyster leases have indefinite useful lives and an impairment assessment is performed
annually and whenever there is indication that the assets may be impaired.
The Group’s Government awarded oyster leases are classified as ‘production leases’ by the Department of Primary
Industries and Regions SA (PIRSA) and are granted for a maximum term of 15 years on water leases and 25 years on
crown leases with options to extend. Upon the expiry of any given term, they are renewable for successive terms.
As such, the useful life of the leases is based on maximum terms inclusive of extension options.
The carrying amount of oyster leases are reviewed annually by directors to ensure it is not in excess of the recoverable
amount from these assets. The recoverable amount is assessed on the basis of the expected net cash flows that will be
received from the asset’s employment and subsequent disposal. The expected net cash flows have been discounted
to their present values in determining recoverable amounts.
Amortisation
The intangible assets are amortised over the maximum terms inclusive of extension options.

(G) BASIS OF CONSOLIDATION
The Financial Information incorporates the financial statements of the Company and entities controlled by the Company
and its subsidiaries. Control is achieved when the Company:
(i)

has power over the investee;

(ii) is exposed, or has rights, to variable returns from its involvement in with the investee; and
(iii) has the ability to its power to affect its returns.
The Company reassess whether or not it controls an investee if facts and circumstances indicate that there are changes
to one or more of the three elements listed above.
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When the Company has less than a majority of the voting rights if an investee, it has the power over the investee when
the voting rights are sufficient to give it the practical ability to direct the relevant activities of the investee unilaterally.
The Company considers all relevant facts and circumstances in assessing whether or not the Company’s voting rights
are sufficient to give it power, including:
(i)

the size of the Company’s holding of voting rights relative to the size and dispersion of holdings of the other
vote holders;

(ii) potential voting rights held by the Company, other vote holders or other parties; rights arising from other contractual
arrangements; and
(iii) any additional facts and circumstances that indicate that the Company has, or does not have, the current ability
to direct the relevant activities at the time that decisions need to be made, including voting patterns at previous
shareholder meetings.
Consolidation of a subsidiary begins when the Company obtains control over the subsidiary and ceases when the
Company loses control of the subsidiary. Specifically income and expenses of a subsidiary acquired or disposed of
during the year are included in the consolidated statement of profit or loss and comprehensive income from the date
the Company gains control until the date when the Company ceases to control the subsidiary.

(H) LEASES
Right-of-use leased assets
Leased assets are capitalised at the commencement date of the lease and comprise of the initial lease liability amount,
initial direct costs incurred when entering into the lease less any lease incentives received. On initial adoption of AASB 16
Leases, the Group adjusted the right-of-use leased assets at the date of initial application by the amount of any provision
for onerous leases recognised immediately before the date of initial application. Following initial application, an
impairment review is undertaken for any right-of-use lease asset and shows indicators of impairment and an impairment
loss is recognised against any right-of-use lease assets that is impaired.
Leases, which transfer to the Group substantially off the risks and benefits incidental to ownership of the leased item,
are capitalised at the inception of the lease at the fair value of the leased property or, if lower, at the present value of the
minimum lease payments. The corresponding rental obligations, net of finance charges, are included in short-term and
long-term payables. Lease payments are apportioned between the finance charges and reduction of the lease liability to
achieve a constant rate of interest on the remaining balance of the liability. Finance charges are charged directly against
the Statement of Profit or Loss and Other Comprehensive Income.
Leased assets are depreciated on a straight-line basis over the estimated useful life of the asset.
AASB 16 Leases
Impact on operating leases
AASB 16 Leases superseded AASB 117 Leases. The Group adopted AASB 16 from 1 July 2019 which resulted in changes in
classification, measurement and recognition of leases. The changes resulted in almost all leases where the Group
is the lessee being recognised on the Statement of Financial Position and removes the former distinction between
‘operating and ‘finance leases’. The new standard requires recognition of a right-of-use asset (the leased item) and
a financial liability (to pay rentals). The exceptions are short-term, and low value leases.
Where the Group is a lessee, the Group recognises a right-of-use asset and a corresponding liability at the date on which
the lease asset is available for use by the Group. Each lease payment is allocated between the liability and the finance
cost. The finance cost is charged to profit or loss over the lease period so as to produce a consistent period rate of
interest on the remaining balance of the liability for each period.
The lease payments are discounted using an interest rate implicit in the lease, If that rate cannot be determined, the
Group’s incremental borrowing rate is used, being the rate the lessee would have to pay to borrow funds necessary
to obtain an asset of similar value in a similar economic environment with similar terms and conditions.
Extension options are included in a number of property leases across the Group. In determining the lease term,
management considers all facts and circumstances that create an economic incentive to exercise an extension option.
Extension options are only included in the lease term if the lease is reasonably certain to be extended.
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The Group recognises lease liabilities in relation to leases which had previously been classified as operating leases
under the principles of AASB 117. These liabilities are measured at the present value of the remaining lease payments,
discounted using the lessee’s incremental borrowing rate.
In the statement of cash flows, the Group has recognised cash payments for the principal portion of the lease liability
within financing activities, cash payments for the interest portion of the lease liability as interest paid within operating
activities and short-term lease payments and payments for lease of low-value assets within operating activities.
Practical expedients applied
In applying AASB 16, the Group has used the following practical expedients permitted by the standard:
The accounting for operating leases with a remaining lease term of less than 12 months as at 1 July 2019 as short-term
leases, with no right-of-use asset nor lease liability recognised; and
The use of hindsight in determining the lease term where the contract contains options to extend or terminate the lease.

(I) FINANCIAL INSTRUMENTS
Initial recognition and measurement
Financial assets and financial liabilities are recognised when the entity becomes a party to the contractual provisions of
the instrument. For financial assets, this is equivalent to the date that the Group commits itself to either purchase or sell
the asset (ie trade date accounting is adopted).
Financial instruments are initially measured at fair value plus transaction costs, except where the instrument is classified
“at fair value through profit or loss”, in which case transaction costs are recognised as expenses in profit or loss immediately.
Classification and subsequent measurement
Financial instruments are subsequently measured at fair value through profit and loss, amortised cost using the effective
interest method, or fair value through other comprehensive income. Where available, quoted prices in an active market
are used to determine fair value. In other circumstances, valuation techniques are adopted.
Amortised cost is calculated as the amount at which the financial asset or financial liability is measured at initial
recognition less principal repayments and any reduction for impairment, and adjusted for any cumulative amortisation
of the difference between that initial amount and the maturity amount calculated using the effective interest method.
The effective interest method is used to allocate interest income or interest expense over the relevant period and is
equivalent to the rate that exactly discounts estimated future cash payments or receipts (including fees, transaction
costs and other premiums or discounts) through the expected life (or when this cannot be reliably predicted, the
contractual term) of the financial instrument to the net carrying amount of the financial asset or financial liability.
Revisions to expected future net cash flows will necessitate an adjustment to the carrying amount with a consequential
recognition of an income or expense item in profit or loss.
Impairment
At the end of each reporting period, the Group assesses whether there are any expected credit losses in relation to its
financial assets, and if so, allowance is made for these.
In the case of financial assets carried at amortised cost, loss events may include: indications that the debtors or a group
of debtors are experiencing significant financial difficulty, default or delinquency in interest or principal payments;
indications that they will enter bankruptcy or other financial reorganisation; and changes in arrears or economic
conditions that correlate with defaults.
For financial assets carried at amortised cost (including loans and receivables), a separate allowance account is used
to reduce the carrying amount of financial assets impaired by credit losses. After having taken all possible measures
of recovery, if management establishes that the carrying amount cannot be recovered by any means, at that point
the written-off amounts are charged to the allowance account or the carrying amount of impaired financial assets
is reduced directly if no impairment amount was previously recognised in the allowance account.
When the terms of financial assets that would otherwise have been past due or impaired have been renegotiated, the
Businesses’ recognises the impairment for such financial assets by taking into account the original terms as if the terms
have not been renegotiated so that the loss events that have occurred are duly considered.
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Derecognition
Financial assets are derecognised when the contractual rights to receipt of cash flows expire or the asset is transferred
to another party whereby the entity no longer has any significant continuing involvement in the risks and benefits
associated with the asset. Financial liabilities are derecognised when the related obligations are discharged, cancelled
or have expired. The difference between the carrying amount of the financial liability extinguished or transferred to
another party and the fair value of consideration paid, including the transfer of non-cash assets or liabilities assumed,
is recognised in profit or loss.

(J) IMPAIRMENT OF ASSETS
At the end of each reporting period, the Group assesses whether there is any indication that an asset may be impaired.
The assessment will include considering external sources of information and internal sources of information, including
dividends received from subsidiaries, associates or joint ventures deemed to be out of pre-acquisition profits. If such an
indication exists, an impairment test is carried out on the asset by comparing the recoverable amount of the asset, being
the higher of the asset’s fair value less costs of disposal and value in use to the asset’s carrying amount. Any excess of
the asset’s carrying amount over its recoverable amount is recognised immediately in profit or loss, unless the asset is
carried at a revalued amount in accordance with another Standard (eg in accordance with the revaluation model in AASB
116: Property, Plant and Equipment). Any impairment loss of a revalued asset is treated as a revaluation decrease in
accordance with that other Standard.
Where it is not possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable
amount of the cash-generating unit to which the asset belongs.
Impairment testing is performed annually for goodwill and intangible assets with indefinite lives.

(K) BIOLOGICAL ASSETS
Biological assets consist of oysters. These assets have been measured in accordance with AASB 141 Agriculture which
requires measurement at fair value. The estimated fair values are based on a typical growth cycle of the oyster and takes
into account catch method, location of oyster, infrastructure used, an estimate of the number of oysters at period end,
an estimate of oyster mortality and oyster prices reflecting the age and condition of the oysters.
These assumptions are reviewed at each reporting date and amended of required. Changes in the fair value of the
oysters are reflected in the statement of profit or loss and other comprehensive income.

(L) BUSINESS COMBINATIONS AND GOODWILL
Business Combinations
The acquisition method of accounting is used to account for business combinations regardless of whether equity
instruments or other assets are acquired.
The consideration transferred is the sum of the acquisition-date fair values of the assets transferred, equity instruments
issued or liabilities incurred by the acquirer to former owners of the acquiree and the amount of any non-controlling
interest in the acquiree. For each business combination, the non-controlling interest in the acquiree is measured at
either fair value or at the proportionate share of the acquiree’s identifiable net assets. All acquisition costs are expensed
as incurred to profit or loss.
On the acquisition of a business, the Group assesses the financial assets acquired and liabilities assumed for appropriate
classification and designation in accordance with the contractual terms, economic conditions, the Group’s operating or
accounting policies and other pertinent conditions in existence at the acquisition-date.
Where the business combination is achieved in stages, the Group remeasures its previously held equity interest in the
acquiree at the acquisition-date fair value and the difference between the fair value and the previous carrying amount
is recognised in profit or loss.
Contingent consideration to be transferred by the acquirer is recognised at the acquisition-date fair value. Subsequent
changes in the fair value of the contingent consideration classified as an asset or liability is recognised in profit or loss.
Contingent consideration classified as equity is not remeasured and its subsequent settlement is accounted for
within equity.
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The difference between the acquisition-date fair value of assets acquired, liabilities assumed and any non-controlling
interest in the acquiree and the fair value of the consideration transferred and the fair value of any pre-existing investment
in the acquiree is recognised as goodwill. If the consideration transferred and the pre-existing fair value is less than the
fair value of the identifiable net assets acquired, being a bargain purchase to the acquirer, the difference is recognised as
a gain directly in profit or loss by the acquirer on the acquisition-date, but only after a reassessment of the identification
and measurement of the net assets acquired, the non-controlling interest in the acquiree, if any, the consideration
transferred and the acquirer’s previously held equity interest in the acquirer.
Business combinations are initially accounted for on a provisional basis. The Group retrospectively adjusts the provisional
amounts recognised and also recognises additional assets or liabilities during the measurement period, based on new
information obtained about the facts and circumstances that existed at the acquisition-date. The measurement period
ends on either the earlier of (i) 12 months from the date of the acquisition or (ii) when the Group receives all the
information possible to determine fair value.
Goodwill
Goodwill arises on the acquisition of a business. Goodwill is not amortised. Instead, goodwill is tested annually for
impairment, or more frequently if events or changes in circumstances indicate that is might be impaired and is carried
at cost less accumulated impairment losses. Impairment losses on goodwill are taken to profit or loss and are not
subsequently reversed.

(M) EMPLOYEE BENEFITS
Short-term employee benefits
Provision is made for the Group’s obligation for short-term employee benefits. Short-term employee benefits are benefits
(other than termination benefits) that are expected to be settled wholly before 12 months after the end of the annual
reporting period in which the employees render the related service, including wages, salaries and sick leave. Short-term
employee benefits are measured at the (undiscounted) amounts expected to be paid when the obligation is settled.
The Group’s obligations for short-term employee benefits such as wages, salaries and sick leave are recognised as a part
of current trade and other payables in the statement of financial position.
Other long-term employee benefits
Provision is made for employees’ long service leave and annual leave entitlements not expected to be settled wholly
within 12 months after the end of the annual reporting period in which the employees render the related service.
Other long-term employee benefits are measured at the present value of the expected future payments to be made
to employees. Expected future payments incorporate anticipated future wage and salary levels, durations of service
and employee departures and are discounted at rates determined by reference to market yields at the end of the
reporting period on government bonds that have maturity dates that approximate the terms of the obligations. Upon the
remeasurement of obligations for other long-term employee benefits, the net change in the obligation is recognised in
profit or loss as a part of employee benefits expense.
The Group’s obligations for long-term employee benefits are presented as non-current provisions in its statement of
financial position, except where the Group does not have an unconditional right to defer settlement for at least 12 months
after the end of the reporting period, in which case the obligations are presented as current provisions.

(N) PROVISIONS
Provisions are recognised when the Group has a legal or constructive obligation, as a result of past events, for which it
is probable that an outflow of economic benefits will result and that outflow can be reliably measured. Provisions are
measured using the best estimate of the amounts required to settle the obligation at the end of the reporting period.

(O) CASH AND CASH EQUIVALENTS
Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term highly liquid
investments with original maturities of three months or less, and bank overdrafts.
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(P) REVENUE AND OTHER INCOME
Revenue arises mainly from the sale of oysters and seafood. The Group generates revenue largely in Australia.
To determine whether to recognise revenue, the Group follows a 5-step process:
(i)

Identifying the contract with a customer

(ii) Identifying the performance obligations
(iii) Determining the transaction price
(iv) Allocating the transaction price to the performance obligations
(v) Recognising revenue when/as performance obligation(s) are satisfied.
The revenue and profits recognised in any period are based on the delivery of performance obligations and an
assessment of when control is transferred to the customer.
Revenue is recognised either when the performance obligation in the contract has been performed, so ‘point in time’
recognition or ‘over time’ as control of the performance obligation is transferred to the customer.
The nature of performance obligations categorised within this revenue type includes delivery of the order of oysters and
seafood or alternatively collection by customer, being ‘point in time’ when performance obligation is performed, control
is transferred to the customer and revenue is recognised at the transaction price.
The nature of performance obligations categorised within this revenue type includes delivery of the order of oysters and
seafood or alternatively collection by customer, being ‘point in time’ when performance obligation is performed, control
is transferred to the customer and revenue is recognised at the transaction price.
Revenue from restaurant is generated through dine-in or alternatively collection by customer, being ‘point in time’
when performance obligation is performed, control is transferred to the customer and revenue is recognised at the
transaction price.
Interest revenue is recognised using the effective interest method, which for floating rate financial assets is the rate
inherent in the instrument.
Dividend revenue is recognised when the right to receive a dividend has been established.
All revenue is stated net of the amount of goods and services tax.

(Q) TRADE AND OTHER RECEIVABLES
Trade and other receivables include amounts due from customers for goods sold and services performed in the ordinary
course of business. Receivables expected to be collected within 12 months of the end of the reporting period are
classified as current assets. All other receivables are classified as non-current assets.
Trade and other receivables are initially recognised at fair value and subsequently measured at amortised cost using the
effective interest method, less any allowance for expected credit losses. Refer to Note (J) for further discussion on the
determination of impairment losses.

(R) TRADE AND OTHER PAYABLES
Trade and other payables represent the liabilities for goods and services received by the Group that remain unpaid at
the end of the reporting period. The balance is recognised as a current liability with the amounts normally paid within
30 days of recognition of the liability.

(S) CURRENT AND NON-CURRENT CL ASSIFICATION
Assets and liabilities are presented in the statement of financial position based on current and non-current classification.
An asset is classified as current when it is either expected to be realised or intended to be sold or consumed in the Group’s
normal operating cycle, it is held primarily for the purpose of trading, it is expected to be realised within 12 months after
the reporting period, or the asset is cash or cash equivalent unless restricted from being exchanged or used to settle
a liability for at least 12 months after the reporting period. All other assets are classified as non-current.
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A liability is classified as current when it is either expected to be settled in the Group’s normal operating cycle, it is held
primarily for the purpose of trading, it is due to be settled within 12 months after the reporting period, or there is no
unconditional right to defer the settlement of the liability for at least 12 months after the reporting period. All other
liabilities are classified as non-current.

(T) GOODS AND SERVICES TA X (GST)
Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST incurred
is not recoverable from the Australian Taxation Office (ATO).
Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount of
GST recoverable from, or payable to, the ATO is included with other receivables or payables in the statement
of financial position.
Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing
activities, which are recoverable from or payable to the ATO, are presented as operating cash flows included in receipts
from customers or payments to suppliers.

(U) CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS
The preparation of the Financial Information required the making of judgments, estimates and assumptions that affect
the application of accounting policies and the reported amounts of assets, liabilities, income and expense. Actual results
may differ from these estimates.
The judgements, estimates and assumptions applied in the Financial Information include the following:
Business combinations
Management uses valuation techniques when determining the fair values of certain assets and liabilities acquired in
a business combination. In particular, the fair value of contingent consideration is dependent on the outcome of many
variables including the acquirees’ future profitability.
Impairment
In assessing impairment, management estimates the recoverable amount of each asset or cash-generating unit based
on expected future cash flows and uses an interest rate to discount them. Estimation uncertainty relates to assumptions
about future operating results and the determination of a suitable discount rate.
Impairment of goodwill
The Group determines whether intangibles with indefinite useful lives and goodwill and impaired at least on an annual
basis. This requires an estimation of the recoverable amount of the cash generating units to which the goodwill and
intangibles with indefinite useful lives are allocated. The assumptions used in this estimation of recoverable amount
and the carrying amount of goodwill and intangibles with indefinite useful lives.
Biological assets
Management values oysters held for sale at their fair value less costs to sell in accordance with AASB 141 Agriculture.
Estimated fair values are based on estimated selling prices observed in the industry and other relevant factors that
ultimately impact fair value. Where there are no observable prices, management may determine a fair price based
on certain deductions made on the closest comparable prices. These estimates may vary from net proceeds
ultimately achieved.
There is inherent uncertainty in the biomass estimate and resultant fair valuation of the Biological assets. This is common
to all such valuations and best practice methodology is used to facilitate reliable estimates. The estimated fair value of
oyster inventory is based on a stock lifecycle model developed internally by the Group which incorporates various key
assumptions to simulate stock growth which are regularly reviewed and updated. These assumptions include anticipated:
(i)

Oyster prices less cost to sell

(ii) Mortality rates
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(iii) Spawning cycles
(iv) Seasonal growth rates
Actual growth will invariably differ to some extent, which is monitored along with mortality rates during periodic physical
grading and harvest counts. Perpetual stock records are then adjusted and reconciled following the completion of each
periodic physical count.

(V) FAIR VALUE HIERARCHY
AASB 13 Fair Value Measurement requires the disclosure of fair value information by level of the fair value hierarchy,
which categorises fair value measurements into one of three possible levels based on the lowest level than an input
that is significant to the measurements can be categorised into as follows:
• Level 1 – Unadjusted quoted prices in active markets for identical assets or liabilities that the entity can access
at the measurement date.
• Level 2 – Inputs other than quoted prices included within Level 1 that are observable for the asset or liability,
either directly or indirectly.
• Level 3 – Unobservable inputs for the asset or liability.
The fair values of assets and liabilities that are not traded in an active market are determined using one or more valuation
techniques. These valuation techniques maximise to the extent possible, the use of observable market data. If all significant
inputs required to measure fair value are observable, the asset or liability is included at level 2. If one or more significant
inputs are not based on observable market data, the asset or liability is included in Level 3.

(W) VALUATION TECHNIQUES
The Group selects a valuation technique that is appropriate in the circumstances and for which sufficient data is available
to measure fair value. The availability of sufficient and relevant data primarily depends on the specific characteristics of
the asset or liability being measured. The valuation techniques selected by the Group are consistent with one or more
of the following valuation approaches:
Market approach uses prices and other relevant information generated by market transactions for identical or similar
assets or liabilities.
(i)

Income approach converts estimated future cash flows or income and expenses into a single discounted
present value.

(ii) Cost approach reflects the current replacement cost of an asset at its current service capacity.
Each valuation technique requires inputs that reflect the assumptions that buyers and sellers would use when pricing
the asset or liability, including assumptions about risk. When selecting a valuation technique, the Group gives priority
to those techniques that maximise the use of observable inputs and minimise the use of unobservable inputs. Inputs
that are developed using market data (such as publicly available information on actual transactions) and reflect the
assumptions that buyers and sellers would generally use when pricing the asset or liability are considered observable,
whereas inputs for which market data is not available and therefore are developed using the best information available
about such assumptions are considered unobservable.
The Group’s valuation of Biological Assets is considered to be Level 2 in the fair value hierarchy.
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(X) TA XES
The income tax expense or benefit for the period is the tax payable on that period’s taxable income based on the
applicable income tax rate for each jurisdiction, adjusted by the changes in deferred tax assets and liabilities attributable
to temporary differences, unused tax losses and the adjustment recognised for prior periods, where applicable.
Deferred tax assets and liabilities are recognised for temporary differences at the tax rates expected to be applied when
the assets are recovered or liabilities are settled, based on those tax rates that are enacted or substantively enacted,
except for:
(i)

When the deferred income tax asset or liability arises from the initial recognition of goodwill or an asset or liability
in a transaction that is not a business combination and that, at the time of the transaction, affects neither the
accounting nor taxable profits; or

(ii) When the taxable temporary difference is associated with interests in subsidiaries, associates or joint ventures,
and the timing of the reversal can be controlled and it is probable that the temporary difference will not reverse
in the foreseeable future.
Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is probable that
future taxable amounts will be available to utilise those temporary differences and losses.
The carrying amount of recognised and unrecognised deferred tax assets are reviewed at each reporting date. Deferred
tax assets recognised are reduced to the extent that it is no longer probable that future taxable profits will be available
for the carrying amount to be recovered. Previously unrecognised deferred tax assets are recognised to the extent that
it is probable that there are future taxable profits available to recover the asset.
Deferred tax assets and liabilities are offset only where there is a legally enforceable right to offset current tax assets
against current tax liabilities and deferred tax assets against deferred tax liabilities; and they relate to the same taxable
authority on either the same taxable entity or different taxable entities which intend to settle simultaneously.
East 33 Limited (the ‘head entity’) and its wholly-owned Australian subsidiaries intend to form an income tax
consolidated group under the tax consolidation regime. The head entity and each subsidiary in the tax consolidated
group will continue to account for their own current and deferred tax amounts. The tax consolidated group will apply
the ‘separate taxpayer within group’ approach in determining the appropriate amount of taxes to allocate to members
of the tax consolidated group.
In addition to its own current and deferred tax amounts, the head entity also recognises the current tax liabilities (or assets)
and the deferred tax assets arising from unused tax losses and unused tax credits assumed from each subsidiary in the
tax consolidated group.
Assets or liabilities arising under tax funding agreements with the tax consolidated entities are recognised as amounts
receivable from or payable to other entities in the tax consolidated group. The tax funding arrangement ensures that
the intercompany charge equals the current tax liability or benefit of each tax consolidated group member, resulting
in neither a contribution by the head entity to the subsidiaries nor a distribution by the subsidiaries to the head entity.

(Y) ISSUED CAPITAL
Ordinary shares are classified as equity.
Incremental costs directly attributable to the issue of new shares or options are shown in equity as a deduction,
net of tax, from the proceeds.

(Z) BORROWINGS
Loans and borrowings are initially recognised at the fair value of the consideration received, net of transaction costs.
They are subsequently measured at amortised cost using the effective interest method.
The component of the convertible notes that exhibits characteristics of a liability is recognised as a liability in the
statement of financial position, net of transaction costs.
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On the issue of the convertible notes the fair value of the liability component is determined using a market rate for an
equivalent non-convertible bond and this amount is carried as a non-current liability on the amortised cost basis until
extinguished on conversion or redemption. The increase in the liability due to the passage of time is recognised as
a finance cost. The remainder of the proceeds are allocated to the conversion option that is recognised and included
in shareholders equity as a convertible note reserve, net of transaction costs. The carrying amount of the conversion
option is not remeasured in the subsequent years. The corresponding interest on convertible notes is expensed to
profit or loss.

(A A) SHARE BASED PAYMENTS
Equity-settled and cash-settled share-based compensation benefits are provided to employees and third parties.
Equity-settled transactions are awards of shares, rights or options over shares, that are provided to employees and third
parties in exchange for the rendering of services. Cash-settled transactions are awards of cash for the exchange of
services, where the amount of cash is determined by reference to the share price.
The cost of equity-settled transactions is measured at fair value on grant date. Fair value is independently determined
using either the Binomial or Black-Scholes option pricing model that takes into account the exercise price, the term of
the option or right, the impact of dilution, the share price at grant date and expected price volatility of the underlying
share, the expected dividend yield and the risk free interest rate for the term of the option or right, together with nonvesting conditions that do not determine whether the Group receives the services that entitle the employees or third
parties to receive payment. No account is taken of any other vesting conditions.
The cost of equity-settled transactions is recognised as an expense with a corresponding increase in equity over the
vesting period. The cumulative charge to profit or loss or issued capital (for capital-related options or rights) is calculated
based on the grant date fair value of the award, the best estimate of the number of awards that are likely to vest and the
expired portion of the vesting period. The amount recognised in profit or loss for the period is the cumulative amount
calculated at each reporting date less amounts already recognised in previous periods.
The cost of cash-settled transactions is initially, and at each reporting date until vested, determined by applying either
the Binomial or Black-Scholes option pricing model, taking into consideration the terms and conditions on which the
award was granted. The cumulative charge to profit or loss until settlement of the liability is calculated as follows:
during the vesting period, the liability at each reporting date is the fair value of the award at that date multiplied by the
expired portion of the vesting period.
from the end of the vesting period until settlement of the award, the liability is the full fair value of the liability at the
reporting date.
All changes in the liability are recognised in profit or loss. The ultimate cost of cash-settled transactions is the cash paid
to settle the liability.
Market conditions are taken into consideration in determining fair value. Therefore any awards subject to market
conditions are considered to vest irrespective of whether or not that market condition has been met, provided all other
conditions are satisfied.
If equity-settled awards are modified, as a minimum an expense is recognised as if the modification has not been made.
An additional expense is recognised, over the remaining vesting period, for any modification that increases the total fair
value of the share-based compensation benefit as at the date of modification.
If the non-vesting condition is within the control of the Group, employee or third party, the failure to satisfy the condition
is treated as a cancellation. If the condition is not within the control of the Group, employee or third party, and is not
satisfied during the vesting period, any remaining expense for the award is recognised over the remaining vesting period,
unless the award is forfeited.
If equity-settled awards are cancelled, it is treated as if it has vested on the date of cancellation, and any remaining
expense is recognised immediately. If a new replacement award is substituted for the cancelled award, the cancelled
and new award is treated as if they were a modification.
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(BB) NEW STANDARDS AND INTERPRETATIONS APPLICABLE
TO 30 JUNE 2020
In the period ended 30 June 2020, the Directors have reviewed all of the new and revised Standards and Interpretations
issued by the AASB that are relevant to the Group and effective for the 30 June 2020 reporting period. Those which have
had a material impact on the Group are set out below.
AASB 16 Leases
AASB 16 replaced AASB 117 Leases. AASB 16 removes the classification of leases as either operating leases of finance
leases-for the lessee – effectively treating all leases as finance leases.
The Group adopted AASB 16 from 1 July 2019.
The impact on the financial performance and position of the Group from the adoption of this Accounting Standard
is detailed in the Financial Information.
Other than the above, there is no material impact of the new and revised Standards and Interpretations on the Group
and therefore, no material change is necessary to the Group’s accounting policies.

(CC) NEW STANDARDS AND INTERPRETATIONS IN ISSUE
NOT YET ADOPTED
The Directors have also reviewed all of the new and revised Standards and Interpretations in issue not yet adopted for
the period ended 30 June 2020. As a result of this review the Directors have determined that there is no material impact
of the Standards and Interpretations in issue not yet adopted on the Group and, therefore, no change is necessary to the
Group’s accounting policies.
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East 33 Limited
Independent Expert’s Report and Financial Services Guide
15 October 2020

Summary of opinion
Grant Thornton Corporate Finance has concluded that on balance
the issue of the Share Rights and Performance Rights is Fair and
Reasonable to the Non-Participating Shareholders.
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Grant Thornton Corporate Finance Pty Ltd
ABN 59 003 265 987
AFSL 247140

The Directors
East 33 Limited

Level 17, 383 Kent Street
Sydney NSW 2000
PO Locked Bag Q800
QVB Post Office
Sydney NSW 1230
T + 61 2 8297 2400
F + 61 2 9299 4445
E info@gtnsw.com.au
W www.grantthornton.com.au

12 Point Rd
Tuncurry NSW 2428

15 October 2020

Dear Directors

Introduction
East 33 Limited (“East 33” or “the Company”) was incorporated in 2019 to acquire and operate a
portfolio of oyster businesses in order to create a vertically integrated player in a highly fragmented
market.
The Company’s assets and business are currently focussed in NSW where it owns Sydney Rock
Oyster (“SRO”) farming operations spanning approximately 45 hectares in Tuncurry – Wallis Lake
and Port Stephens and retail operations in Tuncurry and Oatley. These assets1 were acquired from
the founders and third parties as part of the acquisitions completed in December 2019 (the “Stage 1
Acquisitions”) at or shortly after incorporation of the Company. The founders of East 33 are entities
controlled by Mr James Garton, Mr Guy Burnett, Mr Mark Nagy and Mr John Wilson (the
“Founders”).
East 33 is seeking to list all its ordinary shares (“East 33 Shares”) on the Australian Securities
Exchange (“ASX”) via an initial public offering (“IPO”) of 160,000,000 new ordinary shares at A$0.20
per share to raise a minimum of A$32 million (the “Subscription Amount”). In conjunction with the
IPO, the Company will raise a further A$10 million under the Amortising Term Loan Facility2 to bring
total funds to A$42 million.
Completion of the IPO will trigger a second round of acquisitions (the “Stage 2 Acquisitions”), which
include a number of additional oyster farms, to further increase production for the domestic and
export markets as briefly outlined below:


Browne – It holds oyster leases in Port Stephens which is an ideal hatchery ground for SRO.



CMB – It services many restaurants, wholesalers, distributors and retailers across New South
Wales. Its operations include a large oyster processing facility in Bankstown, which is integral to
the growth strategy of East 33.

1 Refer to Section 3.3 of the Prospectus for details. These include the Dent assets, Port Stephens assets, Hamilton assets and Mid Coast
Exco assets. Collectively, it includes an export approved facility, export licenses, oyster nursery ground and oyster farming and Hamilton
restaurant, oyster bar and marina.
2 This is a condition precedent for the IPO. The Amortising Term Loan Facility constitutes a A$10,000,000 debt facility and will be secured
by a first registered charge over East 33 and each of the entities in the East 33 Group.
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Verdich – It represents the largest (based on volume of oysters and hectares of leases)
individual SRO farm and includes a number of land bases.



Sciacca – It has highly productive water assets3 and a land base.



Wilson – It includes quality stick farming oyster leases and a land base on an island which
contains a working area and a shed to be used as storage of oyster farming equipment and
preparation of equipment for deployment on the water. Mr John Wilson (“Mr Wilson”) is one of
the Founders.



Wren – It has oyster leases over 18.6 hectares which provide a meaningful contribution to East
33's targeted scale-up. Additionally, the Wren land base on Point Road completes the
acquisition of all Wallis Lake waterfront properties on Point Road.

Following completion of the Stage 2 Acquisitions, East 33 expects to become Australia's largest
vertically integrated SRO producer and supplier.
The consideration paid for the Stage 1 Acquisitions and the amount to be paid for the Stage 2
Acquisitions includes a combination of cash, debt, East 33 Shares, Share Rights and other securities
as summarised below. We note that the table below reflects completion amounts at IPO Completion
and takes into account stock adjustment or deferred consideration which are further elaborated in
Appendix D.
Acquisition consideration
Particulars

Cash paid

Cash to be paid Shares on conversion Shares on conversion

(A$)

(A$)
of the Share Rights (No.)

East 33 shares

of the RCPS4 (No.) (Post-split basis) (No.)

Stage 1
The Dent Assets
The Port Stephens Assets
The Hamilton's Assets

1,069,074

-

-

-

-

180,000

-

-

-

-

5,516,003

-

-

-

The Mid Coast Assets/ Related

-

Party Assets 1
Sub-total

6,765,077

-

-

81,000,000

-

105,279,564

-

81,000,000

-

105,279,564

Stage 2
The Brown Assets

-

1,857,476

The Verdich Assets

-

8,250,000

13,000,000

15,000,000

-

The CMB Assets

-

10,300,000

19,500,000

20,000,000

-

The Sciacca Assets

-

3,250,000

-

-

-

The Wren Assets

-

2,912,950

-

-

-

The Wilson Assets

-

497,000

-

-

-

Sub-total
Total

6,765,077

-

-

27,067,426

32,500,000

35,000,000

27,067,426

113,500,000

35,000,000

-

105,279,564

Source: IPO Prospectus
Note (1): The Mid Coast Exco Pty Ltd (“Mid Coast”) Assets include assets controlled by James Garton (Balmoral Island Pty. Ltd.), Guy
Burnett (Mkhambathi Pty. Ltd.) and Mark Nagy (Challenger Trust), all of whom are Directors and consequently related parties of East 33.
The consideration issued by East 33 includes 29,800 shares issued to each of the 3 parties which upon completion of the IPO will split into
35,093,188 East 33 shares each for total shares issued to the Vendors of Mid Coast of 105.3 million.
Note (2): Redeemable Convertible Preference Shares (“RCPS”) are to be issued to CMB Vendor (Face value: A$4,000,000) and the
Verdich Vendor (Face value: A$3,000,000) as a component of the consideration for the CMB Acquisition and Verdich Acquisition upon
IPO Completion. We have assumed for them to be converted immediately after IPO and accordingly, the number of East 33 shares are
calculated by dividing the respective face value of the shares by the IPO price (A$0.20).
Note (3) No. refers to number of shares
3

Water assets relate to surface water including water storage, stored or in transit, in catchments, regulated rivers and utility networks.
#4253456v12
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In addition to the Share Rights issued as part of the Stage 1 and Stage 2 Acquisitions totalling to
113,500,000, the Company intends to issue circa 17,200,000 Performance Rights4 to the members
of the Advisory Committee5 and Mr Gao6 at completion of the IPO.
The Advisory Committee consists of persons with industry experience who are expected to add
significant value to the Company and Shareholders. Refer to section 6.4 of the Prospectus for
details. Mr Gao is a Chinese national who is the majority shareholder and Chairman of the Board of
Shanghai Changxing Island Fishing Port Co Ltd (“SCIFPC”), a major port in Shanghai, China, with
the focus of importing seafood into China.
East 33 has entered into a Memorandum of Understanding with the Shanghai Changxing Island
Fishing Port Co., Ltd., one of China’s largest fishing ports. As at the Prospectus Date, the high level
agreement under the Memorandum of Understanding has not been further documented and
commercial export to China or Japan is yet to commence. Refer to section 3.10.3 of the Prospectus
for details. Mr Gao is also one of the proposed Directors of the Company.
The Share Rights have been structured to create alignment between the value creation for all the
stakeholders and performance of the Company. Refer to section 1 of the Report for details.
We have set out in the table below a summary of the Share Rights that will be on issue immediately
after completion of the IPO. The three tranches referred to in the table below are in relation to the
vesting conditions of the Share Rights which are further discussed below.

Share Rights

Tranches

Categories

Name

Non-related party

CMB Vendor

vendors

Verdich Vendor

Related party
vendors

1

Total Share

Year 1

Year 2

Year 3

9,750,000

9,750,000

-

19,500,000

Rights

6,500,000

6,500,000

-

13,000,000

16,250,000

16,250,000

-

32,500,000

Balmoral Island Pty Ltd (James Garton)

9,000,000

9,000,000

9,000,000

27,000,000

Mkhambathi Pty Ltd (Guy Burnett)

9,000,000

9,000,000

9,000,000

27,000,000

Challenger Trust (Mark Nagy)

9,000,000

9,000,000

9,000,000

27,000,000

27,000,000

27,000,000

27,000,000

81,000,000

3,000,000

3,000,000

3,000,000

9,000,000

Mr Gao and Advisory

Mr Gao

Committee

Mr Corne

683,333

683,333

683,333

2,050,000

Mr Thomas

683,333

683,333

683,333

2,050,000

Mr Moodley

683,333

683,333

683,333

2,050,000

Ms. Chipchase

683,333

683,333

683,333

2,050,000

5,733,333

5,733,333

5,733,333

17,200,000

48,983,333

48,983,333

32,733,333

130,700,000

Total

Source: IPO Prospectus
Note (1): The Share Rights issued to related party vendors sum up to a total of 81 million relating to Mid Coast as a part of Stage 1
Acquisitions. The remaining Share Rights relate to the Stage 2 Acquisitions.

In the remaining of this document, we use the term Share Rights to refer to both Share Rights issued as part of the Stage 1 and Stage 2
Acquisitions and the Performance Rights issued to the Advisory Committee and Mr Gao.
East 33 has established an Advisory Committee. The function of the Advisory Committee is to provide industry strategic advisory
services to East 33. The members of the Advisory Committee are all independent of East 33. Their profiles is outlined in Section 6.4 of the
Prospectus.
6 Mr Gao is a proposed Non-Executive Director of the Company. He is also the Chairman and majority shareholder of Shanghai
Changxing Island Fishing Port Co. East 33 has entered into a Memorandum of Understanding with the Shanghai Changxing Island
Fishing Port Co., Ltd., one of China’s largest fishing ports.
4
5
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The Share Rights have a number of vesting conditions which need to be achieved over the period to
30 June 2021 (“Year 1”), 30 June 2022 (“Year 2”) and 30 June 2023 (“Year 3”) for the underlying
East 33 Shares to be issued. We have summarised below the vesting conditions.
Share Rights summary
Tranches

Target

Details

Non-Market Vesting Conditions

Tranche 1
(Vesting: 30 Sep 2021)

Production

11.5 million oysters for 30 June 2021.

Revenue

A$32 million for 30 June 2021.

EBITDA

N/A for Tranche 1

Continued employment

For financial year ended 30 June 2021.

Market Vesting Conditions
VWAP

The 20 day VWAP ending on 30 June 2021 is A$0.30 or more

Non-Market Vesting Conditions

Tranche 2
(Vesting: 30 Sep 2022)

Production

15 million oysters for 30 June 2022.

Revenue

A$38 million for 30 June 2022.

EBITDA

A$10 million for 30 June 2022.

Continued employment

For financial year ended 30 June 2022.

Market Vesting Conditions
VWAP

The 20 day VWAP ending on 30 June 2022 is A$0.50 or more.

Non-Market Vesting Conditions
Tranche 3
(Vesting: 30 Sep 2023)
(Only issued to Related Party
Vendors, Advisory Committee and Mr
Gao.)

Production

18 million oysters for 30 June 2023.

Revenue

A$50 million for 30 June 2023.

EBITDA

A$20 million for 30 June 2023.

Market Vesting Conditions
VWAP

The 20 day VWAP ending on 30 June 2023 is A$1.00 or more.

Source: Management, IPO Prospectus
Note (1): The Share Rights issued to Non-Related Party Vendors vest over 2 years whereas the others vest over three years.
Note (2): The Non-Market Vesting Condition of continued employment in Tranches 1 and 2 applies to the Share Rights issued to NonRelated Party Vendors only.
Note (3): N/A refers to Not Applicable.

In the event that a vesting condition is not satisfied for a particular tranche, but is then satisfied for
the following tranche, the holder may receive the relevant East 33 Shares for the earlier tranche at
the same time as the later tranche.

Purpose of the Report
ASX issued an updated Guidance Note 19 “Performance Securities” (“GN19”) on 28 August 2020
which states, among other things, that an entity applying to be listed obtain a report from an
independent expert, if it has or proposes to have, performance securities on issue at IPO which
convert in aggregate (if the applicable milestone is achieved) to greater than 10% of the number of
ordinary shares on completion of the IPO7. The Independent Expert is required to opine on whether
the issue of the performance securities is fair and reasonable to the Non-Participating
Shareholders8.
The Share Rights, if the vesting conditions are achieved, will convert into a maximum of 130,700,000
East 33 Shares which represent:

7
8

Taking into account any ordinary shares that the entity may be issuing in connection with its listing.
All Shareholders of East 33 excluding those shareholders who are the recipients of the Share Rights or Performance Rights.
#4253456v14
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31.9% of the undiluted shares on issue and assuming no conversion/exercise of the RCPS and
the 4.1 million options issued to the IPO Lead Manager Blue Ocean Equities Ltd (the “Options”).
Accordingly, the total number of East 33 Shares on issue post conversion of the Shares Rights
becomes 540,700,0009.



22.5% of the fully diluted shares, assuming that new East 33 Shares are issued upon the
vesting/conversion/exercise of the Share Rights, the RCPS and the Options10.

Accordingly, the Directors have appointed Grant Thornton Corporate Finance Pty Ltd (“Grant
Thornton”) to prepare an Independent Expert’s Report (“IER” or the “Report”) to opine whether the
issue of the Share Rights is fair and reasonable to the Non-Participating Shareholders.
The IER has been prepared in accordance with ASX GN19, ASIC Regulatory Guide (‘RG’) 111
Content of expert’s reports (‘RG 111’) and RG 112 Independence of experts (‘RG 112’).
Based on discussions with the ASX and considering that the IER is an annexure to the Prospectus,
we have not included in the IER an industry and a company overview. The Non-Participating
Shareholders should refer to sections 2 and 3 of the Prospectus.

Summary of opinion
Grant Thornton Corporate Finance has concluded that on balance the issue of the Share
Rights and Performance Rights is Fair and Reasonable to the Non-Participating
Shareholders.
We are of the opinion that on balance the Share Rights issued and to be issued are fair and
reasonable to the Non-Participating Shareholders due to the following reasons:


The value per share of East 33 at the end of Year 1, Year 2 and Year 3 after considering the
dilution that the Non-Participating Shareholders will suffer from the Share Rights is greater than
the IPO Price.



We have assessed that the fair value of the Share Rights issued to the Non-Related Party
Vendors is lower than the assessed value provided to East 33.



As we have not been able to undertake a quantitative assessment of the consideration provided
by the Related Party Vendors to East 33, we note that the structure of the legal agreements and
the type of the consideration provided to East 33 are different. We acknowledge that since the
related parties are the founders of the business, they are the only ones who are not receiving
any cash from the sale of their assets to East 33 as the value of the assets they have
contributed to East 33 will mainly crystallise in the future if East 33 is successful in its growth
plans both domestically and internationally. Therefore, we are not able to conclude on the value
contributed by the Related Party Vendors to East 33 as this is too hypothetical.



Mr Gao and the Advisory Committee are expected to provide significant future benefits, which
are not currently quantifiable, to the Non-Participating Shareholders.

9

This includes 410 million of ordinary shares post-IPO and 130.7 million East 33 shares post vesting of the Share Rights.
These consists of 4.1 million options issued to the IPO broker Blue Ocean Equities Ltd.

10
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Fairness Assessment
We have outlined below the approach taken in the fairness assessment of the Share Rights.
Overall Fairness
In order to estimate whether or not the 130.7 million Share Rights on issue and to be issued is fair to
the Non-Participating Shareholders, we have compared the following:


The value per share of East 33 at IPO – which represents the price paid by the NonParticipating Shareholders; with



The value per share of East 33 at each vesting date (30 June 2021, 30 June 2022 and 30 June
2023) assuming that all the Non-Market Vesting Conditions have been met as required by the
ASX GN19 and after considering the dilution to be suffered by the Non-Participating
Shareholders as a result of the issue of the Share Rights and other classes of Shares.

In the fairness approach, we have NOT assumed that the Market Vesting Conditions have been met
at the end of Year 1 (20 Day VWAP > A$0.30 per share), Year 2 (20 Day VWAP > A$0.50 per
share) and Year 3 (20 Day VWAP > A$1.00 per share) as otherwise the issue of the Share Rights
would always be fair as the value per share to be achieved in order to trigger the vesting conditions
is materially in excess of the IPO Price11. We have also held discussions with the Directors and we
understand that the Market Vesting Conditions have been established as stretch targets for the
Management Team and to ensure alignment with the Shareholders rather than representing an
expected valuation of East 33 if the Non-Market Vesting Conditions are achieved. Further, in order
for the share price of East 33 to rise so materially from the IPO Price of A$0.20 per share, it is likely
that East 33 will be required to complete additional and sizeable acquisitions whose terms are
neither available today nor capable of being estimated on a reasonable basis. Accordingly, in section
4.5, we have made some qualitative comments of how our valuation assessments at each of Year 1,
Year 2 and Year 3 compare with the relevant Market Vesting Conditions.
We have set out below a summary of our fairness assessment.

Fairness assessment
A$ per share

Section
Reference

IPO price per share
East 33 Limited value per share (fully diluted basis)

4

Premium
Premium (%)

Year 1

Year 3

High

Low

High

Low

0.20

0.20

0.20

0.20

0.20

0.20

0.25

0.28

0.31

0.36

0.38

0.45

High

0.05

0.08

0.11

0.16

0.18

0.25

19.0%

29.7%

34.8%

43.8%

47.3%

55.2%

FAIR

FAIRNESS ASSESSMENT
Source: GTCF analysis

Year 2

Low

FAIR

FAIR

As set out above, the assessed fair value of East 33 Shares assuming that the Non-Market
Conditions have been met and after including the dilution from the issue of the Share Rights at each
of Year 1, Year 2 and Year 3 is greater than the IPO Price. Accordingly, we have concluded that the
In addition, the trading prices of East 33 immediately before the vesting date will already incorporate the expected dilution from the
Share Rights.

11
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issue of the Share Rights is fair for the Non-Participating Shareholders.
It is important that Non-Participating Shareholders are aware that the valuation assessment
in the table above has been undertaken assuming that the Non-Market Vesting Conditions
have been achieved at the end of Year 1, Year 2 and Year 3 which bear significant risk and
uncertainty and it is not captured in the valuation assessment for the relevant year. In
particular, the more ambitious targets included in the Non-Market Vesting Conditions in Year
3 would be challenging to achieve considering the geo-political tension with China and the
global recession triggered by the outbreak of COVID-19. The Non-Participating Shareholders
should refer to the risks section of the Prospectus. If Grant Thornton was engaged to
undertake a valuation assessment of East 33 at the time of the IPO, our valuation would be
different from the values presented in the table above.
The Non-Participating Shareholders should be aware that our assessment of the value of East 33
Shares should not be considered to reflect the price at which East 33 Shares will trade in the future.
The price at which East 33 Shares will ultimately trade depends on a range of factors, including:
successful international expansion of the business, the liquidity of East 33 Shares, macro-economic
conditions, interest rates and the performance of East 33’s business.
Fair value of the Share Rights issued to the Vendors12, Advisory Committee and Mr Gao
We have also undertaken a valuation assessment of the fair value at IPO of the Share Rights
issued, or to be issued, to the Vendors, Advisory Committee and Mr Gao.
The Share Rights issued, and to be issued, to the Vendors are a component of the consideration for
the sale of their businesses to East 33. Accordingly, we have sought to assess if a financial benefit
has been provided to the Vendors to the detriment of the Non-Participating Shareholders by
comparing the following:
The market value of the consideration received by the Vendors, being the value
of the Share Rights at the time of IPO, with the value of the consideration
provided, being the pro-rata market value of the businesses contributed at the
time of the IPO (if assessable).
In the assessment of the consideration provided by the Non-Related Party Vendors, we have used
the IPO Price of A$0.20 per share. We note that this is consistent with the terms of the Stage 2
Acquisitions where part of the consideration was in the form of Share Rights. For example, in the
CMB acquisition, the terms of the agreement stipulate that the number of Share Rights to be issued
is calculated as A$3,000,000 consideration (cash consideration that the Vendors would have
otherwise received) divided by the IPO Price of A$0.20 which equates to 15,000,000 Share Rights
plus a 30% premium for the risk attached to the vesting conditions, totalling 19,500,000 Share
Rights. In the Verdich acquisition, the terms of the agreement stipulate that the number of Share
Rights to be issued is calculated as A$2,000,000 consideration (cash consideration that the Vendors
would have otherwise received) divided by the IPO Price of A$0.20 which equates to 10,000,000
Share Rights plus a 30% premium for the risk attached to the vesting conditions, totalling 13,000,000
Share Rights

12

Vendors refer to both Related Party and Non-Related Party Vendors.
#4253456v17

282

For the Related Party Vendors, the structure of the legal agreements and the type of the
consideration provided to East 33 are different. The Related Party Vendors are the Founders of East
33 and in addition to contributing the assets of Mid Coast (mainly the Export Certificate to China),
they initiated the business idea, have put together the consolidation opportunity, have negotiated the
options to acquire the Stage 1 Acquisitions and have managed the aggregation along with raising
the necessary funds to complete the Stage 1 Acquisitions. These are intangible assets and they are
the core value proposition of East 33. Further, the Related Party Vendors represent the majority of
the Management Team post IPO and accordingly, the terms of the Share Rights with the Market and
Non-Market Vesting Conditions create alignment between them and the Non-Participating
Shareholders. We also note that differently from all the other acquisitions, the Related Party Vendors
are not receiving any cash from the sale of their assets to East 33. This is understandable as the
value of the assets they have contributed to East 33 will only crystallise in the future if East 33 is
successful in its growth plans both domestically and internationally. As a result, whilst we have
quantified our assessment of the Share Rights issued to the Related Party Vendors, we are not able
to conclude on the value contributed by the Related Party Vendors to East 33 as this is too
hypothetical at present and depends on the value of East 33 in the future.
Similarly, the value expected to be contributed in the future by the Advisory Committee and Mr Gao
is not quantifiable at this point in time. Refer to sections 6.4, 6.7 and 6.8 of the Prospectus for
details.
We have set out below our fairness assessment of the Share Rights issued and to be issued at IPO.
Share Rights summary
A$ per share
Value of consideration given-up by the participating
shareholders
Value of consideration received (Share Rights)
Difference

Non-related party vendors

Related party vendors; Advisory Committee; Mr Gao

Tranche 1

Tranche 2

Tranche 1

Tranche 2

Low

High

Low

High

Low

High

Low

High

Low

0.200

0.200

0.200

0.200

na

na

na

na

na

na

0.126

0.138

0.054

0.054

0.156

0.166

0.106

0.124

0.028

0.042

0.074

0.062

0.146

0.146

na

na

na

na

na

na

Fairness opinion

FAIR

Tranche 3
High

NA

Source: GTCF analysis

Reasonableness Assessment
ASIC RG111 establishes that an offer is reasonable if it is fair. Given that our assessment of the
Share Rights issued and to be issued to the Non-Participating Shareholders is fair it is also
reasonable. However, we have identified a number of advantages and disadvantages that the NonParticipating Shareholders should consider.

Advantages
Share Rights issued to the Vendors
The Share Rights are designed to create alignment between the economic interests of the Vendors
and the Non-Participating Shareholders linked to the future performance of East 33. They also
provide funding flexibility to the Company and to the Non-Participating Shareholders given that the
Company would otherwise have been required to pay for the consideration provided by the Share
Rights with cash or ordinary shares. The use of additional cash would have detracted, all other
things being the same, from funding future growth whereas the use of East 33 Shares would have
caused immediate dilution for the Non-Participating Shareholders.
#4253456v18
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Share Rights issued to Mr Gao and the Advisory Committee
Mr Gao is the Chairman of SCIFP, which is the largest privately-owned integrated aquatic port in
China handling live and frozen seafood from all over the world. East 33 has entered into a
Memorandum of Understanding with SCIFP to collaborate to distribute and market SRO in the
ASEAN13 region. To date East 33 has successfully completed a number of test shipments confirming
logistics, packaging, mortality analysis and other key metrics. Prior to COVID-19, East 33 anticipated
it would be exporting SRO to Shanghai in 2020. This has been delayed and is now a key component
of East 33's growth strategy. The contribution of Mr Gao and SCIFP to the future success of the
export strategy of East 33 to China is critical and accordingly, the issue of the Share Rights which
are, among other, indirectly linked to growth in overseas market appears to be a reasonable
incentive for Mr Gao to assist in East 33’s export strategy to China.
The function of the Advisory Committee is to provide industry strategic advisory services to East 33
and it appears reasonable that they are incentivised with the issue of Share Rights. In addition to
2,050,000 Share Rights per member, an amount of circa A$30,000 per annum is also paid to each
member of the committee with the exception of Mr Corne.
Among the Advisory Committee members, Mr Corne is also a proposed Director and the proposed
recipient of 2.05 million Share Rights. Mr Corne is a near 30 year veteran executive with LVMH
group rising to the rank of CEO of Louis Vuitton Australia and New Zealand and previously North
American CEO of Louis Vuitton. Mr Corne was the Executive Chairman of L Catterton (LVMH)
Australia until 2018. Mr Corne is expected to be critical in developing that alignment between SRO
and luxury goods which is critical for the future growth opportunity of the Company. He also
possesses knowledge in branding, marketing and affiliation globally.
Security of technical expertise from previous owners of the Stage 2 assets acquired through
employment vesting condition
A portion of the Share Rights issued to CMB and Verdich Vendors are subject to continued
employment up to 30 June 2022. The principals of Verdich and CMB will be East 33’s Head of
Farming and Head of Distribution, respectively at IPO Completion. The Share Rights will assist in
ensuring alignment, commitment and retention of these key employees for the future success of
East 33.
Driver of concerted performance among recipients of the Share Rights
Vesting of the Share Rights is subject to, among other things, East 33 achieving a certain level of
oyster production, revenue and EBITDA in each of Year 1, Year 2 and Year 3.
In FY20, pro-forma aggregated oyster production was 4.1 million resulting in revenue of A$26.8
million. Part of East 33’s growth plans which also represent the key Non-Market Vesting Conditions
are the following:


Increasing oyster production to 18 million in FY23.

The Association of Southeast Asian Nations (“ASEAN”) is a regional grouping that promotes economic, political, and security
cooperation among its ten members: Brunei, Cambodia, Indonesia, Laos, Malaysia, Myanmar, the Philippines, Singapore, Thailand, and
Vietnam.

13
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Increasing revenue to circa A$55 million in FY23 driven by increased oyster production and the
launching of the export business focusing on China and other key Asian markets.



Improving EBITDA from A$5.2 million in FY20 to approximately A$20 million in FY23, equivalent
to a 56% CAGR from FY20. The Company’s EBITDA margin14 is also expected to increase to
36.4% in FY23 from 19.5% in FY20. This is on the back of a forecast improvement in farm and
production costs from A$0.77 per oyster in FY20 to A$0.25 per oyster in FY22 and A$0.21 per
oyster in FY23 as a result of economies of scale and specialisation.

The achievement of these objectives, which will trigger the vesting of the Share Rights, is also
expected to be beneficial for the Non-Participating Shareholders through a higher share price, all
other things being the same, compared with the IPO Price.

Disadvantages
Complex capital structure and future dilution
The capital structure of East 33 post-IPO is complex with ordinary shares, performance rights and
share rights, redeemable convertible preference shares and options. This complex capital structure
may detract future investors and future capital raisings (if required) as it is difficult to predict the
share structure once all the securities have converted or lapsed.
In addition, immediately after the IPO, the Company will have a total of 130.7 million Share Rights on
issue which represents circa 31.9% of the 410 million ordinary shares on issued. The proportion of
the share capital allocated to Share Rights is high.
Non-market vesting conditions achieved via acquisitions
The achievement of certain Non-Market Vesting Conditions may be accelerated via additional
acquisitions which would be detrimental to the Non-Participating Shareholders compared with the
scenario where the Non-Market Vesting Conditions are achieved via organic growth. If East 33 pays
market value of potential additional acquisitions, all other things being the same, the value per share
would not change, and hence, the Non-Participating Shareholders may not be better off. However,
the Vendors, Mr Gao and the Advisory Committee will benefit from a potential acceleration of the
vesting of the Non-Market Vesting Conditions.
Terms of the Share Rights issued to the Related Parties
As discussed above, the Share Rights have a number of Market and Non-Market Vesting
Conditions. Among the Non-Market Vesting Conditions, the Non-Related Party Vendors have a
significant component of their Share Rights vesting requiring continued employment over the
relevant vesting period. Conversely, these conditions are not included in the terms of the Related
Party Vendors, which are also the Founders and the Senior Management Team of East 33.

14

Reported EBITDA margin
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Fully diluted shareholdings of the Founders
Assuming a capital raising at IPO of A$32,000,000 at A$0.20 per share, the Founders will
collectively own circa 26.0% of the undiluted share capital and circa 18.4% of the fully diluted share
capital15.
The collective fully diluted interest of the Founders would likely represent a potential deterrent to a
takeover bid for the Company. In our opinion, the likelihood of the Company receiving a takeover
offer will reduce if all the Share Rights convert into ordinary shares.

Overall conclusion
After considering the abovementioned quantitative and qualitative factors, Grant Thornton Corporate
Finance has concluded that the Share Rights and Performance Rights issued or to be issued are
Fair and Reasonable to the Non-Participating Shareholders.

Other matters
Grant Thornton Corporate Finance has prepared a Financial Services Guide in accordance with the
Corporations Act. The Financial Services Guide is set out in the following section.
The decision of whether or not to participate in the IPO is a matter for each Non-Participating
Shareholder to decide based on their own views of the value of East 33 and their expectations about
future market conditions, East 33’s performance, risk profile and investment strategy. If the NonParticipating Shareholders are in doubt about the action they should take in relation to the IPO, they
should seek their own professional advice.
The decision of whether or not to participate in the IPO is a matter for each Non-Participating
Shareholder to decide based on their own views of the value of East 33 and their expectations about
future market conditions, East 33’s performance, risk profile and investment strategy. If the NonParticipating Shareholders are in doubt about the action they should take in relation to the IPO, they
should seek their own professional advice.
Yours faithfully
GRANT THORNTON CORPORATE FINANCE PTY LTD
[DRAFT]

[DRAFT]

ANDREA DE CIAN

HELEN LAGIS

Director

Authorised Representative

15

Assuming all the performance criteria are met and all the securities on issue are converted into ordinary shares.
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15 October 2020

Financial Services Guide
1

Grant Thornton Corporate Finance Pty Ltd

Grant Thornton Corporate Finance carries on a business, and has a registered office, at Level 17, 383
Kent Street, Sydney NSW 2000. Grant Thornton Corporate Finance holds Australian Financial
Services Licence No 247140 authorising it to provide financial product advice in relation to securities
and superannuation funds to wholesale and retail clients.
Grant Thornton Corporate Finance has been engaged by East 33 to provide general financial product
advice in the form of an independent expert’s report in relation to the Share Rights issued or to be
issued. This Report is to be included in the Prospectus.
2

Financial Services Guide

This Financial Services Guide (“FSG”) has been prepared in accordance with the Corporations Act,
2001 and provides important information to help retail clients make a decision as to their use of
general financial product advice in a report, the services we offer, information about us, our dispute
resolution process and how we are remunerated.
3

General financial product advice

In our Report we provide general financial product advice. The advice in the Report does not take into
account your personal objectives, financial situation or needs.
Grant Thornton Corporate Finance does not accept instructions from retail clients. Grant Thornton
Corporate Finance provides no financial services directly to retail clients and receives no remuneration
from retail clients for financial services. Grant Thornton Corporate Finance does not provide any
personal retail financial product advice directly to retail investors nor does it provide market-related
advice directly to retail investors.
4

Remuneration

When providing the Report, Grant Thornton Corporate Finance’s client is the Company. Grant
Thornton Corporate Finance receives its remuneration from the Company. In respect of the Report,
Grant Thornton Corporate Finance will receive from East 33 a fixed fee of A$90,000 which is based on
commercial rates, plus reimbursement of out-of-pocket expenses for the preparation of the Report.
Our directors and employees providing financial services receive an annual salary, a performance
bonus or profit share depending on their level of seniority.
Except for the fees referred to above, no related body corporate of Grant Thornton Corporate Finance,
or any of the directors or employees of Grant Thornton Corporate Finance or any of those related
bodies or any associate receives any other remuneration or other benefit attributable to the
preparation of and provision of this Report.
5

Independence

Grant Thornton Corporate Finance is required to be independent of East 33 in order to provide this
Report. The guidelines for independence in the preparation of independent expert’s reports are set out
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in RG 112 Independence of expert issued by ASIC. The following information in relation to the
independence of Grant Thornton Corporate Finance is stated below.
“Grant Thornton Corporate Finance and its related entities do not have at the date of this Report, and
have not had within the previous two years, any shareholding in or other relationship with East 33 (and
associated entities) that could reasonably be regarded as capable of affecting its ability to provide an
unbiased opinion in relation the Share Rights.
Grant Thornton Corporate Finance has no involvement with, or interest in the outcome of the IPO,
other than the preparation of this report.
Grant Thornton Corporate Finance will receive a fee based on commercial rates for the preparation of
this Report. This fee is not contingent on the outcome of the IPO. Grant Thornton Corporate Finance’s
out of pocket expenses in relation to the preparation of the Report will be reimbursed. Grant Thornton
Corporate Finance will receive no other benefit for the preparation of this Report.
Grant Thornton Corporate Finance considers itself to be independent in terms of RG 112
“Independence of expert” issued by the ASIC.”
6

Complaints process

Grant Thornton Corporate Finance has an internal complaint handling mechanism and is a member of
the Australian Financial Complaints Authority. All complaints must be in writing and addressed to the
Chief Executive Officer at Grant Thornton Corporate Finance. We will endeavour to resolve all
complaints within 30 days of receiving the complaint. If the complaint has not been satisfactorily dealt
with, the complaint can be referred to the Australian Financial Complaints Authority who can be
contacted at:
Australian Financial Complaints Authority Limited
GPO Box 3
Melbourne, VIC 3001
Telephone: 1800 931 678
Grant Thornton Corporate Finance is only responsible for this Report and FSG. Complaints or
questions about the Prospectus should not be directed to Grant Thornton Corporate Finance. Grant
Thornton Corporate Finance will not respond in any way that might involve any provision of financial
product advice to any retail investor.
7

Compensation arrangements

Grant Thornton Corporate Finance has professional indemnity insurance cover under its professional
indemnity insurance policy. This policy meets the compensation arrangement requirements of section
912B of the Corporations Act, 2001.
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1
1.1

Background to the Proposal
Stage 1 Acquisitions

The Founders identified the opportunity to export the SRO by bringing together a collection of oyster
farming operators and develop a vertically integrated business with a target to capture the export of
oysters to China.
The Founders established Mid Coast16, with an initial single focus on the export market. During the period
from January 2018 to July 2019, Mid Coast entered into term sheets for the acquisition of 8 oyster farming
operations including both upstream nursery operations and downstream retail/processing operations.
Among those, Mid Coast secured an option to acquire a critical land-based farming operation, one of only
four mainland operations on Point Road, Tuncurry, on the shores of Wallis Lake. This asset, part of the
Dent Assets, was acquired by East 33 as part of the Stage 1 Acquisitions in 2019.
On 7 August 2018, Mid Coast successfully obtained an Export Certificate to China and in November 2019,
East 33, after the acquisition of Mid Coast, entered into a Memorandum of Understanding with SCIFP.
Under this Memorandum of Understanding the parties agreed to collaborate to distribute and market SRO
in the ASEAN region. The Chairman of SCIFP is Mr Gao, a proposed Director of the Company.
At incorporation, East 33 completed the following Stage 1 Acquisitions:
Particulars

Material assets

Consideration

The Dent Assets

- 3.7 hectares of oyster leases at Wallis Lake and Port Stephens;
- A warehouse at 12 Point Road, Tuncurry New South Wales (under a Crown
Cash: A$1,069,074
Lease). This warehouse is an export approved processing facility which is the only
one of its kind on Wallis Lake.

The Port Stephens Assets

- Oyster lease of 7 hectares located in Port Stephens.
- In addition to its size, the location of this asset is key as it is adjacent to the
Browne nursery operation (one of the Stage 2 Assets).

The Hamilton's Assets

- The Hamilton Restaurant, oyster bar and marina located at Wallis Lake under a
Crown Lease;
- 34 hectares of oyster leases located at Wallis Lake;
Cash: A$5,516,003
- 44 employees, of which the critical staff members (being the restaurant manager
and licensee) remain employed by the East 33 Group.

The Mid Coast Exco Assets

- MCE holds an Export Certificate issued by the Department of Agriculture and
Water Resources for the export of fish products to China and Japan.

(A$)

Cash: A$180,000

- 89,400 Shares in East 33 Limited
- 81,000,000 Share Rights (MCE
Vendor). These Share Rights are to
be issued at IPO Completion.

Source: IPO Prospectus

The cash consideration for the Stage 1 Acquisitions and the working capital requirement were funded via
the issue of 12,040 Converting Notes with a face value of A$1,000 each in December 2019. On IPO, the
Converting Notes will convert into 132,137,626 East 33 Shares.

The Mid Coast Exco Assets include assets controlled by James Garton (Balmoral Island Pty. Ltd.), Guy Burnett (Mkhambathi Pty. Ltd.) and
Mark Nagy (Challenger Trust), all of whom are Directors and consequently related parties of East 33. The shares issued to Mid Coast consists of
29,800 shares issued to each of the 3 parties. These on a post-split basis upon completion of the IPO are equal to 35,093,188 East 33 shares to
each party. MCE mainly holds an Export Certificate issued by the Department of Agriculture and Water Resources for the export of fish products to
China and Japan.

16
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1.2

Stage 2 Acquisitions

The Stage 2 Acquisitions will be completed upon and are subject to listing and include a number of
additional oyster farms to further increase production for the domestic and export markets:


Browne: 100% of the issued share capital in HR Browne & Sons Pty Ltd, incorporated on 18 October
1977 plus land. Browne holds oyster leases in Port Stephens which is an ideal hatchery ground for
SRO. It is the core foundation for the scale of the East 33 nursery.



CMB: 100% of the issued share capital in CMB Seafoods Pty Ltd, incorporated on 31 March 2005.
CMB Seafoods services many restaurants, wholesalers, distributors and retailers across New South
Wales. Its operations include a large oyster processing facility in Bankstown, which is integral for the
East 33 Group.



Verdich: 100% of the issued share capital in MS Verdich & Sons Pty Ltd, incorporated on 2 June
1987. Verdich represents the largest (based on volume of oysters and hectares of oyster leases)
individual SRO farm targeted to be acquired by East 33, with operations spanning Wallis Lakes, Port
Stephens and the Manning River.



Sciacca: the assets held by MW & EA Sciacca Pty Ltd as trustee for the Sciacca Trust, incorporated
on 20 October 1982. Sciacca has highly productive water assets with Oyster leases in Wallis Lake.
Controlling 20 hectares, Sciacca historically produces 1.2 million oysters per annum.



Wilson: the assets held by Mr John Wilson include quality stick farming oyster leases and a land base
on an island which contains a working area and a shed. These land-based assets are ideal for
storage of oyster farming equipment and preparation of equipment for deployment out on the water.



Wren: The assets of C. Wren Oyster Pty Ltd, incorporated on 16 December 2016. The Wren operation
has adopted and invested in highly productive water infrastructure. The Wren’s 18.6 hectares provide
a meaningful contribution to East 33's targeted scale-up. Additionally, the Wren land base on Point
Road completes the acquisition of all Wallis Lake waterfront properties on Point Road.

A brief description of the assets acquired and the consideration paid for the Stage 2 Acquisitions is
summarised below. We note that the table below reflects completion amounts at IPO Completion and does
not reflect deferred consideration which is elaborated in Appendix D.

#4253456v116

291

East 33 Limited | Prospectus

AN N EXU RE C. IN DEPEN DENT EXPERT’S REPORT
SHARE RIGHTS & PERFORMANCE RIGHTS (cont.)

Particulars

Material assets

Consideration

The Brown Assets

- Plant and equipment – boats (punts), crane, forklift, vehicle, trays,
baskets, posts;
- Browne's interest in Crown Lands Licence;
- Freehold land located at 30 Brownes Road, Salt Ash NSW;
- 4 oyster leases located in Port Stephens; and
- Oyster stock.

The Verdich Assets

- Plant and equipment – motor vehicles, vessels and forklifts, office
equipment;
- Verdich's interest in Crown leases;
- Oyster stock: A$8,250,000;
- Verdich's interest in Crown lands Jetty licence;
- Share Rights: A$2,000,000 (13,000,000 Share Rights);
- Freehold land located at 1473 Manning Point Road, Manning Point; - RCPS: A$3,000,000
- 69 oyster leases; and
- Oyster stock.

The CMB Assets

- Plant and equipment – motor vehicles, processing and cool room
equipment, office equipment;
- CMB's interest in the Bankstown facility lease; and
- Oyster stock.

- Cash: A$8,700,000;
- Oyster stock: A$300,000;
- Share Rights: A$3,000,000 (19,500,000 Share Rights);
- RCPS: A$4,000,000

The Sciacca Assets

- Plant and equipment – motor vehicles, punts, farming equipment;
- Crown lease;
- 13 oyster leases in Wallis Lake; and
- Oyster stock.

- Cash: A$1,120,000;
- Oyster stock: A$1,850,000

The Wren Assets

- Plant and equipment – boats, motors, forklits, cranes and farming
equipment;
- Crown lease;
- 16 oyster leases in Wallis Lake; and
- Oyster stock.

- Cash: A$1,651,800;
- Oyster stock: A$1,000,000.

The Wilson Assets

- Plant and equipment – boat (punt), fiberglass runabout, loader,
trays and equipment, cool room and truck;
- Crown lands licence;
- 5 oyster leases in Wallis Lake; and
- Oyster stock.

- Cash: A$253,000;
- Stock: A$147,000 (as adjusted);
- Equipment consideration of A$65,000.

At IPO (A$)

- Cash: A$1,047,476;
- Oyster stock: A$550,000

Source: IPO Prospectus

1.3

Overview of the Share Rights

We have set out in the table below the Share Rights issued in relation to the Stage 1 and 2 Acquisitions
and the Share Rights issued to the members of the Advisory Committee and Mr Gao in conjunction with
the IPO.
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Share Rights

Tranches

Categories

Name

Non-related party

CMB Vendor

vendors

Verdich Vendor

Related party
vendors

1

Total Share

Year 1

Year 2

Year 3

9,750,000

9,750,000

-

19,500,000

Rights

6,500,000

6,500,000

-

13,000,000

16,250,000

16,250,000

-

32,500,000

Balmoral Island Pty Ltd (James Garton)

9,000,000

9,000,000

9,000,000

27,000,000

Mkhambathi Pty Ltd (Guy Burnett)

9,000,000

9,000,000

9,000,000

27,000,000

Challenger Trust (Mark Nagy)

9,000,000

9,000,000

9,000,000

27,000,000

27,000,000

27,000,000

27,000,000

81,000,000

3,000,000

3,000,000

3,000,000

9,000,000

Mr Gao and Advisory

Mr Gao

Committee

Mr Corne

683,333

683,333

683,333

2,050,000

Mr Thomas

683,333

683,333

683,333

2,050,000

Mr Moodley

683,333

683,333

683,333

2,050,000

Ms. Chipchase

683,333

683,333

683,333

2,050,000

5,733,333

5,733,333

5,733,333

17,200,000

48,983,333

48,983,333

32,733,333

130,700,000

Total
Source: IPO Prospectus

All the Share Rights have vesting conditions which are required to be met over the next two or three years
in order for the underlying East 33 Shares to be issued.
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Share Rights summary
Tranches

Target

Hurdle conditions

% to vest

Share Rights

Production

11.5 million oysters for 30 June 2021.

16%

2,600,000

A$32 million for 30 June 2021.

16%

2,600,000

Non-related party

Tranche 1
(Vesting date: 30
Sep 2021)

Revenue
EBITDA

N/A for Tranche 1

Continued employment

For financial year ended 30 June 2021.

VWAP

The 20 day VWAP ending on 30 June 2021 is A$0.30 or more.

Production
Tranche 2
(Vesting date: 30
Sep 2022)

0%

Revenue
EBITDA

-

60%

9,750,000

8%

1,300,000

15 million oysters for 30 June 2022.

12%

1,950,000

A$38 million for 30 June 2022.

14%

2,275,000

A$10 million for 30 June 2022.

6%

975,000

60%

9,750,000

Continued employment

For financial year ended 30 June 2022.

VWAP

The 20 day VWAP ending on 30 June 2022 is A$0.50 or more.

8%

1,300,000
32,500,000

Sub-total
Related party
Production
Tranche 1
(Vesting date: 30
Sep 2021)

Tranche 2
(Vesting date: 30
Sep 2022)

Tranche 3
(Vesting date: 30
Sep 2023)

Revenue
EBITDA
VWAP
Production
Revenue

11.5 million oysters for 30 June 2021.

40%

10,800,000

A$32 million for 30 June 2021.

40%

10,800,000

0%

N/A for Tranche 1

-

The 20 day VWAP ending on 30 June 2021 is A$0.30 or more

20%

5,400,000

15 million oysters for 30 June 2022.

30%

8,100,000
9,450,000

A$38 million for 30 June 2022.

35%

EBITDA

A$10 million for 30 June 2022.

15%

4,050,000

VWAP

The 20 day VWAP ending on 30 June 2022 is A$0.50 or more.

20%

5,400,000

Production

18 million oysters for 30 June 2023.

25%

6,750,000

Revenue

A$50 million for 30 June 2023.

25%

6,750,000

EBITDA

A$20 million for 30 June 2023.

25%

6,750,000

VWAP

The 20 day VWAP ending on 30 June 2023 is A$1.00 or more.

25%

6,750,000
81,000,000

Sub-total
Mr Gao and Advisory committee
Tranche 1
(Vesting date: 30
Sep 2021)

Tranche 2
(Vesting date: 30
Sep 2022)

Tranche 3
(Vesting date: 30
Sep 2023)

Production

11.5 million oysters for 30 June 2021.

40%

2,293,333

Revenue

A$32 million for 30 June 2021.

40%

2,293,333

EBITDA

N/A for Tranche 1

VWAP

The 20 day VWAP ending on 30 June 2021 is A$0.30 or more

20%

1,146,667

Production

15 million oysters for 30 June 2022.

30%

1,720,000

Revenue

A$38 million for 30 June 2022.

35%

2,006,667

EBITDA

A$10 million for 30 June 2022.

15%

860,000

VWAP

The 20 day VWAP ending on 30 June 2022 is A$0.50 or more.

20%

1,146,667

Production

18 million oysters for 30 June 2023.

25%

1,433,333

Revenue

A$50 million for 30 June 2023.

25%

1,433,333

EBITDA

A$20 million for 30 June 2023.

25%

1,433,333

VWAP

The 20 day VWAP ending on 30 June 2023 is A$1.00 or more.

25%

0%

-

1,433,333
17,200,000

Sub-total

130,700,000

Total

Source: IPO Prospectus. GTCF analysis

We have set out below other key conditions of the Share Rights:
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In the event that a vesting condition is not satisfied for a particular tranche, but is then satisfied for a
subsequent tranche on a cumulative basis, the holder will receive the shares for both tranches at the
same time.



The Share Rights may not be transferred and lapses immediately on purported transfer unless, the
Board in its absolute discretion, approves the transfer or the transfer is effected by operation of law.



All the Share Rights will expire on 31 December in the calendar year of the last tranche (31 December
2022 for the Non-Related Party Vendors and 31 December 2023 for the Related Party Vendors,
Advisory Committee and Mr Gao).



The Share Rights issued to the Related Party Vendors and to be issued to Mr Gao and Mr Corne will
be escrowed from the date of the Company’s quotation for 24 months.



The unvested Share Rights issued to members of the Advisory Committee lapse if the holder ceases
to be a member of the Advisory Committee unless the Board determines otherwise.

1.3.1

Options to the Lead Manager

We have set out below a brief overview of the terms of the 4,100,000 Options to be issued to Blue Ocean
Equities Pty Ltd, the Lead Manager for the IPO.
Options summary
Particulars
Blue Ocean Equities
Pty Ltd

Tranches

Target

Expiry date

Tranche 1

Share price

Two years following the Issue date

Tranche 2

Share price

Two years following the Issue date

Exercise

Number of

price (A$)

rights

0.25

2,050,000

0.30

2,050,000

Total
Source: Management, GTCF analysis

4,100,000

The options are exercisable on a 1:1 basis. The number of Options to be issued is calculated at 1% of the
total Share number at IPO Completion. The 4,100,000 Options assume 410,000,000 Shares on issue at
IPO Completion.

1.3.2

Redeemable Convertible Preference Shares

We have set out below a brief overview of the terms of the RCPS issued to the Vendors of CMB and
Verdich as part consideration for the Stage 2 Acquisitions.
RCPS summary

Exercise

Maturity

Face value

Maximum

Particulars

price (A$)

date

CMB Vendor

Higher of A$0.20 or 25% discount
to 30-day VWAP

(A$)

shares

2.5 years following date of issue

4,000,000

20,000,000

Verdich Vendor

Higher of A$0.20 or 25% discount
to 30-day VWAP

2.5 years following date of issue

3,000,000

15,000,000

Source: Management, GTCF analysis

The RCPS holders may at any time before the maturity date, request that the Company convert their
RCPSs to Shares by providing written notice to the Company. The RCPS holders may only convert all of
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their RCPS holding at the same time. The number of shares to be received, subject to applicable law and
ASX Listing Rules, is calculated by dividing the aggregate RCPS face value by the higher of $0.20 or a
25% discount to the 30 day VWAP. Given that the number of East 33 Shares to be issued on conversion
will reduce if the share price of East 33 materially increases from the IPO Price but the conversion price
floor is A$0.20, we have assumed that a rational investor will convert the RCPS immediately.

1.4

Effect of the issue of the Share Rights

We have set out below the capital structure immediately after completion of the IPO and assuming a
capital raising of A$32 million.
Type of securities

Number of securities

Existing shares (Pre-IPO)

100,000

New Shares to be issued on conversion of the Converting Notes 1

132,137,626

New Shares to be issued to Existing Holders on completion of the Share Split 2

117,762,374

Total existing shares immediately before the IPO

250,000,000

Ordinary shares (IPO offer)

160,000,000

Total existing shares immediately after the IPO

410,000,000

Options - Lead Manager
Share Rights

4,100,000

3

130,700,000

Redeemable Convertible Preference Shares (RCPS) 4

35,000,000

Maximum shares on a fully diluted basis

579,800,000

Source: IPO Prospectus, GTCF analysis
Note (1): 12,040 Converting Notes will convert into Shares on IPO Completion in accordance with the Order of Events. This will occur after the
Share Split.
Note (2): Number of Existing Shares on issue at the Prospectus Date (100,000) have been split based on the IPO Value and number of new
shares being issued. These include circa 105.28 shares attributable to the MCE vendors.
Note (3): The Share Rights include 81 million share rights issued to MCE, 32.5 million share rights issued to the Non-Related Party Vendors and
17.2 million performance rights issued to Mr Gao and the Advisory Committee.
Note (4):The RCPS are to be issued to CMB Vendor (Face value: A$4,000,000) and the Verdich Vendor (Face value: A$3,000,000) as a
component of the consideration for the CMB Acquisition and Verdich Acquisition upon IPO Completion. We have assumed for them to be
converted immediately after IPO. Accordingly, the number of East 33 shares are calculated by dividing the respective face value of the shares by
the IPO price (A$0.20).
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2
2.1

Purpose and scope of the Report
Purpose

ASX issued an updated GN19 on 28 August 2020 where it now requires, among other things, that an entity
applying to be listed must obtain a report from an independent expert if it has or proposes to have
performance securities on issue at IPO which convert, in aggregate if the applicable milestone is achieved,
to greater than 10% of the number of ordinary shares the entity proposes to have on issue at the date of its
admission to quotation17.
The Independent Expert is required to opine on whether the issue of the performance securities is fair and
reasonable to the Non-Participating Shareholders18.
Accordingly, the Directors have engaged Grant Thornton Corporate Finance to prepare the IER in relation
to the Share Rights on issue immediately after completion of the IPO.
The amendments to GN19 seem to have been introduced to ensure a full disclosure to the NonParticipating Shareholders in relation to the issue of performance based securities. In the case of an IPO,
these type of securities, as is the case for East 33, are usually issued to vendors, founders, Management,
Directors and advisors.
Given that there is limited guidance under GN19 on the approach that the Independent Expert should
adopt in the preparation of this IER, we have set out below an abstract of what we believe is a pertinent
guidance.

2.2

Basis of assessment

Grant Thornton Corporate Finance has had regard to RG 111 in relation to the content of independent
expert’s report.
RG 111 establishes certain guidelines in respect of independent expert’s report prepared for the purpose
of the Corporations Act. RG 111 is framed largely in relation to reports prepared pursuant to Section 640 of
the Corporations Act and comments on the meaning of “fair and reasonable” in the context of a takeover
offer.
RG 111 also regulates IERs prepared for related party transactions and substantial shareholders in
clauses 52 to 63. RG 111 notes that the expert should focus on the substance of the related party
transaction, rather than the legal mechanism and, in particular where a related party transaction is one
component of a broader transaction, the expert should consider what level of analysis of the related party
aspect is required.
We note that RG111 clause 56 states the following:
RG 111.56 Where an expert assesses whether a related party transaction is ‘fair and reasonable’
(whether for the purposes of Chapter 2E or ASX Listing Rule 10.1), this should not be applied as
a composite test—that is, there should be a separate assessment of whether the transaction is
17
18

Taking into account any ordinary shares that the entity may be issuing in connection with its listing.
All Shareholders of East 33 excluding those shareholders who are the recipients of the Share Rights or Performance Rights.
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‘fair’ and ‘reasonable’, as in a control transaction. An expert should not assess whether the
transaction is ‘fair and reasonable’ based simply on a consideration of the advantages and
disadvantages of the proposal, as we do not consider this provides members with sufficient
valuation information (See Regulatory Guide 76 Related party transactions (RG 76) at RG
76.106–RG 76.111 for further details).
RG 111 notes that a related party transaction is:


Fair, when the value of the financial benefit being offered by the entity to the related party is equal to
or less than the value of the assets being acquired.



Reasonable, if it is fair, or, despite not being fair, after considering other significant factors,
shareholders should vote in favour of the transaction.

We note that a large component of the Share Rights are issued to Related Parties. However, these are on
substantially the same terms of the Share Rights issued to Non-Related Parties.
In order to estimate whether or not the overall issue of the 130.7 million of Share Rights is fair and
reasonable to the Non-Participating Shareholders, we have compared the following:


The value per share of East 33 at IPO – which represents the price paid by the Non-Participating
Shareholders; with



The value per share of East 33 at each vesting date (30 June 2021, 30 June 2022 and 30 June 2023)
assuming that all the Non-Market Vesting Conditions have been met and after considering the dilution
to be suffered by the Non-Participating Shareholders as a result of the issue of the Share Rights and
other classes of Shares.

In considering whether the issue of the Share Rights is reasonable to the Non-Participating Shareholders,
we have considered a number of factors, including:


Whether the issue is fair.



Other likely advantages and disadvantages associated with the Share Rights.

As part of our quantitative procedures, we have also undertaken an assessment of the fair market value of
the Share Rights at IPO and compared this, when possible, with the value of the consideration provided to
East 33 from the holders of the Share Rights.
In relation to the Share Rights issued to CMB Vendors (19.5 million) and Verdich Vendors (13 million) as
partial consideration for the sale of their businesses to East 33, we have undertaken the following
comparison:
o

The value of the consideration received – Being the market value of the Share Rights at the time of
the issue. The valuation assessment of the Share Rights is based on the Binomial/Black Scholes
model with Monte Carlo overlay in order to estimate the probability of the vesting conditions being
achieved (both market and non-market); with

o

The value of the consideration provided – In theory, these Vendors had the option to receive ordinary
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shares, cash or Share Rights. In order to assess whether the issue of the Share Rights as full or
partial consideration for selling their businesses to East 33 is fair to the Non-Participating
Shareholders, we have valued the consideration provided at A$0.20 per share in line with the IPO
price. We note that this is consistent with the terms of the acquisitions as outlined below:
-

In the CMB acquisition, the vendors will be issued 19,500,000 Share Rights calculated as
A$3,000,000 consideration divided by the IPO Price of A$0.20 which equates to 15,000,000
Share Rights plus a 30% premium for risk attached to the vesting conditions.

-

In the Verdich acquisition, the vendors will be issued 13,000,000 Share Rights calculated as
A$2,000,000 consideration divided by the IPO Price of A$0.20 which equates to 10,000,000
Share Rights plus a 30% premium for risk attached to the vesting conditions.

We are of the opinion that the proposed approach is consistent with the requirements of ASIC RG111
paragraph 57 as it will estimate whether or not a financial benefit has been provided to the
Participating Shareholders to the detriment of the Non-Participating Shareholders.
For the Share Rights issued to the Related Party Vendors, Mr Gao and the Advisory Committee, as
discussed in the Executive Summary, we note the benefits/consideration provided to East 33 are not
quantifiable at this point in time.

2.3

Independence

Prior to accepting this engagement, Grant Thornton Corporate Finance (a 100% subsidiary of Grant
Thornton Australia Limited) considered its independence with respect to the issuance of share rights and
performance shares to certain shareholders in accordance with the requirements of GN 19 (the “Proposal”)
with reference to RG 112 issued by ASIC.
Grant Thornton Corporate Finance has no involvement with, or interest in, the outcome of the IPO other
than that of an independent expert. Grant Thornton Corporate Finance is entitled to receive a fee based on
commercial rates and including reimbursement of out-of-pocket expenses for the preparation of this
Report.
Except for these fees, Grant Thornton Corporate Finance will not be entitled to any other pecuniary or
other benefit, whether direct or indirect, in connection with the issuing of this Report. The payment of this
fee is in no way contingent upon the success or failure of the IPO.
In our opinion, Grant Thornton Corporate Finance is independent of East 33 and its Directors and all other
relevant parties involved in the IPO.

2.4

Consent and other matters

Our Report is to be read in conjunction with the Prospectus dated on or around 15 October 2020 in which
this Report is included, and is prepared for the exclusive purpose of assisting the Non-Participating
Shareholders in their consideration of the Shares Rights issued and to be issued. This Report should not
be used for any other purpose.
Grant Thornton Corporate Finance consents to the issue of this Report in its form and context and
consents to its inclusion in the Prospectus.
#4253456v124
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This Report constitutes general financial product advice only and in undertaking our assessment, we have
considered the likely impact of the Share Rights on the Non-Participating Shareholders as a whole. We
have not considered the potential impact of the Proposal on individual Non-Participating Shareholders.
Individual shareholders have different financial circumstances and it is neither practicable nor possible to
consider the implications on individual shareholders.
The decision of whether or not to participate in the IPO is a matter for each Non-Participating Shareholder
based on their views on the value of East 33 and expectations about future market conditions, together
with East 33’s performance, risk profile and investment strategy. If the Non-Participating Shareholders are
in doubt about the action they should take in relation to the IPO, they should seek their own professional
advice.

2.5

Compliance with APES 225 Valuation Services

This Report has been prepared in accordance with the requirements of the professional standard APES
225 Valuation Services (“APES 225”) as issued by the Accounting Professional & Ethical Standards
Board. In accordance with the requirements of APES 225, we advise that this assignment is a Valuation
Engagement as defined by that standard as follows:
“An Engagement or Assignment to perform a Valuation and provide a Valuation Report where the Member
is free to employ the Valuation Approaches, Valuation Methods, and Valuation Procedures that a
reasonable and informed third party would perform taking into consideration all the specific facts and
circumstances of the Engagement or Assignment available to the Member at that time.”
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3
3.1

Valuation methodologies
Introduction

In accordance with our adopted valuation approach set out in section 2.2, our fairness assessment
involves comparing the IPO price of East 33 with our valuation of the Company’s shares at the end of Year
1, Year 2 and Year 3 as well as undertaking a valuation of the Share Rights.
Grant Thornton Corporate Finance has assessed the value of East 33 using the concept of fair market
value. Fair market value is commonly defined as:
“the price that would be negotiated in an open and unrestricted market between a knowledgeable, willing
but not anxious buyer and a knowledgeable, willing but not anxious seller acting at arm’s length.”
Fair market value excludes any special value. Special value is the value that may accrue to a particular
purchaser. In a competitive bidding situation, potential purchasers may be prepared to pay part, or all, of
the special value that they expect to realise from the acquisition to the seller.

3.2

Valuation methodologies

RG 111 outlines the appropriate methodologies that a valuer should generally consider when valuing
assets or securities for the purposes of, amongst other things, share buy-backs, selective capital
reductions, schemes of arrangement, takeovers and prospectuses. These include:


Discounted cash flow and the estimated realisable value of any surplus assets (“DCF Method”).



Application of earnings multiples to the estimated future maintainable earnings or cash flows of the
entity, added to the estimated realisable value of any surplus assets (“FME Method”).



Amount available for distribution to security holders on an orderly realisation of assets (“NAV
Method”).



Quoted price for listed securities, when there is a liquid and active market (“Quoted Security Price
Method”).



Any recent genuine offers received by the target for any business units or assets as a basis for
valuation of those business units or assets.

Further details on these methodologies are set out in Appendix A to this Report. Each of these
methodologies is appropriate in certain circumstances.
RG111 does not prescribe any above methodologies as the method(s) that an expert should use in
preparing their report. The decision as to which methodology to use lies with the expert based on the
expert’s skill and judgement and after considering the unique circumstances of the entity or asset being
valued. In general, an expert would have regard to valuation theory, the accepted and most common
market practice in valuing the entity or asset in question and the availability of relevant information.
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3.3

Selected valuation methods

3.3.1

Valuation of East 33

In our assessment of the fair market value of East 33 at Year 1, Year 2 and Year 3, Grant Thornton
Corporate Finance has relied on two valuation methodologies as outlined below:


Desktop DCF Method: Grant Thornton Corporate Finance has built a valuation model (the “GT
Model”) based on the cash flow projections prepared by Management of East 33 until 30 June 2023
(the “Internal Model”). Grant Thornton Corporate Finance has extended the Internal Model and
stepped down the growth assumptions over five years to 30 June 2028 and calculated a terminal
value at that point in time.



Revenue and EBIT Multiple Method: Grant Thornton Corporate Finance has selected a combination of
the Revenue and EBIT capitalisation approach to cross-check the assessment of the fair market value
of East 33 undertaken under the Desktop DCF.
For Year 1 and Year 2, we have adopted the Revenue Multiple approach due to the following key
considerations:


Revenue multiple is a frequently used valuation metric to assess the value of a company
embarking on a significant growth prospect, where profitability is still latent or limited as is
expected to occur for East 33 in Years 1 and 2. The Company has identified three growth levers
being: increased production and value of inventory; economies of scale / efficiencies; and
increased sales in new channels, in order to achieve the desired level of profitability by the end of
Year 3. The terms of the Performance and Share Rights support this approach by excluding EBIT
/ EBITDA as a performance condition for the granting of the Performance and Share Rights in
Year 1.



The limited profitability in Year 1 and Year 2 is also a function of the decision made by the
Company to hold back stock of oysters to enable future vintages to be sold at a larger size. This is
a one-off impact on profitability which is expected to generate benefits in the future.



The business model of East 33 is not particularly capital intensive. A typical capital expenditure of
the business includes investment in tray racks with an economic useful life of between 15 and 25
years. The working capital requirement of the business is also minimal with potential spikes driven
by holding back inventory to allow them to grow further in size and hence, become more valuable.

In Year 3, we have used the EBIT Multiple Method due to the following key considerations:


EBIT is a frequently used valuation metric to assess the value of a company irrespective of the
differences in earnings caused by varying capital structures.



The full impact of the consolidation of the various businesses, investments made and economies
of scale are only expected to be realised by the end of Year 3.



Investment analysts and other market commentators in the aquaculture and seafood industry
typically adopt EBIT metrics to value more established companies. Further, guideline public
companies are typically available for the calculation and analysis of EBIT multiples.
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3.3.2

Share Rights

There are a number of methodologies available to value performance rights issued over securities in a
company. The three most commonly used methodologies (which are also specifically named within AASB
2) are summarised below:
 Black-Scholes-Merton Valuation Model (“Black-Scholes Model”) – typically used to value plain
European19 options based on the fundamental assumption that security prices follow a geometric
Brownian motion with constant drift and volatility. The model can also be used to value American 20
options in the specific circumstance where the value of holding the call option is greater than the value
of immediately exercising the option at a given point in time.
 Cox-Ross-Rubenstein Binomial Model (“Binomial Model”) – a widely recognised method of valuing both
American and European style options. The model uses an iterative procedure to estimate a
mathematical valuation of the Share Rights at numerous specified points in time during the
Performance Period based on a volatility and timing factor, which is then discounted back to present
day to determine a value for the Share Rights.
 Monte Carlo Simulation Model (“Monte Carlo Model”) – a widely used class of computational algorithms
for simulating the behaviour of various physical and mathematical systems (such as security prices).
They can be used to find solutions to complex mathematical problems with many variables by applying
a large number of trials (using random numbers generated in accordance with a defined distribution and
probability assumptions) in order to converge on the average result.
In relation to the Share Rights granted, the Market Vesting Conditions are required to be reflected in the
fair market value of the Share Rights, which necessitates the utilisation of the Monte Carlo Model.
Specifically, we have undertaken a large number of trials (10,000) involving randomly generated potential
share prices of East 33 conforming to a lognormal distribution defined by the risk-free rate, volatility and
dividend yield. Under each trial, the model determines the payoff to the holder of the Share Rights based
on the share price performance hurdles required to be achieved. This payoff is then discounted back to
present day to determine a value for the Share Rights. After completing the 10,000 simulations, the mean
of the present-valued payoffs is calculated to determine the fair value of each Share Rights. If any tranche
does not meet the respective hurdle in a particular year, it is tested again in the following year along with
the next tranche and the payoff is the cumulative mean of the present-valued payoffs of all tranches in
each year.
We have separately assessed the probability of the Non-Market Vesting Conditions being achieved.

19
20

European options: derivatives which are not exercisable prior to maturity date or completion of the Performance Period.
American options: derivatives which can be exercised at any time prior to or at maturity date.
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4
4.1

Valuation of East 33
Approach and key valuation assumptions

For the purpose of our valuation assessment of East 33 utilising the DCF Method, Grant Thornton
Corporate Finance developed the GT Model based on a critical review and consideration of the following:


Pro-forma historical financial performance of East 33 in FY20 and of the individual businesses
acquired by East 33.



Management Projections for the discrete period from FY21 to FY23 developed by East 33.



Vesting conditions attached to the Share Rights for Year 1, Year 2 and Year 3.



Key growth prospects and the general economic outlook.

We have undertaken our valuation assessment on the assumption that East 33 achieves the Non-Market
Vesting conditions attached to the Share Rights for each of Year 1, Year 2 and Year 3. Our approach is
summarised below.
Non-market conditions21

Year 1

Year 2

Year 3

Production

At least 11.5 million oysters

At least 15 million oysters

At least 18 million oysters

Revenue

At least A$32 million

At least A$38 million

At least A$50 million

EBITDA

Not applicable

At least A$10 million

At least A$20 million

Assumptions adopted in our valuation assessment
Year 1 Assessment

The above Year 1 non-market
conditions assumed to be
achieved

Risk in achieving the Year 2 and Year 3 conditions included in the
discount rate

Year 2 Assessment

The above Year 1 non-market
conditions assumed to be
achieved

The above Year 2 non-market
conditions assumed to have been
achieved

Risk in achieving the Year 3
conditions included in the
discount rate

Year 3 Assessment

The above Year 1 non-market
conditions assumed to be
achieved

The above Year 2 non-market
conditions assumed to have been
achieved

The above Year 3 non-market
conditions assumed to have been
achieved

Source: Prospectus and GT calculation

The business of East 33 is de-risked and achieves greater scale as the Company moves towards Year 3
as the benefits from the consolidation of the various businesses emerge, the Company boosts its export
volumes and expands its margins. We have accounted for this de-risking by gradually reducing the
discount rate towards the risk adjusted returns attracted by larger competitors and other players in the
industry.
We have also set out below our approach to the Market Vesting Conditions.

We note that the non-market conditions also include continuity of employment which we have assumed to have been achieved at each valuation
date.

21
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Market Vesting Conditions

Year 1

Year 2

Year 3

20 day VWAP

>A$0.30 per share

>A$0.50 per share

>A$1.0 per share

Not considered for the purpose of the valuation assessment
Source: Prospectus and GT calculation

For the purpose of the valuation assessment, we have disregarded the Market Vesting Conditions
otherwise it would defeat the purpose of the analysis and the requirements of GN19. The VWAP vesting
thresholds are higher than the IPO Price. Accordingly, if we assume that the Market Vesting Conditions
are met, the opinion of the Independent Expert would be fair by default given that the price paid by the
Non-Participating Shareholders of A$0.20 per share at IPO is always lower than VWAP vesting thresholds
at Year 1, Year 2 and Year 3. We are of the opinion that this is not in the spirit of what is contemplated by
the changes recently introduced to GN19.
We have also held discussions with the Directors and we understand that the Market Vesting Conditions
have been established as stretch targets for the Management Team and to ensure alignment with the
Shareholders rather than representing a possible valuation of East 33 if the Non-Market Vesting
Conditions are achieved.
As part of our procedures, we have also tested the reasonableness of the other assumptions included in
the cash flow projections prepared by the business other than the Non-Market Vesting Conditions.
Given the Company’s business model with its inventory of oysters to be sold in the next one to three years
already being farmed, Grant Thornton Corporate Finance believes that the assumptions underlying the GT
Model are reasonable and appropriate to be adopted for the purpose of our valuation. In accordance with
the requirements of RG111, we have not disclosed the Year 3 forecast in our IER as it contains
commercially sensitive information and does not meet the requirements for presentation of prospective
financial information as set out in ASIC Regulatory Guide 170 “Prospective Financial Information”.
We have outlined below the key assumptions which we have adopted in the GT Model outside the NonMarket Vesting Conditions.


We have relied on Management’s projections which have been prepared using aggregated pro-forma
results for FY20 as a starting point.



The Company is projecting a large increase in revenue of 18% 22 in FY21, 33% in FY22 and 30% in
FY23, representing a CAGR of 27%23 from FY20 revenue. This significant growth is underpinned by
the following:
 Investment in water infrastructure – The Company is investing approximately A$4.2 million in
onshore infrastructure, equipment and critically on water infrastructure like tray racks24, which is
expected to increase production by additional nine million oysters annually from its current
capacity25. The tray racks produce circa 1.5 million oysters per hectare of carrying capacity and
have an average useful life of 20 years. Carrying capacity, which is a typical constraint in Sydney

Full year FY21 revenue of A$31.6 million compared to full year FY20 revenue of A$26.8 million
Calculated as [(FY23 revenue of A$55 million / FY20 revenue of A$26.8 million)^(1/3)-1]
Based on Management’s data and analysis, the tray racks produce the highest IRR of 40% among the four types of infrastructure, being
equivalent to A$0.03 per oyster lifetime.
25 Current capacity is measured by finished saleable stock.
22
23
24
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Rock Oyster farming, is a function of total water lease area and the type of infrastructure
deployed on the area. East 33 currently has 161 hectares of oyster water lease area,
approximately 34% of which is not utilised. We understand that with the investment in tray racks,
the unutilised lease area will decline to 22%. With full infrastructure investment, we have been
advised that this waterway can accommodate annual production of 39 million oysters. We
understand that the proposed infrastructure spend will increase production by 9 million oysters
annually (i.e. utilising only 22% of East 33’s growth potential).


Investment to increase inventory – This relates to a one-time investment to hold back stock of
oysters to enable consistent future vintages to be sold at a larger size. Oysters reach saleable
maturity between 18 months and three years, where the larger the oyster the higher its value. A
small grade oyster of about 55mm in size has a farm gate value of A$0.55 whilst a large grade
oyster of about 75mm is sold at A$0.93, equivalent to circa 70% uplift in value. Accordingly, the
hold back decision over FY20 to FY22 is an important driver of the growth in revenue from FY23
onwards.



Entering the global export market – The premium live oyster retail price to China is A$15 per
oyster, which is higher than the average retail price of A$10.3 per oyster with other key export
markets such as Hong Kong, Taiwan and Japan. Given this, East 33 considers China as a key
long-term market with international oyster volumes of 0.62 million in FY21 and 2.24 million in
FY22 to generate revenue of A$1.6 million and A$5.6 million, respectively. Export revenue in
FY23 is approximately A$21.6 million, which is more than 180% increase from FY22. We
understand that East 33 is collaborating with an external marketing firm to facilitate super
premium market entry and positioning to China. Further, the Company has also executed a
memorandum of understanding with SCIFP26 for future oyster trade.



Other growth initiatives – These include on-line sales and the direct-to-consumer sales channel
which was introduced in late FY20. Beyond incremental revenue and profitability, this channel is
creating a demand-pull in the restaurant market, particularly in the Victoria and Queensland
restaurant markets. In addition the Company is working to elevate the brand by collaborating with
complementary products to oysters27 and increased opportunities outside of oysters.



The Company’s underlying EBIT margin28 is forecast to increase from circa 16.9% in FY20 to
approximately 36.1% by the end of FY23 supported by efficiencies driven by economies of scale.
However given that FY22 and FY23 EBITDA is part of the Non-Market Vesting Conditions, we have
not tested the reasonableness of EBIT underlying margin for the discrete forecast period, however
they seem reasonable assuming the Company is successful in its growth initiatives and considering
the margin analysis provided by the Company in section 4 of the Prospectus.



Capital expenditure: In order to achieve the revenue growth rate, East 33 is expected to incur capital
expenditure for growth infrastructure (i.e., relating to the investment in tray racks which is expected to
reduce unutilised leased capacity) and one-time consolidation and refurbishment and other
equipment. The growth CAPEX has an average economic useful life of 20 years. For the period
between FY23 and the terminal year, we have assessed the level of CAPEX based on the revenue
growth and then in the terminal value normalised in line with depreciation. This is based on

26
27
28

Represented by its Chairman, Xingqi Gao who is currently a note holder and a proposed non-executive director of East 33
These include caviar, champagne and chef-branded vinaigrettes
Reported EBIT margin
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Management’s guidance that after the investments in the earlier years, subsequent CAPEX will only
be to maintain the existing infrastructure.



Tax: We have assumed a nominal corporate tax rate of 30%.
Working capital: A significant driver of the working capital is the movement in biological assets in line
with Management’s decision to hold back stock between FY20 and FY22 in order to increase their
value. In doing so requires a big investment in Inventory in early years which will unwind somewhat (or
remain constant) in year 3 onwards. During the year, the business experiences seasonality between
September and April when oysters are normally harvested. Hence, at year-end, the working capital
requirements of the business is minimal. Changes in working capital from FY24 to the terminal year
have been assessed in line with historical averages.



Discrete period between FY23 and the terminal year – In order to step down the growth assumptions
between FY23, the last discrete period from Management’s Projections, and the terminal year, we
have extended the Management’s Projections by another five years (i.e., up to FY28). During this
period, we have assumed the revenue growth to gradually decline from circa 30% in FY23 to 2.5%
stable growth rate in the terminal year.



Terminal value: We have adopted the following assumptions in the calculation of the terminal value of
the business:
-

Gross margin of approximately 58% and EBIT margin of 35% are based on FY23. We have
undertaken below a benchmark with the listed peers to ensure that these are reasonable
assumptions to adopt in the long term.
Gross margin and EBIT margin benchmarking

3-yr Average (H)

Company

Gross margin

EBIT margin

Angel Seafood Holdings Limited

69%

(74% )

Murray Cod Australia Limited

30%

(84% )

Ocean Grown Abalone Limited

8%

(175% )

Tassal Group Limited

49%

17%

Huon Aquaculture Group Limited

49%

4%

New Zealand King Salmon Investments Limited

32%

(1% )

Seafarms Group Limited

(1% )

(83% )

Clean Seas Seafood Limited

21%

(23% )

Low

(1%)

(175%)

Average

32%

(52%)

Median

31%

(48%)

High

69%

17%

Source: S&P Capital IQ, GTCF analysis

East 33’s gross margin of 58% is below Angel Seafood which is considered the most comparable
company. The gross margin increase from FY20 to FY23 is due to the following:
a.

Increase in oyster production from approximately 6 million in FY20 to 18 million in FY23.

b.

Entering the global export market in FY21, with focus on the China market. Forecast export
revenue in FY21 is A$2.2 million increasing to A$21.6 million in FY23. China is reported to
#4253456v132
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have the highest retail price of live oyster (i.e., A$15 per oyster) among the key export
markets.
c.

Reduction in the unit production / farm cost from A$0.77 per oyster in FY20 to A$0.25 per
oyster in FY22 and A$0.21 per oyster in FY23 as a result of economies of scale and
specialisation.

East 33’s EBIT margin in the terminal year is higher compared to its listed peers. However, it is
consistent with the average of the historical EBIT% of the individual businesses which provides
support to the assumption. The increase in the EBIT margin in FY23 is attributed to the following:
a.

Improvement in the gross margin as discussed above.

b.

A ramp up of investment in marketing activities focussed on building and strengthening the
brand in Year 1 and Year 2. This is expected to decline significantly starting in FY23, when
East 33 is able to successfully establish its China export business.

c.
-

Decline in depreciation expense.

Capital expenditure required to achieve the terminal growth rate of 2.5% offsets the level of
depreciation during the terminal year.

-

Terminal growth rate of 2.5% in line with the long term inflation range established by the Reserve
Bank of Australia.



Discount rate: We have assessed the net present value of future cash flows having regard to an
assessed discount rate based on the weighted average cost of capital (“WACC”) which we have
recalculated each year to take into account the greater scale and de-risking of the operations of the
business. Refer to Appendix B for details.

4.2

Valuation at Year 1

The table below sets out a summary of our valuation assessment29 of the Company at Year 1 based on
the DCF Method assuming that the Non-Market Vesting Conditions for Year 1 are met, but risk remains in
relation to the Non-Market Vesting Conditions in Year 2 and Year 3 which is captured into the discount
rate:

We have discounted our valuation for each of Year 1, Year 2 and Year 3 to 1 November 2020 using a risk-free rate of 0.22% based on a 2- and
3-year bonds as at 11 September 2020. Refer to section 5.3 for the risk-free rate discussion.

29
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DCF Method - valuation summary
Low

High

162,475

187,633

Reference

A$ '000 (except where stated otherwise)
Enterprise value
Add: Net cash

2,786

2,786

165,261

190,419

Note 1

Equity value (control basis)
Less: Market value of the Performance shares

Note 2

(1,072)

(1,295)

Less: Market value of the Share rights

Note 2

(7,771)

(8,941)

Less: Market value of the Options

Note 2

(280)

(366)

156,138

179,817

Note 2

486,137

486,137

0.32

0.37

Note 3

23%

23%

0.25

0.28

Equity value of the ordinary shares (control basis)
Number of outstanding shares ('000s) (fully diluted)
Value per share (control basis) (A$ per share)
Less: Minority discount
Value per share (minority basis) (A$ per share)

Source: GTCF analysis

The enterprise value is assessed based on the assumptions discussed earlier and adopting a discount
rate based on the WACC between 11.1% and 12.2%. We note that the Year 1 discount rate assumes that
the Year 1 Non-Market Vesting Conditions have been achieved. However, risks remain in relation to the
expected uplift in financial performance in Year 2 and Year 3 which are captured in our assessment of the
specific risk premium of 3% and a capital structure more geared towards equity given the recent IPO and
the small scale of the business.
Refer to Appendix B for our detailed calculations of the discount rate. We have set out below a benchmark
analysis of our selected discount rate with listed peers which provides support for our assessment. These
discount rates are post-tax WACC adopted by the listed peers in their annual impairment testing exercise.
The selected WACC at the end of Year 1 is consistent with the WACC adopted by Angel Seafood Holdings
in FY20 which seems reasonable considering the discussions in our valuation cross-check section on the
level of comparability.
Post-tax discount rate benchmarking
Guideline public companies

FY18

FY19

FY20

13.2%

12.6%

11.4%

Tassal Group Limited

8.0%

8.0%

6.0%

Huon Aquaculture Group Limited

8.4%

7.9%

8.4%

Seafarms Group Limited

9.5%

9.5%

NA

NA

NA

8.8%

Low

8.0%

7.9%

6.0%

Median

9.0%

8.8%

8.6%

Average

9.8%

9.5%

8.6%

13.2%

12.6%

11.4%

Angel Seafood Holdings Limited

Clean Seas Seafood Limited

High
Source: Annual reports of the listed peers

Note 1 Net debt – Based on the statements of forecast financial position included in the Prospectus, the
Company is expected to have net cash position of A$2.8 million as at 30 June 2021.
Note 2 Capital Structure – In our valuation assessment as at 30 June 2021, we have included the following
capital structure:
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Share Rights – the Company has on issue 130.7 million Share Rights at IPO with vesting conditions
for Year 1, Year 2 and Year 3. In our valuation assessment, we have assumed that in Year 1, circa
41.137 million Share Rights (relating to the Non-market based shares) have vested so they are
captured in the number of issued shares and the balance of the Share Rights have been valued
having regard to the approach outlined in section 1.3. Considering that the value per share in Year 1
is below the threshold of A$0.30 value per share, the Share Rights with Market Vesting Conditions are
assumed to have not vested.



Redeemable Convertible Preference Shares – We have assumed that they convert into East 33
Shares immediately after the IPO.



Options – We have assumed that the Tranche 1 has been exercised during Year 1 and the Tranche 2
is valued based on the Binomial model.

We have set out below a summary of the share capital structure considered in our valuation assessment:
Number of issued and outstanding shares
'000

Share Rights other securities in the Ord Shares
Market Vesting
Non-Maket
Other

Ordinary shares post-IPO

Total
410,000

Conversion into ordinary shares

Performance shares - Tranche 1

-

4,587

-

4,587

Share rights - Related Parties - Tranche 1

-

21,600

-

21,600

Share rights - Non-Related Parties - Tranche 1

-

14,950

-

14,950

Redeemable convertible preference shares

-

-

35,000

35,000

Total issued and outstanding shares (fully diluted)
Source: GTCF analysis

-

41,137

35,000

486,137

Note 3 Minority discount – Given the DCF Method produces a control valuation, we have applied a
minority discount of 23.1% based on the inverse of a 30% control premium 30.

4.2.1

Valuation cross-check

As discussed in section 3.2, we have selected the Revenue Multiple method to cross check our
assessment of the fair market value of East 33 for Year 1 and Year 2. Whilst revenue multiples are widely
used to benchmark the value of high growth companies, we note that, generally, businesses are more
often valued with reference to an earnings multiple as earnings are considered the best proxy for
measuring a company’s underlying financial performance and can be readily benchmarked against other
comparable companies. However, several factors in our view make a revenue multiple approach the most
appropriate to assess the fair market value of East 33 in Year 1 and Year 2. Given the lack of scale and
the early stage nature of the operations, initially East 33 exhibits high levels of growth and high rates of
reinvestment in inventory, marketing and sales. The value of businesses displaying these characteristics is
predominantly driven by their growth potential and capacity to increase market share, as opposed to short
term earnings, cash flow generation and dividend distributions.
We have set out below the revenue multiple implied in our valuation assessment.

30

We note that the minority discount of 23.1% is the inverse of a premium for control of 30% based on the following formula 23.1% = 1/(1+30%).
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Implied Revenue Multiple

Section

A$ '000 (except where stated otherwise)

Reference

Enterprise value

Low

High

126,444

146,137

Revenue
FY21 Revenue

31,648

31,648

42,178

42,178

FY21 EV/Revenue

4.0x

4.6x

FY22 EV/Revenue

3.0x

3.5x

FY22 Revenue

Sec 4, Prospectus

Implied EV/Revenue

Source: GTCF analysis
Note (1) The Enterprise value above is recalculated using East 33’s minority equity value per share for ease of comparison with the multiples of
the guideline public companies which are presented on a minority basis.

Listed below are the publicly listed entities in Australia and New Zealand that operate within the
aquaculture and seafood industry which we considered comparable to East 33.
EV/Revenue

Market
Cap
Company

A$ millions

FY20

FY21

EV/EBIT

FY22

FY23

Actual Projected Projected Projected

FY20

FY21

FY22

FY23

Actual Projected Projected Projected

Angel Seafood Holdings Limited

19

5.2x

NA

NA

NA

(13.5x)

NA

NA

NA

Murray Cod Australia Limited

70

17.1x

NA

NA

NA

(13.2x)

NA

NA

NA

21

7.5x

NA

NA

NA

(3.5x)

NA

NA

NA

Tassal Group Limited

Ocean Grown Abalone Limited

735

2.1x

1.9x

1.7x

1.6x

13.2x

10.4x

9.2x

8.3x

Huon Aquaculture Group Limited

319

1.9x

1.5x

1.5x

1.4x (121.1x)

15.5x

14.4x

12.0x

New Zealand King Salmon Investments Limited

220

1.9x

1.5x

1.4x

1.3x

(7.1x)

20.8x

11.6x

9.9x

Seafarms Group Limited

315

12.4x

NA

NA

NA

(15.6x)

NA

NA

NA

68

1.8x

NA

NA

NA

(2.2x)

NA

NA

NA

Low

1.8x

1.5x

1.4x

1.3x (121.1x)

10.4x

9.2x

8.3x

Average

6.2x

1.6x

1.5x

1.4x

(20.4x)

15.6x

11.7x

10.1x

3.6x

1.5x

1.5x

1.4x

(10.2x)

15.5x

11.6x

9.9x

17.1x

1.9x

1.7x

1.6x

13.2x

20.8x

14.4x

12.0x

Clean Seas Seafood Limited

Median
High

Sources: S&P Global; financial reports of comparable companies and GTCF calculations
Note (1) Market capitalisation is as at 14 September 2020

In relation to the comparability of the above assessed multiples, we note the following key considerations:


The EV/Revenue and EV/EBIT multiples presented above reflect the value of underlying companies
on a minority basis and do not include a premium for control.



Other than Angel Seafood Holdings Limited (“Angel Seafood”), the listed peers generate revenues
from the production and distribution of seafood products other than oysters such as abalone, cod,
salmon, tuna and prawn.



The aquaculture and seafood industry is a mature industry in Australia with some large dominant
competitors but several fragmented markets. Given the highly fragmented nature of the industry,
consolidation / acquisition of existing businesses is a common theme. In FY20, Murray Cod Australia
Limited (“MCA”) completed its acquisition of Euberta Hatchery from Murray Darling Fisheries to secure
fingerling supply for grow-out operations.



All the listed peers have adopted the new AASB16 Leases effective 1 July 2019.
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In order to provide greater insights into the selected companies, we have also analysed below EBIT
margins and growth in revenues both historical and projected.
Listed Peers KPIs
Company
Angel Seafood Holdings Limited

Market

Revenue CAGR

EBIT margin

Cap 3-yr CAGR (H) 3-yr CAGR (F)
19
46%
NA

3-yr ave (H)
(82% )

3-yr ave (F)
NA

Murray Cod Australia Limited

70

30%

NA

(84% )

NA

Ocean Grown Abalone Limited

21

47%

NA

(175% )

NA

Tassal Group Limited

735

7%

9%

17%

19%

Huon Aquaculture Group Limited

319

9%

11%

4%

11%

New Zealand King Salmon Investments Limited

220

2%

15%

(1% )

11%

Seafarms Group Limited

315

-8%

NA

(83% )

NA

68

4%

NA

(23% )

NA

Clean Seas Seafood Limited
Low

(8%)

9%

(175%)

11%

Average

17%

12%

(53%)

13%

8%

11%

(52%)

11%

47%

15%

17%

19%

Median
High

Sources: Companies financial reports, S&P Global, GTCF analysis
Notes: (1) Market capitalisation is as at 14 September 2020

As set out in the tables above, the smaller businesses are yet to achieve scale. For instance Angel
Seafood, Murray Cod and Ocean Grown Abalone achieved significant revenue growth over the last few
years but they are yet to generate operating profitability with all of them incurring a loss at an EBIT level in
FY20. We are of the opinion that these businesses represent a better comparison for East 33 at the end of
Year 1 and Year 2 when the business is yet to achieve the scale and profitability of larger players (NZ King
Salmon and Seafarms are both loss making and are relatively bigger) and it is expected to be valued
mainly on its growth prospects.
As East 33 grows during the forecast period and it becomes a bigger and more established participant in
the industry, a valuation based on the EBIT multiple of larger players becomes more relevant.
In our detailed review of each comparable company we also noted the following key similarities and
differentiating factors with East 33


Angel Seafood – is an Australian producer, manufacturer, marketer and seller of certified organic and
sustainable oysters (i.e., Pacific Oysters). It runs a nursery and grow out operations in Cowell and
Haslam in Eyre Peninsula in South Australia with a holding capacity of over 20 million oysters 31 and
final conditioning at Coffin Bay with a capacity to finish up to 10 million oysters annually. It has water
holdings of approximately 36 hectares across Cowell, Coffin Bay32 and Haslam. Angel Seafood has a
processing facility in Port Lincoln.
We note that Angel Seafood has identified a number of growth opportunities similar to East 33,
including:
-

31
32

Expanding retail channel sales

This followed Angel Seafood’s acquisition of an additional 1.5 hectares of high quality water in Coffin Bay
There is limited high quality water available in Coffin Bay
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-

Export revenue to represent a large long-term growth opportunity

-

Further consolidation in its location (i.e., Eyre Peninsula)

-

Value chain integration

-

Product innovation and branding

-

Geographical / product diversification

Angel Seafood’s FY20 revenue amounted to A$5 million, a 16% increase from FY19 revenue of A$4.3
million. Around 95% of FY20 revenue was from Australia with the balance coming from Asia (i.e.,
Hong Kong). With only a small portion of revenue sourced from Asia, Angel Seafood has started
developing long-term business relationships with customers in the region. In FY20, Angel Seafood
was able to produce approximately 6.6 million oysters, up from 5.3 million in the previous year, noting
a circa 7% decline in revenue per oyster in FY20, which was largely attributed to the impact of COVID19. It has customer concentration risk with approximately 60% of FY20 revenue attributed to two
major customers. We consider Angel Seafood the most relevant comparable company for the Year 1
and Year 2 valuation of East 33.


MCA – The company focuses on the breeding, growing and marketing of Murray cod, a premium
freshwater table fish. It also generates revenue from construction and sale of aquaculture equipment
and cattle sales. Its operations are based in the Riverina region in NSW. MCA’s FY20 revenue
amounted to A$3.9 million, approximately 99% of which was from fish sales. This represents an
18.3% increase from FY19 revenue and was partially attributed to the recent acquisition of Euberta
Hatchery from Murray Darling Fisheries. This strategic acquisition is to allow MCA to secure fingerling
supply for grow-out operations. MCA has also begun selling live Murray cod domestically, in particular
in New South Wales, Victoria and South Australia. This new market is a growth area for MCA on top
of its traditional export markets which include Japan, Europe and the USA. Further, MCA is
developing a super-site of ponds that are expected to increase MCA’s holding capacity by
approximately 2 million fish annually. These initiatives are part of MCA’s 2027 growth strategy that
provides guidance on the level of growth and profitability in the medium term. This explains the
materially higher FY20 revenue multiple for MCA.



Ocean Grown Abalone Limited (“OGA”) – It harvests abalone from the Flinders Bay ranch in Western
Australia. OGA has recently completed and opened its export seafood processing facility in the
Augusta Port harbour. OGA’s FY20 core revenue declined to A$2.5 million from A$3.1 million in FY19
(19% decline). In FY20, OGA harvested a total of 54.7 tonnes whole in shell equivalent of abalone,
which is in line with FY19. This decline in revenue per tonne in FY20 by 9% was attributed to the
impact of COVID-19 to volume and prices of seafood products. Given the impact on demand and
price of abalone products in the current economic environment, OGA has been able to defer
harvesting of abalone to let them grow further and become more valuable.
Approximately 83% of OGA’s FY20 revenue was from exports to Asia with the balance from Australia
and North America.



Tassal Group Limited (“TGR”) – It is focused on farming, processing and marketing of Atlantic salmon,
Tiger prawns and other sea foods. Its operations are based in Tasmania. It continued to invest in
biomass, technology and sustainability generating efficiencies in order to lower salmon farming and
#4253456v138
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production costs. TGR’s FY20 revenue amounted to A$552 million, which was in line with FY19
revenue. It harvested 27,384 tonnes of live salmon in FY20, compared to 18,978 tonnes in FY19,
indicating a decline in revenue per tonne of salmon in FY20 by circa 31%. Approximately 81% of
FY20 revenue was generated from domestic sales.


Huon Aquaculture Group Limited (“Huon”) – a Tasmania-based company that is focused on farming,
hatching, processing and marketing of Atlantic salmon. Its FY20 revenue amounted to A$340 million
or 21% higher than in FY19. This coincided with a 36% increase in harvest tonnage to 25,566 tonnes
in FY20 reflecting the significant investment (i.e., A$150 million) Huon made over the past three years
in rebuilding the biomass. Capital expenditure is now focused on maintenance activities following
completion of the expansion program. Revenue per kg in FY20 amounted to A$13.3, which is 11%
lower than in FY19. This is due to the heightened volatility of the international salmon price during the
first half of FY20 and weaker pricing in the second half in view of COVID-19. Approximately 66% of
Huon’s FY20 revenue was generated in Australia.



New Zealand King Salmon Investments Limited (“King Salmon”) – It is a New Zealand-domiciled
company that is principally engaged in the farming, processing and sale of premium salmon products.
King Salmon’s FY20 revenue was 10% lower than FY19 with only 6% of the FY20 revenue
attributable to Australia and the rest mainly from New Zealand and North America.



Seafarms Group Limited (“SFG”) – It is a Perth-based aquaculture company that has commercial
hatchery, farms and a processing plant based in Queensland. Its total FY20 production of 1,366
tonnes comprised of approximately 88% tiger and banana prawns. The FY20 production was lower
than the 1,770 tonnes produced in FY19 following a combination of lower growing temperatures and
adjustment to the stocking schedule in the first half and the impact of COVID-19 in the second half.
SFG is also embarking on Project Sea Dragon, a proposed large scale and integrated, land-based
prawn aquaculture project being developed in Northern Australia. Project Sea Dragon is designed to
produce high quality, year-round reliable Black Tiger Prawns for export and domestic markets. SFG’s
FY20 revenue amounted to A$27.8 million, which was a 14% increase from the same period in FY19.



Clean Seas Seafood Limited (“CSS”) – It is focused on the propagation, grow out, harvesting and sale
of Spencer Gulf Hiramasa Yellowtail Kingfish. It is also conducting research and development
activities for the future aquaculture production of Southern Bluefin tuna. It is based in South Australia.
In FY20, CSS revenue declined by 12.6% to A$40.3 million mainly driven by the impact of COVID-19,
with annual sales volumes 10% lower than in FY19. Approximately 56% of CSS’s FY20 revenue is
generated from Australia and the rest was largely from Europe.

In summary, the revenue multiple implied in our valuation assessment based on the DCF is not
inconsistent with the FY20 Revenue multiple of Angel Seafood, which we believe is reasonable.

4.3

Valuation at Year 2

The table below sets out a summary of our valuation assessment of the Company at Year 2 based on the
DCF Method assuming that the Non-Market Vesting Conditions for Year 1 and Year 2 have been met, but
risk remains in relation to the Non-Market Vesting Conditions in Year 3 which is captured into the discount
rate.
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DCF Method - valuation summary
Low

High

208,107

242,758

Reference

A$ '000 (except where stated otherwise)
Enterprise value
Add: Net cash

6,239

6,239

214,346

248,997

Note 1

Equity value (control basis)
Less: Market value of the Performance shares

Note 2

(402)

(531)

Less: Market value of the Share rights

Note 2

(1,892)

(2,500)

212,052

245,966

531,373

531,373

0.40

0.46

23%

23%

0.31

0.36

Equity value of the ordinary shares (control basis)
Number of outstanding shares ('000s) (fully diluted)

Note 2

Value per share (control basis) (A$ per share)
Less: Minority discount

Note 3

Value per share (minority basis) (A$ per share)

Source: GTCF analysis
Note (1) Presented in section 4.4.1 of the Prospectus are the consolidated forecast results of East 33 which have been reviewed by HLB Mann
Judd (independent accountant). With regards FY22 forecast in the Prospectus, we note that the revenue, EBITDA and EBIT are different from the
revenue, EBITDA and EBIT that we have used for the purpose of our valuation assessment. As discussed in section 4.1 (Approach and Key
assumptions) of the Report, our valuation assessment is premised on East 33 achieving the non-market vesting conditions attached to the Share
rights for each of Year 1, Year 2 and Year 3. Accordingly for Year 2 (i.e., FY22), we have assumed that East 33 would be able to achieve A$42.2
million in revenue, A$10 million in EBITDA and A$8.4 million in EBIT, which are Management imposed hurdles that are higher of the FY22
Prospectus forecast.

The enterprise value is assessed based on the assumptions discussed earlier and adopting a discount
rate based on the WACC between 9.8% and 10.9%. The specific risk premium has been reduced from 3%
to 2%. Refer to Appendix B for our detailed calculations of the discount rate.
Note 1 Net debt – Based on the statements of forecast financial position included in the Prospectus, the
Company is expected to have net cash position of A$6.2 million as at 30 June 2022.
Note 2 Capital Structure – In our valuation assessment as at 30 June 2022, we have included the following
capital structure:


Share Rights – the Company has on issue 130.7 million Share Rights at IPO with vesting conditions
for Year 1, Year 2 and Year 3. In our valuation assessment, we have assumed that the Year 1 and
Year 2, circa 82.273 million Share Rights have vested so they are captured in the number of issued
shares and the balance of the Share Rights have been valued having regard to the approach outlined
in section 1.3 and based on the underlying share price on a minority basis implied in the DCF
approach at the end of Year 2. Considering that the value per share in Year 2 implied by the DCF
approach is below the threshold of A$0.50 value per share, no market based shares have vested
including those Year 1 rights that did not vest in Year 1 and tested again in Year 2.



Options – We have assumed that the Tranche 2 has been exercised and captured in our share
capital.

We have set out below a summary of the share capital structure considered in our valuation assessment:
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Number of issued and outstanding shares
'000

Share Rights other securities in the Ord Shares
Market Vesting
Non-Maket
Other

Ordinary shares, Beginning balance

Total
486,137

Conversion to ordinary shares

Performance shares - Tranche 2

-

4,587

-

4,587

Share rights - Related Party - Tranche 2

-

21,600

-

21,600

Share rights - Non-Related Party - Tranche 2

-

14,950

-

14,950

Options

-

-

4,100

4,100

-

41,137

4,100

531,373

Total issued and outstanding shares (fully diluted)
Source: GTCF analysis

Note 3 Minority discount – Given the DCF Method produces a control valuation, we have applied a
minority discount of 23.1% based on the inverse of a 30% control premium 33.

4.3.1

Valuation cross-check

We have set out below the revenue multiple implied in our valuation assessment.
Implied Revenue Multiple

Section

A$ '000 (except where stated otherwise)

Reference

Enterprise value

Low

High

159,172

185,997

Revenue
FY22 Revenue

42,178

42,178

54,961

54,961

FY22 EV/Revenue

3.8x

4.4x

FY23 EV/Revenue

2.9x

3.4x

FY23 Revenue

Sec 4, Prospectus

Implied EV/Revenue

Source: GTCF analysis
Note (1) The Enterprise value above is recalculated using East 33’s minority equity value per share for ease of comparison with the multiples of
the guideline public companies which are presented on a minority basis.

In summary, the revenue multiple implied in our valuation assessment based on the DCF is not
inconsistent although at the low-end of the FY20 Revenue multiple of Angel Seafood, which we believe is
reasonable as at this point in the future the size of the business is expected to be materially bigger than
Angel Seafood, with sound profitability and margins and accordingly the valuation is expected to transition
more towards profitability measures. Refer to the discussion above for the details of the guidance public
companies.

4.4

Valuation at Year 3

The table below sets out a summary of our valuation assessment of the Company at Year 3 based on the
DCF Method assuming that the Non-Market Vesting Conditions for Year 1, Year 2 and Year 3 have been
met.

33

We note that the minority discount of 23.1% is the inverse of a premium for control of 30% based on the following formula 23.1% = 1-1/(1+30%).
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DCF Method - valuation summary
Low

High

259,791

308,284

Reference

A$ '000 (except where stated otherwise)
Enterprise value
Add: Net cash

14,590

14,590

274,381

322,874

555,923

555,923

Note 1

Equity value of the ordinary shares (control basis)
Number of outstanding shares ('000s) (fully diluted)

Note 2

Value per share (control basis) (A$ per share)
Less: Minority discount

Note 3

Value per share (minority basis) (A$ per share)

Source: GTCF analysis

0.49

0.58

23%

23%

0.38

0.45

The enterprise value is assessed based on the assumptions discussed earlier and adopting a discount
rate based on the WACC between 8.6% and 9.7%. The specific risk premium has been reduced from 2%
to 1%. Refer to Appendix B for our detailed calculations of the discount rate.
Note 1 Net debt – Based on the statements of forecast financial position included in the Prospectus, the
Company is expected to have net cash position of A$14.6 million as at 30 June 2023.
Note 2 Capital Structure – In our valuation assessment as at 30 June 2023, we have assumed that all nonmarket based shares have vested and captured into the issued capital. Considering that the value per
share in Year 3 implied by the DCF approach is below the threshold of A$1 value per share, no market
based shares (related party only) have vested including those Year 2 rights that did not vest in Year 2 and
tested again in Year 3.
We have set out below a summary of the share capital structure considered in our valuation assessment:
Number of issued and outstanding shares
'000

Share Rights other securities in the Ord Shares
Market Vesting
Non-Maket
Other

Ordinary shares, Beginning balance

Total
531,373

Conversion to ordinary shares

Performance shares - Tranche 3

-

4,300

-

4,300

Share rights - Related party - Tranche 3

-

20,250

-

20,250

-

24,550

-

555,923

Total issued and outstanding shares (fully diluted)
Source: GTCF analysis

Note 3 Minority discount – Given the DCF Method produces a control valuation, we have applied a
minority discount of 23.1% based on the inverse of a 30% control premium 34.

4.4.1

Valuation cross-check

We have set out below the revenue multiple implied in our valuation assessment.

34

We note that the minority discount of 23.1% is the inverse of a premium for control of 30% based on the following formula 23.1% = 1-1/(1+30%).
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Implied EBIT Multiple

Section

A$ '000 (except where stated otherwise)

Low

High

196,472

233,775

19,909

19,909

23,661

23,661

9.9x

11.7x

Reference

Enterprise value
EBIT
FY23 EBIT

Sec 4, Prospectus

FY24 EBIT
Implied EV/EBIT
FY23 EV/EBIT

8.3x
9.9x
FY24 EV/EBIT
Source: GTCF analysis
Note (1) The Enterprise value above is recalculated using East 33’s minority equity value per share for ease of comparison with the multiples of
the guideline public companies which are presented on a minority basis.

To cross-check the implied EBIT multiple above, we have mainly relied on the EBIT multiple of Tassal
Group which, as discussed in section 4.2.1 above, we consider comparable to East 33 on the basis of its
Australian-focussed operations as well as with regards to its growth prospects. Tassal Group also
continues to invest in biomass, technology and sustainability generating efficiencies in order to lower
salmon farming and production costs. We note that in the case of East 33, reduction of production / farm
cost is key to improving its gross and EBIT margins.
The FY23 EBIT multiple implied in the DCF assessment is slightly lower than the actual FY20 multiple of
Tassal Group considering the bigger size, legacy of the business, brand awareness and market
positioning.

4.5

Qualitative comments on the Market Vesting Conditions

In the fairness approach, we have ignored the Market Vesting Conditions for Year 1 (20 Day VWAP >
A$0.30 per share), Year 2 (20 Day VWAP > A$0.50 per share) and Year 3 (20 Day VWAP > A$1.00 per
share) due to the following:


By not doing so the issue of the Share Rights would always be fair as the value per share to be
achieved in order to trigger the vesting conditions is materially in excess of the IPO Price35.



We have also held discussions with the Directors and we understand that the Market Vesting
Conditions have been established as stretch targets for the Management Team and to ensure
alignment with the Shareholders rather than represent an expected valuation of East 33 if the NonMarket Vesting Conditions are achieved.



In our opinion, in order for the share price of East 33 to raise so materially from the IPO Price of
A$0.20 per share to A$1.00 per share at the end of Year 3, it is likely that East 33 will be required to
complete additional and sizeable acquisitions whose terms are neither available today or capable of
being estimated on a reasonable basis.

We have set out in the table below the implied Revenue Multiple for Year 1 and Year 2 and EBIT Multiple
for Year 3 implied in the Market Vesting Conditions, assuming the shares on issue and the capital
structure remain the same of what we have adopted in our valuations at Year 1, Year 2 and Year 3.

35

The trading prices of East 33 immediately before the vesting date will already incorporate the expected dilution from the Share Rights.
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Implied Multiple
A$ '000 (except where stated otherwise)

Section
Reference

Number of issued shares (fully diluted)
Market Vesting Conditions Share Price
Equity value (on a minority basis)

Year 1

Year 2

Year 3

486,137

531,373

555,923

0.30

0.50

1.00

145,841

265,687

555,923

Add: Market value of the Performance shares

1,184

466

Add: Market value of the Share rights

8,356

2,196

Add: Market value of the Options - Tranche 2

153

Less: Net cash
Implied Enterprise Value
Revenue

2,786

6,239

14,590

152,641

261,434

538,700

31,648

42,178

4.8x

6.2x

EBIT

19,909

Implied EV/Revenue
Implied EV/EBIT

27.1x

Source: GTCF analysis

We note the following in relation to the table above:


The Year 1 Revenue Multiple is in line with the Angel Seafood and not materially different from our
valuation assessment given the short time lag between completion of the IPO and the end of Year 1.



The Year 2 Revenue Multiple is substantially in excess of our valuation assessment and in our opinion
it would be difficult to achieve unless the Company is able to substantially accelerate its expected
growth in overseas markets.



The EBIT Multiple in Year 3 is not justifiable based on current market observations.
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5

Fair value of the Share Rights

Grant Thornton Corporate Finance has assessed the value of the Share Rights using the key valuation
assumptions described below.

5.1

Underlying share price

We have adopted East 33’s IPO price of $0.20 for the purpose of the valuation assessment. We note that
for the purpose of calculating the payoffs, we have considered the hurdle price and the simulated share
price as at the respective vesting dates.

5.2

Dividend Yield

In our selection of an appropriate dividend yield for the purpose of our valuation assessment, we note that
East 33 has not distributed any dividends in the past and has no history of dividend payments. The
Company has indicated in the Prospectus that it intends to retain future earnings to fund the development
and growth of the business and it does not anticipate paying dividends to Shareholders for the foreseeable
future. Based on the above, we have considered it appropriate to adopt a forecast dividend yield of 0%.

5.3

Risk free rate

In absence of an official risk free rate, the yield on the government bonds is commonly used as a proxy.
We have derived the risk free interest rate from the spot yield on a number of Australian Government
Bonds which is 0.22% for the 2 year and 3 year bonds respectively as at 11 September 2020 as seen
below.
Australian risk-free rate
11-Sep-20
2 years

0.22%

3 years

0.22%

5 years

0.47%

10 years
Source: S&P Global, GTCF analysis

0.92%

5.4

Volatility

The Monte Carlo valuation model requires an estimation of the future volatility of the underlying shares of
East 33. The volatility is measured as the standard deviation of the underlying share price. In order to
estimate the future volatility of a share, its historical volatility is often used as an appropriate proxy
measure of the future volatility over the Performance Period.
In performing the assessment of value, we have adopted a volatility between 80% to 100%. In our
assessment, we have considered the following:


There is certain amount of uncertainty and risk linked to East 33’s performance in the near future
along with its expansion to China.



As a result of the COVID-19 pandemic, the Company like any other business is faced with a high
degree of uncertainty and risk.
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The selected volatility is consistent with the 1 year volatility of smaller competitors like Angel Seafood
Holding, Murray Cod Australia and Ocean Grown Abalone as set out below.

Volatility
Company

1 Year

2 Years

3 Years

5 Years

10 Years

Angel Seafood Holdings Limited

84.93%

50.08%

45.65%

51.75%

36.58%

Murray Cod Australia Limited

85.92%

52.25%

70.20%

56.74%

40.12%

Ocean Grow n Abalone Limited

66.66%

63.56%

63.75%

46.14%

32.63%

Tassal Group Limited

35.99%

30.76%

28.89%

28.93%

29.81%

Huon Aquaculture Group Limited

44.26%

35.28%

35.28%

32.11%

24.79%

New Zealand King Salmon Inv estments Limited

46.72%

41.11%

37.42%

30.32%

21.44%

Seafarms Group Limited

106.96%

92.97%

81.20%

72.99%

75.41%

Clean Seas Seafood Limited

56.27%

46.41%

48.85%

53.45%

75.56%

Inghams Group Limited

40.74%

34.76%

32.07%

25.71%

18.18%

Australian Agricultural Company Limited

34.04%

34.08%

33.64%

32.13%

29.48%

The a2 Milk Company Limited

46.59%

39.42%

43.21%

49.08%

35.81%

Low

34.04%

30.76%

28.89%

25.71%

18.18%

Median

46.72%

41.11%

43.21%

46.14%

32.63%

Average

59.01%

47.34%

47.29%

43.58%

38.16%

106.96%

92.97%

81.20%

72.99%

75.56%

High
Source: S&P Global, GTCF analysis

5.5

Monte Carlo Model

The Monte Carlo model was used to value the performance rights for the tranches having the Market
Vesting Condition, being VWAP at the end of Year 1 (A$0.30), Year 2 (A$0.50) and Year 3 (A$1.00). We
note the below in regards to the same:


Monte Carlo simulation was used to simulate the share price for Year 1, 2 and 3. The IPO price
(A$0.20) was used as starting point.



In the event that a Performance Condition was not satisfied for a particular Tranche, it was re-tested in
the following year. If the hurdle was met for the following Tranche on a cumulative basis, the rights
were considered to vest for the earlier Tranche at the same time as the later Tranche.



The average of all simulations (10,000) have been used to come up with the share price at the various
vesting dates.



We have allocated the following probability of the Non-Market Vesting Conditions being achieved:
o 100% probability has been attributed to continued employment for Year 1 and Year 2.
o A range between 70% to 80% probability to the Non-Market Vesting Conditions in Year 1 and
60% to 70% in Year 2. Given that the hurdles for these years are the same underpinning the

FY21 and FY22 forecast included in the Prospectus, we have applied higher probabilities given
that in accordance with the requirements of RG170, the Company can only disclose forecast
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financial information in the Prospectus if they are based on reasonable basis (i.e. greater than
50%).
o A range between 20% to 30% probability to the Non-Market Vesting Conditions in Year 3 given
that these are considered stretch targets.

5.6

Summary valuation
Hurdle

Share Rights summary
Particulars

Tranches

(No.)

Probability

Production

11.5 million oysters

16%

2,600,000

70%

$32 million

16%

2,600,000
-

Value

Low (%) High (%)

Low (A$)

High (A$)

80%

364,000

416,000

70%

80%

364,000

416,000

70%

80%

na

0%

-

$0.30

8%

1,300,000

na

na

163,288

179,928

-

Continued employment

FY end 30 June 2021

60%

9,750,000

100%

100%

1,950,000

1,950,000

Production

15 million oysters

12%

1,950,000

60%

70%

234,596

273,271

$38 million

14%

2,275,000

60%

70%

273,695

318,817

$10 million

6%

975,000

60%

70%

117,298

136,636

$0.50

8%

1,300,000

na

na

70,073

69,730

9,750,000

100%

100%

1,954,963

1,951,939

Revenue
Tranche 2
(Vesting: 30 EBITDA
Sep 2022)
VWAP
Continued employment

FY end 30 June 2022

60%

5,491,913

5,712,321

Production

11.5 million oysters

40%

10,800,000

70%

80%

1,512,000

1,728,000

$32 million

40%

10,800,000

70%

80%

1,512,000

1,728,000

70%

80%

Sub-total

32,500,000
Tranche 1 Revenue
(Vesting: 30
Sep 2021) EBITDA
VWAP

Related
Party
Vendors

Rights

price

Revenue
Tranche 1
(Vesting: 30 EBITDA
Sep 2021)
VWAP
Non-related
party
vendors

% to vest

Target

na

0%

-

$0.30

20%

5,400,000

na

na

15 million oysters

30%

8,100,000

60%

$38 million

35%

9,450,000

60%

$10 million

15%

4,050,000

VWAP

$0.50

20%

Production

18 million oysters

Production
Tranche 2 Revenue
(Vesting: 30
Sep 2022) EBITDA

Tranche 3 Revenue
(Vesting: 30
Sep 2023) EBITDA
VWAP

896,114

70%

973,097

1,135,311

70%

1,135,280

1,324,530

60%

70%

486,549

567,656

5,400,000

na

na

570,094

668,685

25%

6,750,000

20%

30%

271,225

406,857

$50 million

25%

6,750,000

20%

30%

271,225

406,857

$20 million

25%

6,750,000

20%

30%

271,225

406,857

$1.00

25%

6,750,000

na

na

188,570

280,730

8,032,249

9,549,597

81,000,000
Production

-

840,983

Sub-total
Tranche 1 Revenue
(Vesting: 30
Sep 2021) EBITDA

-

11.5 million oysters

40%

2,293,333

70%

80%

321,067

366,933

$32 million

40%

2,293,333

70%

80%

321,067

366,933

70%

80%

na

0%

-

-

-

VWAP

$0.30

20%

1,146,667

na

na

178,579

190,286

Production

15 million oysters

30%

1,720,000

60%

70%

206,633

241,078

$38 million

35%

2,006,667

60%

70%

241,072

281,258

$10 million

15%

860,000

60%

70%

103,317

120,539

VWAP

$0.50

20%

1,146,667

na

na

121,057

141,992

Production

18 million oysters

25%

1,433,333

20%

30%

57,594

86,394

$50 million

25%

1,433,333

20%

30%

57,594

86,394

$20 million

25%

1,433,333

20%

30%

57,594

86,394

$1.00

25%

1,433,333

na

na

40,042

59,612

17,200,000

1,705,613

2,027,816

130,700,000

15,229,776

17,289,733

Founders & Tranche 2 Revenue
Advisory
(Vesting: 30
Committee Sep 2022) EBITDA

Tranche 3 Revenue
(Vesting: 30
Sep 2023) EBITDA
VWAP
Sub-total
Total

Source: IPO Prospectus, GTCF analysis
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6
6.1

Sources of information, disclaimer and consents
Sources of information

In preparing this Report Grant Thornton Corporate Finance has used various sources of information,
including:


Draft Prospectus



Group financial model



Aggregated Group Special purpose financial report for the year ended 31 December 2019



Aggregated Group Special purpose financial report for the year ended 30 June 2019



Cornerstone presentation



Valuation summary



ASX’s In-principle advice application



Share Rights terms



Performance rights terms for Richard Thomas, Philip Corne, Sandra Chipchase and Mohendra
Moodley



S&P Global.



Various industry and broker reports.



Other publicly available information.

In preparing this Report, Grant Thornton Corporate Finance has also held discussions with, and obtained
information from, Management of East 33 and its advisers.

6.2

Limitations and reliance on information

This Report and opinion is based on economic, market and other conditions prevailing at the date of this
Report. Such conditions can change significantly over relatively short periods of time.
Grant Thornton Corporate Finance has prepared this Report on the basis of financial and other information
provided by the Company, and publicly available information. Grant Thornton Corporate Finance has
considered and relied upon this information. Grant Thornton Corporate Finance has no reason to believe
that any information supplied was false or that any material information has been withheld. Grant Thornton
Corporate Finance has evaluated the information provided by the Company through inquiry, analysis and
review, and nothing has come to our attention to indicate the information provided was materially
misstated or would not afford reasonable grounds upon which to base our Report. Nothing in this Report
should be taken to imply that Grant Thornton Corporate Finance has audited any information supplied to
us, or has in any way carried out an audit on the books of accounts or other records of the Company.
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This Report has been prepared to assist the Directors of East 33 in advising the East 33 shareholders in
relation to the Performance Rights and Share Rights. This Report should not be used for any other
purpose. In particular, it is not intended that this Report should be used for any purpose other than as an
expression of Grant Thornton Corporate Finance’s opinion in relation to the Performance Rights and Share
Rights.
East 33 has indemnified Grant Thornton Corporate Finance, its affiliated companies and their respective
officers and employees, who may be involved in or in any way associated with the performance of services
contemplated by our engagement letter, against any and all losses, claims, damages and liabilities arising
out of or related to the performance of those services whether by reason of their negligence or otherwise,
excepting gross negligence and wilful misconduct, and which arise from reliance on information provided
by the Company, which the Company knew or should have known to be false and/or reliance on
information, which was material information the Company had in its possession and which the Company
knew or should have known to be material and which did not provide to Grant Thornton Corporate
Finance. The Company will reimburse any indemnified party for all expenses (including without limitation,
legal expenses) on a full indemnity basis as they are incurred.

6.3

Consents

Grant Thornton Corporate Finance consents to the issuing of this Report in the form and context in which it
is included in the Prospectus to be circulated to potential investors in East 33. Neither the whole nor part of
this Report nor any reference thereto may be included in or with or attached to any other document,
resolution, letter or statement without the prior written consent of Grant Thornton Corporate Finance as to
the form and context in which it appears.
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Appendix A – Valuation methodologies
Capitalisation of future maintainable earnings
The capitalisation of future maintainable earnings multiplied by appropriate earnings multiple is a suitable
valuation method for businesses that are expected to trade profitably into the foreseeable future.
Maintainable earnings are the assessed sustainable profits that can be derived by a company’s business
and excludes any abnormal or “one off” profits or losses.
This approach involves a review of the multiples at which shares in listed companies in the same industry
sector trade on the share market. These multiples give an indication of the price payable by portfolio
investors for the acquisition of a parcel shareholding in the company.
Discounted future cash flows
An analysis of the net present value of forecast cash flows or DCF is a valuation technique based on the
premise that the value of the business is the present value of its future cash flows. This technique is
particularly suited to a business with a finite life. In applying this method, the expected level of future cash
flows are discounted by an appropriate discount rate based on the weighted average cost of capital. The
cost of equity capital, being a component of the WACC, is estimated using the Capital Asset Pricing
Model.
Predicting future cash flows is a complex exercise requiring assumptions as to the future direction of the
company, growth rates, operating and capital expenditure and numerous other factors. An application of
this method generally requires cash flow forecasts for a minimum of five years.
Orderly realisation of assets
The amount that would be distributed to shareholders on an orderly realisation of assets is based on the
assumption that a company is liquidated with the funds realised from the sale of its assets, after payment
of all liabilities, including realisation costs and taxation charges that arise, being distributed to
shareholders.
Market value of quoted securities
Market value is the price per issued share as quoted on the ASX or other recognised securities exchange.
The share market price would, prima facie, constitute the market value of the shares of a publicly traded
company, although such market price usually reflects the price paid for a minority holding or small parcel
of shares, and does not reflect the market value offering control to the acquirer.
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Appendix B – Discount rate
Introduction
The cash flow assumptions underlying the DCF approach are on a nominal, ungeared and post-tax basis.
Accordingly, we have assessed a range of nominal post-tax discount rates for the purpose of calculating
the net present value of East 33.
The discount rate was determined using the WACC formula. The WACC represents the average of the
rates of return required by providers of debt and equity capital to compensate for the time value of money
and the perceived risk or uncertainty of the cash flows, weighted in proportion to the market value of the
debt and equity capital provided. However, we note that the selection of an appropriate discount rate is
ultimately a matter of professional judgment.
Under a classical tax system, the nominal WACC is calculated as follows:

WACC
 Rd 

D
E
 1  t   R e 
DE
DE

Where:
 Re = the required rate of return on equity capital;
 E = the market value of equity capital;
 D = the market value of debt capital;
 Rd = the required rate of return on debt capital; and
 t = the statutory corporate tax rate.
Required rate of return on equity capital
We have used the Capital Asset Pricing Model (“CAPM”), which is commonly used by practitioners, to
calculate the required return on equity capital.
The CAPM assumes that an investor holds a large portfolio comprising risk-free and risky investments.
The total risk of an investment comprises systematic risk and unsystematic risk. Systematic risk is the
variability in an investment’s expected return that relates to general movements in capital markets (such as
the share market) while unsystematic risk is the variability that relates to matters that are unsystematic to
the investment being valued.
The CAPM assumes that unsystematic risk can be avoided by holding investments as part of a large and
well-diversified portfolio and that the investor will only require a rate of return sufficient to compensate for
the additional, non-diversifiable systematic risk that the investment brings to the portfolio. Diversification
cannot eliminate the systematic risk due to economy-wide factors that are assumed to affect all securities
in a similar fashion. Accordingly, whilst investors can eliminate unsystematic risk by diversifying their
portfolio, they will seek to be compensated for the non-diversifiable systematic risk by way of a risk
premium on the expected return. The extent of this compensation depends on the extent to which the
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company’s returns are correlated with the market as a whole. The greater the systematic risk faced by
investors, the larger the required return on capital will be demanded by investors.
The systematic risk is measured by the investment’s beta. The beta is a measure of the co-variance of the
expected returns of the investment with the expected returns on a hypothetical portfolio comprising all
investments in the market – it is a measure of the investment’s relative risk.
A risk-free investment has a beta of zero and the market portfolio has a beta of one. The greater the
systematic risk of an investment the higher the beta of the investment.
The CAPM assumes that the return required by an investor in respect of an investment will be a
combination of the risk-free rate of return and a premium for systematic risk, which is measured by
multiplying the beta of the investment by the return earned on the market portfolio in excess of the risk-free
rate.
Under the CAPM, the required nominal rate of return on equity (Re) is estimated as follows:


R e R f   e R m  R f 
Where:
 Rf = risk free rate
 βe = expected equity beta of the investment
 (Rm – Rf) = market risk premium

Risk free rate
In the absence of an official risk free rate, the yield on government bonds (in an appropriate jurisdiction) is
commonly used as a proxy. Accordingly, we have we have observed the yield on the 10-year Australian
Government bonds over several intervals from a period of 5 trading days to 10 trading years.

Daily average

Australia Government Debt - 10 Year
as at

14 September 2020

Nominal

Range

Previous 5 trading days

0.87%

-

0.98%

0.92%

Previous 10 trading days

0.87%

-

0.98%

0.93%

Previous 20 trading days

0.86%

-

1.02%

0.92%

Previous 30 trading days

0.82%

-

1.02%

0.90%

Previous 60 trading days

0.82%

-

1.02%

0.90%

Previous 1 year trading

0.60%

-

1.48%

0.99%

Previous 2 years trading

0.60%

-

2.79%

1.47%

Previous 3 years trading

0.60%

-

2.93%

1.88%

Previous 5 years trading

0.60%

-

3.03%

2.13%

Previous 10 years trading

0.60%

-

5.76%

2.98%

Source: S&P Global, GTCF analysis

Currently, global financial markets are witnessing significant volatility with the outbreak of COVID-19 and
several geopolitical factors (like the ongoing US-China trade war and the Russia-Saudi Arabia oil price
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war) adding to the fluctuation of bond rates. This has caused the US Federal Reserve to lower interest
rates from 1.75% to 0.25% in March 2020, with the possibility of a further reduction to 0%. Similarly, the
Reserve Bank of Australia (“RBA”) made the first out-of-cycle interest rate reduction since 1997, lowering
the rate from 0.50% to 0.25%. We do not consider the extreme volatility caused by the current economic
and political conditions to be representative of the Australian risk free rate over an extended period of time,
and have hence placed emphasis on the 10-year average and median Australian risk free rate.
Having regard to the above, we have adopted a risk-free rate of 3.5% for calculating an Australian dollar
discount rate.
Market risk premium
The market risk premium represents the additional return an investor expects to receive to compensate for
additional risk associated with investing in equities as opposed to assets on which a risk free rate of return
is earned. However, given the inherent high volatility of realised rates of return, especially for equities, the
market risk premium can only be meaningfully estimated over long periods of time. In this regard, Grant
Thornton studies of the historical risk premium over periods of 20 to 80 years suggest the premium is
between 5.0% and 6.0% in Australia
For the purpose of the WACC assessment, Grant Thornton Corporate Finance has adopted a market risk
premium of 6%.
Beta
The beta measures the expected relative risk of the equity in a company. The choice of the beta requires
judgement and necessarily involves subjective assessment as it is subject to measurement issues and a
high degree of variation.
An equity beta includes the effect of gearing on equity returns and reflects the riskiness of returns to equity
holders. However, an asset beta excludes the impact of gearing and reflects the riskiness of returns on the
asset, rather than returns to equity holders. Asset betas can be compared across asset classes
independent of the impact of the financial structure adopted by the owners of the business.
Equity betas are typically calculated from historical data. These are then used as a proxy for the future
which assumes that the relative risk of the past will continue into the future. Therefore, there is no right
equity beta and it is important not to simply apply historical equity betas when calculating the cost of
equity. For the purpose of this Report, we have had regard to the observed betas (equity betas) of
comparable companies as set out below. We have performed regression of the historical betas on a
weekly basis over the last 2 years.
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Beta analysis

Market cap

Equity R squared

Guideline public companies

Country

A$m

Beta

Angel Seafood Holdings Limited

Australia

19

0.19

Murray Cod Australia Limited

Australia

70

Ocean Grown Abalone Limited

Australia

Tassal Group Limited

Australia

Huon Aquaculture Group Limited

Australia

Gearing Ungeared Regeared

Adopted

Ratio

Beta

Beta

0.00

26.5%

0.16

0.17

Beta
Nmf

0.52

0.06

(2.7% )

0.52

0.56

0.56

21

1.15

0.14

(9.9% )

1.15

1.24

1.24

735

1.07

0.60

38.6%

0.84

0.91

0.91

319

0.27

0.05

71.6%

0.18

0.19

Nmf

New Zealand King Salmon Investments Limited
New Zealand

220

1.34

0.34

9.5%

1.25

1.35

1.35

Seafarms Group Limited

Australia

315

0.69

0.04

10.0%

0.65

0.70

Nmf

Clean Seas Seafood Limited

Australia

68

1.05

0.28

10.2%

0.98

1.05

1.05

Low

0.56

Median

1.05

Average

1.02

High

1.35

Source: S&P Global, GTCF analysis
Note (1) Equity betas are calculated using data provided by S&P Global. The betas are based on a two-year period with weekly observations. Betas have been
degeared based on the average gearing ratio (i.e. net debt divided by shareholders’ equity based on market values).
Note (2) Nmf: Not meaningful

It should be noted that the above betas are drawn from the actual and observed historic relationship
between risk and returns. From these actual results, the expected relationship is estimated generally on
the basis of extrapolating past results. Despite the arbitrary nature of the calculations it is important to
assess their commercial reasonableness. That is, to assess how closely the observed relationship is likely
to deviate from the expected relationship.
Consequently, while measured equity betas of the listed comparable companies provide useful
benchmarks against which the equity beta used in estimating the cost of equity for the pre-development
assets, the selection of an unsystematic equity beta requires a level of judgement.
The asset betas of the selected company are calculated by adjusting the equity betas for the effect of
gearing to obtain an estimate of the business risk of the comparable companies, a process commonly
referred as degearing. We have then recalculated the equity beta based on an assumed ‘optimal’ capital
structure deemed appropriate for the business (regearing). This is a subjective exercise, which carries a
significant possibility of estimation error.
We used the following formula to undertake the degearing and regearing exercise:

 D


 e  a 1   1  t 
 E

Where:
 βe = Equity beta
 βa = Asset beta
 t = corporate tax rate
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The betas are de-geared using the median gearing level over the period in which the betas were observed
and then re-geared based on a gearing ratio of 5% debt to 95% equity for Year 1, 10% debt to 90% equity
for Year 2 and 15% debt to 85% equity for Year 3.
Based on the analysis above and taking into account the specific circumstances of East 33, we have
selected a beta of between 0.90 and 1.10.
Specific risk premium
The specific risk premium represents the additional return an investor expects to receive to compensate
for country, size and project related risk not reflected in the beta of observed comparable companies. We
have applied a specific risk premium to East 33 of 3% for Year 1, 2% for Year 2 and 1% in Year 3 mainly
related to the risk of East 33 not achieving the vesting conditions related to the Performance rights.
We note that the selection of the specific risk premium involves a certain level of professional judgement
and as a result, the total specific risk premium is not fully quantifiable with analytical data.
Cost of debt
For the purpose of estimating the cost of debt applicable to Lloyds, Grant Thornton Corporate Finance has
considered the following.
 The historical and current cost of debt for the Lloyds and the comparable companies.
 The weighted average interest rate on credit outstanding for small and medium businesses over the last
one to five years as published by the Reserve Bank of Australia.
 Expectations of the yield curve.
Based on the above, Grant Thornton Corporate Finance has adopted a cost of debt between 5.0% and
6.0% (pre-tax).
Capital structure
Grant Thornton Corporate Finance has considered the gearing ratio which a hypothetical purchaser of the
business would adopt in order to generate a balanced return given the inherent risks associated with debt
financing. Factors which a hypothetical purchaser may consider include the shareholders’ return after
interest payments, and the business’ ability to raise external debt.
The appropriate level of gearing that is utilised in determining the WACC for a particular company should
be the “target” gearing ratio, rather than the actual level of gearing, which may fluctuate over the life of a
company. The target or optimal gearing level can therefore be derived based on the trade-off theory which
stipulates that the target level of gearing for a project is one at which the present value of the tax benefits
from the deductibility of interest are offset by present value of costs of financial distress. In practice, the
target level of gearing is evaluated based on the quality and variability of cash flows. These are
determined by:
 The quality and life cycle of a company.
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 The quality and variability of earnings and cash flows.
 Working capital.
 Level of capital expenditure.
 The risk profile of the assets.
In determining the appropriate capital structure for the purpose of this Report, we have also had particular
consideration to the following:
 The average gearing ratio of comparable companies over the last five year period
 The current and historic, and target gearing of East 33.
Based on the above observations, for the purpose of the discount rate assessment Grant Thornton
Corporate Finance has adopted a capital structure of 5.0% debt and 95% equity for Year 1, 10% debt and
90% equity for Year 2 and 15% debt and 85% equity for Year 3 for the East 33.
WACC calculation
The discount rate is determined as set out below:
Year 1
WACC calculation

Low

High

3.5%

3.5%

Cost of equity
Risk free rate
Beta
Market risk premium
Specific risk premium
Cost of equity

0.90

1.10

6.0%

6.0%

3.0%

3.0%

11.9%

13.1%

Cost of debt
Cost of debt (pre tax)

5.0%

6.0%

30.0%

30.0%

3.5%

4.2%

Proportion of debt

10%

10%

Proportion of equity

90%

90%

100%

100%

11.1%

12.2%

Tax
Cost of debt (post tax)
Capital structure

WACC (post tax)
Source: S&P Global, GTCF analysis
Note: (1) the WACC selected is the WACC calculated and rounded to the closest 0.5%
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Year 2
WACC calculation

Low

High

3.5%

3.5%

Cost of equity
Risk free rate
Beta
Market risk premium
Specific risk premium
Cost of equity

0.90

1.10

6.0%

6.0%

2.0%

2.0%

10.9%

12.1%

Cost of debt
Cost of debt (pre tax)

5.0%

6.0%

30.0%

30.0%

3.5%

4.2%

Proportion of debt

15%

15%

Proportion of equity

85%

85%

100%

100%

9.8%

10.9%

Low

High

3.5%

3.5%

Tax
Cost of debt (post tax)
Capital structure

WACC (post tax)
Source: S&P Global, GTCF analysis
Note: (1) the WACC selected is the WACC calculated and rounded to the closest 0.5%

Year 3
WACC calculation
Cost of equity
Risk free rate
Beta

0.90

1.10

Market risk premium

6.0%

6.0%

Specific risk premium

1.0%

1.0%

Cost of equity

9.9%

11.1%

5.0%

6.0%

30.0%

30.0%

3.5%

4.2%

20%

20%

Cost of debt
Cost of debt (pre tax)
Tax
Cost of debt (post tax)
Capital structure
Proportion of debt
Proportion of equity
WACC (post tax)

80%

80%

100%

100%

8.6%

9.7%

Source: S&P Global, GTCF analysis
Note: (1) the WACC selected is the WACC calculated and rounded to the closest 0.5%
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Appendix C – Comparable companies
Company
Angel Seafood
Holdings
Limited
Murray Cod
Australia
Limited
Ocean Grown
Abalone
Limited
Tassal Group
Limited
Huon
Aquaculture
Group Limited
New Zealand
King Salmon
Investments
Limited

Seafarms
Group Limited

Clean Seas
Seafood
Limited

Description
Angel Seafood Holdings Limited produces, manufactures, markets, and sells organic and sustainable oysters in Australia and
Asia. The company also exports its products. Angel Seafood Holdings Limited was incorporated in 2016 and is headquartered
in Port Lincoln, Australia.
Murray Cod Australia Limited, together with its subsidiaries, engages in the breeding, growing, and marketing of Murray Cod
fish in Australia. The company also constructs and sells aquaculture equipment. It serves restaurants, wholesalers, and Asian
export markets. The company was incorporated in 2001 and is headquartered in Griffith, Australia.
Ocean Grown Abalone Limited owns and operates an abalone sea ranching business in Australia, Asia, and North America. It
develops its sea ranching hardware design and processes for near-shore aquaculture. The company produces wild, ocean
grown, and green lip abalones. The company offers its products under the Two Oceans Abalone brand. Ocean Grown Abalone
Limited was incorporated in 2011 and is based in Augusta, Australia.
Tassal Group Limited, together with its subsidiaries, engages in the hatching, farming, processing, marketing, and sale of
Atlantic salmon in Australia. The company offers fresh, smoked, canned, and frozen salmon. It also procures, processes,
markets, and sells prawns and other seafood species. The company provides its products under the Tassal, Tropic Co,
Superior Gold, Tasmanian Smokehouse, and De Costi Seafoods brands through retail and wholesale channels. The company
also exports its products. Tassal Group Limited was founded in 1986 and is headquartered in Hobart, Australia.
Huon Aquaculture Group Limited, together with its subsidiaries, engages in the hatching, farming, processing, marketing, and
selling of Atlantic salmon and ocean trout in Australia. It also exports its products. The company was founded in 1986 and is
headquartered in Dover, Australia. Huon Aquaculture Group Limited is a subsidiary of Surveyors Investments Pty Ltd
New Zealand King Salmon Investments Limited, together with its subsidiaries, engages in the farming, processing, and sale of
premium salmon products. It offers whole fish, fillets, steaks, portions, wood roasted, cold smoked, and other products. The
company sells its products to chefs, retailers, and wholesalers under the Ora King, Regal, Southern Ocean, Big Catch Salmon
Burley, and Omega Plus brands, as well as the New Zealand King Salmon label. It serves customers in New Zealand, China,
North America, Australia, Japan, Europe, and internationally. The company was incorporated in 2008 and is headquartered in
Nelson, New Zealand.
Seafarms Group Limited operates as an aquaculture company in Australia. It is involved in operating, marketing, and selling of
fresh and frozen farmed prawns under the Crystal Bay Prawns and Crystal Bay Tiger Prawns brand; and the development of
land-based aquaculture projects. It also exports its products. The company was formerly known as Commodities Group Limited
and changed its name to Seafarms Group Limited in March 2015. Seafarms Group Limited was incorporated in 1988 and is
based in Perth, Australia.
Clean Seas Seafood Limited operates in the aquaculture industry in Australia and internationally. The company operates
through two segments, Finfish Sales and Tuna Operations. It engages in the propagation, harvesting, growing, and selling of
Spencer Gulf Hiramasa yellowtail kingfish; and production and sale of fingerlings, mulloways, and tuna. The company is also
involved in the research and development activities for the aquaculture production of southern Bluefin tuna. It serves seafood
distributors and wholesalers. The company was founded in 2000 and is based in Royal Park, Australia.

Source: S&P Capital IQ
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Appendix D – Stage 1 Acquisitions and Stage 2 Acquisitions
Stage 1 Acquisitions
Particulars

Material assets

Consideration

The Dent Assets

- 3.7 hectares of oyster leases at Wallis Lake and Port Stephens;
- A warehouse at 12 Point Road, Tuncurry New South Wales (under a Crown
Cash: A$1,069,074
Lease). This warehouse is an export approved processing facility which is the only
one of its kind on Wallis Lake.

The Port Stephens Assets

- Oyster lease of 7 hectares located in Port Stephens.
- In addition to its size, the location of this asset is key as it is adjacent to the
Browne nursery operation (one of the Stage 2 Assets).

The Hamilton's Assets

- The Hamilton Restaurant, oyster bar and marina located at Wallis Lake under a
Crown Lease;
- 34 hectares of oyster leases located at Wallis Lake;
Cash: A$5,516,003
- 44 employees, of which the critical staff members (being the restaurant manager
and licensee) remain employed by the East 33 Group.

The Mid Coast Exco Assets

- MCE holds an Export Certificate issued by the Department of Agriculture and
Water Resources for the export of fish products to China and Japan.

(A$)

Cash: A$180,000

- 89,400 Shares in East 33 Limited
- 81,000,000 Share Rights (MCE
Vendor). These Share Rights are to
be issued at IPO Completion.

Source: IPO Prospectus
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Stage 2 Acquisitions
Particulars

The Brown
Assets

Material assets

- Plant a]nd equipment – boats (punts),
crane, forklift, vehicle, trays, baskets,
posts;
- Browne's interest in Crown lands
licence 152852;
- Freehold land located at 30 Brownes
Road, Salt Ash NSW;
- 4 oyster leases located in Port
Stephens; and
- Oyster stock.

- Plant and equipment – motor vehicles,
vessels and forklifts, office equipment;
- Verdich's interest in Crown leases
394404 and 410695;
The Verdich - Verdich's interest in Crown lands Jetty
Assets
licence 554833;
- Freehold land located at 1473 Manning
Point Road, Manning Point;
- 69 oyster leases; and
- Oyster stock.

The CMB
Assets

The Wilson
Assets

Consideration

At IPO

Post-IPO

Payable on Stage 2 Acquisition
Completion:
- Cash: A$1,047,476;
- Oyster stock: A$550,000

Payable after IPO Completion:
- A$130,000 (as adjusted if required) payable
after finalisation of the completion accounts; and
- A$130,000 payable on earlier of 120 days
following completion, or 5 business days after all
regulatory approvals are obtained for the transfer
of the Crown Lands Licence, freehold land, and
all required easements on the Crown Lands
Licence.
- A$30,000 paid annually for 3 years within 30
days of the anniversary of IPO Completion.

Payable on Stage 2 Acquisition
Completion:
- Oyster stock: A$8,250,000;
- A$2,000,000 in Share Rights (being
13,000,000 Share Rights);
- A$3,000,000 in Redeemable Convertible
Preference Shares, being 3,000
Redeemable Convertible Preference
Shares with a face value of A$1,000 each.

Payable after IPO Completion:
- A$200,000 (as adjusted if required) payable
after finalisation of the completion accounts; and
- A$130,000 payable on earlier of 120 days
following completion, or 5 business days after all
regulatory approvals are obtained for the transfer
of the Crown Lands Licence (f required) and all
required easements on the Crown Lands
Licence.

Payable on Stage 2 Acquisition
Completion:
- Plant and equipment – motor vehicles, - Cash: A$8,700,000;
processing and cool room equipment, - Oyster stock: A$300,000;
office equipment;
- A$3,000,000 in Share Rights (being
- CMB's interest in the Bankstown facility 19,500,000 Share Rights);
lease; and
- A$4,000,000 in Redeemable Convertible
- Oyster stock.
Preference Shares, being 4,000
Redeemable Convertible Preference
Shares with a face value of A$1,000 each.

- Plant and equipment – motor vehicles,
punts, farming equipment;
The Sciacca
- Crown lease AG705544;
Assets
- 13 oyster leases in Wallis Lake; and
- Oyster stock.

The Wren
Assets

Consideration

- Plant and equipment – boats, motors,
forklits, cranes and farming equipment;
- Crown lease AG705502;
- 16 oyster leases in Wallis Lake; and
- Oyster stock.
- Plant and equipment – boat (punt),
fiberglass runabout, loader, trays and
equipment, cool room and truck;
- Crown lands licence RI500397;
- 5 oyster leases in Wallis Lake; and
- Oyster stock.

Payable on Stage 2 Acquisition
Completion:
- Cash: A$1,120,000;
- Oyster stock: A$1,850,000

Payable after IPO Completion:
- A$452,296 (as adjusted if required) payable
after finalisation of the completion accounts;
- A$547,704 payable on earlier of 120 days
following completion, or 5 business days after all
regulatory approvals are obtained for the transfer
of the Crown Lands Licence, freehold land, and
all required easements on the Crown Lands
Licence; and
- A$300,000 payable in the event that CMB
receives A$300,000 or more in cash sales in the
12 month period commencing on the completion
date.
Payable after IPO Completion:
- A$140,000 payable 60 days after IPO
Completion;
- A$140,000 payable within 30 days following
transfer of the Oyster Leases and Land Leases
to East 33 (or its nominee); and
- An additional A$50,000 superannuation bonus
payable to each of Anthony Sciacca and Phillip
Sciacca on the first 15 June following
completion.

Payable on Stage 2 Acquisition
Completion:
- Cash: A$1,651,800;
- Oyster stock: A$1,000,000.

Payable after IPO Completion:
- A$261,150 payable within 30 days following
transfer of the Oyster Leases and Land Leases
to East 33 (or its nominee).

Payable on Stage 2 Acquisition
Completion:
- Cash: A$253,000;
- Oyster stock: A$147,000 (as adjusted);
- Equipment consideration: A$65,000.

Payable after IPO Completion:
- A$32,000 payable within 30 days following
transfer of the Oyster Leases and Land Leases
to East 33 (or its nominee).

Source: IPO Prospectus
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Appendix E – Glossary
A$

Australian Dollar

Angel Seafood

Angel Seafood Holdings Limited

APES 225

APES 225 Valuation Services

ASIC

Australian Securities and Investments Commission

ASEAN

Association of Southeast Asian Nations

ASX

Australian Securities Exchange

Binomial Model

Cox Russ Rubenstein Binomial Model

Black Scholes Model

Black Scholes Merton Valuation Model

Corporations Act

Corporations Act 2001

CSS

Clean Seas Seafood Limited

DFC Method

Discounted cash flow and the estimated realisable value of any surplus assets

East 33 or the Company

East 33 Limited

East 33 Shares

East 33 ordinary shares to be listed on the Australian Securities Exchange via the IPO

FME Method

Application of earnings multiples to the estimated future maintainable earnings or cash flows of the entity, added
to the estimated realisable value of any surplus assets

Founders, the

The entities controlled by Mr James Garton, Mr Guy Burnett, Mr Mark Nagy and Mr John Wilson

FSG

Financial Services Guide

FY

Financial year ending on 30 June

GN19

Guidance Note 19 "Performance Securities"

Grant Thornton or GTCF

Grant Thornton Corporate Finance

GT Model

GTCF Desktop DCF Model

Huon

Huon Aquaculture Group Limited

IER or the Report

Independent Expert’s Report

Independent Directors

Independent directors of East 33

Internal Model

Company model prepared by Management until 30 June 2023

IPO

Initial public offering

King Salmon

New Zealand King Salmon Investments Limited

LVMH

L Catterton

MCA

Murray Cod Australia

Mid Coast

Mid Coast Exco Pty Ltd.

Monte Carlo

Monte Carlo Simulation Model

Mr Wilson

Mr John Wilson, Founder

NAV Method

Amount available for distribution to security holders on an orderly realisation of assets

Non-Participating Shareholders,
the

All Shareholders of East 33 excluding those shareholders who are the recipients of the Share Rights or
Performance Rights.

OGA

Ocean Grown Abalone Limited

Options, the

The 4.1 million options issued to the IPO broker Blue Ocean Equities Ltd

Proposal, the

The issuance of share rights and performance shares to certain shareholders in accordance with the
requirements of GN 19

Quoted Security Price Method

Quoted price for listed securities, when there is a liquid and active market

RCPS

Redeemable Convertible Preference Shares
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RG

Regulatory Guide

RG111

ASIC Regulatory Guide 111 “Contents of expert reports”

RG112

ASIC Regulatory Guide 112 “Independence of experts”

RG170

ASIC Regulatory Guide 170 "Prospective Financial Information"

RG76

ASIC Regulatory Guide 76 "Related party transactions"

SCIFC

Shanghai Changxing Island Fishing Port Co Ltd

SFG

Seafarms Group Limited

SRO

Sydney Rock Oysters

Stage 1 Acquisitions, the

The assets acquired from the founders and their associates in December 2019. These include the shares in
Hamilton Supervisory and Hamiltons Oysters; the assets of Trevor Dent Oysters; the assets of Oyster Bay
(leases only) and the shares in Mid Coast.

Stage 2 Acquisitions, the

Second round of acquisitions to be completed upon and subject to listing which include a number of additional
oyster farms.

Subscription Amount, the

IPO of 160,000,000 new ordinary shares at A$0.20 per share to raise a minimum of A$32 million

TGR

Tassal Group Limited

WACC

Weighted Average Cost of Capital

Year 1

30 June 2021

Year 2

30 June 2022

Year 3

30 June 2023
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Directors

Registered Office

James Garton – Executive Chairman
Guy Burnett – Executive Director
Mark Nagy – Executive Director

East 33 Limited

Proposed Directors

Email:

Xingqi Gao – Non-Executive Director
Kara Hurry Walker – Non-Executive Director
Philip Corne – Non-Executive Director
Georgina Williams – Non-Executive Director

Website: https://east33.sydney

Company Secretary

Proposed ASX Code

Guy Burnett

E33

Share Registry*

Solicitor for the Offer

Link Market Services Limited

Thomson Geer

Level 12, QV1 Building
250 St Georges Terrace
Perth WA 6000

Level 28, 1 Eagle Street
Brisbane QLD 4000

*

Auditor of the East 33 Group

This entity is included for information purposes only. It has
not been involved in the preparation of this Prospectus.

Investigating Accountant

‘Tower 2’ Level 30 200 Barangaroo Avenue
Sydney NSW 2000
investor@east33.sydney

Chief Financial Officer
Guy Burnett

HLB Mann Judd (WA Partnership)
Level 4, 130 Stirling Street
Perth WA 6000

HLB Mann Judd Corporate (WA) Pty Ltd
Level 4, 130 Stirling Street
Perth WA 6000

Independent Expert
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Blue Ocean Equities Pty Limited

Level 17 383 Kent Street
Locked Bag Q800
Sydney NSW 2000

ACN 151 186 935
AFSL 412765
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Level 29, 88 Phillip Street
Sydney NSW 2000

National Australia Bank Limited
Level 3, NAB House, 255 George Street
Sydney NSW 2000
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EAST 33 LIMITED

Broker Code

ACN 636 173 281

Adviser Code

General Offer Application Form

This is an Application Form for Shares in East 33 Limited under the General Offer on the terms set out in the Prospectus dated 15 October
2020. You may apply for a minimum of 10,000 Shares and multiples of 5,000 Shares thereafter. This Application Form and your cheque or bank
draft must be received by 5:00pm (AEDT) on 16 November 2020.
If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Prospectus contains information relevant to a decision to invest in Shares and you should read the entire
Prospectus carefully before applying for Shares.
To access the General Offer Application Form can go online at https://events.miraqle.com/east33-ipo
Shares applied for

A

C

,

Price per Share

,

Application Monies

B

A$0.20

at

(minimum 10,000, thereafter in multiples of 5,000)

A$

,

,

.

+

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant #1
Surname/Company Name

Title

First Name

Middle Name

Joint Applicant #2
Surname

Title

First Name

Middle Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

D

TFN/ABN/Exemption Code
First Applicant

Joint Applicant #2

Joint Applicant #3

TFN/ABN type – if NOT an individual, please mark the appropriate box

E

Company

Partnership

Trust

Super Fund

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

Unit Number/Level

Street Number

Street Name

Suburb/City or Town

State

Postcode

Email address (only for purpose of electronic communication of shareholder information)

CHESS HIN

+

F X

Telephone Number where you can be contacted during Business Hours

G

(

)

Contact Name (PRINT)

Cheques or bank drafts should be made payable to “East 33 Limited” in Australian currency and crossed “Not Negotiable”.

H

Cheque or Bank Draft Number

BSB

Account Number

Total Amount

A$

,

LODGEMENT INSTRUCTIONS
You must return your application so it is received before 5:00pm (AEDT) on 16 November 2020 to:
Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235.

,

.
E33 IPO001

*E33 IPO001*

If you have a Broker Sponsored account and would like your securities to be allocated to this account, it is important that you enter
your HIN at this step. Failure to do so will result in your securities being allocated to a new Issuer Sponsored account. You will not be
able to change this until after the stock exchange listing takes place and you will need to request your broker to do this for you.

Your Guide to the Application Form
Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.
The Shares to which this Application Form relates are East 33 Limited (“E33”) Shares. Further details about the shares are contained in the Prospectus dated
15 October 2020 issued by East 33 Limited. The Prospectus will expire no later than 13 months after the Prospectus Date. While the Prospectus is current,
East 33 Limited will send paper copies of the Prospectus, any supplementary document and the Application Form, free of charge on request.
The Australian Securities and Investments Commission requires that a person who provides access to an electronic application form must provide access,
by the same means and at the same time, to the relevant Prospectus. This Application Form is included in the Prospectus.
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares.
A Insert the number of Shares you wish to apply for. The Application must
be for a minimum of 10,000 Shares and thereafter in multiples of 5,000.
You may be issued all of the Shares applied for or a lesser number.
B Insert the relevant amount of Application Monies. To calculate your
Application Monies, multiply the number of Shares applied for by the
issue price. Amounts should be in Australian dollars. Please make sure
the amount of your cheque or bank draft equals this amount.
C Write the full name you wish to appear on the register of Shares. This
must be either your own name or the name of a company. Up to three
joint Applicants may register. You should refer to the table below for the
correct registrable title.
D Enter your Tax File Number (TFN) or exemption category. Business
enterprises may alternatively quote their Australian Business Number
(ABN). Where applicable, please enter the TFN or ABN for each joint
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not
affect your Application. However, if these are not provided, East 33
Limited will be required to deduct tax at the highest marginal rate of tax
(including the Medicare Levy) from payments.

E

Please enter your postal address for all correspondence. All communications
to you from East 33 Limited and the Share Registry will be mailed to the
person(s) and address as shown. For joint Applicants, only one address
can be entered.
F If you are already a CHESS participant or sponsored by a CHESS
participant, write your Holder Identification Number (HIN) here. If the
name or address recorded on CHESS for this HIN is different to the
details given on this form, your Shares will be issued to East 33 Limited’s
issuer sponsored subregister.
G Please enter your telephone number(s), area code and contact name in
case we need to contact you in relation to your Application.
H Please complete the details of your cheque or bank draft in this section.
The total amount of your cheque or bank draft should agree with the
amount shown in section B.
Make your cheque or bank draft payable to “East 33 Limited” in
Australian currency and cross it “Not Negotiable”. Your cheque or bank
draft must be drawn on an Australian bank. Sufficient cleared funds
should be held in your account, as cheques returned unpaid are likely
to result in your Application being rejected.
If you receive a firm allocation of Shares from your Broker make your
cheque payable to your Broker in accordance with their instructions.

LODGEMENT INSTRUCTIONS
This Application Form and your cheque or bank draft must be mailed or delivered so that it is received before 5:00pm (AEDT) on 16 November 2020 at:
Mailing Address
East 33 Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235

Hand Delivery
East 33 Limited
C/- Link Market Services Limited
1A Homebush Bay Drive
Rhodes NSW 2138
(do not use this address for mailing purposes)

PERSONAL INFORMATION COLLECTION NOTIFICATION STATEMENT
Personal information about you is held on the public register in accordance with Chapter 2C of the Corporations Act 2001. For details about Link Group’s
personal information handling practices including collection, use and disclosure, how you may access and correct your personal information and raise
privacy concerns, visit our website at www.linkmarketservices.com.au for a copy of the Link Group condensed privacy statement, or contact us by phone on
+61 1800 502 355 (free call within Australia) 9am–5pm (Sydney time) Monday to Friday (excluding public holidays) to request a copy of our complete privacy
policy.
CORRECT FORMS OF REGISTRABLE NAMES
Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account
designation if completed exactly as described in the examples of correct forms below.
Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Mrs Katherine Clare Edwards

K C Edwards

Liz Biz Pty Ltd
Mr Peter Paul Tranche &
Ms Mary Orlando Tranche
Mrs Alessandra Herbert Smith
<Alessandra Smith A/C>
Ms Sophia Garnet Post &
Mr Alexander Traverse Post
<Est Harold Post A/C>
Mrs Sally Hamilton
<Henry Hamilton>

Liz Biz P/L or Liz Biz Co.
Peter Paul &
Mary Tranche
Alessandra Smith
Family Trust
Estate of late Harold Post
or
Harold Post Deceased
Master Henry Hamilton
Fred Smith & Son

Long Names

Mr Frederick Samuel Smith &
Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Mr Hugh Adrian John Smith-Jones

Clubs/Unincorporated Bodies/Business Names
Use office bearer(s) personal name(s)
Superannuation Funds
Use the name of the trustee of the fund

Mr Alistair Edward Lilley
<Vintage Wine Club A/C>
XYZ Pty Ltd
<Super Fund A/C>

Vintage Wine Club

Individual
Use given names in full, not initials
Company
Use Company’s full title, not abbreviations
Joint Holdings
Use full and complete names
Trusts
Use the trustee(s) personal name(s)
Deceased Estates
Use the executor(s) personal name(s)
Minor (a person under the age of 18 years)
Use the name of a responsible adult with an appropriate designation
Partnerships
Use the partners’ personal names

Mr Hugh A J Smith Jones

XYZ Pty Ltd
Superannuation Fund

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.

EAST 33 LIMITED

Broker Code

ACN 636 173 281

Adviser Code

Broker Firm Offer Application Form
This is an Application Form for Shares in East 33 Limited under the Broker Firm Offer on the terms set out in the Prospectus dated 15 October
2020. You may apply for a minimum of 10,000 Shares and multiples of 5,000 shares thereafter. This Application Form and your cheque or bank
draft must be received by your Broker by the deadline set out in their offer to you.
If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Prospectus contains information relevant to a decision to invest in Shares and you should read the entire
Prospectus carefully before applying for Shares.
Shares applied for

A

C

,

Price per Share

,

at

Application Monies

B

A$0.20

(minimum 10,000, thereafter in multiples of 5,000)

A$

,

,

.

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant #1
Surname/Company Name

Title

First Name

Middle Name

Joint Applicant #2
Surname

Title

First Name

Middle Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

D

TFN/ABN/Exemption Code
First Applicant

Joint Applicant #2

TFN/ABN type – if NOT an individual, please mark the appropriate box

E

Joint Applicant #3

Company

Partnership

Trust

Super Fund

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

Unit Number/Level

Street Number

Street Name

Suburb/City or Town

State

Postcode

Email address (only for purpose of electronic communication of shareholder information)

CHESS HIN

F X

If you have a Broker Sponsored account and would like your securities to be allocated to this account, it is important that you enter your HIN at
this step. Failure to do so will result in your securities being allocated to a new Issuer Sponsored account. You will not be able to change this
until after the stock exchange listing takes place and you will need to request your broker to do this for you.
Telephone Number where you can be contacted during Business Hours

G

(

Contact Name (PRINT)

)

Cheques or bank drafts should be drawn up according to the instructions given by your Broker.

H

Cheque or Bank Draft Number

BSB

Account Number

Total Amount

A$

,

,

.

LODGEMENT INSTRUCTIONS
You must return your application so it is received by your Broker by the deadline set out in their offer to you.

E33 BRO001

Your Guide to the Application Form
Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.
The Shares to which this Application Form relates are East 33 Limited (“E33”) Shares. Further details about the Shares are contained in the Prospectus
dated 15 October 2020 issued by East 33 Limited. The Prospectus will expire no later than 13 months after the Prospectus Date. While the Prospectus is
current, East 33 Limited will send paper copies of the Prospectus, any supplementary document and the Application Form, free of charge on request.
The Australian Securities and Investments Commission requires that a person who provides access to an electronic application form must provide access,
by the same means and at the same time, to the relevant Prospectus. This Application Form is included in the Prospectus.
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares.
A Insert the number of Shares you wish to apply for. The Application must
be for a minimum of 10,000 Shares and thereafter in multiples of 5,000.
You may be issued all of the Shares applied for or a lesser number.
B Insert the relevant amount of Application Monies. To calculate your
Application Monies, multiply the number of Shares applied for by the
issue price. Amounts should be in Australian dollars. Please make sure
the amount of your cheque or bank draft equals this amount.
C Write the full name you wish to appear on the register of Shares. This
must be either your own name or the name of a company. Up to three
joint Applicants may register. You should refer to the table below for the
correct registrable title.
D Enter your Tax File Number (TFN) or exemption category. Business
enterprises may alternatively quote their Australian Business Number
(ABN). Where applicable, please enter the TFN or ABN for each joint
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not
affect your Application. However, if these are not provided, East 33
Limited will be required to deduct tax at the highest marginal rate of tax
(including the Medicare Levy) from payments.

E

Please enter your postal address for all correspondence. All communications
to you from East 33 Limited and the Share Registry will be mailed to the
person(s) and address as shown. For joint Applicants, only one address
can be entered.

F

If you are already a CHESS participant or sponsored by a CHESS
participant, write your Holder Identification Number (HIN) here. If the
name or address recorded on CHESS for this HIN is different to the
details given on this form, your Shares will be issued to East 33 Limited’s
issuer sponsored subregister.

G Please enter your telephone number(s), area code and contact name in
case we need to contact you in relation to your Application.
H Please complete the details of your cheque or bank draft in this section.
The total amount of your cheque or bank draft should agree with the
amount shown in section B.
If you receive a firm allocation of Shares from your Broker make your
cheque payable to your Broker in accordance with their instructions.

CORRECT FORMS OF REGISTRABLE NAMES
Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account
designation if completed exactly as described in the examples of correct forms below.
Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Mrs Katherine Clare Edwards

K C Edwards

Liz Biz Pty Ltd
Mr Peter Paul Tranche &
Ms Mary Orlando Tranche
Mrs Alessandra Herbert Smith
<Alessandra Smith A/C>
Ms Sophia Garnet Post &
Mr Alexander Traverse Post
<Est Harold Post A/C>
Mrs Sally Hamilton
<Henry Hamilton>

Liz Biz P/L or Liz Biz Co.
Peter Paul &
Mary Tranche
Alessandra Smith
Family Trust
Estate of late Harold Post
or
Harold Post Deceased
Master Henry Hamilton
Fred Smith & Son

Long Names

Mr Frederick Samuel Smith &
Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Mr Hugh Adrian John Smith-Jones

Clubs/Unincorporated Bodies/Business Names
Use office bearer(s) personal name(s)
Superannuation Funds
Use the name of the trustee of the fund

Mr Alistair Edward Lilley
<Vintage Wine Club A/C>
XYZ Pty Ltd
<Super Fund A/C>

Vintage Wine Club

Individual
Use given names in full, not initials
Company
Use Company’s full title, not abbreviations
Joint Holdings
Use full and complete names
Trusts
Use the trustee(s) personal name(s)
Deceased Estates
Use the executor(s) personal name(s)
Minor (a person under the age of 18 years)
Use the name of a responsible adult with an appropriate designation
Partnerships
Use the partners’ personal names

Mr Hugh A J Smith Jones

XYZ Pty Ltd
Superannuation Fund

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.

