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NOTICE OF EXTRAORDINARY GENERAL MEETING
NOTICE is given that an Extraordinary General Meeting (EGM) of the Shareholders of Noni 
B Limited ACN 003 321 579 (the Company) will be held at Level 32 Governor Macquarie 

Tower, 1 Farrer Place, Sydney NSW 2000 on Monday 23 December 2019 at 10.00am
(Sydney time) 

BUSINESS 

Shareholders are invited to consider the following items of business at the EGM: 

AGENDA 

Resolution 1 Approval of an acquisition of a substantial asset from a substantial 
shareholder by the grant and exercise of the NBL Call Option  

Description The Company seeks approval of Shareholders for Alceon Retail to grant 
to the Company, and for the Company to exercise, an option to acquire 
49.9% of the shares in Ezibuy for $11 million in cash, plus, in certain 
circumstances, the payment of the Deferred Consideration, and subject 
also to adjustments for agreed cash and debt items, on the terms and 
conditions set out in the Explanatory Memorandum.  

This option would allow the Company to acquire the remaining shares in 
Ezibuy that it does not already own after completion of the Initial 
Transaction under which it would acquire 50.1% of the Ezibuy shares for 
nominal consideration of $1.00. 

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

 

hat, for the purposes of Listing Rule 10.1 and for all other purposes, and 
subject to Shareholder approval of Resolutions 2, 3, 4 and 5, 
Shareholders approve the grant by Alceon Retail to the Company of a call 
option under which the Company is entitled to acquire 49.9% of the shares 
in Ezibuy and the exercise of that option by the Company, on the terms 
and conditions set out in the Explanatory Memorandum  

Voting 
Exclusion 

The Company will disregard any votes cast in favour of Resolution 1 by or 
on behalf of Alceon Retail or any of its associates and any other person 
who will obtain a material benefit as a result of the Proposed Transaction 
(except a benefit solely by reason of being the holder of ordinary securities 
in the Company). However, the Company need not disregard a vote if it is 
cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form, or, it is cast by the 
Chair as proxy for a person who is entitled to vote, in accordance with a 
direction on the Proxy Form to vote as the proxy decides. 

 

 

Resolution 2 Approval of the disposal of a substantial asset to a substantial 
shareholder by the exercise of the Alceon Call Option 

Description Subject to Shareholder approval of Resolutions 1, 3, 4 and 5, the 
Company seeks approval of Shareholders of the Company in order for 



 

Noni B Limited | Extraordinary General Meeting 2019 3 | Page

 
 
3468-1161-1662, v. 6 

Alceon Retail to exercise a call option to be granted by the Company under 
which Alceon Retail is entitled to acquire 50.1% of the shares in Ezibuy 
from the Company for $1.00 in aggregate, if the Company does not 
exercise its call option referred to in Resolution 1 by 31 December 2020, 
on the terms and conditions set out in the Explanatory Memorandum.

This option allows Alceon to reverse the effect of the Initial Transaction if 
the NBL Call Option is not exercised. 

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

 

hat, for the purposes of Listing Rule 10.1 and for all other purposes, and 
subject to Shareholder approval of Resolutions 1, 3, 4 and 5, 
Shareholders approve the exercise of a call option to be granted by the 
Company to Alceon Retail under which Alceon Retail is entitled to acquire 
50.1% of the shares in Ezibuy from the Company, on the terms and 
conditions set out in the Explanatory Memorandum . 

Voting 
Exclusion 

The Company will disregard any votes cast in favour of Resolution 2 by or 
on behalf of Alceon Retail or any of its associates and any other person 
who will obtain a material benefit as a result of the Proposed Transaction 
(except a benefit solely by reason of being the holder of ordinary securities 
in the Company). However, the Company need not disregard a vote if it is 
cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form, or, it is cast by the 
Chair as proxy for a person who is entitled to vote, in accordance with a 
direction on the Proxy Form to vote as the proxy decides. 

 

 

Resolution 3 Approval of the disposal of a substantial asset to a substantial 
shareholder by the exercise of the NBL Put Option 

Description Subject to Shareholder approval of Resolutions 1, 2, 4 and 5, the 
Company seeks approval of Shareholders for the Company to exercise a 
put option granted to the Company in respect of the sale by it of 50.1% of 
the shares in Ezibuy to Alceon Retail, on the terms and conditions set out 
in the Explanatory Memorandum. 

This option allows NBL to reverse the effect of the Initial Transaction if the 
NBL Call Option is not exercised. 

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

 

hat, for the purposes of Listing Rule 10.1 and for all other purposes, and 
subject to Shareholders approval of Resolutions 1, 2, 4 and 5, 
Shareholders approve the exercise by the Company of a put option 
granted to the Company in respect of the sale by it of 50.1% of its shares 
in Ezibuy to Alceon Retail, on the terms and conditions set out in the 

 

Voting 
Exclusion 

The Company will disregard any votes cast in favour of Resolution 3 by or 
on behalf of Alceon Retail or any of its associates and any other person 
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who will obtain a material benefit as a result of the Proposed Transaction 
(except a benefit solely by reason of being the holder of ordinary securities 
in the Company). However, the Company need not disregard a vote if it is 
cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form, or, it is cast by the 
Chair as proxy for a person who is entitled to vote, in accordance with a 
direction on the Proxy Form to vote as the proxy decides. 

 

 

Resolution 4 Approval of the acquisition or disposal of a substantial asset to or 
from a substantial shareholder by way of the Default Acquisition 
Right 

Description Subject to Shareholder approval of Resolutions 1, 2, 3 and 5, the 
Company seeks approval of Shareholders for the grant of an option which 
permits, on the occurrence of an event of default under the SHA, the non-
defaulting party on the 
terms and conditions set out in the Explanatory Memorandum. 

This option allows each shareholder to acquire the shares of the other 
upon the occurrence of certain events of default which may occur in 
relation to a shareholder or Ezibuy. 

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

 

subject to Shareholder approval of Resolutions 1, 2, 3 and 5, 
Shareholders approve:  

(a) the exercise of an option by Alceon Retail to acquire 50.1% of the 
shares in Ezibuy from the Company (subject to an event of default 
occurring in respect of the Company under the SHA) and,  

(b) the exercise of an option by the Company to acquire 49.9% of the 
shares in Ezibuy from Alceon Retail (subject to an event of default 
occurring in respect of Alceon Retail under the SHA),  

in either case, on the terms and conditions set out in the Explanatory 
Memorandum  

Voting 
Exclusion 

The Company will disregard any votes cast in favour of Resolution 4 by or 
on behalf of Alceon Retail or any of its associates and any other person 
who will obtain a material benefit as a result of the Proposed Transaction 
(except a benefit solely by reason of being the holder of ordinary securities 
in the Company). However, the Company need not disregard a vote if it is 
cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form, or, it is cast by the 
Chair as proxy for a person who is entitled to vote, in accordance with a 
direction on the Proxy Form to vote as the proxy decides. 

 

Resolution 5 Approval in respect of the Ezibuy Security and NBL Support 
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Description Subject to Shareholder approval of Resolutions 1, 2, 3 and 4, the 
Company seeks approval of Shareholders in respect of the exercise by 
Alceon Retail and/or AMAC of their rights under the security granted by 
Ezibuy and the other members of the Ezibuy Group to Alceon Security 
Trustee as security trustee for the benefit of Alceon Retail and AMAC in 
connection with: 

 the Alceon Shareholder Loan; and 
 the Ezibuy WC Facility,  

and the entry into by the Company of the NBL Support. 

The Ezibuy WC Facility and the NBL Support for the Ezibuy WC Facility 
has been entered into in order to allow Ezibuy to meet its working capital 
requirements during the NBL Call Option period. 
The Alceon Shareholder Loan has been entered into in order to refinance 
certain existing debts of Ezibuy.  Ezibuy is in a net cash position at the 
Effective Date and the refinancing allows the company to retain its cash 
balances for working capital purposes.   

However, the exercise price under the NBL Call Option will be adjusted to 
ensure that the economic effect is that the Company will ultimately pay 
$11 million in consideration upon exercise of the NBL Call Option subject 
to those adjustments which are intended to put it in the position as if the 
balance sheet was cash free and debt free as at the Effective Date. 

Further details regarding the Alceon Shareholder Loan and the relevant 
adjustments are set out in section 1.3 of the Explanatory Memorandum.  

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

 

That, for the purposes of Listing Rule 10.1 and for all other purposes, 
and subject to Shareholder approval of Resolutions 1, 2, 3 and 4, 
Shareholders approve:  

(a) the exercise by Alceon Retail of its rights under the security granted 
by Ezibuy and the other members of the Ezibuy Group to Alceon 
Security Trustee as security trustee for the benefit of Alceon Retail in 
connection with the Alceon Shareholder Loan; 

(b) the exercise by AMAC of its rights under the security granted by 
Ezibuy and the other members of the Ezibuy Group to Alceon 
Security Trustee as security trustee for the benefit of AMAC in 
connection with the Ezibuy WC Facility; and 

(c) the entry into the NBL Support by the Company, 

in each case, on the terms and conditions set out in the Explanatory 
.  

Voting 
Exclusion 

The Company will disregard any votes cast in favour of Resolution 5 by or 
on behalf of Alceon Retail, AMAC or any of their associates and any other 
person who will obtain a material benefit as a result of the Proposed 
Transaction (except a benefit solely by reason of being the holder of 
ordinary securities in the Company). However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is 
entitled to vote, in accordance with the directions on the Proxy Form, or, 
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it is cast by the Chair as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy 
decides. 

 

 

 

Shareholders should carefully consider the report prepared by the Independent Expert for 
the purposes of the Shareholder approvals required under ASX Listing Rule 10.1. The 

Proposed Transaction to the non-associated Shareholders in the Company.  

The Independent Expert considers the Proposed Transaction to be fair and reasonable to 
the non-associated Shareholders in the Company.  

 

 

Dated: 22 November 2019 

By order of the Independent Committee of the Board of Noni B Limited 

 
 
Luke Softa 
Company Secretary  
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VOTING INFORMATION

Voting in person 

To vote in person, attend the EGM at the time, date and place set out above.  

Voting by proxy 

(a) A shareholder entitled to attend and vote at the EGM may appoint one proxy or, if the 
shareholder is entitled to cast 2 or more votes at the Meeting, 2 proxies, to attend and 
vote instead of the shareholder. 

(b) Where 2 proxies are appointed to attend and vote at the Meeting, each proxy may be 
appointed to repr
rights at the Meeting. 

(c) A proxy need not be a shareholder of the Company. 

(d) A proxy may be an individual or a body corporate. If a body corporate is appointed, the 
proxy form must indicate the full name of the body corporate and the full name or title of 
the individual representative of the body corporate for the Meeting. 

(e) You may still attend the EGM even if you have appointed a proxy. However, your 
t the meeting is suspended while you are 

present at the meeting. 

(f) If you appoint someone other than the Chair as your proxy and give them voting 
instructions, the Act provides that the Chair of the meeting must cast those proxy votes 
on your behalf if your nominated proxy does not do so. 

(g) A proxy form accompanies this Notice. If a shareholder wishes to appoint more than 1 
proxy, they may make a copy of the proxy form attached to this Notice. For the proxy 
form to be valid it must be received together with the power of attorney or other 
authority (if any) under which the form is signed, or a (notarially) certified copy of that 
power of authority by 10.00am (Sydney time) on Saturday, 21 December 2019:

Online Visit www.investorvote.com.au 
and follow the instructions 

 Custodian voting for intermediary 
online subscribers only 
www.intermediaryonline.com 

By post Computershare Investor 
Services Pty Limited 

 GPO Box 242, Melbourne VIC 
3001 

By personal 
delivery 

Ground Floor, 61 Dunning 
Avenue Rosebery NSW 2018 

By facsimile 1800 783 447 (within Australia) 
+61 (0)3 9473 2555 (outside 
Australia) 

Voting and other entitlements at the EGM 
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A determination has been made by the Independent Committee of the Board of the 
Company under regulation 7.11.37 of the Corporations Regulations 2001 that shares in the 
Company which are on issue at 7.00pm (Sydney time) on Saturday, 21 December 2019
shall, for the purposes of determining voting entitlements at the Meeting, be taken to be held 
by the persons registered as holding the Shares at that time. 

Proxy voting by the chair 

If you complete a proxy form that authorises the Chair of the Meeting to vote on your behalf 
as proxy, and you do not mark any of the boxes so as to give her directions about how your 
vote should be cast, then you will be taken to have expressly authorised the Chair to 
exercise your proxy on the Resolutions. In accordance with this express authority provided 
by you, the Chair will vote in favour of the Resolutions. If you wish to appoint the Chair of the 
Meeting as your proxy, and you wish to direct her how to vote, please tick the appropriate 
boxes on the form. 

The chair of the Independent Committee, Sue Morphet, will chair the Meeting and intends to 
vote all available undirected proxies in favour of each item of business.  
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EXPLANATORY MEMORANDUM 

TO NOTICE OF EXTRAORDINARY GENERAL 
MEETING 

This Explanatory Memorandum has been prepared to provide information which the 
Directors believe to be material to Shareholders in deciding whether or not to pass the 
Resolutions.  

1. BACKGROUND TO THE PROPOSED TRANSACTION 

 Commercial background  

(a) The Company, or a wholly-owned subsidiary of it, proposes to acquire all of the 
shares in New Ezibuy Limited (Ezibuy), a company registered in New Zealand from 
Alceon Retail BidCo Pty Ltd ACN 625 288 324 (Alceon Retail) in two transactions 
including certain other arrangements connected with those transactions (as described 
in sections 1.2 to 1.4 below) (Proposed Transaction).   

(b) It is further noted that:  

(i) a loan to fund working capital has been provided by Australian Mortgage 
Acquisition Company Pty Ltd ACN 163 867 016 (AMAC) in connection with 
the Proposed Transaction (referred to as the Ezibuy WC Facility in section 
1.3(a) below);  

(ii) a shareholder loan of up to approximately $6.5 million to refinance existing 
debts of Ezibuy has been provided by Alceon Retail to Ezibuy (Alceon 
Shareholder Loan); 

(iii) security has been granted by Ezibuy and the other members of the Ezibuy 
Group (as defined below) to Alceon Group Security Holdings Pty Limited
ACN 613 555 712 (Alceon Security Trustee) as security trustee for the 
benefit of AMAC and Alceon Retail in respect of those loans; and 

(iv) the Company will provide a guarantee and indemnity in favour of AMAC for 

advanced under the Ezibuy WC Facility. 

(c) Alceon Retail, AMAC and the Alceon Security Trustee are each a substantial holder 
in the Company that has an associate with a relevant interest in more than 10% of the 
total votes attaching to the voting securities in the Company (10% Substantial 
Holder) for the following reasons: 

(i) Alceon GT Pty Limited ACN 122 362 458 is the ultimate holding company of 
Alceon Retail (Alceon Controller) controls Alceon Retail as a result of it 
indirectly owning all of the shares in  the trustee of a unit trust which is the 
ultimate beneficial owner of all of the shares in Alceon Retail. 

(ii) Alceon Controller is also the ultimate holding company of  the trustee of 4 unit 
trusts that together hold 34,821,570 fully paid ordinary shares in the 
Company (representing approximately 36% of the issued shares of the 
Company)  (Noni B Stake). 



 

Noni B Limited | Extraordinary General Meeting 2019 10 | Page

 
 
3468-1161-1662, v. 6 

(iii) The same analysis applies in respect of AMAC and Alceon Security Trustee 
given that the Alceon Controller is also the ultimate holding company of 
AMAC and Alceon Security Trustee. 

(d) Ezibuy is an online and catalogue retailer selling apparel and homewares. The 
Company is seeking to increase its share of online customer spend, and broaden its 
customer base. While the Company currently assesses the value of Ezibuy as 
nominal, the Company has a track record of improving operational performance and 
achieving synergies in retail businesses. It is intended that under the terms of the 
Proposed Transaction, operational control of Ezibuy will, during an interim period, be 
under The Proposed Transaction is structured in the 
manner described in section 1.2 below to reduce the transaction risk to the Company, 

performance.  

 Transaction structure and transaction documents  

(a) On or about 21 November 2019 the Company entered into a share sale agreement 
(SSA) with Alceon Retail pursuant to which the Company agreed to acquire 50.1% of 
the shares in Ezibuy (Initial Transaction). 

(b) The consideration payable for 50.1% of the shares in Ezibuy is $1.00 in total. The 
SSA includes a locked-box mechanism, where economic benefit in and risk to Ezibuy 
will, on completion of the Initial Transaction, transfer to the Company at 28 October 
2019 (Effective Date).  

(c) Completion of the Initial Transaction is conditional on Resolutions 1, 2, 3, 4 and 5
being passed by Shareholders of the Company, subject to the rights of the parties to 
waive this condition.  

(d) On completion of the Initial Transaction, the Company proposes to enter into a 
shareholders agreement (the terms of which have been agreed) (SHA) with Alceon 
Retail and Ezibuy.  

(e) Under the agreed terms of the SHA, it is proposed that:  

(i) the Company will have an option to acquire the remaining 49.9% of the 
shares in Ezibuy for $11 million in aggregate in cash payable on exercise of 
the option on or before 31 December 2020 plus, in certain circumstances, the 
payment of the deferred consideration described in section 1.2(f) below and 
subject to certain adjustments described in sections 1.2(f) and 1.2(g) below 
(NBL Call Option); 

(ii) if the Company does not exercise the NBL Call Option on or before 31 
December 2020, then:  

A. Alceon Retail will have an option to acquire 50.1% of the shares in 
Ezibuy from the Company for $1.00 in aggregate (Alceon Call 
Option); and 

B. the Company will have an option to put 50.1% of the shares in 
Ezibuy to Alceon Retail for $1.00 in aggregate (NBL Put Option). 

(f) The cash consideration of $11 million (which was agreed on a cash free debt free 
basis as at the Effective Date) will be reduced for repayment of shareholder loans 
that are agreed to be treated as equity. 
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(g) Cash and debt on the balance sheet of Ezibuy at the Effective Date will be adjusted 
for through a customary adjustment to the cash consideration, being a positive 
adjustment for agreed cash items and a negative adjustment for agreed debt items. 

(h) If the Company sells or agrees to sell more than 50% of the shares in Ezibuy or all or 
a majority of the assets of Ezibuy (by value) (Sale Assets), whether in one or more 
transactions, within 12 months of exercise of the NBL Call Option, for a price which is 
greater than the price that is implied for those Sale Assets by a valuation of $11 
million for all of the shares in Ezibuy, then the Company must pay to Alceon 50.1% of 
the upside as deferred consideration (Deferred Consideration).  

(i) The: 

(i) grant and exercise of the NBL Call Option including the payment of any 
Deferred Consideration;  

(ii) exercise of the Alceon Call Option;  

(iii) exercise of the NBL Put Option; and 

(iv) exercise of the Default Acquisition Right, 

are all subject to Shareholder approval.  

(j) The Company has no obligation to pay any consideration for the Proposed 
Transaction (other than $1.00) until the NBL Call Option is exercised (i.e. on or before 
31 December 2020). 

(k) The Proposed Transaction is structured so that the Company will acquire 50.1% of 
current 

assessment of the value of the 50.1% stake, and have the option of acquiring the 
remaining half before 31 December 2020 for $11 million. If the Company does not 
exercise its option to acquire the remaining 49.9% of Ezibuy, the Initial Transaction 
may be reversed through the exercise of either the Alceon Call Option or the NBL Put 
Option.  

 Working capital facilities, shareholder loan and security arrangements  

(a) AMAC will make available to Ezibuy up to $12 
working capital requirements up to 30 June 2020 (Ezibuy WC Facility). As at the 
date of this notice, AMAC has entered into formal documentation in respect of a 
facility with an aggregate facility limit of $12 million to be provided under the terms of 
the Ezibuy WC Facility. 

(b) AMAC has already advanced $5.2 million of principal under the Ezibuy WC Facility. In 
 a further $6.8 million of principal under the Ezibuy WC 

Facility, the Company will provide a guarantee and indemnity in favour of AMAC in 
in respect of $6 million of the Ezibuy WC Facility (NBL 

Support). 

(c) The Ezibuy WC Facility and the NBL Support for the Ezibuy WC Facility has been 
entered into in order to allow Ezibuy to meet its working capital requirements during 
the NBL Call Option period. 

(d) As noted in section 1.1(b)(ii), the Alceon Shareholder Loan has been provided by 
Alceon Retail to Ezibuy to refinance the following existing debts of Ezibuy: 

(i) an amount of up to approximately NZ$2.9 million to ANZ Bank (ANZ 
Tranche); and 
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(ii) an amount of up to approximately $3.8 million owing under an existing 
shareholder loan to the Seller (Shareholder Loan Tranche). 

(e) These arrangements have been put in place to enable Ezibuy to retain its cash 
balances for working capital purposes. 

(f) The Shareholder Loan Tranche will be paid out at completion from the NBL Call 
Option proceeds but will reduce the consideration otherwise payable by the Company 
such that the purchase price for 100% of the equity remains unchanged.  

(g) The consideration otherwise payable in respect of the NBL Call Option will also be 
reduced for the ANZ Tranche (noting that the consideration will also be increased for 
the amount of cash on balance sheet as at the Effective Date) given that it was on the 
balance sheet of Ezibuy as at the Effective Date and the consideration for the NBL 
Call Option assumed a cash free, debt free sale as at the Effective Date. 

(h) The exercise price under the NBL Call Option will be adjusted as above to ensure 
that the economic effect is that the Company will ultimately pay $11 million in 
consideration upon exercise of the NBL Call Option subject to those adjustments 
which are intended to put it in the position as if the balance sheet was cash free and 
debt free as at the Effective Date. 

(i) As security for the obligations of Ezibuy to AMAC under the Ezibuy WC Facility and to 
Alceon Retail under the Alceon Shareholder Loan, each of Ezibuy and the other 
members of the Ezibuy Group (as defined below) has provided security over all of its 
assets and undertakings in favour of Alceon Security Trustee as security trustee for 
the benefit of AMAC and Alceon Retail (Ezibuy Security). The security granted in 
respect of the Ezibuy WC Facility will rank behind existing security granted in favour 
of Australia and New Zealand Banking Group Limited and the security granted in 
respect of the Shareholder Loan will rank behind the security in respect of the Ezibuy 
WC Facility. 

 Default Acquisition Right 

(a) If, following completion of the Initial Transaction, an event of default  occurs in 
relation to either the Company or Alceon Retail as defined under the terms of the 
SHA, the defaulting shareholder will be deemed to grant to the non-defaulting 
shareholder a call option to purchase all (but not some) of the defaulting 

 

(b) The consideration payable in respect of the exercise of the option described in 
section 1.4(a) will vary depending on which shareholder is the defaulting shareholder
and the time at which the option is exercised. Specifically, where: 

(i) the Company is the defaulting shareholder and the event of default:  

A. has occurred on or before the expiry of the Alceon Call Option and 
the NBL Put Option; or 

B. is Ezibuy becoming insolvent at any time,  

in each case, the option price will be $1; 

(ii) the Company is the defaulting shareholder and the event of default has 
occurred after the expiry of the Alceon Call Option and the NBL Put Option, 
the option price will be equal to, depending on the nature of the default, the 
fair market value or a 10% discount to the fair market value of each share; 
and 
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(iii) Alceon Retail is the defaulting shareholder, the option price will be, 
depending on the nature of the default, the fair market value or a 10% 
discount to the fair market value of each share. 

(c) An event of default will occur in respect of the Company or Alceon Retail in their 
capacity as shareholders of Ezibuy in the following circumstances: 

(i) the shareholder is in material breach under the SHA, the Ezibuy WC Facility 
or the NBL Support and the breach has not been remedied; 

(ii) the shareholder becomes insolvent; 

(iii) a change of control occurs in respect of the shareholder (other than where 
the change arises as a result of a transfer of securities that are quoted on a 
recognised public securities exchange); 

(iv) the shareholder is prohibited from being a shareholder in Ezibuy by a change 
of law;  

(v) the shareholder disposes of its shares in Ezibuy in breach of the SHA or 
; or 

(vi) in the case of the Company only, Ezibuy becomes insolvent. 

 Reasons for seeking Shareholder Approval 

(a) Listing Rule 10.1 prohibits an entity from acquiring a substantial asset from, or 
disposing a substantial asset  to, amongst other persons, a 10% Substantial Holder.
Alceon Retail is a 10% Substantial Holder in the Company for the reasons set out in 
section 1.1(c) above. 

(b) Under ASX Listing Rule 10.2, an asset is substantial if its value, or the value of the 

or more of the equity interests of the entity as set out in the latest accounts given to 
ASX.  The accounts for the financial year ended 30 June 2019 are the latest set of 
accounts for the Company given to ASX. The equity interests of NBL as set out in 
those accounts was $106 million. 5% of that is approximately $5.3 million.  

(c) Listing Rule 10.4 provides that in the case of an acquisition or disposal of an asset by 
the grant or exercise of an option, the consideration for entering into the option is 
aggregated with the exercise price to determine the consideration payable for the 
asset the subject of the option upon grant of the option.  The aggregate of the 
consideration payable for entry into, and the exercise price for, the NBL Call Option is 
at least $11 million.  Accordingly, the grant and exercise of the NBL Call Option is 

approval under Listing Rule 10.1. 

(d) While the value of the 49.9% of the shares in Ezibuy is not currently considered to be 
greater than 5% of the equity interests of the Company and therefore the grant or 
exercise of the NBL Put Option and the Alceon Call Option (for which the exercise 
price in each case is only $1.00) is not currently considered to involve the acquisition 
or disposal or a substantial asset, it is possible that the value of those shares will, at 
the time of exercise, have changed such that those shares do constitute a substantial 
asset and shareholder approval may therefore be required under Listing Rule 10.1 in 
order to exercise the NBL Put Option or Alceon Call Option. 

(e) Ezibuy is currently 100% owned by Alceon Retail which means that the grant and 
exercise of rights under the Ezibuy Security do not currently require shareholder 
approval under Listing Rule 10.1. However, 
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Company after completion of the Initial Transaction and the exercise of rights under 
the Ezibuy Security may therefore require shareholder approval under Listing Rule 
10.1 if the value of those assets represent greater than 5% of the equity interests of 
the Company. 

(f) In summary: 

(i) Entry into the NBL Call Option falls within Listing Rule 10.1.3 as it involves 
the acquisition of a substantial asset. It therefore requires the approval of the 

. 

(ii) Exercise of the NBL Put Option, Alceon Call Option and Default Acquisition 
Right may fall within Listing Rule 10.1.3 as they may involve the acquisition 
or disposal of a substantial asset, depending on the value of the shares at the 
time of exercise of the relevant option and/or the consideration payable under 

Rule 10.1 is therefore being sought. 

(iii) Exercise of the rights of AMAC and/or Alceon Retail under the Ezibuy 
Security after completion of the Initial Transaction may fall within Listing Rule 
10.1.3 as it will likely involve the disposal of a substantial asset by the 
Com
is therefore being sought. 

(iv) Entry into  the NBL Support after completion of the Initial Transaction may fall 
within Listing Rule 10.1.3 as enforcement may involve payments in respect of 
a principal amount of up to $6 million to AMAC which may require approval of 

. 

(g) Resolutions 1, 2, 3, 4 and 5 seek shareholder approval for the Approval Transactions 
under and for the purposes of Listing Rule 10.1.  

(h) If these resolutions are passed, the Company will complete the Initial Transaction and 
be able to proceed with the Approval Transactions. The NBL Call Option can be 
granted and exercised and the Alceon Call Option, NBL Put Option, Default 
Acquisition Right and the Ezibuy Security can be exercised in accordance with their 
terms.  

(i) If these resolutions are not passed, the Company may not be able to proceed with the 
Approval Transactions and the Company will not acquire all the shares in Ezibuy. The 
Company may decide to complete the Initial Transaction if the Company and Alceon 
Retail agree to waive the condition precedent to the Initial Transaction which refers to 
the passing of those resolutions. 

 Timetable 

It is intended that completion of the Initial Transaction will occur immediately after the EGM. 
The NBL Call Option must be exercised on or before 31 December 2020. 

 
 Independent Committee 

(a) Richard Facioni and David Wilshire are both directors of the Company and work with 
the Alceon business. They are responsible for managing the interests of Alceon 
Retail, including Ezibuy, on behalf of the Alceon business.  As such, the Proposed 
Transaction gives rise to a conflict of interest for Mr. Facioni and Mr. Wilshire. 

(b) The Board has established an independent committee of the Board to consider the 
Proposed Transaction (Independent Committee). The Independent Committee 
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comprises the directors of the Company other than Mr. Facioni and Mr. Wilshire, 
being Sue Morphet, Scott Evans and Jacqueline Frank.  

(c) The Independent 
approve the commercial terms of the Proposed Transaction.  

(d) The Independent Committee has engaged the Independent Expert to provide its 
report and opinion as to whether the matters the subject of Resolutions 1, 2, 3, 4 and 
5, being: 

(i) the grant and exercise of the NBL Call Option including the payment of any 
Deferred Consideration;  

(ii) the exercise of the Alceon Call Option;  

(iii) the exercise of the NBL Put Option;  

(iv) the exercise of the Default Acquisition Right;  

(v) the exercise of rights under the Ezibuy Security after completion of the Initial 
Transaction; and 

(vi) the entry by the Company into the NBL Support, 

each such transaction being an Approval Transaction, are fair and reasonable to 

(e) Mr. Facioni and Mr. Wilshire did not participate in any vote on whether or not to enter 
into the Proposed Transaction or on what terms the Company is prepared to enter 
into the Proposed Transaction. 

(f) Mr. Facioni and Mr. Wilshire did not participate in and recused themselves from any 
part of a meeting of the Board at which the commercial terms of the Proposed 
Transaction were discussed, considered and approved.  

2. OVERVIEW OF EZIBUY 

(a) Ezibuy is the holding company of 5 companies registered in New Zealand and 1
company registered in Australia (collectively the Ezibuy Group), which operates an 
omni-channel retail business selling apparel and homewares. While the Ezibuy Group 
is headquartered in New Zealand, it generates more than half of its sales in Australia. 
Ezibuy has a portfolio of primarily owned and some licensed established brands. 
Ez . 

(b) 

in New Zealand and its call centre.  A key differentiator within the retail market is 

online and store channels. 

(c) The net sales by region of the Ezibuy Group for FY19 comprise: 

(i) Australia: 53% 

(ii) New Zealand: 47% 

(d) The net sales by channel of the Ezibuy Group for FY19 comprise: 

(i) online: 64% 
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(ii) contact centre (predominantly facilitates catalogue sales): 20%

(iii) retail: 16% 

(e) In FY19 Ezibuy reported an operating loss of (NZ$6.4m) which included a number of 
non-recurring expenses. 

3. RATIONALE FOR THE PROPOSED TRANSACTION  

 Overview  

(a) The Proposed Transaction provides the Company with an opportunity to acquire a 
significant online-led business which operates in a complementary sector to that of 
the Company. 

(b) While Ezibuy generated an operating loss in FY19, the Company believes that there 
is significant value in the Ezibuy business and brand which requires the skill and 

ement team to extract in a challenging and 
changing specialty fashion retail environment. The Company has successfully 
executed acquisitions of assets in the past and implemented cost saving and growth 
strategies to improve the performance of those assets over time. 

(c) The Proposed Transaction is structured to allow the Company and its management 
team to utilise their skills and expertise and implement strategic initiatives to decrease 
the operating costs and improve the operating performance of Ezibuy and benefit 
from these improvements without material financial or operating risk. 

(d) For the purposes of mitigating risk and having regard to the near-term temporary 
working capital requirements and recent operating performance, the Initial 
Transaction has been assessed to have nominal value.  

(e) On completion of the Initial Transaction, the Company will obtain management and 
operational 
performance. Following successful implementation of that strategy, the Company 
intends to acquire all of the shares in Ezibuy for $11 million in cash on or before 31 
December 2020. The Company believes that through synergies (which are expected 
to be approximately $9 million) and operational improvement, it can create sufficient 
value such that it would be prepared to exercise the NBL Call Option for $11 million 
on an accretive basis for Shareholders. 

(f) Before exercise of the NBL Call Option, the Company will be in a position to assess 
the financial, strategic and other factors related to an acquisition of 100% of the 
shares in Ezibuy. The Company believes this is a compelling transaction structure
and is in the best interests of Shareholders because it mitigates acquisition risk while 
providing an opportunity for Shareholders to participate in the potential earnings 
growth expected to be achieved following completion of the Proposed Transaction.

 Key benefits of the Proposed Transaction 

The Independent Committee considers the key benefits of the Proposed Transaction are: 

(a) the acquisition of an established Australian and New Zealand online led, multi-
channel retailer operating predominantly in the womenswear category;  

(b) a significant -year 
basis is expected
strategy; 
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(c) approximately $9 million in cost savings and synergies to be achieved in FY20 and 
fully realised in FY21; 

(d) additional integration merger benefits and efficiencies for Ezibuy through being part of 
a larger group are expected over the medium term; 

(e) access to complementary customer bases, including approximately a 2 million 
customer database, the majority of which will be new to the Company giving the 
Company a significant position in the New Zealand market; and 

(f) broadening of the  brand and category base. 

 Risks relating to the Proposed Transaction 

(a) Shareholders may consider that the Proposed Transaction is not in their best 
interests because: 

(i) the Proposed Transaction may increase the operating complexity of the 
 business, impacting performance of other business segments; or 

(ii) the Company may not be able to improve the value of the Ezibuy business. 

(b) The Company believes that the structure of the Proposed Transaction and its existing 
management capabilities mitigates these key risks and will result in beneficial 
financial and strategic outcomes for the Company.  

 Source of funds 

(a) The amount payable by the Company on completion of the Initial Transaction is 
nominal.  

(b) During the period from completion of the Initial Transaction and 30 June 2020, AMAC 
will be required to fund some of Ezib  and the 
Company will provide the NBL Support in respect of part of that funding.  The 
Company will not be required to make any payments under the terms of the NBL 
Support unless Ezibuy defaults under the terms of the Ezibuy WC Facility. 

(c) If the Company decides to exercise the NBL Call Option it will be required to pay $11 
million in cash to Alceon Retail to acquire the remaining 49.9% of Ezibuy. The 
Company will assess financial, strategic and any other relevant factors when 
considering the source of funds required at the time it exercises the NBL Call Option.  
The source of funds may include operating cash flows generated by the business of 
the Company in FY20, cash on balance sheet, debt funding or equity funding.  

4.  

(a) The Independent Expert's Report (a copy of which is attached as Annexure A to this 
Explanatory Memorandum) assesses whether the Proposed Transaction is fair and 
reasonable to the non-associated Shareholders of the Company. 

(b) The opinion of the Independent Expert is that, in the absence of a superior proposal, 
the Proposed Transaction is fair and reasonable to the non-associated 
Shareholders of the Company. 
avoidance of doubt, the Proposed Transaction does not include exercise of the NBL 
Call Option (this will be dependant on the circumstances at the time of exercise). 
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(c) Shareholders are
understand the scope of the report, the methodology of the valuation and the sources 
of information and assumptions made. 

5. INDEPENDENT COMMITTEE RECOMMENDATION 

(a) The Independent Committee has carefully considered the advantages and 
disadvantages of the Proposed Transaction and evaluated their relative weight in the 
circumstances of the Company. The Independent Committee unanimously believes 
that the sum of the advantages outweigh the sum of the disadvantages and that the 
Proposed Transaction is in the best interests of Shareholders as a whole for the 

Report. 

(b) The Independent Committee unanimously recommends that shareholders vote in 
favour of all Resolutions. 

(c) The Independent Committee do not have any material personal interests in the 
outcome of the Resolutions other than, in the case of Scott Evans and Sue Morphett, 
as a result of their interest arising solely in the capacity of Shareholders of the 
Company which are held in common with other Shareholders of the Company. 

(d) Each Independent Committee member intends to vote any Shares which they hold or 
control in favour of the Resolutions. 

(e) The Chair intends to vote all available proxies in favour of all Resolutions.   
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Glossary

$ means Australian dollars, unless specified as New Zealand dollars. 

10% Substantial Holder has the meaning given in section 1.1(c) of the Explanatory Memorandum.

Alceon Call Option means 
described in section 1.2(e)(ii)A of the Explanatory Memorandum.  

Alceon Controller means the ultimate holding company (as defined in the Corporations Act) of Alceon 
Retail and AMAC. 

Alceon Retail means Alceon Retail BidCo Pty Ltd ACN 625 288 324.  

Alceon Security Trustee means Alceon Group Security Holdings Pty Limited ACN 613 555 712.

Alceon Shareholder Loan has the meaning given in section 1.1(b)(ii) of the Explanatory Memorandum.

AMAC means Australian Mortgage Acquisition Company Pty Ltd ACN 163 867 016. 

ANZ Bank means Australia and New Zealand Banking Group Limited.  

ANZ Tranche has the meaning given in section 1.3(d)(i) of the Explanatory Memorandum. 

Approval Transactions means those parts of the Proposed Transaction described in section 1.7(d)
of the Explanatory Memorandum.  

ASX means ASX Limited ACN 008 624 691. 

Board means the current board of directors of the Company. 

Chair means Sue Morphet. 

Company means Noni B Limited ACN 003 321 579.  

Corporations Act means the Corporations Act 2001 (Cth). 

Deferred Consideration has the meaning given in section 1.2(f) of the Explanatory Memorandum.

Directors means the current directors of the Company. 

Effective Date has the meaning given in section 1.2(b) of the Explanatory Memorandum.  

EGM, Extraordinary General Meeting or Meeting means the meeting convened by the Notice.

Explanatory Memorandum means the Explanatory Memorandum accompanying the Notice.

Ezibuy means New Ezibuy Limited, a company registered in New Zealand, having company number 
6318249.  

Ezibuy Group has the meaning given in section 2(a) of the Explanatory Memorandum. 

Ezibuy Security has the meaning given in section 1.3(e) of the Explanatory Memorandum. 

Ezibuy WC Facility means the working capital facility described in section 1.3(a) of the Explanatory 
Memorandum. 

Independent Committee means the independent committee established by the Board to consider the 
Proposed Transaction, as described in section 1.7(b) of the Explanatory Memorandum 

Independent Expert means PricewaterhouseCoopers Securities Ltd ACN 003 311 617.  

means 
Expert which is attached to this Notice as Annexure A.  
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Initial Transaction means the acquisition of 50.1% of the shares in Ezibuy by the Company from 
Alceon Retail pursuant to the terms of the SSA.  

Listing Rules means the listing rules of the ASX, taking into account the proposed changes to be 
implemented with effect from 1 December 2019. 

NBL Call Option means , 
as described in section 1.2(e)(i) of the Explanatory Memorandum.  

NBL Put Option means , 
as described in section 1.2(e)(ii)B of the Explanatory Memorandum.  

NBL Support has the meaning given in section 1.3(b) of the Explanatory Memorandum. 

Notice or Notice of Meeting or Notice of Extraordinary General Meaning means this notice of 
extraordinary general meaning and the explanatory notes accompanying the Notice and the Proxy Form.

Proposed Transaction has the meaning given in section 1.1(a) of the Explanatory Memorandum. 

Proxy Form means the proxy form accompanying the Notice. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires. 

SHA means the shareholders agreement to be entered into on completion of the Initial Transaction 
between the Company, Alceon Retail and Ezibuy.  

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of a Share. 

Shareholder Loan Tranche has the meaning given in section 1.3(d)(i) of the Explanatory 
Memorandum. 

SSA means the share sale agreement dated on or about 21 November 2019 between the Company 
and Alceon Retail pursuant to which the Company agreed to acquire 50.1% of the shares in Ezibuy.  
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Annexure A

 

 

THE INDEPENDENT EXPE WHICH IMMEDIATELY 
FOLLOWS THIS PAGE CONSIDERS THE PROPOSED TRANSACTION TO 
BE FAIR AND REASONABLE TO THE NON-ASSOCIATED 
SHAREHOLDERS IN THE COMPANY.  
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