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Heinz Proposal – ASIC registration of Explanatory Booklet 

 
Golden Circle Limited (Golden Circle) today provides a further update in relation to the proposal 
for H.J. Heinz Company Australia Limited to acquire all of the shares in Golden Circle by way of a 
Scheme of Arrangement (Heinz Proposal). 
 
On 28 October 2008, the Australian Securities and Investments Commission registered a copy of 
the Explanatory Booklet in relation to the proposed Scheme of Arrangement between Golden Circle 
and its shareholders to consider and vote on the Heinz Proposal.  The Explanatory Booklet, 
including an Independent Expert's Report prepared by Ernst & Young Transaction Advisory 
Services Limited, will be despatched to Golden Circle shareholders on 31 October 2008.  A copy of 
the Explanatory Booklet accompanies this announcement.  
 
The Independent Expert has concluded the Scheme is in the best interest of Golden Circle 
Shareholders and has assessed Golden Circle’s value in the range of $1.15 and $1.33 per share. 
 
Golden Circle Directors unanimously recommend Golden Circle Shareholders vote in favour of the 
Heinz Proposal in the absence of a superior proposal.  Golden Circle's Directors intend to vote in 
favour of the Heinz Proposal in respect of all Golden Circle shares held or controlled by them. 
 
The Explanatory Booklet sets out the advantages of Heinz’s $1.65 cash per share offer to Golden 
Circle Shareholders including: 
 

• a 313% premium on Golden Circle’s share price of $0.40 on 3 October 2008, being the last 
NSX trading day prior to the announcement of the Heinz Proposal; and 

• certainty of timing and value of the cash consideration paid by Heinz. 
 

Golden Circle Chairman Phil Cave has stated that the Heinz business represents a good cultural fit 
with Golden Circle. 
 

Highlights 
 

• Explanatory Booklet to be despatched to Golden Circle shareholders on 31 October 
2008 

 
• Independent Expert concludes scheme is in best interest of Golden Circle 

Shareholders 
 

• Independent Expert assesses value of Golden Circle shares in the range of $1.15 to 
$1.33, compared with Heinz Proposal offer price of $1.65 cash per share 

 
• Scheme meeting for Golden Circle Shareholders to vote on the Heinz Proposal will be 

held on 1 December 2008 
 

• Shareholder information meeting on the Heinz Proposal to be held on 13 November 
2008. 

 



 
 
 

“Both businesses have a long standing heritage of providing high quality affordable food and 
beverages to Australian families,” he said. 
 
He said Heinz had indicated its desire to maintain contracts between Golden Circle and its 
growers, who would benefit from potential increases in demand over time as Heinz grew the 
Golden Circle business. 
 
“Further, Heinz has noted the Golden Circle workforce will benefit from opportunities that will 
become available as part of the Heinz group,” Mr Cave said. 
 
Scheme Meeting 
 
The Explanatory Booklet contains a notice of the meeting of Golden Circle shareholders to 
consider and vote on the scheme, as well as details on how to vote at the scheme meeting 
(including by proxy, attorney or representative).  The scheme meeting will be held at 2.00pm 
(Brisbane time) on 1 December 2008 at The Events Centre, 20 Minchinton Street, Caloundra, 
Queensland.   
 
Shareholder Information Meeting 
 
Your Directors encourage all Golden Circle shareholders to attend the information meeting on the 
Heinz Proposal to be held at The Events Centre, 20 Minchinton Street, Caloundra, Queensland on 
13 November 2008 commencing at 2.00pm (Brisbane time). 
 
This meeting will provide Golden Circle shareholders with an opportunity to raise any queries about 
the Heinz Proposal and also meet Mr Peter Widdows, the Managing Director of Heinz. 
 
 
For Shareholder information on the Heinz Proposal, please contact: 
 
Darryn Hammond 
Golden Circle 
Company Secretary 
+61 3266 0000 
 
For media enquiries contact: 
 
Golden Circle:      Heinz:  
Bruce Ruddy      Peter Brookes 
Rowland      Citadel 
+61 7 3229 4499    +61 407 911 389  
(Golden Circle communications advisor)  (Heinz communications advisor) 
 
 



Golden Circle Limited
Explanatory Booklet
(ACN 054 355 618)

YOUR DIRECTORS UNANIMOUSLY 
RECOMMEND THAT YOU VOTE 
IN FAVOUR OF THE HEINZ 
PROPOSAL IN THE ABSENCE OF A 
SUPERIOR PROPOSAL.

YOUR VOTE IS IMPORTANT IN 
DETERMINING WHETHER THE HEINZ 
PROPOSAL PROCEEDS.

A Notice of Scheme Meeting is included as 
Part C, Section 6 to this Explanatory Booklet.  
A proxy form for the meeting accompanies 
this Explanatory Booklet. The Golden Circle 
Scheme Meeting will be held at 2.00pm on 
1 December 2008 at The Events Centre, 
20 Minchinton Street, Caloundra, Queensland.  

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR 
URGENT ATTENTION.  

If you are in any doubt as to how to deal with this Explanatory 
Booklet, please consult your legal, financial, taxation or other 
professional adviser immediately.  A shareholder information 
meeting in relation to the Heinz Proposal will be held on 
13 November 2008 at The Events Centre, 20 Minchinton Street, 
Caloundra, Queensland commencing at 2.00pm.  If you have 
recently sold all of your Golden Circle Shares, please disregard 
all enclosed documents.

Corporate Legal Adviser to Golden Circle Financial Adviser to Golden Circle



Overview of this Explanatory 
Booklet
What is this Explanatory Booklet for?
This Explanatory Booklet has been sent to you to 
help you understand the terms of the Scheme under 
which (if approved) Heinz will acquire all of the issued 
shares in Golden Circle.

If the Scheme is approved by Golden Circle 
Shareholders and if all other conditions are satisfied, 
you will receive, on or before 30 December 2008, 
$1.65 cash for each Golden Circle Share you hold on 
the Record Date.

This Explanatory Booklet includes information relevant 
to the decision of Golden Circle Shareholders whether 
to approve the Scheme, as well as other information 
that, by law, Golden Circle must give Golden Circle 
Shareholders concerning the Scheme.

Why should you vote?
As a Golden Circle Shareholder, you have a say in 
whether Heinz will acquire all of the issued shares in 
Golden Circle – this is your opportunity to play a role 
in deciding the future of the business in which you 
have a stake.

What you should do next

Read this Explanatory Booklet and 
consider the Scheme
You should read and carefully consider the information 
included in this Explanatory Booklet to help you make 
an informed decision.

Answers to some frequently asked questions are 
included in Part A, Section 4. If you have any doubts 
as to what action you should take, you should seek 
financial, tax or other professional advice before 
making any decision in relation to your Golden Circle 
Shares and how to vote at the Scheme Meeting.

Vote on the Scheme
As a Golden Circle Shareholder, it is your right to vote 
on whether the Scheme should proceed.

You can vote:

by proxy, using the enclosed proxy form;

by online proxy, logging on to Golden Circle’s 
online proxy website at www.registries.com.au/
vote/gco by no later than 2.00pm (Brisbane time) 
on 29 November 2008; or

in person by coming to the Scheme Meeting to be 
held at 2.00pm (Brisbane time) on 1 December 
2008 at The Events Centre, 20 Minchinton Street, 
Caloundra Queensland.

If you vote by proxy, your proxy form must be received 
by the Golden Circle Share Registry (whether in 
person, by internet, by mail or by fax) by 2.00pm 
(Brisbane time) on 29 November 2008, for your vote 
to be counted. For further details, please refer to Part 
A, Section 3 “Meeting details and how to vote”.

•

•

•

IS THE SCHEME IN THE BEST INTERESTS OF GOLDEN CIRCLE SHAREHOLDERS?

Your Directors UNANIMOUSLY RECOMMEND that you vote in favour of the Scheme.  Your 
Directors intend to vote all Golden Circle Shares they hold or in which they otherwise have a 
relevant interest IN FAVOUR of the Scheme, in the absence of a Superior Proposal.

The Independent Expert has concluded that the Scheme is in the BEST INTEREST of Golden 
Circle Shareholders, in the absence of a Superior Proposal.  The Independent Expert’s Report is 
also included in this Explanatory Booklet for your consideration.
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Letter from the 
Chairman of 
Golden Circle

31 October 2008

Dear Golden Circle Shareholder,

On 6 October 2008, Golden Circle Limited (Golden Circle) announced that it had signed 
an agreement with H.J. Heinz Company Australia Limited (Heinz) under which Heinz 
would acquire all of the shares in Golden Circle, subject to your approval as Golden Circle 
Shareholders and certain other conditions including approval by the Supreme Court of 
Queensland.

The proposed acquisition will be implemented by a Scheme of Arrangement between 
Golden Circle and its Shareholders under which all Golden Circle Shares will be 
transferred to Heinz for $1.65 cash per Share (Scheme and Scheme Consideration 
respectively). This values Golden Circle at approximately $288 million.

Your Directors unanimously recommend that you vote in favour of the Scheme, in 
the absence of a Superior Proposal.  Your Directors intend to vote all Golden Circle 
Shares they hold or in which they otherwise have a relevant interest in favour of the 
Scheme, in the absence of a Superior Proposal.

Further, Golden Circle’s major Shareholder, Anchorage, intends to vote their shares in 
favour of the Scheme, in the absence of a Superior Proposal.

If all required approvals and conditions for the Scheme are satisfied, you will receive 
$1.65 cash for each Golden Circle Share you hold on the Record Date set to determine 
entitlements to participate in the Scheme. This represents a significant premium to the 
price at which Golden Circle Shares traded in the period since listing on the NSX in March 
2008 up to 3 October 2008 (being the last NSX trading day prior to the announcement of 
the Heinz proposal).

It is anticipated the Scheme can become effective by 9 December 2008 in which case 
Heinz will provide payment to Golden Circle Shareholders for their Shares prior to 30 
December 2008.

The Scheme is referred to in this Explanatory Booklet as the Heinz Proposal or the 
Proposal.

The Heinz Proposal was considered relative to the historic financial performance of Golden 
Circle as well as the growth prospects and future performance potential of Golden Circle 
from the ongoing implementation of the rationalisation plan announced by Golden Circle in 
May 2007. 

The Directors have assessed the future financial performance of Golden Circle against the 
attractiveness and certainty of Heinz’s cash offer and have concluded that the value of the  
Heinz Proposal is sufficiently high to warrant their unanimous recommendation.

In particular, the $1.65 cash that Golden Circle Shareholders will receive for each Golden 
Circle Share if the Scheme becomes Effective represents a premium of:

313% of Golden Circle’s closing Share price of $0.40 on 3 October 2008, being the last 
trading day prior to the announcement of the Heinz Proposal; and

273% to the rounded volume weighted averaged price of $0.44 for Golden Circle 
Shares sold on the NSX from and including 12 September 2008 (being the date on 
which Golden Circle released its results for the 18 months ended 30 June 2008).

Heinz overview and objectives
Heinz has been operating in Australia since 1935, employing over 600 people across 
Australia.  The Heinz product portfolio spans tomato sauces, canned meat, baked beans, 
jams, toppings, infant nutrition, soups, tuna and frozen foods.  Heinz’s brand portfolio 
includes Heinz, Greenseas, Weight Watchers, Hamper, Cottee’s (jelly and jams only) and 
Rose (jams only).

The Heinz business represents a good cultural fit with Golden Circle.  Both businesses 
have a long standing heritage for providing high quality, affordable food and beverages to 
Australian families.

Heinz has indicated its desire to maintain contracts between Golden Circle and its 
growers, who would benefit from potential increases in demand volume over time as Heinz 
grows the Golden Circle business.  

•

•

Phil Cave, Chairman
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Letter from the 
Chairman of 
Golden Circle

Further, Heinz has noted the Golden Circle workforce will benefit from opportunities that 
will become available as part of the Heinz group.  

The Scheme process and Scheme Meeting
The proposed acquisition of Golden Circle by Heinz will be implemented through a 
Scheme of Arrangement, under which every Golden Circle Shareholder will have 
the opportunity to vote on the Proposal at a Scheme Meeting, either in person or by 
completing the relevant Proxy Form enclosed with this Explanatory Booklet.

The Golden Circle Scheme Meeting will be held at 2.00pm on 1 December 2008 at The 
Events Centre, 20 Minchinton Street, Caloundra, Queensland.  If the Scheme is not 
approved by the requisite majorities of Golden Circle Shareholders at this meeting, the 
Heinz Proposal will not proceed.

The Scheme is also subject to a number of other conditions which are outlined in Part B, 
Section 1.

Independent Expert
Ernst & Young Transaction Advisory Services Limited has acted as the Independent Expert 
to assess the merits of the Scheme on behalf of Golden Circle Shareholders.  

The Independent Expert has valued Golden Circle in the range of $1.15 to $1.33 per 
Share.  It has concluded that the Scheme Consideration of $1.65 per Share is in the best 
interest of Golden Circle Shareholders, in the absence of a Superior Proposal.  

The Independent Expert’s Report is set out in Part C, Section 1 of this Explanatory Booklet 
and should be read in full as part of your assessment of the Scheme.

Additional Information
Please read this Explanatory Booklet carefully as it contains important information in 
relation to the Scheme and will assist you in making an informed decision on how to vote 
at the Scheme Meeting.

It is important you cast your vote, either by attending the Scheme Meeting or by 
completing the Proxy Form enclosed with this Explanatory Booklet.  Your vote at the 
Scheme Meeting is important in determining whether or not the proposal by Heinz to 
acquire Golden Circle proceeds.

Shareholder Information Meeting
A shareholder information meeting in relation to the Heinz Proposal will be held on 13 
November 2008 at The Events Centre, 20 Minchinton Street, Caloundra, Queensland 
commencing at 2.00pm and I encourage you to attend this meeting.

On behalf of the Board of Golden Circle, I would like to take this opportunity to thank you 
for your support of Golden Circle.

Yours sincerely

Phillip Cave
Chairman
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Important Notices

General
You should read this Explanatory Booklet 
in its entirety before making a decision 
on how to vote on the resolution to be 
considered at the Scheme Meeting.  The 
notice convening the Scheme Meeting 
is contained in Part C, Section 6 of this 
Explanatory Booklet.  A proxy form for the 
meeting is enclosed with this Explanatory 
Booklet.

Defined terms
Capitalised terms in this Explanatory 
Booklet are defined either in the Glossary 
in Part D of this Explanatory Booklet or 
where the relevant terms is first used.

Purposes of this 
Explanatory Booklet
The purposes of this Explanatory Booklet 
are to:

(a) explain the terms and effect of 
the Scheme to Golden Circle 
Shareholders;

(b) explain the manner in which the 
Scheme will be considered and, if 
approved, implemented;

(c) state any material interests of the 
Directors, whether as directors, 
members or creditors of Golden Circle 
or otherwise and the effect on those 
interests of the Scheme as far as that 
effect is different from the effect on 
similar interests of other persons; and

(d) provide such information as is 
prescribed by the Corporations Act 
and the regulations to that Act or as is 
otherwise material to the decision of 
Golden Circle Shareholders whether 
to approve the Scheme.

ASIC, NSX and the Court
A copy of this Explanatory Booklet has 
been provided to ASIC for the purpose 
of section 411(2) of the Corporations Act 
and registered by ASIC for the purpose of 
section 412(6) of the Corporations Act.  

ASIC has examined a copy of this 
Explanatory Booklet.  ASIC has been 
requested to provide a statement, in 
accordance with section 411(17)(b) of 
the Corporations Act, that ASIC has no 
objection to the Scheme.  If ASIC provides 
that statement, it will be produced to the 
Court at the time of the Court hearing 
to approve the Scheme.  The Scheme 
has not been proposed by Golden 
Circle for the purpose of enabling any 
person to avoid the operation of any 
of the provisions of Chapter 6 of the 
Corporations Act. Neither ASIC nor any of 
its officers takes any responsibility for the 
contents of this Explanatory Booklet.

The order of the Court directing the 
Scheme Meeting to be convened is 
not and should not be treated as an 
endorsement of, or any other expression 
of opinion by the Court on, the Scheme.

Input from other parties
The Heinz Information contained in this 
Explanatory Booklet has been prepared by 
and is the responsibility of Heinz.  Golden 
Circle does not assume any responsibility 
for the accuracy or completeness of the 
Heinz Information.

PricewaterhouseCoopers has prepared 
the general outline of taxation implications 
of the Heinz Proposal in Part C, Section 2 
of this Explanatory Booklet in accordance 
with its engagement letter and terms of 
business.  PricewaterhouseCoopers does 
not assume responsibility for any other 
Section or part of this Explanatory Booklet.

Ernst & Young Transaction Advisory 
Services Limited has prepared the 
Independent Expert’s Report in relation 
to the Heinz Proposal in Part C, Section 
1 of this Explanatory Booklet and takes 
responsibility for that section.

Other than in respect of the information 
identified above, the information contained 
in the remainder of this Explanatory 
Booklet has been prepared by Golden 
Circle and its advisers and is the 
responsibility of Golden Circle.  Heinz 
does not assume responsibility for the 
accuracy or completeness of any part of 
this Explanatory Booklet other than the 
Heinz Information.  

Investment decisions
This Explanatory Booklet does not take 
into account the investment objectives, 
financial situation or particular needs of 
any Golden Circle Shareholder or any 
other person.  This Explanatory Booklet 
should not be relied on as the sole basis 
for any investment decision in relation 
to Golden Circle Shares.  Independent 
financial and taxation advice should be 
sought before making any decision in 
relation to the Heinz Proposal.

Forward looking statements
Certain statements in this Explanatory 
Booklet relate to the future.  Such 
statements involve known and unknown 
risks, uncertainties and other important 
factors that could cause the actual results, 
performance or achievements of Golden 
Circle to be materially different from 
expected future results, performance or 
achievements expressed or implied by 
such statements.  Such risks, uncertainties 
and other important factors include among 
other things, general economic conditions, 
specific market conditions, exchange 
rates, interest rates and regulatory 
changes.  These statements reflect the 

expectations of relevant parties’ views only 
as of the date of this Explanatory Booklet.  
Each of Golden Circle and Heinz has no 
obligation to disseminate after the date of 
this Explanatory Booklet any updates or 
revisions to any such statements to reflect 
any change in expectations in relation to 
those statements or any change in events, 
conditions or circumstances on which any 
of those statements is based unless, in the 
case of Golden Circle, it is required to do 
so pursuant to its continuous disclosure 
obligations under the Corporations Act and 
the Listing Rules, or in the case of both 
Golden Circle and Heinz, by an order of 
the Court.

Privacy statement
Golden Circle collects personal 
information about its shareholders’ 
holdings of Golden Circle Shares in 
accordance with the Corporations Act.  
Golden Circle will share that personal 
information with its advisors and service 
providers and with Heinz and its advisors 
and service providers in connection with 
the Heinz Proposal.  Shareholders can 
contact the Golden Circle Share Registry, 
Registries Limited, on 1300 737 760 if 
they have questions about their personal 
information.

No internet site is part of 
this Explanatory Booklet
Golden Circle and Heinz maintain internet 
sites at www.goldencircle.com.au and 
www.heinz.com.au respectively.  Any 
references in this Explanatory Booklet to 
either internet site are textual references 
for information only and neither forms part 
of this Explanatory Booklet.
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Important Dates 
and Times

Scheduled date and time Event

13 November 2008 
at 2.00pm 

Golden Circle Shareholder Information Meeting to be held at The 
Events Centre, 20 Minchinton Street, Caloundra, Queensland.

29 November 2008 
at 2.00pm

Last date and time for proxy forms for the Scheme Meeting to be 
received by the Golden Circle Share Registry (whether in person, by 
internet, by mail or by fax).

29 November 2008 
at 7.00pm (Sydney time)

Date and time for determining eligibility to vote at Scheme Meeting.

1 December 2008 
at 2.00pm 
(Scheme Meeting)

Scheme Meeting to be held at The Events Centre, 20 Minchinton 
Street, Caloundra, Queensland.

The timetable below is indicative only.  Golden Circle has the right to vary any or all of these dates and times 
and will provide reasonable notice of any such variation.  Certain dates and times are conditional on the 
approval of the Scheme by Golden Circle Shareholders and by the Court.

8 December 2008 Court hearing to obtain orders approving the Scheme.

9 December 2008 
(Effective Date)

Lodgement by Golden Circle of the Court order with ASIC.

9 December 2008 
at 4.00pm

Suspension of trading in Golden Circle Shares on the NSX.

16 December 2008 
at 5.00pm 
(Record Date)

Date and time for determining entitlements to Scheme Consideration.

19 December 2008 
(Implementation Date)

Transfer of Golden Circle Shares to Heinz. 

Between 19 December 2008 
and 30 December 2008

Provision of Scheme Consideration to Golden Circle Shareholders.

All references to time in this Explanatory Booklet are references to Brisbane time unless otherwise stated.

The date of this Explanatory Booklet is 31 October 2008.

Enquiries regarding the Heinz Proposal

Your Directors encourage all Golden Circle Shareholders to attend the information meeting on the Heinz 
Proposal to be held at The Events Centre, 20 Minchinton Street, Caloundra, Queensland on 13 November 
2008 commencing at 2.00pm.  

Your Directors recommend that you consult your legal, financial, taxation or other professional adviser 
concerning the impact your decision may have on your own circumstances.
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Part A
Overview of the Heinz Proposal
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Part A
Section 1
Scheme highlights

Scheme consideration If all approvals and conditions for the Scheme are satisfied or waived 
(as applicable), Golden Circle Shareholders will receive $1.65 cash 
from Heinz for each Golden Circle Share they hold at the Record Date.

Directors’ recommendation 
and intentions

Your Directors unanimously recommend that you vote in favour of 
the Scheme, in the absence of a Superior Proposal. 
Your Directors intend to vote all Golden Circle Shares they hold or in 
which they otherwise have a relevant interest in favour of the Scheme, 
in the absence of a Superior Proposal.

Endorsement of major 
shareholder

Golden Circle’s major Shareholder, Anchorage, has publicly stated that 
it intends to vote its 35% shareholding in favour of the Scheme, in the 
absence of a Superior Proposal.

Independent Expert’s 
conclusion

The Independent Expert has concluded that the Scheme is fair and 
reasonable and in the best interest of Golden Circle Shareholders, in 
the absence of a Superior Proposal.

Value realisation The Scheme offers timely and certain value realisation.

Substantial premium to share 
price

The Scheme Consideration represents a premium of 273% to the 
VWAP since 12 September 2008, the day on which Golden Circle 
released its 2007/2008 results and updated the market on its 
restructuring plan and a 313% premium to Golden Circle’s share price 
of $0.40 on 3 October 2008, being the last trading day prior to the 
announcement of the Heinz Proposal.

Share price Golden Circle Shares may continue to trade at the price they traded at  
before the announcement of the Heinz Proposal if the Scheme is not 
implemented.

No Superior Proposal Since announcement of the Proposal on 6 October 2008, no Superior 
Proposal has emerged.

No transfer costs No brokerage will be payable on the transfer of your Golden Circle 
Shares pursuant to the Scheme.
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Part A
Section 2
Reasons to vote for or against 
the Heinz Proposal

Your Directors unanimously recommend that you vote in favour of the Heinz 
Proposal, in the absence of a Superior Proposal

Reasons to vote in favour of the Heinz 
Proposal

Your Directors’ recommendation: Your 
Directors unanimously recommend that you 
vote in favour of the Heinz Proposal, in the 
absence of a Superior Proposal.  Further, 
your Directors intend to vote all Golden 
Circle Shares they hold or in which they 
otherwise have a relevant interest in favour 
of this Proposal, in the absence of a Superior 
Proposal.

Endorsement of major Shareholder: Golden 
Circle’s major Shareholder, Anchorage, has 
publicly stated that it intends to vote its 35% 
shareholding in favour of the Scheme, in the 
absence of a Superior Proposal.

Certainty of cash: There is timing and value 
certainty around the $1.65 cash per Share 
which you will receive if the Heinz Proposal 
proceeds.  

In contrast, if this Proposal does not proceed, 
the amount which you will be able to realise for 
your Golden Circle Shares will be uncertain.

Substantial premium to pre-Proposal share 
price: The $1.65 cash per Share offered under 
the Heinz Proposal represents:

– a 313% premium to Golden Circle’s share 
price of $0.40 on 3 October 2008, being the 
last trading day prior to the announcement of 
the Heinz Proposal; and

– a premium of 273% to Golden Circle’s share 
price of $0.44 on 12 September 2008, being 
the date of release of Golden Circle’s annual 
results for the 18 months ended 30 June 
2008.

Independent Expert’s conclusion: The 
Independent Expert has valued Golden Circle in 
the range of $1.15 to $1.33 per Share and has 
concluded that, in the absence of a Superior 
Proposal, the Heinz Proposal is in the best 
interest of Golden Circle Shareholders.

No Superior Proposal: Since Golden Circle 
announced the Heinz Proposal on 6 October 
2008, no Superior Proposal to acquire Golden 
Circle has emerged.  

Share price: Golden Circle Shares may 
continue to trade at the price they traded at 
before the announcement of the Heinz Proposal 
if the Heinz Proposal is not approved and if no 
Superior Proposal emerges.

No transfer costs: No brokerage will be 
payable on the transfer of your Golden Circle 
Shares under this Proposal.

Reasons to vote against the Heinz 
Proposal

Loss of continuing investment in Golden 
Circle’s business: If the Heinz Proposal is 
approved and implemented, you will cease to 
hold an interest in Golden Circle and will no 
longer have the rights of a shareholder.  In 
particular, you will forego any future dividends 
from Golden Circle, the opportunity to benefit 
from any increases in its share price, and your 
voting rights as shareholder. 

In assessing these matters, it is important 
to note that the future financial prospects of 
Golden Circle are uncertain. Your Directors 
have prepared a budget for the year ending 30 
June 2009 which aims to achieve an EBITDA of 
$37.2 million.  Within a tolerance range of 20%, 
your Directors believe that this level of growth 
of earnings is achievable.  

Due to a number of factors outlined in Section 
6.2.1 of the Independent Expert Report, the 
Independent Expert has mainly had regard to 
the actual reported earnings for the year ended 
30 June 2008 in developing an appropriate 
estimate of normalised EBITDA.  It is also 
important to note that, even if this growth is 
achieved, it does not follow that Heinz or any 
other party would be willing to offer more than 
$1.65 for each Golden Circle Share. 
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You should read this Explanatory Booklet in full before making any decision on the Heinz Proposal.  
In particular, you should refer to Part B, Section 2 for guidance on the expected advantages, possible 
disadvantages and other considerations in respect of the Heinz Proposal.  This Explanatory Booklet 
does not take into account the financial situation, investment objectives and particular needs of any 
Golden Circle Shareholder.  You should consult your legal, financial, taxation or other professional 
adviser concerning the impact your decision may have on your own circumstances.

Part A
Section 2
Reasons to vote for or against 
the Heinz Proposal

Loss of influence: If the Heinz Proposal is 
approved and implemented, then you will 
cease to have the right to influence the future 
direction of Golden Circle through your voting 
rights as shareholder. Heinz will have the right 
to determine who is appointed to the Board 
of Golden Circle and will have the right to 
determine the future direction of the company.  
It is possible that there will be no growers on 
the Golden Circle Board.

Taxation consequences: If the Heinz Proposal 
is approved and implemented, it will potentially 
result in taxation consequences (potentially 
including capital gains tax) which will arise 
earlier than may otherwise have been the case.

A Superior Proposal could potentially 
emerge: It is possible that a more attractive 
proposal for Golden Circle Shareholders could 
materialise in the future, e.g. a takeover bid. 
However, as at the date of this Explanatory 
Booklet, your Directors have not received or 
become aware of any alternative proposal and 
have no basis for believing that an alternative 
proposal will be received.
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Part A
Section 3
Meeting details and how to vote

Summary of how to vote

(a) The Scheme Meeting/Voting entitlements

The Scheme Meeting will be held at The 
Events Centre, 20 Minchinton Street, 
Caloundra, Queensland, on 1 December 
2008, commencing at 2.00pm Brisbane time.

The notice convening the Scheme Meeting 
is contained in Part C, Section 6 of this 
Explanatory Booklet.  Your vote at this 
meeting is important.  If you are registered 
as a Golden Circle Shareholder by the 
Golden Circle Share Registry at the Voting 
Entitlement Time (7.00pm Sydney time, 29 
November 2008), you will be entitled to vote 
at the Scheme Meeting.

Voting at this meeting will be conducted by 
poll.

(b) Voting in person 

Golden Circle Shareholders wishing to vote 
in person should attend the Scheme Meeting 
on 1 December 2008.  All persons entitled 
to vote will be required to register.  Please 
arrive at the venue 30 minutes prior to the 
time designated for the commencement 
of the Scheme Meeting (2.00pm Brisbane 
time), if possible, so that your shareholding 
may be checked against the Golden Circle 
Share Register and attendance noted.  
Attorneys (see also paragraph (d) below) 
should bring with them the original or a 
certified copy of the power of attorney under 
which they have been authorised to attend 
and vote at the meeting.

(c) Voting by proxy

Golden Circle Shareholders wishing to 
vote by proxy at the Scheme Meeting must 
complete and sign the personalised proxy 
form which is enclosed with this Explanatory 
Booklet.  A person appointed as a proxy 
may be an individual or a body corporate.  
Completed proxy forms must be delivered to 
Golden Circle by 2.00pm (Brisbane time) on 
29 November 2008, in any of the following 
ways: 

• By post in the enclosed reply paid 
envelope provided to the Golden Circle 
Share Registry:

Registries Limited
GPO Box 3993
Sydney NSW 2001

• By internet, by logging on to Golden 
Circle’s online proxy website at 
www.registries.com.au/vote/gco by no 
later than 2.00pm (Brisbane time) on 
29 November 2008

• By hand delivery to the Golden Circle 
Share Registry at:

Registries Limited
Level 7, 207 Kent Street
Sydney NSW 2000

• By fax to the Golden Circle Share 
Registry on 1300 653 459

(d) Voting by attorney

If a Golden Circle Shareholder executes or 
proposes to execute any document, or do 
any act, by or through an attorney which 
is relevant to their shareholding in Golden 
Circle, that Golden Circle Shareholder 
must deliver the instrument appointing the 
attorney to the Golden Circle Share Registry 
for notation.  

Golden Circle Shareholders wishing to 
vote by attorney at the Scheme Meeting 
must, if they have not already presented 
an appropriate power of attorney to Golden 
Circle for notation, deliver to the Golden 
Circle Share Registry (at the address or 
facsimile number specified in this section) 
the original instrument appointing the 
attorney or a certified copy of it by 2.00pm 
(Brisbane time) on 29 November 2008.

(e) Voting by corporate representative

To vote in person at the Scheme Meeting, a 
Golden Circle Shareholder or proxy which is 
a body corporate may appoint an individual 
to act as its representative.

To vote by corporate representative at the 
Scheme Meeting, a corporate Golden Circle 
Shareholder or proxy should obtain an 
‘Appointment of Corporate Representative’ 
form from the Golden Circle Share 
Registry, and complete and sign the form in 
accordance with the instructions on it.  The 
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appointment form should be lodged at the 
registration desk on the day of the meeting.

(f) Further information 

Please refer to the Notice of Scheme 
Meeting in Part C, Section 6 of this 
Explanatory Booklet for further information 
on voting procedures and details of the 
resolution to be voted on at the meeting.

What to do next

(a) Read the remainder of this Explanatory 
Booklet

You should read and consider the remainder 
of this Explanatory Booklet in full before 
making any decision on the Heinz Proposal.

(b) Consider your options

Golden Circle Shareholders should refer 
to Part B, Section 2 of this Explanatory 
Booklet for further guidance on the expected 
advantages and possible disadvantages 
of the Heinz Proposal.  However, this 
Explanatory Booklet does not take into 
account the financial situation, investment 
objectives and particular needs of any 
Golden Circle Shareholder.  

You may also wish to consult your legal, 
financial, taxation or other professional 
adviser.

(c) Attend the Shareholder Information 
Meeting

Your Directors encourage all Golden Circle 
Shareholders to attend the information 
meeting on the Heinz Proposal to be held at 
The Events Centre, 20 Minchinton Street, 
Caloundra, Queensland on 13 November 
2008 commencing at 2.00pm.

This meeting will provide Golden Circle 
Shareholders with an opportunity to raise 
any queries about the Heinz Proposal and 
also meet Mr Peter Widdows, the Managing 
Director of Heinz.

(d) Vote at the Scheme Meeting

Your Directors urge all Golden Circle 
Shareholders to vote on the Heinz Proposal 
at the Scheme Meeting.  The Heinz Proposal 
affects your shareholding and your vote 
at this meeting is important in determining 
whether the Heinz Proposal proceeds. 

Your Directors encourage all Golden Circle 
Shareholders to attend and vote in favour of 
the Scheme at the Scheme Meeting to be 
held at The Events Centre, 20 Minchinton 
Street, Caloundra, Queensland on 1 
December 2008 commencing at 2.00pm.
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Question Answer

What is the Scheme? The Scheme is a legal mechanism under which Golden Circle is 
asking Shareholders to consider and vote on a proposal to transfer 
all of their Shares to Heinz in exchange for Heinz paying $1.65 cash 
per Share.  The Scheme is referred to in this Explanatory Booklet as 
the Heinz Proposal or Proposal.

What will I receive for my Golden 
Circle Shares?

If all approvals and conditions for the Heinz Proposal are satisfied 
or waived (as applicable) and if you are registered as a Golden 
Circle Shareholder as at the Record Date (currently scheduled to be 
5.00pm on 16 December 2008), you will receive $1.65 cash for each 
Golden Circle Share you hold at that date.

When will I be paid for my 
Golden Circle Shares?

If all approvals and conditions for the Heinz Proposal are satisfied or 
waived (as applicable), you will receive payment within five Business 
Days of the Implementation Date. 

On the current indicative timetable, this means that you should 
receive payment between 19 December 2008 and 30 December 
2008. 

What do the Directors 
recommend?

Your Directors unanimously recommend that, in the absence of a 
Superior Proposal, Golden Circle Shareholders vote in favour of the 
Scheme. 

In the absence of a Superior Proposal, your Directors unanimously 
intend to vote all of the Golden Circle Shares held by them, or 
in which they otherwise have a relevant interest, in favour of the 
Scheme.

What does the Independent 
Expert say?

Ernst & Young Transaction Advisory Services Limited was appointed 
by the Directors to undertake an independent assessment of the 
value of the Heinz Proposal.  Ernst & Young Transaction Advisory 
Services Limited has valued Golden Circle in the range of $1.15 
to $1.33 per Share and has concluded that, in the absence of a 
Superior Proposal, the Heinz Proposal is in the best interest of 
Golden Circle Shareholders.

Is this a takeover offer? The Heinz Proposal is not a takeover offer, it is a Scheme of 
Arrangement.  However, if the Scheme is approved by the required 
majorities of Golden Circle Shareholders and by the Court and if 
all of the other conditions and approvals are satisfied or waived 
(as applicable), the outcome will be similar to a successful 100% 
takeover bid in that: 

• all of the Golden Circle Shares will be transferred to Heinz; and

• Golden Circle Shareholders will receive $1.65 cash for each 
Golden Circle Share registered in their name as at the Record 
Date.
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Question Answer

What will be the effect of the 
Heinz Proposal?

If the Scheme becomes Effective:

• you will transfer all of your Golden Circle Shares to Heinz so that 
Golden Circle becomes a wholly owned subsidiary of Heinz;

• in exchange for the transfer of your Golden Circle Shares to 
Heinz, you will receive $1.65 cash for each Golden Circle Share 
registered in your name as at the Record Date; and

• Golden Circle will be delisted from the NSX.

How will the Heinz Proposal be 
implemented?

The Heinz Proposal will be implemented through the Scheme of 
Arrangement.

If all of the approvals and conditions for the Scheme are satisfied 
or waived (as applicable), the Scheme will constitute a binding 
arrangement between Golden Circle and each Scheme Shareholder 
to undertake the steps required to:

• transfer all of their Golden Circle Shares to Heinz; and

• otherwise give effect to the Heinz Proposal.

If approvals and conditions for the Scheme are satisfied or waived 
(as applicable), you will be bound by the Scheme whether or not 
you vote at the Scheme Meeting and even if you vote against the 
Scheme.

What happens if the Heinz 
Proposal is not approved?

If the Heinz Proposal is not approved and no Superior Proposal 
emerges:

• you will not receive the Scheme Consideration;

• Golden Circle Shares may continue to trade at the price they 
traded at before the announcement of the Heinz Proposal; 

• you will retain your current investment in Golden Circle Shares 
and continue to be exposed to the benefits and risks presently 
associated with this investment.  These risks include general 
risks of holding shares and risks that are specific to Golden 
Circle’s business;

• the expected advantages of the Heinz Proposal, as outlined in 
Part B, Section 2 of this Explanatory Booklet, will not be realised.  
However, some of the possible disadvantages and risks of the 
Heinz Proposal identified in Part B, Section 2 will not arise; and

• Golden Circle will have incurred substantial costs and expended 
management time and resources.
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Question Answer

If I wish to support the Heinz 
Proposal, what should I do?

If you are a Golden Circle Shareholder, you should vote in favour of 
the Scheme at the Scheme Meeting.  

Golden Circle Shareholders who are unable or unwilling to attend 
the meeting to be held on 1 December 2008 may vote at the 
meeting by proxy, attorney, or in the case of corporate shareholders 
or their proxies, a natural person representative. 

See Part A, Section 3 of this Explanatory Booklet for a summary on 
how to vote.

Does the fact that the majority 
shareholder has already stated 
that it intends to vote in favour of 
the Scheme mean that my vote 
is irrelevant?

No.  Although Anchorage has publicly stated that, in the absence of 
a Superior Proposal, it intends to vote its 35% shareholding in favour 
of the Scheme, this does not mean that your vote has no influence 
on the final outcome.  Anchorage’s vote in favour of the Scheme will 
not by itself mean that the Scheme will be approved.  Accordingly, 
your vote remains important in determining whether the Heinz 
Proposal proceeds.  

What approvals are required at 
the Scheme Meeting?

For the Scheme to be approved, votes in favour of the Scheme must 
be received from:

• a majority in number (more than 50%) of Golden Circle 
Shareholders voting at the Scheme Meeting (whether in person, 
by proxy, by attorney or, in the case of corporate Golden Circle 
Shareholders, by corporate representative), although the Court 
has the power by order to disregard this, see Part B, Section 
4.2(f) for details; and

• Golden Circle Shareholders who together hold at least 75% of 
the total number of Golden Circle Shares voted at the Scheme 
Meeting.

Is voting compulsory at the 
Scheme Meeting?

Voting is not compulsory.  However, the Golden Circle Board 
believes that the Heinz Proposal is important to all Golden Circle 
Shareholders and urges you to read this Explanatory Booklet and 
exercise your right to vote.  Your vote is important and is your 
opportunity to have your say on the success or failure of the Heinz 
Proposal.

What if I cannot or do not wish to 
attend the Scheme Meeting?

If you cannot or do not wish to attend the Scheme Meeting, you may 
appoint a proxy, attorney or representative to vote at the meeting on 
your behalf.  Full details of how these appointments may be made 
are contained in Part A, Section 3 of this Explanatory Booklet.  A 
proxy form accompanies this Explanatory Booklet.

What happens if I vote against 
the Scheme?  Can I be forced to 
sell my Golden Circle Shares?

If the Scheme is approved by the requisite majorities at the Scheme 
Meeting and is approved by the Court, it will bind all Golden Circle 
Shareholders, including those who vote against it (or those who do 
not vote at all).  In these circumstances, all Golden Circle Shares (if 
any) that you hold as at the Record Date will be transferred to Heinz, 
and you will receive the Scheme Consideration.
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Question Answer

When will the results of the 
voting be known?

The results of the votes cast at the Scheme Meeting will be made 
publicly available during or shortly after the conclusion of the 
meeting.

What are the tax implications of 
the Heinz Proposal?

A guide to the general taxation implications of the Heinz Proposal is 
set out in Part C, Section 2 of this Explanatory Booklet.  

Are there any conditions that 
need to be satisfied?

In addition to the approval of Golden Circle Shareholders and the 
Court, implementation of the Heinz Proposal is subject to various 
conditions being satisfied or waived.  These are outlined in Part 
B, Section 1 and discussed more fully in Part B, Section 4 of this 
Explanatory Booklet.  The Conditions are set out in full in the 
Implementation Agreement which is reproduced (without some 
Schedules) in Part C, Section 3 of this Explanatory Booklet.  

Golden Circle will make a statement regarding the status of these 
conditions at the commencement of the Scheme Meeting.

Can I continue to trade Golden 
Circle Shares?

Yes, broadly speaking you will be able to trade Golden Circle Shares 
on the NSX until the Scheme becomes Effective, which is expected 
to be on 9 December 2008 if the Scheme is approved.  Further 
details on when trading in Golden Circle shares will cease is set out 
in Part B, Section 5.4 of this Explanatory Booklet.

What are my options? If you are a Golden Circle Shareholder, your options are to:

• vote in favour of the Scheme at the Scheme Meeting to be 
held on 1 December 2008 (this being the course of action 
unanimously recommended by your Directors);

• vote against the Scheme at the Scheme Meeting; 

• sell your Golden Circle Shares prior to the meeting to be held on 
1 December 2008 or prior to the Record Date (scheduled to be 
5.00pm Brisbane time on 16 December 2008), although you will 
not be able to sell your Golden Circle Shares on market after the 
close of trading on NSX on the Effective Date for the Scheme 
(scheduled to occur at 4.00pm Brisbane time on 9 December 
2008); or

• do nothing; i.e. neither vote in favour of or against the Scheme 
nor sell your Golden Circle Shares.

These options and their implications are considered in more detail in 
Part B, Section 3 of this Explanatory Booklet.

Further Information

The information in this table is a summary only.  Full details of the Heinz Proposal are set out in the 
remainder of this Explanatory Booklet.  Please read it carefully.  Your Directors encourage all of the 
Shareholders to attend the Shareholder Information Meeting to be held at The Events Centre, 20 Minchinton 
Street, Caloundra, Queensland on 13 November 2008 commencing at 2.00pm where you will have the 
opportunity to further understand the Heinz Proposal and to meet the Managing Director of Heinz, Mr Peter 
Widdows.  Your Directors recommend that you consult your legal, financial, taxation or other professional 
adviser concerning the impact your decision may have on your own circumstances.
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1.1 Introduction

On 6 October 2008, Golden Circle announced that 
it had signed an agreement with Heinz under which 
it is proposed that Heinz will acquire all of the 
Golden Circle Shares on issue for $1.65 cash per 
Share through a Scheme of Arrangement between 
Golden Circle and its Shareholders (Scheme and 
Scheme Consideration).

If the Scheme is approved by Golden Circle 
Shareholders and by the Court, and if all other 
necessary approvals and conditions for the 
Scheme are satisfied or waived (as applicable), 
Golden Circle will become a wholly-owned 
subsidiary of Heinz and will be delisted from the 
NSX.

This Explanatory Booklet contains information that 
the Golden Circle Board considers is material to 
Golden Circle Shareholders in making a decision 
whether or not to vote in favour of the Scheme.  
You should carefully read this Explanatory Booklet 
as part of your consideration of the Scheme.

1.2 What you will receive

Subject to the Scheme becoming Effective,  
Golden Circle Shareholders will receive $1.65 cash 
from Heinz for each Golden Circle Share they hold 
as at the Record Date (expected to be 5.00pm 
Brisbane time on 16 December 2008).

1.3 Directors’ recommendations and 
intentions

Your Directors unanimously believe that the Heinz 
Proposal is in the best interests of Golden Circle 
Shareholders and unanimously recommend that, in 
the absence of a Superior Proposal, Golden Circle 
Shareholders vote in favour of the Heinz Proposal. 

In the absence of a Superior Proposal, each 
Director intends to vote in favour of the Heinz 
Proposal, in respect of all Golden Circle Shares 
held by him or in which he otherwise has a relevant 
interest.

In forming their unanimous recommendations, your 
Directors have carefully considered the expected 
advantages, potential disadvantages and risks 
of the Heinz Proposal and the opinion of the 
Independent Expert.  These considerations are 
discussed in Section 2.  

1.4 Key conditions

The key conditions that must be satisfied or waived 
in order for the Heinz Proposal to proceed are: 

Golden Circle Shareholders approving the 
Scheme at the Scheme Meeting.  For the 
Scheme to be approved by Golden Circle 
Shareholders, votes in favour of the Scheme 
must be received from:

a majority in number (more than 50%) 
of Golden Circle Shareholders voting at 
the Scheme Meeting (whether in person, 
by proxy, by attorney or, in the case of 
corporate Golden Circle Shareholders or 
proxies, by corporate representative)*; and

Golden Circle Shareholders who together 
hold at least 75% of the total number of 
Golden Circle Shares voted at the Scheme 
Meeting;

*The Court may by order disregard this requirement.  
See Part B, Section 4.2(f) for details.

the Court approving the Scheme;

the obtaining of all required regulatory consents 
or approvals including FIRB;

no prohibitive orders or determinations 
preventing the implementation of the Scheme;

no Golden Circle Material Adverse Change 
occurring before 8.00am on the Second Court 
Date; 

no Golden Circle or Heinz Prescribed 
Occurrences occurring (these occurrences 
primarily relate to the ongoing solvency of 
both companies and, in the case of Golden 
Circle, includes Golden Circle not materially 
breaching a material contract, not taking any 
action to distribute cash outside the company or 
reorganising its capital structure) before 8.00am 
on the Second Court Date; 

no change in the recommendation of the Board 
for you to accept the Heinz Proposal unless 
there is a Superior Proposal;

the warranties given by Golden Circle and 
Heinz to each other are (and remain) true and 
correct at 8.00am on the Second Court Date; 
and

the consent of GE is obtained to the extent 
necessary to implement the Scheme pursuant 
to the terms of a facility agreement between GE 
and Golden Circle.

•

–

–

•

•

•

•

•

•

•

•
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These conditions are discussed more fully in Part 
B, Section 4 of this Explanatory Booklet and are 
set out in full in the Implementation Agreement a 
copy of which is set reproduced in Part C, Section 
3 of this Explanatory Booklet.

As at the date of this Explanatory Booklet, Golden 
Circle is not aware of any circumstances which 
would cause any of the above conditions not to 
be satisfied or which could result in termination 
of the Implementation Agreement.  Golden Circle 
will make a statement regarding the status of the 
conditions at the commencement of the Scheme 
Meeting.  

1.5 Implementation and timetable

If all necessary approvals and conditions for 
the Heinz Proposal are satisfied or waived (as 
applicable), it is expected that the Proposal will 
be fully implemented by the end of December 
2008.  The key dates and times in relation to the 
Heinz Proposal are set out at the beginning of this 
Explanatory Booklet.  Part B, Sections 4 and 5 of 
this Explanatory Booklet describe in further detail 
the procedural aspects of the Heinz Proposal and 
how it will be implemented.

With respect to Court approval of the Scheme, 
the Corporations Act and the Corporations 
Proceedings Rules provide a procedure for Golden 
Circle Shareholders, if they wish to do so, to 
oppose the Court approving the Scheme.  Please 
refer to Part B, Section 5 for further information.
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2.3 Key reasons for your Directors’ 
unanimous recommendation

(a) Substantial premium to trading prices 
of Golden Circle Shares prior to the 
announcement of the Heinz Proposal 

Part B
Section 2
Important considerations for 
Golden Circle Shareholders

Premium to recent trading

2.1 Introduction

The purpose of this Section is to identify significant 
issues for Golden Circle Shareholders to consider 
in relation to the Heinz Proposal.  

Before deciding how to vote at the Scheme 
Meeting, Golden Circle Shareholders should 
carefully consider the factors discussed below, 
as well as the other information contained in this 
Explanatory Booklet. 

2.2 Directors’ recommendation and 
intentions

Your Directors are Phil Cave, Ern Pope, Chris 
Riordan, Michael Briggs, Lindsay Fullerton, Eldo 
Di Pasquale and Peter Voight.  Details about the 
interests of the Directors in the Heinz Proposal are 
disclosed in Part B, Section 8 of this Explanatory 
Booklet.

Having regard to all of the considerations 
discussed in this Section 2, your Directors 
unanimously consider that the expected 
advantages of the Heinz Proposal outweigh its 
potential disadvantages and risks.  

Accordingly, your Directors (in the absence of a 
Superior Proposal):

unanimously recommend that Golden Circle 
Shareholders vote in favour of the Heinz 
Proposal; and

intend to vote all of the Golden Circle Shares 
held by them or in which they otherwise have 
a relevant interest in favour of the Heinz 
Proposal.

This conclusion is supported by the Independent 
Expert, Ernst & Young Transaction Advisory 
Services Limited.  The Independent Expert has 
concluded that, in the absence of a Superior 
Proposal, the Heinz Proposal is in the best interest 
of Golden Circle Shareholders.

•

•

* Release of 2007/2008 Annual Report and update on Golden 
Circle Restructuring Plan

Subject to the Scheme becoming Effective, 
Scheme Shareholders will receive $1.65 cash from 
Heinz for each Golden Circle Share they hold as at 
the Record Date.  This represents a premium of:

313% to Golden Circle’s closing Share price 
of $0.40 on 3 October 2008, being the last 
NSX trading day immediately prior to the 
announcement of the Heinz Proposal; and

273% premium to the VWAP of $0.44 for 
Golden Circle Shares sold on the NSX from and 
including 12 September 2008 (being the date 
on which Golden Circle released its results for 
the 18 months ended 30 June 2008) up to and 
including 3 October 2008.

Accordingly, the Heinz Proposal is an opportunity 
for Golden Circle Shareholders to realise 
their investment at an attractive premium in 
circumstances where global equity and credit 
markets are experiencing significant volatility.  In 
this regard, it is also relevant to note that the Heinz 
Proposal is not subject to any funding condition.  
This enhances the certainty of the Heinz Proposal.

(b) The Independent Expert has concluded 
that the Heinz Proposal is in the best 
interest of Golden Circle Shareholders, in 
the absence of a Superior Proposal 

Ernst & Young Transaction Advisory Services 
Limited has assessed the value of Golden Circle to 
be in the range of $1.15 to $1.33 per Share.  The 

•

•
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Scheme Consideration of $1.65 cash per Golden 
Circle Share is significantly above this range.  
The Independent Expert has concluded that, in 
the absence of a Superior Proposal, the Heinz 
Proposal is in the best interest of Golden Circle 
Shareholders.

The Independent Expert’s Report is included in 
Part C, Section 1 of this Explanatory Booklet.  You 
should read this report in its entirety and contact 
your professional adviser if you require further 
advice in relation to the Heinz Proposal.

(c) No Superior Proposal has been received

Since the announcement of the Heinz Proposal 
on 6 October 2008 and up to the date of this 
Explanatory Booklet, the Golden Circle Board has 
not received or become aware of any other bona 
fide proposal from a third party to acquire control of 
Golden Circle.

As at the date of this Explanatory Booklet, the 
Golden Circle Board has no basis for believing that 
a Superior Proposal will be received.

(d) Certainty of cash 

The Scheme Consideration of $1.65 cash per 
Share offered to Golden Circle Shareholders under 
the Heinz Proposal provides certainty of value 
and timing.  Specifically, if all of the conditions 
and approvals for the Scheme are satisfied or 
waived, as applicable (see Part B, Section 4 of 
this Explanatory Booklet), Scheme Shareholders 
should receive their Scheme Consideration 
between 19 December 2008 and 30 December 
2008.

In contrast, if the Heinz Proposal does not proceed, 
the amount which Golden Circle Shareholders 
will be able to realise for their Golden Circle 
Shares (in terms of price), and from their Shares 
(by way of future dividends), will necessarily be 
uncertain.  For example, Golden Circle has not 
paid a dividend to Shareholders since 23 January 
2003.  Among other things, this will be subject to 
the performance of Golden Circle’s business from 
time to time and the vagaries of the share market.  
The Heinz Proposal removes this uncertainty for 
Golden Circle Shareholders.

(e) Golden Circle’s financial profile 

Golden Circle has historically reported on a 
calendar year basis. The Company has reported 
annual financial losses from 2003 to 2006. In May 
2007 a rationalisation plan was announced to 
address the poor performance of Golden Circle. 
This included increasing prices, reducing product 

input costs, rationalising overhead structures 
and improving manufacturing efficiencies. The 
Company was also refinanced in October 2007 to 
reduce debt levels and lower interest costs.

As announced on 12 September 2008, for the 
twelve months ended 30 June 2008:

the operating profit after tax of Golden 
Circle was $20.1 million compared with an 
operating loss after tax of $25.7 million for the 
corresponding period to 30 June 2007;

this operating profit included income from the 
sale of excess assets at the Northgate site 
which generated a profit of $21.0 million before 
tax. Significant transactions costs of $4.1 million 
(2007/2008) and $2.2 million (2006/2007) 
representing costs of the restructure, 
rationalisation and other one off costs are also 
included;

normalised results excluding the above 
transactions provides an operating profit after 
tax of Golden Circle of $3.5 million compared 
with an operating loss after tax of $22.2 million 
for the corresponding period to 30 June 2007;

Golden Circle achieved normalised earnings 
before interest and tax of $13.9 million profit 
compared with a loss of $4.4 million for the 
corresponding period to 30 June 2007; and

Golden Circle achieved a revenue growth of 
1.2% over the 12 months ended 30 June 2008.

As indicated in the 2008 Annual Report, Golden 
Circle is experiencing an extremely competitive 
trading environment and remains in turnaround 
mode.  The efforts required to place the business 
onto a sustainable platform for growth should not 
be underestimated, nor can Golden Circle ignore 
the competitiveness of the current retail market.

There is no guarantee that the improvements 
to the business and the initiatives in place will 
translate into a sustained period of profitability for 
Golden Circle. In assessing these matters, it is 
important to note that the future financial prospects 
of Golden Circle are uncertain.  Your Directors 
have prepared a budget for the year ending 30 
June 2009 which aims to achieve an EBITDA of 
$37.2 million.  Within a tolerance range of 20%, 
your Directors believe that this level of growth of 
earnings is achievable.

•

•

•

•

•
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Premium to recent share price performance
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(f) Golden Circle Shares may continue to 
trade at prices prior to the date of the 
announcement of the Heinz Proposal if 
the Scheme does not proceed

In the period from the release of Golden Circle’s 
results for the year ended 30 June 2008 to 3 
October 2008, the VWAP of Golden Circle Shares 
was $0.44.  The trading range for Golden Circle 
Shares from listing up to 3 October 2008 was 
$0.40 to $1.10.  These historical prices, compared 
to the Scheme Consideration of $1.65 cash per 
Share under the Heinz Proposal, are depicted in 
the graph below:

If the Heinz Proposal is not approved and if no 
Superior Proposal emerges, the price of Golden 
Circle Shares on the NSX may continue to trade 
at the levels prior to the date of the announcement 
of the Heinz Proposal on 6 October 2008 which 
is significantly below the Scheme Consideration 
of $1.65 cash per Share offered under the Heinz 
Proposal.

(g) No transaction costs on the disposal of 
your Golden Circle Shares

Golden Circle Shareholders will not be required to 
pay any brokerage or stamp duty on the disposal 
of their Golden Circle Shares under the Heinz 
Proposal.  

2.4 Possible disadvantages and other 
relevant considerations 

(a) The Heinz Proposal is conditional

The Heinz Proposal is subject to various 
conditions.  These conditions are outlined in Part 
B, Section 4 of this Explanatory Booklet.

As at the date of this Explanatory Booklet, the 
Directors are not aware of any matter which would 
result in a breach, or lead to non-performance, of 
any of those conditions.

(b) All or nothing proposal – Golden Circle 
Shareholders

If all of the conditions and approvals for the Heinz 
Proposal are satisfied or waived (as applicable):

the Proposal will bind all persons registered as 
Golden Circle Shareholders as at the Record 
Date, including those who do not vote on the 
Proposal and those who vote against it; and

Golden Circle will become wholly-owned and 
controlled by Heinz.

Conversely, if any of the conditions and approvals 
for the Heinz Proposal are not satisfied or waived 
(as applicable), Golden Circle Shareholders will 
retain all of their Shares and the Company will 
remain listed on the NSX (see further Part B, 
Section 2 for the implications if the Heinz Proposal 
does not proceed). 

(c) Costs

Golden Circle has incurred costs in developing 
the Heinz Proposal (including in negotiations 
with Heinz, retention of advisers, engagement of 
the Independent Expert and preparation of this 
Explanatory Booklet).

If the Heinz Proposal is approved and 
implemented, these costs will effectively be met 
by Heinz (as the sole shareholder of Golden Circle 
following implementation of the Scheme).

If the Heinz Proposal is not approved and 
implemented and if a Superior Proposal does 
not emerge and become effective, Golden Circle 
will be required to pay transaction costs of 
approximately $1,000,000 which will be included 
in the 2009 results.  In certain circumstances, 
there may be further costs incurred by Golden 
Circle as summarised in Part B, Section 4 of this 
Explanatory Booklet. 

(d) Likelihood of a Superior Proposal 

Since the announcement of the Heinz Proposal 
on 6 October 2008 and up to the date of this 
Explanatory Booklet, no Competing Proposal has 
been received.  As at the date of this Explanatory 
Booklet, your Directors have no basis for believing 
that a Superior Proposal will be received.  

The Implementation Agreement entered into 
between Golden Circle and Heinz prohibits, subject 

•

•
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to certain exceptions, Golden Circle from soliciting, 
encouraging or inviting, directly or indirectly, any 
enquiries, discussions or proposals in relation to, 
or which may reasonably be expected to lead to, a 
Competing Proposal during the Exclusivity Period.

  However,   the Implementation Agreement does 
not prohibit Golden Circle from considering and 
responding to unsolicited proposals that may lead 
to a bona fide Competing Proposal where the 
Golden Circle Board has determined in good faith: 

and acting reasonably that the Competing 
Proposal is proposed in writing by or on behalf 
of a person who is of reputable commercial 
standing and could reasonably be considered to 
be a Superior Proposal; and

after receiving written legal advice from its 
external advisers, that not responding to the 
Competing Proposal would be reasonably 
likely to constitute a breach of Golden Circle 
directors’ fiduciary or statutory duties.

Part B, Section 4 of this Explanatory Booklet provides 
a summary of these exclusivity arrangements, 
including the qualifications and exceptions.

Under the Implementation Agreement,  Golden 
Circle has agreed to pay $2.1 million (excluding 
GST if applicable) to Heinz if certain events occur 
including a material breach of the Implementation 
Agreement by Golden Circle, a change or 
withdrawal by any Director of the positive 
recommendation of the Heinz Proposal, a Superior 
Proposal being recommended, Anchorage voting 
against the Scheme (in certain circumstances) or 
a third party (other than Heinz) acquires control 
or ownership of Golden Circle during the period 
commencing on 6 October 2008 and ending on 
the date that is six months after the earlier of 
the End Date and the date of termination of the 
Implementation Agreement.  Part B, Section 4 of 
this Explanatory Booklet provides a summary of 
these reimbursement amount arrangements.

(e) Implications of not pursuing the Heinz 
Proposal

If any of the conditions and approvals for the Heinz 
Proposal are not satisfied or waived (as applicable) 
and if no Superior Proposal emerges:

Golden Circle Shareholders will retain all of 
their Golden Circle Shares and will not receive 
the Scheme Consideration;

Golden Circle’s Shares may continue to trade at 
prices prior to the announcement of the Heinz 
Proposal;

•

•

•

•

Golden Circle Shareholders will retain their 
current investment in Golden Circle and will 
continue to be exposed to the potential benefits 
and risks associated with that investment.  
These risks include general risks associated 
with any investment listed on the NSX, together 
with specific risks associated with Golden 
Circle’s business; and

Golden Circle will have incurred substantial 
costs and expended management time and 
resources.

The value of Golden Circle Shares in the longer 
term may rise above or fall below the prevailing 
price of Golden Circle Shares at the time of making 
your voting decision.  Factors that could contribute 
to the change in the price of Golden Circle Shares 
include (but are not limited to):

economic conditions in Australia and overseas;

investor sentiment in local and international 
stock markets; 

competition in the markets in which Golden 
Circle operates; 

whether Golden Circle is subject to ongoing 
takeover speculation; and

the trading performance of Golden Circle.

(f) Loss of continuing investment in Golden 
Circle’s business

If the Heinz Proposal is approved and 
implemented, you will cease to hold an interest 
in Golden Circle and will no longer have the 
rights of a shareholder.  In particular, you will 
forego any future dividends from Golden Circle, 
the opportunity to benefit from any increases 
in its share price, and your voting rights as a 
shareholder. 

In assessing these matters, it is important to note 
that the future financial prospects of Golden Circle 
are uncertain. Your Directors have prepared a 
budget for the year ending 30 June 2009 which 
aims to achieve an EBITDA of $37.2 million.  
Within a tolerance range of 20%, your Directors 
believe that this level of growth of earnings is 
achievable.  Heinz is aware of the budgeted 
EBITDA for the year ending 30 June 2009 and it 
is a condition precedent to implementation of the 
Scheme (as summarised in Part B, Section 4.3) 
that no Material Adverse Change occurs before 
8.00am on the Second Court Date.  

•

•

•

•

•

•

•
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Due to a number of factors outlined in Section 
6.2.1 of the Independent Expert Report, the 
Independent Expert has mainly had regard to the 
actual reported earnings for the year ended 30 
June 2008 in developing an appropriate estimate 
of normalised EBITDA.  It is also important to 
note that, even if this growth is achieved, it does 
not follow that Heinz or any other party would be 
willing to offer more than $1.65 for each Golden 
Circle Share.  

(g) Loss of influence

If the Heinz Proposal is approved and 
implemented, then you will cease to have the right 
to influence the future direction of Golden Circle 
through your voting rights as a shareholder. Heinz 
will have the right to determine who is appointed to 
the Board of Golden Circle and will have the right 
to determine the future direction of the company.  
It is possible that there will be no growers on the 
Golden Circle Board.

(h) Taxation consequences

If the Heinz Proposal is approved and 
implemented, it will potentially result in taxation 
consequences (potentially including capital gains 
tax) which will arise earlier than may otherwise 
have been the case.

(i) A Superior Proposal could potentially 
emerge

It is possible that a more attractive proposal for 
Golden Circle Shareholders could materialise 
in the future, e.g. a takeover bid. However, as 
at the date of this Explanatory Booklet, your 
Directors have not received or become aware 
of any alternative proposal and have no basis 
for believing that an alternative proposal will be 
received.

Part B
Section 2
Important considerations for 
Golden Circle Shareholders
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Part B
Section 3
What are your options and what 
should you do?

The following principal options are available to Golden Circle Shareholders in relation to their Golden Circle 
Shares.  Golden Circle encourages you to consider your personal risk profile, portfolio strategy, tax position, 
financial circumstances and seek professional advice before making any decision in relation to your Golden 
Circle Shares.

Vote in favour of the 
Scheme

This is the course of action unanimously recommended by your 
Directors, in the absence of a Superior Proposal.  The reasons 
for your Directors’ unanimous recommendation are set out in Part A, 
Section 2. 
To follow your Directors’ unanimous recommendation, you should vote 
in favour of the Scheme at the Scheme Meeting.  For a summary of 
how to vote at the meeting, refer to Part C, Section 7 of this Explanatory 
Booklet.

Vote against the Scheme If, despite your Directors’ unanimous recommendation and the 
conclusion of the Independent Expert, you do not support the Heinz 
Proposal, you may vote against the Scheme at the Scheme Meeting.  

However, if all of the conditions and approvals for the Scheme are 
satisfied or waived (as applicable), the Proposal will bind all Scheme 
Shareholders, including those who vote against the resolution at the 
meeting or those who do not vote at all.

Sell your Golden Circle 
Shares

The existence of the Heinz Proposal does not preclude you from selling 
your Golden Circle Shares on market for cash, if you wish, provided you 
do so before close of trading in Golden Circle Shares on the NSX on 
the Effective Date (currently expected to be 9 December 2008), when 
trading in Golden Circle Shares will end.
You may also sell your Golden Circle Shares off-market after the 
Effective Date but before the Record Date (currently expected to be 
5.00pm (Brisbane time) on 16 December 2008). 
If you are considering selling your Golden Circle Shares, you should 
have regard to the prevailing trading prices of Golden Circle Shares and 
compare those to the Scheme Consideration being offered under the 
Heinz Proposal.  You may ascertain current trading prices of Golden 
Circle Shares through the NSX website (www.nsxa.com.au), or by 
contacting your stockbroker.  
Golden Circle Shareholders who sell their Golden Circle Shares on the 
NSX: 
• will receive the consideration for sale of their Shares sooner than 

they would receive under the Scheme; 
• may incur a brokerage charge; and 
• will not be able to participate in the Heinz Proposal or a Superior 

Proposal, if one emerges.

Do nothing; i.e. neither vote 
in favour of nor against 
the Scheme nor sell your 
Golden Circle Shares 

Golden Circle Shareholders who do not elect to vote at the Scheme 
Meeting or sell their Golden Circle Shares will: 
• if the Scheme is implemented - have their Golden Circle Shares 

compulsorily transferred to Heinz, by operation of the Scheme and 
receive payment of $1.65 cash per Golden Circle Share; and 

• if the Scheme is not implemented - retain their Golden Circle 
Shares.
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Procedural aspects for the 
Heinz Proposal

4.1 Introduction

This Section 4:

discusses the purpose and effect of the 
Scheme;

provides a summary of the conditions and 
approvals required for the Scheme to proceed; 
and 

provides a summary of the rights of Golden 
Circle and Heinz to withdraw from the Scheme.

The conditions and approvals for the Scheme 
and the rights of Golden Circle and Heinz to 
withdraw from the Scheme, are set out in the 
Implementation Agreement, a copy of which is set 
out in Part C, Section 3 of this Explanatory Booklet.  
These conditions, approvals and withdrawal rights 
are summarised in this section of the Explanatory 
Booklet.

4.2 The Scheme

(a) Purpose

The purpose of the Scheme is to implement 
the terms of a proposed arrangement between 
Golden Circle and Scheme Shareholders to deliver 
100% ownership and control of Golden Circle to 
Heinz, in exchange for payment of the Scheme 
Consideration by Heinz.  If the Scheme becomes 
Effective, Golden Circle will become a wholly-
owned subsidiary of Heinz and will be delisted from 
the NSX.  The terms of the Scheme are set out in 
full in Part C, Section 4 to this Explanatory Booklet.

(b) Legal effect

If the Scheme becomes Effective, it will constitute 
a binding arrangement between Golden Circle and 
each Golden Circle Shareholder as at the Record 
Date under which:

all Golden Circle Shares held by each Scheme 
Shareholder (including those who do not vote 
on the Scheme and those who vote against 
it) will be transferred to Heinz, without the 
need for any action on the part of the Scheme 
Shareholders; and

each Scheme Shareholder (including those 
who do not vote on the Scheme and those 
who vote against it) will receive the Scheme 
Consideration as consideration in full for the 
transfer of all of their Golden Circle Shares to 
Heinz.

•

•

•

•

•

(c) Classes of members affected by the 
Scheme

Golden Circle has only one class of shares on 
issue – fully paid ordinary shares.  There is only 
one class of ordinary shareholders who will be 
affected by the Scheme, namely Golden Circle 
Shareholders.  Accordingly, all Golden Circle 
Shareholders will vote on the Scheme as a single 
class at the Scheme Meeting.

(d) Scheme Meeting

On 24 October 2008, the Court ordered Golden 
Circle to convene a meeting of Golden Circle 
Shareholders to consider and vote on the Scheme.  

The notice convening the Scheme Meeting is set 
out in Part C, Section 6 of this Explanatory Booklet.  
The order of the Court convening the Scheme 
Meeting is not and should not be treated as an 
endorsement of, or any other expression of opinion 
by the Court on, the Scheme.

(e) Eligibility to vote at the Scheme Meeting

Each person who is registered on the Golden 
Circle Share Register as a Golden Circle 
Shareholder as at the Voting Entitlement Time 
(7.00pm Sydney time on 29 November 2008) is 
entitled to attend and vote at the Scheme Meeting, 
either in person, by proxy or attorney or, in the 
case of a corporate Golden Circle Shareholder or 
proxy, by a representative.

Part A, Section 3 of this Explanatory Booklet 
provides a summary of how to vote at the Scheme 
Meeting.  A proxy form for the Scheme Meeting is 
enclosed with this Explanatory Booklet.

(f) Voting majority required

The resolution to approve the Scheme is subject to 
approval by the majorities required under section 
411(4)(a)(ii) of the Corporations Act.  The Scheme 
Resolution must be approved by: 

unless the Court otherwise orders - a majority 
in number (more than 50%) of Golden Circle 
Shareholders present and voting at the 
Scheme Meeting (whether in person, by proxy, 
attorney or, in the case of corporate Golden 
Circle Shareholders or proxies, by corporate 
representative) (Headcount Test); and

Golden Circle Shareholders whose Golden 
Circle Shares in aggregate account for at least 
75% of the votes cast on the resolution.

The Court has power to approve the Scheme 
even if the Headcount Test has not been satisfied.  

•

•
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The Court may do so if there is evidence that the 
result of the vote has been unfairly influenced 
by activities such as share splitting and other 
unforeseen extraordinary circumstances.

(g) Your warranties under the Scheme

Scheme Shareholders are taken to have 
warranted to Heinz that all their Golden Circle 
Shares (including any rights attaching to those 
shares) which are transferred to Heinz under the 
Scheme will, at the date of the transfer, be fully 
paid and free from all mortgages, charges, liens, 
encumbrances and interests of third parties of any 
kind, whether legal or otherwise, and restrictions 
on transfer of any kind, and that they have full 
power and capacity to transfer their Golden Circle 
Shares together with any rights attaching to such 
Shares.  

If the Scheme becomes Effective, Heinz is 
bound under the terms of the Implementation 
Agreement and the Deed Poll to provide the 
Scheme Consideration in accordance with the 
Scheme.  Accordingly, from the Effective Date, 
until Golden Circle registers Heinz as the holder of 
the Scheme Shares in the Golden Circle Register, 
each Scheme Shareholder is deemed to have 
appointed Golden Circle as its attorney and agent 
to appoint the Chairman of Heinz as its sole proxy, 
and where applicable, corporate representative 
to attend shareholder meetings of Golden Circle 
and exercise the votes attaching to the Scheme 
Shares.  

4.3 The Scheme – conditions and 
termination

(a) Conditions

Implementation of the Scheme is subject to the 
satisfaction or waiver of the following conditions 
which must be satisfied or waived (as applicable):

(Regulatory approvals) before 8.00am on the 
Second Court Date, all regulatory consents or 
approvals required to implement the Scheme 
including but not limited to FIRB approval (other 
than the approval of the Scheme by the Court 
in accordance with section 411(4)(b) of the 
Corporations Act) are obtained;

(No prohibitive orders or determinations) 
before 8.00am on the Second Court Date, no 
prohibitive orders or determinations prevent the 
implementation of the Scheme;

(No Material Adverse Change) before 8.00am 
on the Second Court Date, no Golden Circle 
Material Adverse Change occurs, being a 

•

•

•

matter, event or circumstance including a 
change in any applicable law that occurs, is 
announced or becomes known to the Golden 
Circle Board (whether or not it becomes public) 
where that matter, event or circumstance:

has, has had or could reasonably be 
expected to have, individually or when 
aggregated with all such matters, events or 
circumstances the effect of diminishing the 
net assets of the Golden Circle group as at 
30 June 2008 as disclosed in the Golden 
Circle 2007/2008 Annual Report by an 
amount of $16.5 million or more; or

will have or could reasonably be expected to 
have individually or when aggregated with 
all such matters, events or circumstances 
the result that the EBITDA of the Golden 
Circle Group for the financial year ending 30 
June 2009 is reduced by 20% or more of the 
budgeted EBITDA for that period.

(No Prescribed Occurrences) no Golden 
Circle or Heinz Prescribed Occurrences occur 
(these occurrences primarily relate to the 
ongoing solvency of both companies and, in 
the case of Golden Circle, include Golden 
Circle not breaching a material contract, not 
taking any action to distribute cash outside the 
Company or reorganise its capital structure) 
before 8.00am on the Second Court Date;

(No change of Golden Circle Board 
recommendation) none of the Directors of 
Golden Circle change, qualify or withdraw their 
unanimous recommendation to you to vote in 
favour of the Heinz Proposal in the absence of 
a Superior Proposal;

(Warranties) the warranties given by Golden 
Circle and Heinz to each other are (and remain) 
true and correct at 8.00am on the Second Court 
Date;

(Approval of the Scheme) Golden Circle 
Shareholders approve the Scheme by the 
requisite majorities under section 411(4) of the 
Corporations Act;

(Court approval of Scheme) the Scheme 
is approved by the Court in accordance with 
section 411(4)(b) of the Corporations Act; and

(GE consent) the consent of GE is obtained to 
the extent necessary to implement the Scheme 
pursuant to the terms of a facility agreement 
between GE and Golden Circle.

–

–

•

•

•

•

•

•
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(b) Termination of Implementation 
Agreement

The Implementation Agreement may be terminated 
by either Golden Circle or Heinz at any time prior 
to 8.00am on the Second Court Date, by giving the 
other party written notice if:

the other party is in material breach of 
its obligations under the Implementation 
Agreement and has not rectified that breach 
within five Business Days (or any shorter period 
ending at 5.00pm on the day before the Second 
Court Date) after it is given notice by the first 
party specifying that breach and requiring it to 
be rectified;

subject to the Court ordering the Headcount 
Test to be disregarded, at the Scheme Meeting, 
the Scheme is not approved by the necessary 
majorities of Golden Circle Shareholders;

a Competing Proposal is publicly announced 
which the Golden Circle Board publicly 
recommends as being a Superior Proposal;

Heinz changes the structure of the Heinz 
Proposal from the Scheme to a takeover bid 
under Chapter 6 of the Corporations Act, 
provided that the takeover bid is on terms at 
least as favourable as the Scheme;

the Court has refused to make any order 
directing Golden Circle to convene the Scheme 
Meeting or approving the Scheme, provided 
that Golden Circle and Heinz have met and 
consulted in good faith and agreed that they do 
not wish to proceed with the Scheme;

the conditions (as summarised in section 4.3 of this 
Part B) are not satisfied or waived (if capable of 
being waived) by the required date; or

the Effective Date does not occur on or before 
the End Date.

Further, Heinz may terminate the Implementation 
Agreement at any time prior to the Second Court 
Date, by giving Golden Circle written notice if any 
Golden Circle Director changes or withdraws their 
recommendation of the Heinz Proposal or makes 
a public statement indicating that they no longer 
support the Heinz Proposal.

4.4 No talk and no shop arrangements

Golden Circle entered into a confidentiality 
agreement with Heinz on 8 September 2008 prior 
to the commencement of due diligence on Golden 
Circle by Heinz.

•

•

•

•

•

•

•

Under the Implementation Agreement Golden 
Circle has agreed that it must not and must 
ensure that its Representatives do not, during the 
Exclusivity Period, subject to the exceptions below 
or without Heinz’s consent:

solicit, encourage, or invite, directly or indirectly, 
any enquiries, discussions or proposals in 
relation to a Competing Proposal, or which may 
reasonably be expected to lead to, a Competing 
Proposal; or

enter into or participate in any negotiations, 
discussions, agreement, arrangement or 
understanding in relation to or which may 
reasonably be expected to lead to a Competing 
Proposal or potential Competing Proposal.

However, Golden Circle may undertake any action 
that would otherwise be prohibited by the second 
limb of the above exclusivity arrangements where:

it is in response to an unsolicited bona fide 
Competing Proposal; 

the Golden Circle Board has determined in 
good faith and acting reasonably that the 
Competing Proposal is proposed in writing by 
or on behalf of a person who is of reputable 
commercial standing and could reasonably be 
considered to be a Superior Proposal; and

the Golden Circle Board has determined in 
good faith, after receiving written legal advice 
from its external legal advisers, that not 
responding to the proposal would be reasonably 
likely to constitute a breach of the Golden Circle 
directors’ fiduciary or statutory duties.

Based on its legal advice, the Board believes 
that by including clauses in the Implementation 
Agreement which allow the Board not to comply 
with the exclusivity restrictions if non-compliance 
is necessary to discharge their fiduciary duties, the 
Board are not in breach of their fiduciary duties, 
merely by agreeing to the exclusivity restrictions.

4.5 Status of conditions and termination 
rights

As at the date of this Explanatory Booklet, Golden 
Circle is not aware of any circumstances which 
would cause any of the above conditions not to be 
satisfied or which could result in termination of the 
Implementation Agreement.  

Golden Circle will make a statement regarding the 
status of the other conditions to the Implementation 
Agreement at the commencement of the Scheme 
Meeting.

•

•

•

•

•
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4.6 Reimbursement of Costs

Golden Circle has agreed to pay Heinz $2,100,000 
(exclusive of GST) (Break Fee) if:

Golden Circle is in material breach of any of its 
obligations or of a representation or warranty 
given under the Implementation Agreement 
and, subject to a cure period, Heinz validly 
terminates the Implementation Agreement prior 
to the Second Court Date;

at any time prior to the Second Court Date, any 
director of Golden Circle changes or withdraws 
his support or positive recommendation of the 
Heinz Proposal or makes a public statement 
indicating that he no longer supports the Heinz 
Proposal (Change of Recommendation) and 
Heinz validly terminates the Implementation 
Agreement, other than where the Change of 
Recommendation is because:

the required regulatory approvals are not 
obtained;

a prescribed occurrences occurs in relation 
to Heinz;

a warranty given by Heinz in the 
Implementation Agreement is not true and 
correct; or

Golden Circle is entitled to terminate the 
Implementation Agreement in certain 
circumstances including due to a material, 
un-rectified breach of the Implementation 
Agreement by Heinz;

a Superior Proposal is publicly announced 
which the Golden Circle Board has 
recommended to Golden Circle Shareholders 
and which remains current at the time (if any) 
that Heinz subsequently validly terminates the 
Implementation Agreement;

Anchorage votes against the Scheme in 
circumstances where Golden Circle has not 
publicly recommended a Superior Proposal and 
Golden Circle is not entitled to terminate the 
Implementation Agreement pursuant to its rights 
under that agreement; or

during the period commencing on 6 October 
2008 and ending on the date that is six months 
after the earlier of the End Date and the date of 
termination of the Implementation Agreement, a 
Competing Proposal is publicly announced, the 
Competing Proposal is a Superior Proposal and 
the proponent of that Competing Proposal:

•

•

–

–

–

–

•

•

•

acquires a relevant interest in at least 50% 
of Golden Circle Shares where the Superior 
Proposal is (or becomes) free from any 
defeating conditions; or

acquires the whole or a substantial part of 
the Golden Circle Group’s assets, business 
or property.

No amount is payable by Golden Circle to Heinz 
if the Scheme becomes Effective on or before the 
End Date despite the occurrence of any event 
described above.

Further, no amount is payable by Golden Circle to 
Heinz if the Scheme is not approved by Golden 
Circle Shareholders (provided however that 
Anchorage votes in favour of the Scheme) at the 
Scheme Meeting.

The Break Fee has regard to the guidelines issued 
by the Takeovers Panel.  However, the Break Fee 
is not payable to the extent that a court or the 
Takeovers Panel determines that all or any part 
of  the Break Fee is unlawful, involves a breach 
of Golden Circle’s Directors’ duties or constitutes 
unacceptable circumstances or breaches an order 
of the Takeovers Panel.

4.7 Arrangements in respect of Golden 
Circle Options

Golden Circle Optionholders are not involved in, 
and are therefore not bound or prejudiced by, the 
Scheme.  However, Golden Circle is currently 
negotiating an arrangement with the Optionholders 
which would become effective if the Scheme is 
approved and implemented. Those arrangements 
will affect Heinz and not the Shareholders.  

The Board of Golden Circle may at any time 
amend all or any of the provisions of the LTIP and 
the terms and conditions of an offer under the LTIP 
subject to the consent of 75% of all participants 
under the LTIP if the amendment would 
prejudicially affect the rights of participants.

Golden Circle has on issue 4,900,000 Options.  
The Options entitle the holder to acquire, by way 
of issue, a like number of Golden Circle Shares 
at an exercise price of $0.80 per Option.  Golden 
Circle Options were granted to senior managers 
on 31 July 2008 and 25 September 2008 under 
the Long Term Incentive Plan approved by Golden 
Circle Shareholders on 7 March 2008.  Prior to 
Heinz’s approach to Golden Circle, Golden Circle 
agreed to issue a further 800,000 Options to senior 
managers. Golden Circle Options are not traded on 
any financial market. 

–

–
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The arrangements being negotiated between 
Golden Circle and the Optionholders are to the 
effect set out below.

The LTIP will be amended to specifically state 
that on the occurrence of Heinz acquiring 100% 
of the shares in Golden Circle pursuant to this 
Scheme, the Options and any Options agreed 
to be issued, will be dealt with in accordance 
with agreed principles between Golden Circle 
and Heinz.  In summary, the agreed principles 
involve the amendment to the LTIP on or before 
the Implementation Date which will replace the 
entitlement to a cash payment under the existing 
rules of the LTIP, with the cash payment of a 
bonus in accordance with the agreed principles.  
The amount and receipt of the cash bonus is 
conditional on the business conducted by the 
Golden Circle Group achieving certain EBITDA 
financial targets for the 10 months ending 30 April 
2009 as set out in the agreed principles.  Some 
of these financial targets exceed the budgeted 
EBITDA for the year ending 30 June 2009.  Within 
a tolerance range of 20%, your Directors believe 
that the level of growth of earnings in the budgeted 
EBITDA for the year ending 30 June 2009 is 
achievable.  The minimum amount payable by 
Heinz to each Optionholder is $0.40 (with the 
maximum being $1.00) for each Option currently 
held or agreed to be issued.  The bonus payment 
will be made on 1 July 2009 when (if the Scheme 
becomes Effective) Golden Circle will be a wholly 
owned subsidiary of Heinz.

Based on the number of Options on issue and 
agreed to be issued, Heinz will be required to pay 
Optionholders an aggregate amount in the range 
of $2.28 million to $5.70 million (depending on the 
performance of the Golden Circle Group as at 30 
April 2009).  

If the Heinz Proposal is not implemented, the 
existing arrangements in respect of the Options will 
remain in place as approved by Shareholders on 7 
March 2008.

The number of Options held by each Optionholder 
are set out in Part B, Section 8 of this Explanatory 
Booklet.
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Implementation procedures

5.1 Introduction

If:

the Scheme is approved by Golden Circle 
Shareholders at the Scheme Meeting; and

all other conditions to the Scheme as described 
in Part B, Section 4 of this Explanatory Booklet 
(other than Court approval of the Scheme) have 
been satisfied or waived (as applicable),

the further general steps required to implement the 
transaction are described in this Part B, Section 5. 

The description of these general steps is based 
on the obligations of Golden Circle and Heinz 
under the Implementation Agreement.  Heinz 
has also executed a Deed Poll in which it 
acknowledges and confirms, for the benefit of 
Scheme Shareholders, its obligation to pay 
them the Scheme Consideration.  The full terms 
of the Implementation Agreement (excluding 
some schedules reproduced elsewhere in this 
Explanatory Booklet) and the Deed Poll are 
contained in Part C, Sections 3 and 5 of this 
Explanatory Booklet.

5.2 Court approval of the Scheme

Golden Circle will apply to the Court for orders 
approving the Scheme.  It is expected that the 
Court hearing to approve the Scheme will be held 
on or about 8 December 2008.  The Court has 
a wide, overriding discretion whether or not to 
approve the Scheme under section 411(4)(b) of the 
Corporations Act.  

The Corporations Act and the Corporations 
Proceedings Rules provide a procedure for Golden 
Circle Shareholders to oppose the approval by 
the Court of the Scheme.  If you wish to oppose 
the approval of the Scheme at the Second Court 
Hearing, you may do so by filing with the Court and 
serving on Golden Circle an interlocutory process 
in the prescribed form together with any affidavit on 
which you wish to rely at the hearing.  With leave 
of the Court, you may also oppose the approval 
of the Scheme by appearing at the Second Court 
Hearing and applying to raise any objections you 
may have at the hearing.  Golden Circle should be 
notified in advance of an intention to object.  The 
date for the Second Court Hearing is currently 
scheduled to be 8 December 2008, though an 
earlier or later date may be sought.  Any change to 
this date will be announced through the NSX.

•

•

5.3 Receipt of Court orders

If the Court makes orders approving the Scheme, 
Golden Circle will lodge a copy of those orders with 
ASIC under section 411(10) of the Corporations 
Act.  As soon as the copies of the Court orders 
approving the Scheme are lodged with ASIC, the 
Scheme will become legally Effective.  This is 
expected to occur on or about 9 December 2008.  

If the Scheme becomes legally Effective, Golden 
Circle and Heinz will become bound to implement 
the Scheme in accordance with the terms of the 
Scheme and the Deed Poll.  

Only Golden Circle Shareholders who qualify as 
Scheme Shareholders will be bound by and have 
the benefit of the Scheme.  Part B, Section 5.5 of 
this Explanatory Booklet describes the principles in 
the Scheme for determining the identity of Scheme 
Shareholders.

If the Scheme does not become Effective by the 
End Date or such later date as the Court (with the 
consent of Golden Circle and Heinz) may order, 
the Scheme will lapse.

5.4 Implementation

(a) Suspension of trading of Golden Circle 
Shares

If the Court approves the Scheme, Golden Circle 
will notify NSX of that approval on the day it is 
received (expected to be 8 December 2008).  It 
is expected that suspension of trading in Golden 
Circle Shares on the NSX will occur from the close 
of trading on the following day.

(b) Record Date

The Record Date is the date for determining 
entitlements to the Scheme Consideration, being 
5.00pm Brisbane time on the fifth Business Day 
(or such as other Business Day as Golden Circle 
and Heinz agree) following the date on which the 
Scheme becomes Effective.  The Record Date 
is expected to be 5.00pm (Brisbane time) on 16 
December 2008.

(c) Transfer and registration of Scheme 
Shares 

On or before 2.00pm on the Implementation Date, 
Heinz will deposit into a trust account established 
in the name of Golden Circle and operated by an 
Australian bank (Trust Account) an amount equal 
to the total Scheme Consideration to be provided 
to Scheme Shareholders, such amount to be held 
on trust for the Scheme Shareholders and for 
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the sole purpose of dispatching to each Scheme 
Shareholder a cheque or electronic funds transfer 
for the Scheme Consideration to which they are 
entitled.

On the Implementation Date and subject to 
Heinz complying with its obligations in respect of 
payment of the total Scheme Consideration, the 
Scheme Shares held by Scheme Shareholders, 
together with all rights and entitlements attaching 
to those shares as at the Implementation Date, will 
be transferred to Heinz, without the need for any 
further act by any Scheme Shareholder, by Golden 
Circle effecting on behalf of Scheme Shareholders 
a valid transfer or transfers of the Scheme Shares 
to Heinz (this may be by a master share transfer).

(d) Payment of Scheme Consideration

After Heinz transfers the amount equal to the total 
Scheme Consideration into the Trust Account, 
Golden Circle will within five Business Days 
dispatch a cheque in Australian currency to each 
Scheme Shareholder by pre-paid post to their 
address, as it appears in the Golden Circle Share 
Register or pay by electronic funds transfer (for 
Shareholders who have provided Golden Circle’s 
Share Registry with their bank account details).  
The amount of the cheque or electronic funds 
transfer provided to each Scheme Shareholder 
will be equal to the number of Shares held by that 
Scheme Shareholder at the Record Date multiplied 
by the Scheme Consideration.  In the case of 
Scheme Shares held in joint names, cheques will 
be payable and forwarded to or a deposit made 
in the name of the holder whose name appears 
first in the Golden Circle Share Register as at the 
Record Date.  

(e) Reconstitution of the Board

Immediately after the Implementation Date but 
subject to the Scheme Consideration having been 
paid in full to Scheme Shareholders, Heinz will 
cause the Golden Circle Board to be reconstituted 
with persons nominated by Heinz which gives 
those persons acting together control of the 
Golden Circle Board and control of each subsidiary 
of Golden Circle. 

(f) Delisting of Golden Circle

At a time determined by Heinz following the 
implementation of the Scheme, Heinz will cause 
Golden Circle to apply for the termination of the 
official quotation of Golden Circle Shares on the 
NSX and to be removed from the official list of the 
NSX.  It is currently expected that this will occur on 
the first Business Day after the Implementation Date. 

5.5 Determination of Scheme 
Shareholders

To establish the identity of the Scheme 
Shareholders, dealings in Golden Circle Shares 
will only be recognised if:

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

in all other cases, registrable transmission 
applications or transfers in respect of those 
dealings are received on or before the Record 
Date by the Golden Circle Share Registry. 

Golden Circle must register any non-CHESS 
registrable transmission applications or transfers of 
Scheme Shares by, or as soon as practicable after, 
the Record Date.

Golden Circle will not accept for registration or 
recognise for any purpose any transmission 
application or transfer in respect of Golden Circle 
Shares received after the Record Date, other than 
a transfer to Heinz in accordance with the Scheme.

For the purpose of determining entitlements to 
the Scheme Consideration, Golden Circle must 
maintain (or procure the maintenance of) the 
Golden Circle Share Register in the manner set 
out above.  The Golden Circle Share Register in 
this form will solely determine entitlements to the 
Scheme Consideration.

From the Record Date, all holding statements for 
Golden Circle Shares will cease to have effect as 
documents of title, and each entry on the Golden 
Circle Share Register at the Record Date will 
cease to have any effect other than as evidence of 
the entitlements of Scheme Shareholders to their 
Scheme Consideration entitlement.

•

•
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6.1 Overview of Golden Circle

Golden Circle is one of Australia’s largest manufacturers of fruit and vegetable products, with over 500 
products including shelf stable fruit and vegetables (in cans and glass jars), fruit juices, fruit drinks, cordials, 
soft drinks, jams and conserves.  Golden Circle is recognised as one of Australia’s Top 15 supermarket 
umbrella brands, with an extensive range of different grocery products.

Founded in 1947 as a manufacturing facility owned by growers, Golden Circle became an unlisted public 
company in 1991, with approximately 850 grower Shareholders.  In 2004, Golden Circle was granted an 
Australian Market Licence and operated its own share market in accordance with the terms of this licence.  
Only growers were permitted to participate in the Golden Circle market.  In 2007, following a period of losses, 
onerous financial costs and a need for both restructuring and refinancing, Anchorage became a majority 
Shareholder in Golden Circle with an investment in a 35% stake, valuing 100% of the share capital of Golden 
Circle at $100 million.

In order to provide liquidity and flexibility to new Shareholders, Golden Circle recently listed its 126.7 million 
shares on the NSX.  Further information on Golden Circle is available in the Annual Report for the financial 
year ended 30 June 2008, which is available on the Golden Circle website at www.goldencircle.com.au.

6.2 History

The official opening of Golden Circle was 28 October 1947, with the first pineapples coming off the 
production line in June 1947.

On 29 October 2007, Golden Circle Shareholders approved the implementation of a recapitalisation and 
refinance proposal of Golden Circle which completed on 31 October 2007.  In summary, the proposal 
involved:

the issue by Golden Circle of 44,356,752 ordinary shares in Golden Circle to Anchorage at an issue price 
of $0.80 per share;

the cancellation of the convertible notes and options held by certain Babcock & Brown entities; and

the refinancing of Golden Circle with GE Capital Asset Services and Trading Asia Pacific Pty Ltd.

As part of an overall strategy to improve liquidity for Golden Circle Shareholders, Golden Circle:

obtained the approval of its Shareholders on 7 March 2008 to adopt a new constitution; and

undertook a compliance listing on the NSX.

Listing of Golden Circle Shares on the NSX occurred on 19 March 2008 allowing non-growers to buy and sell 
shares in Golden Circle on-market.  As a result of the NSX listing, all trading on the licensed Golden Circle 
share market ceased and the licence was officially cancelled on 8 August 2008.

•

•

•

•

•

Timeline

1947 1991 2005 Jun-06 Dec-06 2007 Nov-07 Dec-07 Feb-08

Northgate
cannery
officially
opened

Restructured
to form an 
unlisted
public
company

Babcock & Brown
invested A$50m 
in the form of 
convertible notes

Sold Golden Circle 
Baby Food Business 
to Nutricia Australia 
Pty Ltd.  Golden 
Circle continue to 
manufacture for Nutricia

Sold fresh fruit 
packaging operations 
at Griffith to Elders 
Limited

Oct-07

Anchorage Golden Circle 
Pty Ltd acquiring 35% 
(@ A$0.80 per share) 
and B&B convertible 
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6.4 Brands

Recognised as one of Australia’s top 15 umbrella supermarket brands, Golden Circle sells products under 
the following brands:

Golden Circle brand  Products sold under this brand include fruit juice, jam, 
cordial, soft drink and vegetable products

Original Juice 
Company brand

 Products sold under this brand are predominately fruit 
juices under the sub-brand “Original”, “Black label”, 
“Classic”, “Adam’s Ale” and “Juiceman”

Popper Juice brand  Golden Circle sells a range of fruit juices under the 
“Popper Juice” brand

Part B
Section 6
Profile of Golden Circle

FY08 Revenue by Segment FY08 EBIT by Segment

Beverages Food

6.3 Overview of Business

Golden Circle operations are principally divided into two segments, Beverages and Food.

Source: 2008 Annual Report (18 months to June 2008) Source: 2008 Annual Report (18 months to June 2008)

The beverage segment product range is broken down 
into both chilled and ambient beverages and includes; 
fruit drink, chilled juices, PET and Tetra juices, fruit 
based and flavoured soft drinks, cordials, premium juices 
and water products.

The food segment product range includes canned 
fruit, canned vegetables, jam and baby food products.  
Until 2006, Golden Circle owned a range of baby food 
products that were sold to Nutricia.  Golden Circle 
continues to manufacture for Nutricia, who licenses the 
use of the Golden Circle brand.  This arrangement will 
end on 31 March 2009 when Golden Circle will resume 
the baby and toddler juice business and cease to 
manufacture for Nutricia.
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manufacturing services and/or distribution for 
third parties.

Golden Circle’s top two customers account of 57% 
of sales, with the top ten customers accounting for 
77% of sales.

6.6 Golden Circle manufacturing and 
sales locations

Part B
Section 6
Profile of Golden Circle

6.5 Customer base

Domestic Australian markets account for around 
90% of Golden Circle sales, with the majority of 
Australian sales occurring in Melbourne, Sydney 
and Brisbane.  Around 69% of Golden Circle’s 
product sales are sold through major retail chains, 
including supermarkets and independent stores.

Locations

Northgate,
QLD

Mill Park,
VIC

Welshpool,
WA

Mowbray,
TAS

Wayville, 
SA

Smithfield & 
Bankstown,
NSW

Wellington

Major retailers (69% of revenue)

These include Woolworths (51%), Coles (31%), 
Metcash (13%) and a number of Independents.

Out of home (route and food service) (19% 
of revenue)

These include convenience and takeaway 
outlets, restaurants, schools, hospitals, hotels 
and fast food chains, to name a few. To service 
this network Golden Circle uses an extensive 
distribution network comprising 67 franchisees 
and a number of distributors.

International (8% of revenue)

Golden Circle exports to over 20 countries, 
including New Zealand, Japan, Singapore, 
Hong Kong, China, Korea, New Caledonia, Fiji 
and other Asia Pacific regions. Golden Circle 
sells in overseas markets through all of the 
major food distribution channels, being Grocery 
(including department stores, supermarkets, 
independent retailers and convenience stores), 
Foodservice (including hotels, restaurants 
and airlines) and Route and Industrial. In 
some instances Golden Circle also utilises 
intermediaries such as in-market distributors 
and Australian-based export merchants.

Contract (4% of revenue)

Golden Circle also provides both ingredients 
for other food processors and contract 

•

•

•

•

Golden Circle began operations in Brisbane’s 
northern suburbs of Northgate in 1947 and now 
has operations Australia wide with manufacturing 
plants located in Queensland and Victoria.  

The Northgate manufacturing factory in 
Queensland comprises three manufacturing 
facilities;

the canned foods facility prepares and packs 
food (mostly pineapple and beetroot) through 
continuous rotary cooking lines;

the beverages facility produces shelf stable 
drinks, fruit juices, cordials and soft drinks in 
tetrapack, plastic and can containers; and

the food hall facility consists of one line that 
predominately produces baby food and jams 
into glass jars and cans.

In 2002, Golden Circle acquired the Original Juice 
Co. plant at Mill Park on Melbourne’s northern 
outskirts, which Golden Circle continues to use as 
a manufacturing and distribution plant for chilled 
and fresh juice.

•

•

•

Customer base

Source: Golden Circle

Major
retailers

69%

Contract
4%

Out of
home
19%

International
8%
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6.7 Financial Performance

(a) Income statement for the six months ended 30 June 2008 and financial years ended 31 
December 2007 and 2006

A$000
6 months to 
30 June 08

12 months to 
December 2007

12 months to 
December 2006

Revenue from continuing operations 174,557 383,973 368,076
Cost of sales (120,423) (265,029) (274,376)
Gross profit 54,134 118,944 93,700
Other income 109 21,099 110
Significant transactions (378) (5,932) 9,415
Other expenses from continuing 
operations

Corporate and administration (11,275) (22,145) (21,421)
Marketing and selling (26,486) (51,352) (51,274)
Warehouse and distribution (16,393) (31,557) (29,501)

Profit/(loss) before interest and 
related income tax

(289) 29,057 1,029

Finance costs (3,606) (11,163) (9,315)
Investment fee on convertible notes (4,071) (7,655)
Profit/(loss) from continuing 
operations before related tax

(3,895) 13,823 (15,941)

Income tax attributable to ongoing 
operations

1,898 (2,399) (597)

Profit/(loss) from continuing 
operations

(1,997) 11,424 (16,538)

Loss from discontinued operations (1,307)
Net profit/(loss) attributable to 
members of Golden Circle

(1,997) 11,424 (17,845)
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(b) Balance sheet as at 30 June 2008 and 31 December 2007 and 2006  

A$000
As at 

30 June 2008

As at 
31 December 

2007

As at 
31 December 

2006
Current assets
Cash and equivalents 20,120 8,497 5,394
Trade receivables and other debtors 59,634 89,747 78,567
Inventories 91,530 75,728 69,654
Current tax assets 8 0 149
Derivative financial assets 174 0 13
Other 3,280 2,140
Total current assets 171,466 177,252 155,917
Non-current assets
Property, plant and equipment 110,163 112,487 129,146
Investments 13 20 28
Deferred tax assets 68 78 81
Intangible assets 17,502 17,655 17,507
Total non-current assets 127,746 130,240 146,762
Total assets 299,212 307,492 302,679
Current liabilities
Trade and other payables 55,198 54,384 57,637
Borrowings 44,226 11,448 19,089
Derivative financial liabilities 412 251 363
Current tax liabilities 0 18 0
Provisions 10,285 10,011 12,755
Other liabilities 1,788 1,797 2,017
Total current liabilities 111,909 77,909 91,861
Non-current liabilities
Borrowings 33,110 70,509 48,977
Convertible notes 0 0 50,185
Deferred tax liabilities 0 4 0
Provisions 895 808 880
Other liabilities 2,947 3,976 5,716
Total non-current liabilities 36,952 75,297 105,758
Total liabilities 148,861 153,206 197,619
Net assets 150,351 154,286 105,060
Equity
Parent entity interest
Contributed equity 38,758 38,758 3,272
Reserves 52,912 49,027 54,292
Retained profits 58,681 66,501 47,496
Total equity 150,351 154,286 105,060
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(c) Statement of cash flows for the six months ended 30 June 2008 and financial years ended 31 
December 2007 and 2006

A$000
6 months to 

30 June 2008

12 months to 
31 December 

2007

12 months to 
31 December 

2006
Cash flows from operating activities
Receipts from customers (including GST) 203,461 394,774 404,440
Payments to suppliers and employees 
(including GST)

(190,079) (377,731) (375,007)

Interest received 298 255 356
Interest paid (3,606) (28,526) (7,733)
Income taxes paid (36) (21) (815)
Net cash inflow/(outflow) from operating 
activities

10,038 (11,249) 21,241

Cash flows from investing activities
Payments for property, plant and 
equipment

(3,791) (4,292) (10,386)

Payments for intangibles 0 (424) (368)
Proceeds from sale of discontinued 
operations

0 0 3,134

Proceeds from property, plant and 
equipment

9,990 19,683 115

Proceeds from sale of investments 7 8 0
Net cash inflow/outflow from investing 
activities

6,206 14,975 (7,505)

Cash flows from financing activities
Proceeds from borrowings (10,133) 105,019 0
Repayment of borrowings 5,512 (141,128) (10,471)
Proceeds from issue of shares 0 35,486 0
Net cash inflow/outflow from financing 
activities

(4,621) (623) (10,471)

Net increase/(decrease) in cash and cash 
equivalents

11,623 3,103 3,265

Cash and cash equivalents at the 
beginning of the period

8,497 5,394 2,129

Cash and cash equivalents at the end of 
the financial period

20,120 8,497 5,394

(d) Management discussion on financial performance

The results for the twelve months ended 31 December 2007 included the profit on the sale of Northgate 
assets of $21.0 million and the restructure costs and other one off items of $5.9 million.  

The results for the twelve months ended 31 December 2006 included the sale of the baby food business to 
Nutricia Australia of $9.4 million and the discontinuation of the Griffith Operation (loss $1.3 million).

Golden Circle implemented a rationalisation plan in May 2007 with benefits being recognised from July of that 
year. The refinancing occurred on 31 October 2007 which has reduced debt levels and lowered interest costs.
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The results for six months to 30 June 2008 and the twelve months to 31 December 2007 include the results 
of initiatives implemented during the rationalisation plan including increasing prices, reducing produced input 
costs, rationalising overhead structures and improving manufacturing efficiencies.

The initiatives undertaken as part of the rationalisation plan enabled Golden Circle to hold other expenses 
at the previous years level, offsetting inflationary pressures from rising input costs including material costs, 
wages and fuel. The benefits arising from these initiatives provided support in counteracting the costs of 
competing in an increasingly competitive retail environment. The strength of private label continues to grow 
as does the on shelf activity required to support the Golden Circle products with pricing and promotional 
activity.

The loss for the six months to 30 June 2008 demonstrates the impact of seasonality on Golden Circle’s 
profitability. Sales in the half year January to June are historically lower than in July to December however 
Golden Circle’s operating expenses remains reasonably constant through out the year. This resulted in a 
loss for the six months to 30 June 2008 but an improvement over same period last year of $5.4 million.

Expected Future Performance 

The budgeted financial performance for the year ending 30 June 2009 is based upon assumptions about 
future events and actions which may or may not occur. The nature of budget means they are inherently 
uncertain and subject to variation for a range of reasons, many of which are outside the control of Golden 
Circle’s directors. Because events do not always occur as anticipated the budget may differ from the actual 
financial performance which is actually achieved for the year ending 30 June 2009.

A profit before interest and related income tax is budgeted to be approximately $25.5 million for the year 
ended 30 June 2009 compared to the $13.9 million (normalised) reported for the 12 months to 30 June 2008. 
Underlying this is a budgeted EBITDA performance of $37.2 million.  Within a tolerance range of 20%, your 
Directors believe that this level of growth of earnings is achievable.   

Since completion of the above budget, economic conditions have changed placing pressure on the budget’s 
achievement.  During this year it is anticipated that Golden Circle will continue to recover rising input costs 
with price increases passed on to customers. A key focus for the business is growth through innovation and 
the management team has been restructured to better support and strengthen this area of the business. 
The new product innovations and an expansion into non-retail channels will support future sales growth. A 
business integration program has also commenced, designed to improve our sales and operations planning, 
deliver a better service to the customer and at the same time improve our inventory management.

The organisation remains in turn around mode, and moving forward will continue with containment or 
reduction of overhead costs wherever possible. Golden Circle is also progressing with the next tier of 
improvements and has introduced a Back 2 Basics program, heavily focussed on gaining factory efficiencies 
i.e. improving throughputs and eliminating waste.

(e) Financial information contained within this Section

The financial information in this Section is a summary only prepared for the purpose of this Explanatory 
Booklet and should be read in conjunction with the Golden Circle’s annual reports which are available on 
Golden Circle’s website www.goldencircle.com.au or under the NSX announcements platform (NSX code: 
GCO) on www.nsxa.com.au. 

Alternatively, Golden Circle Shareholders may contact Golden Circle for copies of Golden Circle’s published 
annual reports free of charge.  The Independent Expert’s Report contained in Part C, Section 1 of this 
Explanatory Booklet contains further financial information about Golden Circle.
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6.8 Recent share price performance

Since listing on the NSX on 19 March 2008, 
Golden Circle’s share price has traded with an 
average weekly volume of approximately 22,850 
shares.  The VWAP for period 19 March 2008 to 3 
October 2008 is $0.65 per share.

The chart below sets out the daily closing price of 
Golden Circle shares on the NSX from 19 March 
2008 to 3 October 2008.
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6.9 Golden Circle’s Board of Directors

Phillip Cave (Chairman, Non-Executive 
Director)

Mr Cave has a twenty-year track record of 
successful turnaround investments, commencing 
in the 1980s with investments in Sunbeam Victa 
and Wormald Ltd, through his listed vehicle Reil 
Corporation and more recently through Interbank 
Capital Partners.  Prior to embarking on his 
investment turnaround path Mr Cave was an 
Executive Director of Hill Samuel and Macquarie 
Bank.  Mr Cave is the current Chairman of 
Interbank Capital Partners Pty Ltd, Anchorage 
Capital Partners Pty Ltd, Atlas Group Holdings 
Limited, The Northcott Society and Director of 
Belaroma Coffee Pty Ltd.

Ernest Pope (Deputy Chairman, Non-Executive 
Director)

Mr Pope retired from Nestle in 2005 after 38 
years in the food industry, during which time he 
held various senior local and international roles, 
including Managing Director of Nestle Australia, 
President of Nestle Purina-Asia, Oceania, Africa 
and the Middle East region.  His other current Non-

Executive Directorships are with Amcor Ltd and 
Alesco Corporation Ltd.

Chris Riordan (Non-Executive Director)

Mr Riordan is a practising lawyer with the firm 
Riordan & Riordan.  He was Chairman of SPC 
Ltd until 2002 and is a Director of a number of 
companies, including: Radio Rentals Ltd, Riordan 
& Riordan Pty Ltd and Future Capital Development 
Fund Limited.

Michael Briggs (Non-Executive Director)

Mr Briggs has extensive turnaround management 
experience through 12 years of management 
consulting, focusing on performance improvement 
and 9 years of private equity investment in 
turnaround opportunities.  He has substantial 
Board experience and is currently a Director of 
Antec Engineering Pty Ltd, Anchorage Capital 
Partners Pty Ltd and The Northcott Society.

Lindsay Fullerton (Non-Executive Director)

Mr Fullerton grows pineapples and macadamias 
at Glass House Mountains, where his family 
has farmed since 1914.  He has a diploma in 
Horticulture and a Bachelor of Agricultural Science 
and is Director of Fullerton Farms Pty Ltd and 
R. Fullerton & Sons Pty Ltd.  He has extensive 
background on grower representative committees 
at both State and Federal level.

Eldo Di Pasquale (Non-Executive Director)

Mr Di Pasquale is a second generation pineapple 
grower from Beerwah.  He has legal qualifications 
gained through the Solicitors’ Board and has 
practised in Brisbane for several years before 
returning to the family farm.

Peter Voight (Non-Executive Director)

Mr Voight is a third generation beetroot farmer from 
the Lockyer Valley, where his family has supplied 
Golden Circle since it began processing beetroot.  
He has considerable experience in production 
and marketing combined with human resource 
management.

Marketable securities held by Directors

Information regarding marketable securities of 
Golden Circle held by or on behalf of the Directors 
and any interests in contracts or agreements held 
by Golden Circle Directors in connection with the 

Heinz Proposal are detailed in Part B, Section 8 of 
this Explanatory Booklet.
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6.10 Golden Circle’s issued securities

(a) Ordinary shares

As at the date of this Explanatory Booklet, Golden Circle had on issue 126,733,576 Shares.

All Shares are quoted on the NSX.  As at close of trading on 7 October 2008, the 20 largest Shareholders, 
including Australian institutional investors, held approximately 58.8% of Golden Circle Shares (74,525,542 
Shares).

Shareholder name
Balance at 

7 October 2008
% of Golden Circle 

Shares
Anchorage Golden Circle Pty Ltd* 44,356,752 35.000
Australia Fluorine Chemicals Pty Ltd 4,968,948 3.921
Fullerton Farms Pty Ltd** 4,897,656 3.865
Mr Donald Ross McClintock 2,304,027 1.818
Mr Kenneth Elliott Buchanan & Mrs Elizabeth Joy 
Buchanan & Mr James Malcolm Buchanan

2,199,479 1.736

Mr Eldo Nedo Di Pasquale & Mrs Terry Ann Di 
Pasquale***

1,626,148 1.283

Ian Neil Fullerton & Cheryl Lynette Fullerton 1,376,289 1.086
Gary Richard Pike & Kathryn Patricia Pike 1,372,193 1.083
John P Forster & Gillian B Forster 1,337,994 1.056
Ms Leigh Henzell 1,253,412 0.989
Mr Michael Joseph Cruice & Mrs Pauline Anne Cruice 1,077,738 0.850
Ronald Walter French & Alan James French & Robyn 
Norma French

1,002,996 0.791

Martin Curtis & Stacy Curtis 943,056 0.744
Mr Leo Stanley McCarthy & Mrs Louise Mary McCarthy 924,408 0.729
Stan W Tincknell & Lynda E Tincknell 835,664 0.659
Marobe Pty Ltd 829,170 0.654
Mr David Geoffrey Harris & Mrs Lynette Karen Harris 816,183 0.644
Gowinta Farms Pty Ltd 808,359 0.638
Ronals George Embrey & Sue M Embrey & Willian 
John Embrey

804,861 0.635

S & B Moffat Farms Pty Ltd 790,209 0.624
 74,525,542 58.805

*Phillip Cave and Michael Briggs (directors of Golden Circle) are each directors of Anchorage.
**Lindsay Fullerton (director of Golden Circle) is a director and shareholder of Fullerton Farms Pty Ltd.
***Eldo Nedo Di Pasquale is a director of Golden Circle.
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(b) Options 

Golden Circle Optionholders are not involved in, and are therefore not bound or prejudiced by, the Scheme.  
However, Golden Circle is currently negotiating an arrangement with the Optionholders which would become 
effective if the Scheme is approved and implemented. Those arrangements will affect Heinz and not the 
Shareholders.   

The Board of Golden Circle may at any time amend all or any of the provisions of the LTIP and the terms and 
conditions of an offer under the LTIP subject to the consent of 75% of all participants under the LTIP if the 
amendment would prejudicially affect the rights of participants.

Golden Circle has on issue 4,900,000 Options.  The Options entitle the holder to acquire, by way of issue, 
a like number of Golden Circle Shares at an exercise price of $0.80 per Option.  Golden Circle Options 
were granted to senior managers on 31 July 2008 and 25 September 2008 under the Long Term Incentive 
Plan approved by Golden Circle Shareholders on 7 March 2008.  Prior to the announcement of the Heinz 
Proposal, Golden Circle had agreed to issue a further 800,000 Options to senior managers.  

The arrangements being negotiated between Golden Circle and the Optionholders are to the effect set out 
below.

The LTIP will be amended to specifically state that on the occurrence of Heinz acquiring 100% of the shares 
in Golden Circle pursuant to this Scheme, the Options and any Options agreed to be issued, will be dealt 
with in accordance with agreed principles between Golden Circle and Heinz.  In summary, the agreed 
principles involve the amendment to the LTIP on or before the Implementation Date which will replace the 
entitlement to a cash payment under the existing rules of the LTIP, with the cash payment of a bonus in 
accordance with the agreed principles.  The amount and receipt of the cash bonus is conditional on the 
business conducted by the Golden Circle Group achieving certain EBITDA financial targets for the 10 
months ending 30 April 2009 as set out in the agreed principles.  Some of these financial targets exceed 
the budgeted EBITDA for the year ending 30 June 2009.  Within a tolerance range of 20%, your Directors 
believe that the level of growth of earnings in the budgeted EBITDA for the year ending 30 June 2009 is 
achievable.  The minimum amount payable by Heinz to each Optionholder is $0.40 (with the maximum being 
$1.00) for each Option currently held or agreed to be issued.  The bonus payment will be made on 1 July 
2009 when (if the Scheme becomes Effective) Golden Circle will be a wholly owned subsidiary of Heinz.

Based on the number of Options on issue and agreed to be issued, Heinz will be required to pay 
Optionholders an aggregate amount in the range of $2.28 million to $5.70 million (depending on the 
performance of the Golden Circle Group as at 30 April 2009). 

If the Heinz Proposal is not implemented, the existing arrangements in respect of the Options will remain in 
place as approved by Shareholders on 7 March 2008.

6.11 Further information

As a company listed on the NSX and a “disclosing entity” under the Corporations Act, Golden Circle 
is subject to regular reporting and disclosure obligations which require it to announce price-sensitive 
information as soon as it becomes aware of that information.  Golden Circle’s most recent announcements 
are available on the NSX’s website.

The NSX maintain files containing publicly available information about entities listed on its exchange.  
Golden Circle’s files are available for review on its website at www.nsxa.com.au.

Golden Circle is required to lodge various documents with ASIC.  Copies of documents lodged with ASIC by 
Golden Circle may be obtained, or inspected, at ASIC offices.
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7.1 Overview of H.J. Heinz Company Australia

H.J. Heinz Company Australia Limited (Heinz) began manufacturing its products in Australia in 1935 and 
today is, one of Australia’s largest food manufacturers.  Heinz has three manufacturing facilities.  These 
are located in Girgarre and Echuca, Victoria and in Wagga Wagga, New South Wales.  In the financial year 
ended April 2008, Heinz had sales revenue in excess of A$700 million.

Heinz is a wholly-owned subsidiary of H.J. Heinz Company, a multi-national food company headquartered 
in Pittsburgh, Pennsylvania, United States of America.  H.J. Heinz Company is listed on the New York Stock 
Exchange and has a market capitalisation of approximately US$15 billion.  Globally, H.J. Heinz Company 
employs more than 32,500 people with operations in more than 150 countries.  In the financial year ended 
April 2008, H.J. Heinz Company had sales revenue in excess of US$10 billion. 

Under the banner, “Good Food Everyday”, the Heinz product portfolio spans tomato sauces, canned meat, 
baked beans, jams, toppings, infant nutrition, soups, tuna and frozen foods.  Heinz’s brand portfolio includes 
Heinz, Greenseas, Weight Watchers, Hamper, Cottee’s (jelly and jams only) and Rose (jams only).  Heinz 
manufactures and distributes its products to supermarkets, route and foodservice customers. 

Heinz is led in Australia by Managing Director, Peter Widdows.  The corporate values of Heinz are based on 
two principles; namely, being an active and responsible member in its community and being a ‘Great Place 
to Work’.  Heinz participates in a number of community programs and employs more than 600 people in 
Australia.

7.2 Rationale for the acquisition of Golden Circle 

Heinz has a reputation for providing nutritious foods and continues to invest in its product portfolio which is 
well-positioned to benefit from the shift towards health and wellness food products. 

Heinz believes Golden Circle’s products across beverages and food would complement its existing portfolio, 
with similar consumer positioning and appeal.  Heinz recognises the strength of the Golden Circle and 
Original Juice brands and considers that these brands would be an excellent complementary fit with the 
Heinz brand.

Heinz believes Golden Circle’s products would benefit substantially from:

a combined product offering to customers that would encompass a wide variety of everyday consumer 
food and beverage goods under iconic brands; and

the global innovation and marketing ‘know-how’ of H.J. Heinz Company.  

•

•
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7.3 Post acquisition intentions of Heinz

This Section sets out Heinz’s intentions in relation 
to:

the continuation of Golden Circle’s business;

any major changes to Golden Circle’s business 
and any redeployment of Golden Circle’s fixed 
assets; and

the future employment of Golden Circle’s 
present employees,

if Heinz acquires all of the Golden Circle Shares on 
issue through the approval and implementation of 
the Scheme.

These statements of intention are based on the 
information concerning the Golden Circle Group, 
its business and the general business environment 
which is known to Heinz at the date of this 
Explanatory Booklet, which is limited to publicly 
available information, as well as certain limited 
non-public information provided by Golden Circle 
to Heinz as part of a due diligence review.  

Final decisions in relation to these matters will only 
be reached after Heinz has completed the general 
review outlined in Section 7.3(a) and in light of all 
material facts, information and circumstances at 
that time. Accordingly, the statements set out in this 
Section 7.3 are statements of current intention only 
which may change as new information becomes 
available or circumstances change.

(a) General Review

Heinz intends to conduct a review of all aspects of 
Golden Circle’s business including its operations, 
assets, structure and employees to evaluate 
performance, profitability and prospects.  This 
review will apply quantitative and qualitative factors 
to measure performance and identify areas for 
improvement.  Following this review, Heinz expects 
to formulate a broad business strategy to be 
adopted by Golden Circle going forward.

(b) Continuation of business

Golden Circle’s business currently comprises the 
manufacturing, processing, packaging, distribution 
and sale of food and beverages including fruit, 
vegetable, juice and cordial products. Golden 
Circle also has a large base of grower suppliers 
which form an integral part of Golden Circle’s 
business.  

Heinz currently intends to continue to operate 
Golden Circle’s business in substantially the 
same manner as it is currently being conducted.  

•

•

•

Specifically, Heinz’s current intention is to continue 
to operate each of Golden Circle’s manufacturing 
facilities at Northgate in Brisbane and Mill Park in 
Melbourne. Heinz also recognises the importance 
of Golden Circle’s grower suppliers and intends 
to strengthen the relationship with suppliers as it 
grows the business.

(c) Management and employees

As an integral component of the general review 
referred to in Section 7.3(a), Heinz will undertake 
an assessment of the existing structure and 
composition of the management team.  While no 
plans have been made, there is the potential for 
change amongst the management team arising 
as a result of this assessment.  Heinz may look to 
augment the existing senior management team 
with experienced executives in a variety of roles, to 
facilitate the strategy for Golden Circle adopted as 
a result of the general review.  It is expected that 
broader Heinz opportunities may become available 
for existing Golden Circle employees.

Heinz views Golden Circle’s workforce as an 
important asset of its business and believes that 
Golden Circle employees will benefit from:

the application of Heinz’s business and human 
resources systems; and 

the advantages that are expected to flow from 
Golden Circle having access to additional 
capital and being part of a larger enterprise.

If the Scheme becomes Effective, it is likely that 
the elimination of duplicated functions across the 
combined Heinz and Golden Circle businesses 
will result in some positions becoming redundant.  
It would be Heinz’s intention to endeavour to 
identify suitable alternative roles for affected 
Golden Circle employees.  However, this may not 
be feasible in all cases.  In those circumstances, 
the relevant Golden Circle employees would 
receive redundancy payments and other benefits 
in accordance with their contractual and other legal 
entitlements.  Heinz is not in a position at this time 
to determine how many Golden Circle employees 
may be affected in this way, nor the full nature and 
timing of any such redundancies.  Heinz will not 
be in that position until it has conducted the review 
referred to in Section 7.3(a). 

(d) Other corporate matters

Following the Implementation Date of the Scheme, 
it is intended that Heinz will:

arrange for Golden Circle to be removed from 
the official list of NSX; and

•

•

•
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replace all of the non-executive directors 
of the Golden Circle Board (including any 
directorships held by them in Golden Circle’s 
subsidiaries) with Heinz’s own nominees.

7.4 Heinz’s funding arrangements

Although the Heinz Proposal is not subject to 
any financing condition, this Section 7.4 outlines 
how Heinz intends to finance the payment of the 
Scheme Consideration.

To implement the Heinz Proposal, Heinz will need 
to fund the payment of the Scheme Consideration 
(approximately $209 million) to Golden Circle 
Shareholders under the Scheme.  Heinz will 
also seek to refinance Golden Circle’s existing 
financing facilities.  The total value of the Scheme 
Consideration and the outstanding balance of 
Golden Circle’s existing financing facilities is 
expected to be approximately $288 million at the 
time of implementation of the Scheme. 

Heinz intends to fund the payment of the Scheme 
Consideration and refinancing costs using a 
combination of internal cash resources and 
debt finance available to Heinz and H.J. Heinz 
Company.  The total amount of internal cash 
resources and debt finance available to Heinz 
and H.J. Heinz Company is sufficient to pay the 
Scheme Consideration and refinancing costs, and 
associated transaction expenses.  

Heinz and H.J. Heinz Company have received 
a binding commitment letter from nabCapital (a 
division of National Australia Bank Limited) to 
provide an A$300 million facility for the Heinz 
Proposal (Commitment Letter and NAB Facility 
respectively).  The Commitment Letter provides 
that the NAB Facility will be made available subject 
to various conditions precedent, events of default 
and termination rights and will require Heinz to 
provide certain representations and warranties.  
Heinz considers that these terms are customary 
for facilities of this kind.  As at the date of this 
Explanatory Booklet, Heinz is not aware of:

any reason why any of the conditions precedent 
to the NAB Facility, as referred to in the 
Commitment Letter, would not be satisfied in 
time to facilitate full payment of the Scheme 
Consideration as and when it is due under the 
terms of the Scheme;  

any circumstances that would lead to an event 
of default, as referred to in the Commitment 
Letter, or which would otherwise give 
nabCapital a right to withdraw its commitment 
to provide the NAB Facility; or

•

•

•

any circumstances that would lead to a breach 
of a representation or warranty required to be 
given by Heinz under the NAB Facility.

7.5 Information on Golden Circle 
securities

(a) Heinz’s interest in Golden Circle Shares

As at the date of this Explanatory Booklet, Heinz 
and its associates do not have a relevant interest 
in any Golden Circle Shares. 

Accordingly, as at the date of this Explanatory 
Booklet, Heinz does not have any voting power in 
Golden Circle. 

(b) Acquisitions of Golden Circle Shares by 
Heinz and their associates

In the four months prior to the date of this 
Explanatory Booklet, neither Heinz nor any of its 
associates have provided, or agreed to provide, 
consideration for Golden Circle Shares under a 
purchase or agreement.  

(c) Prices paid for Golden Circle Shares

In the four months prior to the date of this 
Explanatory Booklet, neither Heinz nor any of its 
associates have paid any price or consideration for 
Golden Circle Shares.  

(d) Pre-Scheme Benefits

In the four months prior to the date of this 
Explanatory Booklet, neither Heinz nor any of its 
associates have provided any benefit, or agreed to 
provide any benefit, to a person to induce them to 
vote in favour of the Heinz Proposal or to dispose 
of their Golden Circle Shares, other than the 
agreement under the Deed Poll to pay the Scheme 
Consideration under the Scheme if it becomes 
Effective.  

7.6 FIRB approval

The Foreign Acquisition and Takeovers Act 1975 
(Cth) (FATA) regulates, amongst other things, 
the acquisition of shares in certain Australian 
companies where the acquisition results in a 
foreign entity controlling the corporation or a 
change in the identify of the foreign controllers of 
the corporation.

The Heinz Proposal is conditional on the Treasurer 
of the Commonwealth of Australia:

advising Heinz in writing that there is no 
objection under the Australian Federal 
Government’s foreign investment policy or 

•

•
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under the FATA to the acquisition of Golden 
Circle Shares by Heinz; or

becoming precluded from making an order 
under FATA in respect of the Heinz Proposal.

Heinz lodged an application with FIRB on 6 
October 2008.  Heinz will keep Golden Circle 
informed on the status of its FIRB application so 
that Golden Circle will be in a position to update its 
shareholders at the Scheme Meeting on whether 
the FIRB condition has been satisfied.

•
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8.1 Introduction

This Part B, Section 8 sets out the statutory 
information required by section 412(1)(a) of the 
Corporations Act and Part 3 of Schedule 8 to 
the Corporations Regulations 2001 (Cth) to be 
included in the Explanatory Booklet, but only to 
the extent that this information is not otherwise 
disclosed in other Sections.  This Section also 
includes additional information that your Directors 
consider material to a decision on how to vote on 
the resolution to be considered at the Scheme 
Meeting.

In this Section, the terms ‘associate’, ‘marketable 
securities’, ‘related body corporate’ and 
‘subsidiary’ have the meanings given to them in 
the Corporations Act.  The term ‘executive officer’ 
is assumed to mean ‘senior manager’ as defined 
in the Corporations Act including the Company 
Secretary. 

8.2 Substantial holders and 
Optionholders

Based on notices filed with Golden Circle and the 
NSX under Chapter 6C of the Corporations Act, 
the persons who have a substantial holding (as 
that term is defined in section 9 of the Corporations 
Act) in Golden Circle as at 7 October 2008 were as 
follows:

Substantial 
holder

Number 
of Golden 

Circle 
Shares held

% of total 
number 

of issued 
Golden Circle 

Shares held

Anchorage 
Golden Circle 
Pty Ltd

44,356,752 35

The Golden Circle Options on issue are held by the 
following persons:

Optionholder

Number of Golden 
Circle Options held 
(direct and indirect)

Craig Mills 1,200,000

Kerrie Parker 800,000

Steve Cowan 800,000

Geoff Sawyer 800,000

Janelle Leonard 450,000

Darryn Hammond 450,000

Nance Quick 200,000*

John Howard 200,000*

TOTAL 4,900,000*

*Golden Circle had agreed to issue a further 
400,000 Options to both Nance Quick and John 
Howard prior to the announcement of the Heinz 
Proposal.  

8.3 Directors

The Board consists of the following Directors: 

Director’s name Position

Phillip Cave Chairman, 
Non-Executive Director

Ernest Pope Deputy-Chairman, 
Non-Executive Director

Christopher Riordan Non-Executive Director

Michael Briggs Non-Executive Director

Lindsay Fullerton Non-Executive Director

Eldo Di Pasquale Non-Executive Director

Peter Voight Non-Executive Director
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8.4 Marketable Securities of Golden 
Circle held by or on behalf of Directors 
As at 7 October 2008, the number of Golden Circle 
Shares and Golden Circle Options held by or on 
behalf of each of the Directors is as follows:

Director

Number of 
Golden Circle 

Shares held 
by or on 

behalf of the 
Director

Number of 
Golden Circle 
Options held 

by or on 
behalf of the 

Director

Phillip Cave 44,356,752* Nil

Ernest Pope 473,000 Nil

Christopher 
Riordan

240,000 Nil 

Michael 
Briggs

44,356,752* Nil 

Lindsay 
Fullerton

5,541,785 Nil 

Eldo Di 
Pasquale

1,955,818 Nil 

Peter Voight 219,542 Nil 

*This parcel of Shares is registered in the name of 
Anchorage.  Phillip Cave and Michael Briggs are 
each directors of Anchorage.

Each Director intends to vote all Golden Circle 
Shares held by him or on his behalf as listed in 
the table above in favour of the Scheme, in the 
absence of a Superior Proposal.  

8.5 Relevant interests in marketable 
securities of Heinz 

No Director nor any of his associates has any 
relevant interest in, or in any marketable security 
issued by, Heinz or any of its respective related 
bodies corporate.

8.6 Directors’ interests in any contracts 
with Heinz 

No Director nor any of his associates has entered 
into, or otherwise has any interest in, any contract 
with Heinz or any of its respective associates. 

8.7 Directors’ interests in agreements 
connected with or conditional on the 
Heinz Proposal 

No Director has an interest in any agreement or 
arrangement connected with or conditional on the 
outcome of the Heinz Proposal.

8.8 Retirement benefits 

No payment or other benefit is proposed to be 
made or given in connection with the Heinz 
Proposal to any Director, secretary or executive 
officer of Golden Circle, or of any related body 
corporate of Golden Circle, as compensation for 
loss of, or as consideration for, or in connection 
with, his or her retirement from office in Golden 
Circle or in a related body corporate.

8.9 Material changes in the financial 
position of Golden Circle

So far as is known to any Director, except as 
disclosed in this Explanatory Booklet or as 
otherwise disclosed to the NSX by Golden Circle, 
the financial position of Golden Circle has not 
materially changed since the date of its final report 
for the year ended 30 June 2008, as lodged with 
the NSX on 12 September 2008.  

Other than the Heinz Proposal, there are no 
significant changes to the nature of Golden Circle’s 
activities as at the date of this Explanatory Booklet.

8.10 Directors’ intentions regarding the 
business, assets and employees of 
Golden Circle

If the Scheme is approved and implemented, the 
existing Golden Circle Board will be reconstituted 
in accordance with the instructions of Heinz 
as the only Shareholder of Golden Circle after 
the Implementation Date.  Accordingly, it is not 
possible for your Directors to provide a statement 
of their intentions regarding:

the continuation of the business of Golden 
Circle or how Golden Circle’s existing business 
will be conducted;

any major changes to be made to the business 
of Golden Circle, including any redeployment of 
the fixed assets of Golden Circle; or

the future employment of the present 
employees of Golden Circle,

in each case, after the Heinz Proposal is 
implemented.

•

•

•
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If the Heinz Proposal is approved and 
implemented, Heinz will have 100% ownership 
of Golden Circle’s issued Shares and will control 
Golden Circle, and your Directors have been 
advised that the intentions of Heinz are as set out 
in Part B, Section 7 of this Explanatory Booklet.  

8.11 Recent Golden Circle share price 
trading

Please refer to section 4.6 of the Independent 
Expert’s Report for information regarding the prices 
and volumes at which Golden Circle Shares traded 
on the NSX since Golden Circle listed on 19 March 
2008. 

8.12 No unacceptable circumstances

The Golden Circle Board believes that the Scheme 
does not involve any circumstances in relation to 
the affairs of Golden Circle that could reasonably 
be characterised as constituting unacceptable 
circumstances for the purposes of section 657A of 
the Corporations Act.

8.13 Consents and disclaimers

The following parties have given and have not, 
before the time of registration of this Explanatory 
Booklet by ASIC, withdrawn their written consent to 
be named in this Explanatory Booklet in the form 
and context in which they are named:

Minter Ellison as corporate legal advisers to 
Golden Circle;

ABN AMRO as financial adviser to Golden 
Circle;

Ernst & Young Transaction Advisory Services 
Limited as the Independent Expert and to the 
inclusion of the Independent Expert’s Report 
set out in Part C, Section 1 of this Explanatory 
Booklet; 

PricewaterhouseCoopers as tax adviser to 
Golden Circle; and

Heinz (in respect of the Heinz Information); 

Registries Limited as the Golden Circle Share 
Registry; and

McCullough Robertson as Golden Circle’s 
nominated adviser to the NSX.

Each of the above persons: 

does not make, or purport to make, any 
statement in this Explanatory Booklet or 
any statement on which a statement in this 
Explanatory Booklet is based other than, in the 

•

•

•

•

•

•

•

•

case of Ernst & Young Transaction Advisory 
Services Limited and PricewaterhouseCoopers, 
a statement or report included in this 
Explanatory Booklet with the consent of that 
party; 

to the maximum extent permitted by law, 
expressly disclaims and takes no responsibility 
for any part of this Explanatory Booklet, other 
than a reference to its name and, in the case of 
Ernst & Young Transaction Advisory Services 
Limited, any statement or report which has 
been included in this Explanatory Booklet with 
the consent of that party; and

except Heinz, does not assume any 
responsibility for the accuracy or completeness 
of the Heinz Information.  The Heinz Information 
has been prepared by and is the responsibility 
of Heinz.

8.14 Independent advice

Golden Circle Shareholders should consult their 
legal, financial, taxation or other professional 
adviser if they have any queries regarding:

the Scheme;

the taxation implications for them if the Scheme 
is implemented;

your Directors’ recommendations and intentions 
in relation to the Scheme, as set out in Part A, 
Section 2 of this Explanatory Booklet; or

any other aspects of this Explanatory Booklet.

8.15 Other material information

Except as set out in this Explanatory Booklet, 
in the opinion of the Golden Circle Board, there 
is no other information material to the making 
of a decision in relation to the Scheme, being 
information that is within the knowledge of any 
Director or of any related body corporate of Golden 
Circle which has not been previously disclosed to 
Golden Circle Shareholders.

Golden Circle will issue a supplementary document 
to this Explanatory Booklet if it becomes aware of 
any of the following between the date of lodgement 
of this Explanatory Booklet for registration by ASIC 
and the Effective Date:

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

a material omission from this Explanatory 
Booklet;

•

•

•

•

•

•

•

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

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

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

making an announcement to the NSX; and/or

placing an advertisement in a prominently 
published newspaper which is circulated 
generally throughout Australia; and/or

posting the supplementary document to Golden 
Circle Shareholders at their registered address 
as shown in the Golden Circle Share Register; 
and/or

posting a statement on the Golden Circle 
corporate website,

as Golden Circle in its absolute discretion 
considers appropriate.

8.16 Privacy

Golden Circle may collect personal information in 
the process of implementing the Scheme.  Such 
information may include the name and contact 
details and security holding of Golden Circle 
Shareholders, and the name of persons appointed 
by Golden Circle Shareholders to act as proxy, 
corporate representative or attorney at the Scheme 
Meeting.  The primary purpose of collection of the 
personal information is to assist Golden Circle in 
the conduct of the Scheme Meeting and to enable 
the Scheme to be implemented by Golden Circle in 
the manner described in this Explanatory Booklet.  
Without this information, Golden Circle may be 
hindered in its ability to carry out these purposes 
to full effect.  The collection of certain personal 
information is authorised by the Corporations Act.

Personal information may be disclosed to the 
Golden Circle Share Registry, print and mail 
service providers, authorised securities brokers 
and to related bodies corporate of Golden Circle 
and the parties to the Implementation Agreement.

Golden Circle Shareholders have certain rights 
to access personal information that has been 
collected.  Golden Circle Shareholders should 

•

•

•

•

•

•

contact Golden Circle’s Company Secretary in the 
first instance, if they wish to request access to their 
personal information. 
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Tax implications of the Scheme

2.1 Introduction

The following comments have been prepared 
by PricewaterhouseCoopers in accordance with 
its engagement letter with Golden Circle.  They 
are intended only as a general summary of the 
Australian tax consequences of the Heinz Proposal 
for Golden Circle Shareholders who are Scheme 
Shareholders and should not be relied upon 
as advice.  PricewaterhouseCoopers has not 
considered individual Golden Circle Shareholders 
circumstances.  Golden Circle Shareholders 
should seek their own independent legal, financial 
and taxation advice based upon their specific 
circumstances.  

This summary is relevant for Golden Circle 
Shareholders who are Scheme Shareholders 
and who hold their Golden Circle Shares on 
capital account.  The income tax consequences 
may differ for Golden Circle Shareholders who 
hold their Golden Circle Shares on revenue 
account, as trading stock or as part of a profit-
making undertaking or scheme, or where they are 
insurance companies, life companies or financial 
institutions.  

The tax consequences for Golden Circle 
employees who hold Golden Circle Shares or 
Options are not discussed in this summary as the 
tax implications will be specific for each employee. 

This summary is based upon Australian taxation 
law in force at the date of this Explanatory Booklet.

2.2 Taxation consequences of disposal 
of Golden Circle Shares by Australian 
residents

If the Scheme becomes Effective, the transfer of 
Shares to Heinz will constitute a disposal of those 
Shares. 

The disposal of Shares to Heinz under the Scheme 
will constitute a ‘CGT event’ under Part 3-1 of the 
Income Tax Assessment Act 1997.  The effective 
date of disposal for CGT purposes will be the 
Implementation Date.

A capital gain may arise for a Golden Circle 
Shareholder from the disposal of Shares where 
the capital proceeds from the disposal exceed the 
cost base of the Shares.  A capital loss may arise 
for a Golden Circle Shareholder from the disposal 
of Shares where the capital proceeds from the 
disposal are less than the reduced cost base of the 
Shares.  

The capital proceeds from the disposal of the 
Shares will be equal to the Scheme Consideration 

of $1.65 per Share.  The cost base and reduced 
cost base is generally the cost of acquiring the 
Shares, plus any incidental costs of acquisition 
and disposal that are not deductible to the Golden 
Circle Shareholder.  In certain circumstances, 
the cost base may be adjusted as a result of 
indexation (see below).  The reduced cost base 
cannot be adjusted for indexation.

Any capital gain or capital loss may be disregarded 
where the Golden Circle Shareholder acquired 
their Shares prior to 20 September 1985 (ie. the 
Shares are pre-CGT Shares).  This is discussed 
further below.

Income tax implications on the disposal of pre-
GST Shares

Prima facie, a capital gain or loss arising from the 
disposal of pre-CGT Shares should be disregarded 
for income tax purposes and therefore no taxable 
gain or loss should arise for Golden Circle 
Shareholders.  

However, if the market value of property acquired 
by Golden Circle on or after 20 September 1985 
is at least 75% of Golden Circle’s net value at the 
time the Shares are disposed (the Implementation 
Date), then CGT Event K6 will occur.  

If CGT Event K6 occurs, there will only be a 
capital gain to the extent that the capital proceeds 
received from the sale of the Shares can be 
said to be attributable to a gain on the post-CGT 
property owned by Golden Circle.  Golden Circle 
Shareholders cannot make a capital loss from CGT 
Event K6. 

High level testing performed at 30 June 2008 
indicated that CGT Event K6 was not applicable 
at that date on the basis that the market value of 
Golden Circle’s post-CGT property was not 75% or 
more of Golden Circle’s net value.  Consequently, 
based on this testing, it is probable that there 
should be no capital gain for a Golden Circle 
Shareholder who disposes of Shares that were 
acquired prior to 20 September 1985.  In order 
to confirm this treatment, detailed calculations 
will be required to be performed as at the date of 
disposal of the Shares (the Implementation Date).  
Shareholders will be notified of this calculation in 
time to prepare their annual income tax returns.

Should a capital gain arise for a Golden Circle 
Shareholder from the disposal of pre-CGT Shares, 
the income tax consequences will depend upon the 
Golden Circle Shareholder’s status and specific 
circumstances as outlined below. 
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Income tax implications on the disposal of 
Post-CGT Shares or Pre-CGT Shares subject to 
CGT Event K6

The tax consequences for Golden Circle 
Shareholders from the disposal of Shares 
will depend upon their status and specific 
circumstances, as outlined below:

(a) Individuals and Complying 
Superannuation Funds

Individuals and complying superannuation 
funds may be entitled to a ‘CGT discount’ in 
relation to any capital gain made in respect 
of the disposal of the Shares, provided 
that the Shares are held for at least 12 
months.  Broadly, where the CGT discount 
applies, individuals will be liable to CGT 
on 50% of any capital gain and complying 
superannuation funds will be subject to CGT 
on two-thirds of any capital gain.

(b) Companies

Golden Circle Shareholders that are 
companies (other than in the capacity as a 
trustee) are not entitled to the CGT discount 
in respect of the disposal of the Shares.  
Any capital gain that a company makes on 
the disposal of its Shares, to the extent that 
it is not offset by any capital losses of the 
company, will be included in its assessable 
income and subject to tax at the corporate 
tax rate of 30%.

(c) Trustees

Where no beneficiaries are presently entitled 
to the income of a trust that is a Golden 
Circle Shareholder, the trustee will be 
assessable on the net income of the trust, 
which will generally include the full amount 
of any capital gain in respect of the disposal 
of the Shares.  Trustees should obtain 
specific tax advice as to whether they are 
entitled to obtain the benefit of the 50% CGT 
discount.

Where beneficiaries are presently entitled 
to the income of a trust, the net capital 
gain for the trust is determined with the 
benefit of the 50% CGT discount where 
the Shares have been held for at least 12 
months.  Upon distribution by the trustee, 
the net capital gain would be grossed up 
to 100% in the hands of beneficiaries.  
Beneficiaries that are individuals or 
complying superannuation funds should 

then be entitled to the 50% CGT discount for 
individuals and the one third CGT discount 
for complying superannuation funds in 
respect of the disposal of the Shares by the 
trust.  Beneficiaries that are companies are 
not entitled to the CGT discount.

Indexation

Where the Shares were acquired before 21 
September 1999, the cost base of the Shares in 
calculating any capital gain may be increased for 
indexation based on the CPI movement from the 
date of acquisition to 30 September 1999. This 
indexation automatically applies to shareholders 
that have held their Shares for at least 12 months. 
Individuals, trusts, complying superannuation 
funds and listed investment companies are able 
to choose to apply either this indexation option or 
the CGT discount option (as above) if the Shares 
were held for at least 12 months, in calculating the 
capital gain from the disposal of the Shares.

2.3 Taxation consequences of disposal 
of Golden Circle Shares by non-
Australian residents

A Golden Circle Shareholder that is a non-resident 
for Australian taxation purposes (Tax Non-
Resident) just before the CGT event happens 
(the Implementation Date) should not be liable for 
Australian CGT on disposal of the Shares where 
the Golden Circle Shareholder, together with their 
associates, does not beneficially hold, or have an 
option or right to acquire, 10% or more of Shares 
at the time of the CGT event or throughout a 12 
month period in the 24 months prior to the time of 
the CGT event.

If a Golden Circle Shareholder that is a Tax Non-
Resident beneficially holds, or has an option or 
right to acquire, together with their associates, 
10% or more of the Shares in Golden Circle at 
the time of the CGT event or throughout a 12 
month period in the 24 months prior to the time 
of the CGT event, any capital gain or capital loss 
that they make from a CGT event in respect of 
their Shares will be disregarded unless more than 
50% of the total fair market value of the assets of 
Golden Circle consist of interests in Australian real 
property.  In the event the capital gain or loss is 
not disregarded, Tax Non-Resident Golden Circle 
Shareholders should seek further advice in relation 
to their Australian income tax implications.

Golden Circle Shareholders who are Tax Non-
Residents should note that the Australian taxation 
consequences from the disposal of Golden 
Circle Shares may be affected by any double tax 
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agreement between Australia and their country of 
residence for tax purposes.

2.4 Stamp Duty

No stamp duty will be payable by Golden Circle 
Shareholders on the disposal of their Golden Circle 
Shares under the Scheme.

2.5 GST

No Australian GST is payable by the Golden Circle 
Shareholders in connection with the disposal of 
their Golden Circle Shares under the Scheme.
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*The copy of the Implementation Agreement reproduced in this Part C does not include the schedules and 
annexures that are separately set out in this Explanatory Booklet.
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Not reproduced here.  Please see Golden Circle NSX market announcement dated 6 October 2008 for a copy 
of this annoucement which can be found at the web site www.nsxa.com.au.  A copy can also be requested 
from the Golden Circle Share Registry by contacting 1300 737 760.
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Golden Circle Limited
ACN 054 355 618

NOTICE OF COURT ORDERED MEETING OF
GOLDEN CIRCLE LIMITED SHAREHOLDERS

Notice is given that, by an Order of the Supreme Court of Queensland (Court) made on 24 October 2008 
under section 411(1) of the Corporations Act 2001 (Cth) (Corporations Act), the Court has directed that a 
meeting of the holders of fully paid ordinary shares in Golden Circle Limited (Golden Circle) be held at The 
Events Centre, 20 Minchinton Street, Caloundra, Queensland on Monday, 1 December 2008 commencing at 
2.00pm Brisbane time.

The Court has also directed that Phillip Cave act as Chairman of the meeting.

Purpose of the meeting

The purpose of the meeting is to consider and, if thought fit, to agree (with or without any modification or 
conditions required by the Court to which Golden Circle and Heinz agree) to a scheme of arrangement 
proposed to be made between Golden Circle and the holders of its ordinary shares (Scheme).

A copy of the Scheme and a copy of the Explanatory Statement required by section 412 of the Corporations 
Act in relation to the Scheme are contained in the Explanatory Booklet of which this notice forms part.

Resolution

The meeting will be asked to consider and, if thought fit, pass the following resolution:

‘That pursuant to and in accordance with the provisions of section 411 of the Corporations Act, the members 
are in favour of the arrangement proposed between Golden Circle and the holders of its fully paid ordinary 
shares, designated the ‘Scheme’, as contained in and more particularly described in the Explanatory Booklet 
accompanying the notice convening this meeting (with or without any modifications or conditions required by 
the Court to which Golden Circle and Heinz agree) and, subject to approval of the Scheme by the Court, the 
Board of Directors of Golden Circle is authorised to implement the Scheme with any such modifications or 
conditions.’

DATED 31 October 2008

BY ORDER OF THE COURT

..................................................

Darryn Hammond
Company Secretary

Part C
Section 6
Notice of Scheme Meeting



171

Part C
Section 7
Explanatory notes for the 
Scheme Meeting

7.1 General

Capitalised words and phrases contained in 
this Notice of Meeting (including the proposed 
resolution) have the same meaning as set out in 
the Glossary in Part D of this Explanatory Booklet, 
of which this notice forms part.

This notice should be read in conjunction with the 
entire Explanatory Booklet of which this notice 
forms part.  The Explanatory Booklet contains 
important information to assist you in determining 
how to vote on the proposed resolution.  The 
Explanatory Booklet includes a copy of the 
Scheme (refer Part C Section 4) and a copy of the 
Explanatory Statement required by section 412 of 
the Corporations Act in relation to the Scheme of 
Arrangement.

7.2 Voting entitlements

The Court has ordered that, for the purposes of the 
Scheme Meeting, each Shareholder registered in 
the Golden Circle Share Register as the holder of 
Golden Circle Shares at 7.00pm Sydney time on 
29 November 2008 is entitled to attend and vote 
at the Scheme Meeting, either in person, by proxy 
or attorney or, in the case of a corporate Golden 
Circle Shareholder, by a personal representative.

7.3 Required voting majority

The resolution to approve the Scheme is subject 
to approval by the majorities required under 
section 411(4)(a)(ii) of the Corporations Act.  
The resolution to approve the Scheme must be 
approved by: 

unless the Court orders otherwise, a majority 
in number (more than 50%) of Golden Circle 
Shareholders present and voting at the Scheme 
Meeting (whether in person, by proxy, attorney 
or, in the case of corporate Golden Circle 
Shareholders, by corporate representative); and

Golden Circle Shareholders whose Golden 
Circle Shares in aggregate account for at least 
75% of the votes cast on the resolution.

The vote will be conducted by poll.

7.4 Court approval

In accordance with section 411(4)(b) of the 
Corporations Act, the Scheme (with or without any 
modification required by the Court to which Golden 
Circle and Heinz agree) must also be approved 
by an order of the Court.  If all conditions to the 
Scheme are satisfied or waived (as applicable), 

•

•

Golden Circle intends to apply to the Court for 
orders to give effect to the Scheme.

7.5 How to vote

Golden Circle Shareholders entitled to vote at the 
Scheme Meeting may vote:

by attending the meeting and voting in person; 
or

by appointing an attorney to attend the meeting 
and vote on their behalf or, in the case of 
corporate Shareholders or proxies, a corporate 
representative to attend the meeting and vote 
on its behalf; or

by appointing a proxy to attend and vote on 
their behalf, using the proxy form accompanying 
this Notice.  A proxy may be an individual or a 
body corporate.

7.6 Voting in person (or by attorney)

Golden Circle Shareholders or their proxies, 
attorneys or representatives (including 
representatives of corporate proxies) wishing to 
vote in person should attend the Scheme Meeting.

To vote by attorney at this meeting, the original or 
a certified copy of the power of attorney or other 
authority (if any) under which the instrument is 
signed must be received by the Golden Circle 
Share Registry before 2.00pm Brisbane time on 29 
November 2008 in any of the following ways:

By post in the enclosed reply paid envelope 
provided to the Golden Circle Share Registry:

Registries Limited
GPO Box 3993
Sydney NSW 2001

By hand delivery to the Golden Circle Share 
Registry at:

Registries Limited
Level 7, 207 Kent Street
Sydney NSW 2000

By fax to the Golden Circle Share Registry on 
1300 653 459

To vote in person, you or your proxy, attorney, 
representative or corporate proxy representative 
must attend the Scheme Meeting to be held at The 
Events Centre, 20 Minchinton Street, Caloundra, 
Queensland on 1 December 2008 commencing at 
2.00pm Brisbane time.

•

•

•

•

•

•
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A vote cast in accordance with the appointment of 
a proxy or power of attorney is valid even if before 
the vote was cast the appointor:

died;

became mentally incapacitated;

revoked the proxy or power; or

transferred the Golden Circle Shares in respect 
of which the vote was cast,

unless Golden Circle received written notification of 
the death, mental incapacity, revocation or transfer 
before the meeting or adjourned meeting.

7.7 Voting by proxy

Golden Circle Shareholders wishing to vote by 
proxy at this meeting must: 

complete and sign the proxy form, which is 
enclosed with this Explanatory Booklet; and

deliver the signed and completed proxy form 
to Golden Circle by 2.00pm Brisbane time on 
29 November 2008 in accordance with the 
instructions below.

Submitting proxy votes

Golden Circle Shareholders wishing to submit 
proxy votes for the Scheme Meeting must return 
the enclosed proxy form to Golden Circle in any of 
the following ways:

By post in the enclosed reply paid envelope 
provided to the Golden Circle Share Registry:

Registries Limited
GPO Box 3993
Sydney NSW 2001

By internet, by logging on to Golden Circle’ 
online proxy website at www.registries.com.
au/vote/gco by no later than 2.00pm (Brisbane 
time) on 29 November 2008

By hand delivery to the Golden Circle Share 
Registry at:

Registries Limited
Level 7, 207 Kent Street
Sydney NSW 2000

By fax to the Golden Circle Share Registry on 
1300 653 459

•

•

•

•

•

•

•

•

•

•

•

Notes for proxy appointments

A Golden Circle Shareholder entitled to attend 
and vote at the meeting is entitled to appoint not 
more than two proxies to attend and vote at the 
meeting on that Golden Circle Shareholder’s 
behalf. 

A proxy need not be a Golden Circle 
Shareholder.

A proxy may be an individual or a body 
corporate.

If a Golden Circle Shareholder appoints 
one proxy, that proxy may, subject to the 
Corporations Act, vote on a show of hands.

If a Golden Circle Shareholder appoints two 
proxies and the appointment does not specify 
the proportion or number of the Golden Circle 
Shareholder’s votes each proxy may exercise, 
each proxy may exercise half the votes.  
However, neither proxy may vote on a show of 
hands.

A proxy may demand or join in demanding a 
poll.

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

the proxy need not vote on a show of hands, 
but if the proxy does so, the proxy must vote 
in the way directed;

if the proxy has two or more appointments 
that specify different ways to vote on the 
resolution - the proxy must not vote on a 
show of hands;

if the proxy is the chair - the proxy must vote 
on a poll and must vote in the way directed; 
and

if the proxy is not the chair - the proxy need 
not vote on a poll, but if the proxy does so, 
the proxy must vote in the way directed.

If a proxy appointment is signed by the Golden 
Circle Shareholder but does not name the 
proxy or proxies in whose favour it is given, 
the Chairperson may either act as proxy or 
complete the proxy appointment by inserting 
the name or names of one or more Directors or 
the Company Secretary.

•

•

•

•

•

•

•

–

–

–

–

•
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If:

a Golden Circle Shareholder nominates 
the Chairman of the meeting as the Golden 
Circle Shareholder’s proxy; or

the Chairman is otherwise appointed to act 
as proxy,

then the person acting as Chairman in respect 
of an item of business at the meeting must act 
as proxy under the appointment in respect of 
that item of business.  The Chairman intends 
to vote undirected proxy votes of which he is 
appointed as proxy in favour of the resolution to 
approve the Scheme.

7.8 Voting by corporate representatives

To vote in person at the Scheme Meeting, a 
Golden Circle Shareholder or proxy which is a 
body corporate may appoint an individual to act as 
its representative.

To vote by corporate representative at the meeting, 
a corporate Golden Circle Shareholder or proxy 
should obtain an Appointment of Corporate 
Representative Form from the Golden Circle Share 
Registry, complete and sign the form in accordance 
with the instructions on it.  The appointment should 
be lodged with the Golden Circle Share Registry or 
at the registration desk on the day of the meeting. 

The appointment of a representative may set out 
restrictions on the representative’s powers.

The original form of appointment of a 
representative, a certified copy of the appointment, 
or a certificate of the body corporate evidencing 
the appointment of a representative is prima 
facie evidence of a representative having been 
appointed.

The Chairman of the meeting may permit a person 
claiming to be a representative to exercise the 
body’s powers even if he or she has not produced 
a certificate or other satisfactory evidence of his or 
her appointment.

•

–

–
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The following terms used in this Explanatory Booklet (including the notice of meeting in Part C, Section 6 of 
this Explanatory Booklet) have the meanings given to them below, unless the context otherwise requires.

2007/2008 Annual Report the 2007/2008 annual report of Golden Circle

Anchorage Anchorage Golden Circle Pty Ltd ACN 127 595 653

ASIC Australian Securities and Investments Commission

Business Day a day that is not a Saturday, Sunday, public holiday or bank holiday in 
Brisbane, Australia or Melbourne, Australia

Close of Trading close of trading on the NSX on the Effective Date

Competing Proposal any proposal or possible transaction or arrangement (whether by 
way of takeover, share acquisition, scheme of arrangement, capital 
reconstruction, acquisition of main undertaking or otherwise) pursuant 
to which, if ultimately completed, a person whether alone or together 
with its associates (other than Heinz or a related body corporate of 
Heinz) would:

• directly or indirectly, acquire an interest in, a relevant interest in or 
become the holder of:

– more than 20% of the Shares; or

– the whole or a substantial part or a material part of the business 
or property of Golden Circle or the Golden Circle Group;

• acquire control of Golden Circle, within the meaning of section 50AA 
of the Corporations Act; or

• otherwise acquire or merge with Golden Circle (including by a 
reverse takeover bid, reverse scheme of arrangement or dual listed 
company structure)

Corporations Act the Corporations Act 2001 (Cth)

Court the Supreme Court of Queensland

Deed Poll the Deed Poll executed by Heinz on 22 October 2008 for the benefit of 
Scheme Shareholders in which Heinz acknowledges and confirms its 
obligation to pay the Scheme Consideration.  A copy of the executed 
Deed Poll is reproduced in Part C, Section 5 of this Explanatory Booklet

Director a Director of Golden Circle (the Directors as at the date of this 
Explanatory Booklet are the persons specified in Part B, Section 6)

Dollar or $ the lawful currency for the time being of the Commonwealth of Australia

EBITDA earnings before interest, tax, depreciation and amortisation

Effective when used in relation to the Scheme, the coming into effect, pursuant 
to section 411(10) of the Corporations Act, of the order of the Court 
approving the Scheme under section 411(4)(b) of the Corporations Act
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Effective Date when used in relation to the Scheme, the date on which the order 
of the Court approving the Scheme under section 411(4)(b) of the 
Corporations Act comes into effect pursuant to section 411(10) of the 
Corporations Act 

End Date • 11.59pm on 31 January 2009; or

• 11.59pm on 27 February 2009 if prior to 7.00pm Brisbane time on 30 
January 2009 Heinz gives written notice to Golden Circle extending 
the End Date to 11.59pm on 27 February 2009; or

• such other date and time agreed in writing between Heinz and 
Golden Circle

Excluded Share any Golden Circle share held by or on behalf of Heinz

Exclusivity Period the period commencing on 6 October 2008 and ending on the earliest 
of:

• the End Date;

• the Effective Date; and

• the date the Implementation Agreement is terminated in accordance 
with its terms

Explanatory Booklet this explanatory booklet dated 31 October 2008 in relation to the Heinz 
Proposal

FIRB Foreign Investment Review Board

GE GE Capital Asset Services and Trading Asia Pacific Pty Ltd ACN 078 
961 118

Golden Circle or Company Golden Circle Limited ACN 054 355 618

Golden Circle Board or 
Board

the Board of Directors of Golden Circle as at the date of this 
Explanatory Booklet

Golden Circle Group Golden Circle and its Subsidiaries

Golden Circle Shareholder 
Information Meeting or 
Shareholder Information 
Meeting

the meeting to be held at The Events Centre, 20 Minchinton Street, 
Caloundra, Queensland on 13 November 2008 commencing at 2.00pm 
where Golden Circle Shareholders will have the opportunity to further 
understand the Heinz Proposal and to meet the Managing Director of 
Heinz, Mr Peter Widdows

Golden Circle Option or 
Option

an option to acquire by way of issue a Golden Circle Share (subject to 
the satisfaction of relevant vesting provisions in accordance with the 
LTIP) 

Golden Circle Share or 
Share

a fully paid ordinary share in the capital of Golden Circle

Golden Circle Shareholder 
or Shareholder

a person registered on the Golden Circle Share Register as a member 
of Golden Circle
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Golden Circle Share 
Register 

the register of members of Golden Circle maintained by or on behalf of 
Golden Circle in accordance with section 168(1) of the Corporations Act

Golden Circle Share 
Registry

Registries Limited ACN 003 209 836

Heinz H.J. Heinz Company Australia Limited ACN 004 200 319, a wholly 
owned subsidiary of H.J. Heinz Company

Heinz Information the information prepared by Heinz for inclusion in this Explanatory 
Booklet and for which Heinz is solely responsible, being the section 
under the heading ‘Heinz overview and objectives’ in the Chairman’s 
Letter and Part B, Section 7

Heinz Proposal the proposed acquisition of Golden Circle by Heinz, pursuant to the 
Scheme, as announced to NSX on 6 October 2008

Implementation Date the date that the Heinz Proposal is to be implemented according to 
its terms.  The Implementation Date is expected to be on or about 19 
December 2008

Implementation Agreement the agreement between Heinz and Golden Circle dated 6 October 
2008 under which each party undertakes specific obligations to give 
effect to the Heinz Proposal.  The Implementation Agreement (without 
schedules) is reproduced in Part C, Section 3 of this Explanatory 
Booklet

Independent Expert or 
Ernst & Young Transaction 
Advisory Services Limited

Ernst & Young Transaction Advisory Services Limited ABN 87 003 599 
844, Australian Financial Services Licence Number 240585, of 1 Eagle 
Street, Brisbane, Queensland 4000 Australia

Independent Expert’s 
Report

the report of the Independent Expert expressing an opinion on whether 
the Heinz Proposal is in the best interest of Scheme Shareholders.  
The Independent Expert’s Report is set out in Part C, Section 1 of this 
Explanatory Booklet

Listing Rules the listing rules of the NSX

LTIP or Long Term 
Investment Plan

the Golden Circle Long Term Investment Plan as approved by the 
Shareholders of Golden Circle on 7 March 2008 under which Golden 
Circle may grant Golden Circle Options to eligible senior managers
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Material Adverse Change means a matter, event or circumstance including a change in any 
applicable law that occurs, is announced or becomes known to the 
Golden Circle Board (whether or not it becomes public) where that 
matter, event or circumstance:

• has, has had or could reasonably be expected to have, individually 
or when aggregated with all such matters, events or circumstances 
the effect of diminishing the net assets of the Golden Circle Group 
as at 30 June 2008 as disclosed in the Golden Circle 2007/2008 
Annual Report by an amount of $16.5 million or more; or

• will have or could reasonably be expected to have individually or 
when aggregated with all such matters, events or circumstances the 
result that the EBITDA of the Golden Circle Group for the financial 
year ending 30 June 2009 is reduced by 20% or more of the 
budgeted EBITDA for that period;  

other than:

• a matter, event or circumstance required to be done or procured 
by Golden Circle pursuant to the Implementation Agreement or the 
Scheme;

• a matter, event or circumstance to the extent that it was fairly 
disclosed in the due diligence material;

• a matter, event or circumstance to the extent that it was fairly 
disclosed in the disclosure letter; or

• a matter, event or circumstance to the extent that it was apparent 
or reasonably ascertainable by Heinz or its Representatives from 
information that was publicly available at least two Business Days 
prior to the date of the Implementation Agreement from public filings 
with the NSX or ASIC

NSX National Stock Exchange of Australia Limited ACN 000 902 063

Optionholder a holder of a Golden Circle Option

Part a part of this Explanatory Booklet

Record Date the date for determining entitlements to the Scheme Consideration, 
being 5.00pm Brisbane time on the fifth Business Day (or such as other 
Business Day as Golden Circle and Heinz agree) following the date on 
which the Scheme becomes Effective.  The Record Date is expected to 
be 5.00pm Brisbane time on 16 December 2008 

Regulatory Authority a government or a governmental, semi governmental or judicial entity 
or authority or any Minister, department, office or delegate of any 
government.  It includes a self regulatory organisation established 
under statute or a financial market, ASIC, NSX and the Treasurer of the 
Commonwealth of Australia
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Scheme or Scheme of 
Arrangement

the proposed members’ scheme of arrangement under Part 5.1 of the 
Corporations Act between Golden Circle and its Shareholders to give 
effect to the Heinz Proposal, as set out in Part C, Section 4 of this 
Explanatory Booklet, subject to any modifications or conditions made or 
required by the Court under section 411(6) of the Corporations Act and 
approved by Golden Circle and Heinz

Scheme Consideration an amount of $1.65 cash per Scheme Share

Scheme Meeting the meeting of Golden Circle Shareholders to be held at The Events 
Centre, 20 Minchinton Street, Caloundra, Queensland on 1 December 
2008 commencing at 2.00pm to consider and vote on the Scheme.  The 
notice convening the Scheme Meeting is contained in Part C, Section 6 
of this Explanatory Booklet

Scheme Resolution the proposed resolution to approve the Scheme at the Scheme Meeting

Scheme Share a Golden Circle Share on issue as at the Record Date, other than an 
Excluded Share 

Scheme Shareholder a Golden Circle Shareholder as at the Record Date

Second Court Date the first day on which the Second Court Hearing is heard

Second Court Hearing the hearing by the Court of Golden Circle’s application to approve the 
Scheme under section 411(4)(b) of the Corporations Act

Section a section of this Explanatory Booklet

Subsidiary has the meaning given to that term in section 46 of the Corporations Act

Superior Proposal a bona fide Competing Proposal which:

• in the determination of the Golden Circle Board acting in good faith 
is reasonably capable of being financed and completed within a 
reasonable time, taking into account the nature of the Competing 
Proposal and the person or person making it; and

• in the determination of the Golden Circle Board acting in good faith 
and in order to satisfy what the Golden Circle Board reasonably 
considers to be its fiduciary or statutory duties, would, if completed 
substantially in accordance with its terms, be likely to result in a 
transaction more favourable to the Golden Circle Shareholders than 
the Scheme or any Heinz counterproposal (as applicable)

Time Reference any reference to time is to the legal time in Brisbane, Queensland, 
Australia unless otherwise stated

Voting Entitlement Time the time for determining eligibility of Golden Circle Shareholders to vote 
on the Scheme at the Scheme Meeting, being 7.00pm Sydney time on 
29 November 2008

VWAP volume weighted average price
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Registered office

260 Earnshaw Road
Northgate  QLD  4013

Ph: (07) 3266 0000
Fax: (07) 3266 0789

Website: www.goldencircle.com.au
Email: info@goldencircle.com.au

Golden Circle share registry

Registries Ltd

GPO Box 3993
Sydney  NSW  2001

Ph: 1300 737 760
Fax: 1300 653 459

Website: www.registries.com.au
Email: callcentre@registries.com.au

Financial adviser

ABN AMRO

Level 25, 88 Phillip Street
Sydney  NSW  2000

Ph: 02 8259 5000
Fax: 02 8259 5444

Corporate Legal adviser

Minter Ellison (Melbourne)

Rialto Towers, Level 23, 525 Collins Street
Melbourne VIC 3000

Ph: 03 8608 2000
Fax: 03 8608 1000

Minter Ellison (Brisbane)

Waterfront Place
1 Eagle Place
Brisbane QLD 4000

Ph: 07 3119 6000
Fax: 07 3119 1000

NSX nominated adviser

McCullough Robertson Lawyers

Level 11, 66 Eagle Street
Brisbane QLD 4000

Ph: (07) 3233 8888
Fax: (07) 3229 9949
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