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THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 

If you are in any doubt about how to deal with this document, you should contact your broker, 
financial, legal, tax or other professional adviser immediately. 

 
 
 
 
 

Fourth Supplementary Bidder’s Statement 
 

containing an Offer by 
 

Produce Markets Queensland Pty Ltd ACN 608 304 810 
 

to purchase some or all of your Brisbane Markets Shares in 
Brisbane Markets Limited ACN 064 983 017 

 
 

For each Brisbane Markets Share you 
will receive $3.50 cash* 

 
 
 

* Subject to satisfaction or waiver of the conditions to the Offer.  All amounts in Australian dollars. 
 

This Offer is dated 27 November 2015 and will close at 5:00pm (Sydney time) on 1 July 2016, unless 
further extended. 
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Important information 

This document is a supplementary bidder’s statement under section 643 of the Corporations Act 
2001 (Cth) issued by Produce Markets Queensland Pty Ltd ACN 608 304 810 (Produce 
Markets Queensland or PMQ) and relates to the Offer. It is the fourth supplementary bidder’s 
statement (Fourth Supplementary Bidder’s Statement) to the Bidder’s Statement dated 12 
November 2015, given to Brisbane Markets Limited ACN 064 983 017 (Brisbane Markets or 
BML) and lodged with the Australian Securities and Investments Commission (ASIC). 

This Fourth Supplementary Bidder’s Statement is dated 8 April 2016. It supplements, and 
should be read together with, the Bidder’s Statement, the First Supplementary Bidder’s 
Statement dated 18 December 2015, the Second Supplementary Bidder’s Statement dated 23 
December 2015 and the Third Supplementary Bidder’s Statement dated 17 February 2016. This 
document will prevail to the extent of any inconsistency with the Bidder’s Statement, the First 
Supplementary Bidder’s Statement, the Second Supplementary Bidder’s Statement and the 
Third Supplementary Bidder’s Statement. Unless the context requires otherwise, terms defined 
in the Bidder’s Statement have the same meaning where used in this document, except as 
amended below.  

A copy of this Fourth Supplementary Bidder’s Statement was lodged with ASIC on 8 April 2016.  
Neither ASIC, nor any of its officers, take any responsibility for the content of this Fourth 
Supplementary Bidder’s Statement. 

Investment advice 

This Fourth Supplementary Bidder’s Statement constitutes only general advice and does not 
take into account your individual investment objectives, financial situation or particular needs.  It 
does not contain personal advice. Produce Markets Queensland encourages you to seek 
independent financial and taxation advice before making a decision whether to accept the Offer. 

Disclaimer as to Brisbane Markets information 

The information on Brisbane Markets, its securities and the Brisbane Markets Group contained 
in this Fourth Supplementary Bidder’s Statement has been prepared by Produce Markets 
Queensland using publicly available information and information known to Produce Markets 
Queensland. 

Information in this Fourth Supplementary Bidder’s Statement concerning Brisbane Markets’ 
business, assets and liabilities, financial position and performance, profits and losses, and 
prospects, has not been independently verified by Produce Markets Queensland.  Accordingly, 
Produce Markets Queensland does not, subject to the Corporations Act, make any 
representation or warranty, express or implied, as to the accuracy or completeness of such 
information. 

Notice to foreign shareholders 

This Fourth Supplementary Bidder’s Statement and the Offer are subject to Australian 
disclosure requirements which may be different from those applicable in other jurisdictions.  This 
Fourth Supplementary Bidder’s Statement and the Offer do not constitute an offer in any place 
which, or to any person to whom, it would not be lawful to make such an offer. 

The distribution of this Fourth Supplementary Bidder’s Statement may, in some countries, be 
restricted by law or regulation.  Accordingly, persons who come into possession of this Fourth 
Supplementary Bidder’s Statement should inform themselves of, and observe, those 
restrictions. 
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Privacy 

Produce Markets Queensland has collected your information from the Brisbane Markets register 
of shareholders for the purpose of making this Offer and, if accepted, administering Your 
Brisbane Markets Shares.  The Corporations Act requires the name and address of 
shareholders to be held in a public register.  Your information may be disclosed on a 
confidential basis to Produce Markets Queensland’s related bodies corporate and external 
service providers, and may be required to be disclosed to regulators such as ASIC.  The 
registered address of Produce Markets Queensland is 39 Phillip Street, Sydney NSW 2000. 

Disclaimer as to forward-looking statements  

Some of the statements appearing in this Fourth Supplementary Bidder’s Statement may be in 
the nature of forward-looking statements.  You should be aware that such statements are only 
predictions and are subject to inherent risks and uncertainties.  Those risks and uncertainties 
include factors and risks specific to the industry in which Brisbane Markets and the members of 
the Brisbane Markets Group operate, as well as general economic conditions, prevailing 
exchange rates and interest rates, conditions in the financial markets and geopolitical events.  
Actual events or results may differ materially from the events or results expressed or implied in 
any forward-looking statement.  None of Produce Markets Queensland, the officers of Produce 
Markets Queensland, any persons named in this Fourth Supplementary Bidder’s Statement with 
their consent or any person involved in the preparation of this Fourth Supplementary Bidder’s 
Statement, makes any representation or warranty (express or implied) as to the accuracy or 
likelihood of fulfilment of any forward-looking statement, or any events or results expressed or 
implied in any forward-looking statement, except to the extent required by law.  Produce 
Markets Queensland cautions you not to place undue reliance on any forward-looking 
statement.  The forward-looking statements in this Fourth Supplementary Bidder’s Statement 
reflect views held only as at the date of this Fourth Supplementary Bidder’s Statement. 

Defined terms 

A number of defined terms are used in this Fourth Supplementary Bidder’s Statement.  Unless 
the contrary intention appears, the context requires otherwise or words are defined in section 14 
of this Bidder’s Statement (as supplemented by the First Supplementary Bidder’s Statement, 
Second Supplementary Bidder’s Statement and Third Supplementary Bidder’s Statement), 
words and phrases in this Fourth Supplementary Bidder’s Statement have the same meaning 
and interpretations as in the Corporations Act. 

Extension of Offer Period 

The Offer Period has been extended and will now close at 5:00pm (Sydney time) on 1 July 
2016, unless further extended.   
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1 Open Letter to Brisbane Markets Limited Board of Directors 

 
To the Brisbane Markets Limited Board of Directors: 
 
Mr Anthony (Tony) Joseph (Chairman) 
Mr Anthony (Tony) Kelly (Deputy Chairman)  
Mr Andrew Young (Director and CEO) 
Mr Peter Tighe  
Mr Noel Greenhalgh  
Mr Stuart Lummis 
Mr Bruce Hatcher 
 
8 April 2016 
 
Dear Directors, 
 
Addressing Brisbane Markets’ Stakeholders’ Key Concerns 
 
As you’re aware, Produce Markets Queensland Pty Ltd (PMQ), a subsidiary of VGI Partners Pty 
Limited (VGI) launched an off-market takeover bid in November 2015 to acquire all of the ordinary 
shares in Brisbane Markets Limited (BML or Company) (the Offer).  Together with PMQ’s existing 
holding, the Offer has received support from BML shareholders, resulting in PMQ’s interest exceeding 
20% of BML shares on issue.1 
 
As an interested shareholder, PMQ has a series of concerns with the performance of BML.  In 
addition, in recent months we have held over 30 conversations with BML stakeholders, including 
Market Operators and other BML shareholders, who have contacted us using our Offer Information 
Line.2  Based on these conversations it is clear that a number of BML stakeholders share many of our 
concerns and do not understand the logical basis for the corporate strategies of BML, nor do they 
understand the rationale for many of the Company’s inappropriate corporate governance structures 
and practices.  It appears to us that there is a growing sense of frustration amongst some stakeholders 
that their concerns have not been adequately addressed by the BML Board, or even taken seriously, 
and some feel they are being disrespected by the BML leadership regime.  As such, the purpose of 
this letter is to set out these concerns, in order to give BML the opportunity to respond. 
 
PMQ summarises these concerns under three broad headings: 
 

1. Fast Rising Rents and Debt Levels 
Why have Market Operators’ own rents risen significantly faster than the growth trajectory of 
similar rents?  Why have BML’s debt levels recently grown to very high levels? 
 

2. Concerning Corporate Governance Practices and Reduced Financial Disclosures 
Why has BML chosen to disclose less than previously, and less than other comparable 
markets?  And why does BML persist with a number of corporate governance practices that 
fail to reflect best market practice? 
 

3. Questionable Arguments in Seeking to Defend Against PMQ’s Offer 
Finally, BML’s approach to the PMQ Offer – why does the BML Board argue against the PMQ 
Offer based on “industry ownership”, given the PMQ Offer does not require Brismark to sell its 
34% stake in BML?  Furthermore, how do the BML Directors reconcile their recommendation 

                                                      
1 By number of shares.  
2 BML shareholders (and other BML stakeholders) have been, and are still able to contact PMQ for information on the Offer by 
calling 1800 120 243 between 9:00am and 5:00pm (AEST) on Business Days or by emailing PMQ at 
info@producemarketsqueensland.com.au.  
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on the PMQ Offer with their directors’ duties given the conclusion of BML’s Independent 
Expert that concluded that PMQ’s Offer was fair and reasonable for all shareholders except 
Brismark? 
 

These are very serious issues and go to the core operating performance of BML under the current 
leadership, which is arguably entrenched, having been in place for over 15 years.  BML represents the 
central operating platform for Market Operators, and a material financial exposure for many BML 
Shareholders, and as such it is critical that BML performs as strongly as possible.  PMQ is deeply 
concerned BML is underperforming, and we believe this concern is shared by many stakeholders 
based on our discussions with a number of them. If you hold a different view, please share your 
reasoning with your stakeholders.  
 
If the Board of BML is unwilling to address these legitimate concerns in the form of an open response 
to all stakeholders then PMQ believes it is time for new leadership.  Specifically, PMQ will recommend 
that BML’s Chairman, Mr Anthony Joseph (Chairman of BML for 18 years & Board Member of 
Brismark for 33 years) along with BML’s CEO, Mr Andrew Young (CEO of BML for 15 years & CEO of 
Brismark for 16 years) step down to make way for a fresh management team at BML. All stakeholders 
have a right to be clearly informed how BML is being run – and if they are not afforded that opportunity 
then, in our view, change is required.  
 
Stakeholders require complete and precise information to assess the performance of their business, 
and PMQ does not believe shareholders have enough information to make such an informed 
assessment today. 
 
We intend to convene another meeting to discuss these matters further with interested stakeholders at 
the Markets.  We will provide precise details of this meeting in due course. 
 

* * * 
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1. Fast Rising Rents and Debt Levels 
 
PMQ have heard a number of serious concerns about rent rises and sharply increasing debt levels 
under the current BML Board and management.  These concerns are laid out in six questions below. 
 
Question 1: For Market Operators as a group, why doesn’t BML have a clear explanation for 
why their rents have risen substantially faster than the growth trajectory of Brisbane Prime 
Industrial Rents over the period from FY10 to FY15? 
 
Brisbane Markets’ rent per square metre has increased, on average, 25% between FY10 and FY15.3  
Over the same period, Brisbane Prime Industrial rents have increased by only 2%.4   
 
The following chart compares the growth rate of Brisbane Prime Industrial rents to the growth rate of 
rents at Brisbane Markets.   

 
Sources: Brisbane Markets rent per square metre calculated by taking the ‘rent and associated property related revenue’ divided 
by total net lettable area, as disclosed in the Brisbane Markets Annual Reports for the financial years ended 30 June 2010-
2015.  Brisbane Industrial Rent per square metre extracted from M3 Property, “Brisbane Industrial Market” (Winter 2015), 
accessible online from http://www.m3property.com.au/wp-content/uploads/2015/07/BneIndustrialComm3ntaryJuly2015.pdf.  
Note: The Brisbane Industrial rents reported by M3 Property are March year-end while the BML rents are June year-end. 
Brisbane Markets’ rent per m2 has been calculated by dividing rent revenue by total net lettable area. We note that this assumes 
100% occupancy which Produce Markets Queensland believes is a fair assumption based on disclosure from the Brisbane 
Markets Annual Reports for the financial years ended 30 June 2010-2015. 
 

Of course, we note that Brisbane Markets rents are not directly comparable to Brisbane Prime 
Industrial rents. For example, Brisbane Markets provides refrigerated storage, which should rent at 
higher rates. However, the concern is not the absolute level of Brisbane Markets rents when compared 
to Brisbane Prime Industrial rents but rather the rate of growth of both rental rates over this period of 
time.  
 
PMQ put this chart to BML in its Second Supplementary Bidder’s Statement in December 2015, 
seeking an explanation.  BML have not addressed this issue directly in any of their supplementary 
Target’s Statements.  Market Operators want to know why BML avoided explaining how Brisbane 
Markets’ rents have grown faster than the growth trajectory of similar rents?  What are they to assume 
as a result? Is BML trying to avoid scrutiny that they have overseen this rental performance to the 
detriment of Market Operators? We are aware of the following specific examples of alarming rent 
increases: 
 
                                                      
3 Brisbane Markets Annual Report for the years ended 30 June 2011-2015, M3 Property Report on the Brisbane Industrial 
Market (Winter 2015), PMQ analysis. 

4 M3 Property Report on the Brisbane Industrial Market (Winter 2015).  
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- a lease5 number 704304327 that was signed in 1999 at a gross rental cost of $81/m2.  On 1st 
October 2010 it was renegotiated at $150/m2,6 an 85% increase over 11 years compared to 
national inflation of 42%, and Brisbane inflation of 45% over the same period.   
 

- a number of leases for the South Gate building were negotiated in 2008, at an even higher 
rate per m2 of between $155/m2 and $168/m2 – on a net basis (i.e. with outgoings on top)!7 

 
Question 2:  Does BML have a plan to seek to retain IGA at the Markets, or are they expected to 
leave like Coles and Woolworths?   
 
Coles and Woolworths have left the Brisbane Markets. The lease agreement for Independent Grocers 
of Australia (IGA)8 expired on the 31st of December 2015, and we understand it has yet to be renewed.    
Are rental rates one of the reasons IGA have let their lease lapse and are they considering leaving the 
Brisbane Markets? Is there any reason this would not significantly impact BML?  
 
Question 3:  How are the BML Directors comfortable with BML’s recent sharp rise in debt 
levels?  
 
Over a period of less than six months, we estimate that the Board’s decisions have seen the 
Company’s debt levels increase by around $25,200,000.9   
 
Including the announced dividend and additional capital required to fund the Perth Markets bid, we 
estimate based on publicly available information that BML’s financial debt has increased to around 
$125,000,000 today as outlined in our calculations below. How is the BML Board comfortable that this 
rate of debt growth is sustainable or in the interests of the Company? 
 
 
Item Total cost 

Existing debt as at 31 December 2015 as reported by BML $99,850,00010 

Announced dividend of $0.075 per BML share  $3,187,50011 

Increased debt facility with Westpac Banking Corporation for Perth Markets bid $21,979,83112 

Total $125,017,331 

                                                      
5 Lease number 704304327 commencing on the 7th of July 1999.  
6 Lease number 713649724 that was amended on the 1st of October 2010. 
7 Lease numbers 712069115, 712069124, 712069096, 712394010, 712069127, 712069106, 713541844 and 712069146.  
8 We refer to lease number 710223461 under the company name Action Supermarkets Pty Ltd. 
9 Estimated debt of $125,017,331 at 8 April 2016 as calculated in Table 1, less debt at 31 December 2015 of $99,850,000 as 
stated in the BML Financial Report for the Half Year ended 31 December 2015, page 8.  

10 BML Financial Report for the Half Year ended 31 December 2015, page 8.  
11 Calculated as $0.075*42,500,000 BML shares on issue as at the date of this letter. 
12 $25,000,000 as disclosed by BML in their Second Supplementary Bidder’s Statement dated 24 December 2015, less the 
$3,020,169 already paid at 31 December 2015, as disclosed in the Financial Report for the Half Year ended 31 December 
2015, page 15. 
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Source: BML FY07 – FY15 Annual Reports, BML 1H16 Financial Report, BML Third Supplementary Target’s 
Statement 
 
Question 4:  What is BML’s plan for debt repayment? Is Westpac concerned with BML’s 
significant leverage?  Will BML be forced to raise additional equity in the near term? 
 
We understand BML has a $135,000,000 cash advance facility from Westpac that is due for 
repayment in full on 28th February 2017 (less than 11 months from now)13.  As a BML shareholder, we 
are concerned as to whether BML will be able to roll this debt at this date.  Are you risking the future of 
the Brisbane Markets by assuming that you will be able to roll the debt?  On what basis?  Failure to 
solve this issue will significantly impact shareholders and Market Operators.  
 
Should BML stakeholders be concerned about BML’s financial stability given Westpac requires full 
repayment of the $135,000,000 facility in under 11 months? Is the BML Board so concerned?  If not, 
why not? 
 
Some BML shareholders have also expressed concerns that BML may be forced to raise additional 
equity in the near term.  Could refinancing of the Westpac debt require an equity raising?  Can the 
Board please clarify this? 
 
Clearly, a number of questions relating to BML’s current financial strategy and management remain 
unanswered. We encourage you to provide further information as to the Board’s financial plans. 
 
Question 5: With the current debt level, is BML able to take advantage of local investments in 
the Brisbane Markets. Would BML be able to withstand an external shock such as the 2010-11 
floods (when group debt was significantly lower at $72,710,00014)? 
 
In our view (which is shared by others), current debt levels are too high and, as a result, BML has little 
incremental funding capacity to either a) take advantage of local investments which could improve the 
businesses of the Brisbane Markets, or b) be available as a buffer for BML and Market Operators to 
withstand another shock like the 2010-11 floods.   
 

                                                      
13 Brisbane Markets Second Supplementary Target’s Statement, page 2.  
14 Brisbane Markets Half Yearly Report for the period ended 31 December 2010, page 6. 
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Question 6:  A key contributor to the fast rising debt levels at BML was the purchase of a 
minority stake in Perth Markets.  How is this investment, funded by debt, the right priority for 
Brisbane Markets today? 
 
PMQ is concerned about BML’s management spending time and money (funded via debt) on Perth 
Markets when there appear to be performance issues back home at the Brisbane Markets.  This is 
particularly concerning when it appears that BML has little or no practical influence over Perth 
Markets. BML will only be receiving one Board seat as part of its acquisition of a minority stake in 
Perth Markets. It appears to us that only one Board seat out of ten is insufficient to have any 
meaningful influence for such a large investment. What, if any, value is this investment bringing to 
BML? Could this money have been better spent or not spent at all (thereby not increasing BML’s debts 
by $25,000,000)? 
 

* * * 
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2. Concerning Corporate Governance Practices and Reduced Financial Disclosures 
 

Given the concerns about financial risks outlined in section 1, the decision by the BML leadership to 
reduce financial disclosures (which is at odds with the practices at other markets) and to carry out 
some corporate governance practices that do not reflect best practice, raises further questions about 
the overall quality of the decision-making of the BML leadership.  These matters are laid out in six 
questions below. 
 
Question 1: A number of BML shareholders and Market Operators were unaware that BML CEO 
Mr Andrew Young was paid a second salary from Brismark until PMQ highlighted this issue in 
its Bidder’s Statement in November 2015.  Why was this not disclosed, given it is a relevant 
payment from our largest shareholder? 
 
The 30 June 2014 BML Annual Report disclosed that Mr Young earned $283,179 from BML alone.15 
However, this information was not provided in the 30 June 2015 BML Annual Report which does not 
disclose what BML paid to Mr Young.   
 
In response to PMQ’s questioning, BML confirmed that Mr Young receives a second salary from 
Brismark. We are not aware of this amount being disclosed by BML or Brismark.  We do not think it is 
best corporate governance to not disclose this information to stakeholders. 
 
Regardless of the minimum legal requirements, removal of remuneration disclosures is concerning 
given that Mr Young himself sits on Brisbane Markets’ Remuneration Committee. The only other 
member on this Committee is BML’s Chairman Mr Anthony Joseph. Quite aside from strict legal 
requirements, this is not best market practice: disclosure of the compensation of key executives is a 
fundamental tenet of good corporate governance.  
 

 
Source: BML Annual Report for the financial year ended 30 June 2014 and 30 June 2015; Australian Securities 
and Investments Commission records; Queensland Co-operatives Register and BML website 
http://www.brisbanemarkets.com.au/corporate-information/board-of-directors.  
 

                                                      
15 Brisbane Markets Annual Report for the year ending 30 June 2014. 
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Unlike Brisbane Markets, Adelaide Produce Market and Sydney Markets continued to disclose how 
much they paid their CEO in FY15.  Adelaide Produce Markets’ CEO was paid a single salary of 
$194,146 in FY15.16  Sydney Markets’ CEO was paid a single salary of $360,417 in FY15.17 
 
Brisbane Markets CEO Andrew Young is paid two salaries – one from Brisbane Markets and one from 
Brismark. Neither of these salary amounts have been disclosed for FY15. PMQ believe that Market 
Operators and shareholders deserve to know how much of their money is being paid to Mr Young. 
 
Question 2: Brisbane Markets CEO Andrew Young has joined the Board of Perth Markets. How 
much of his time will this new responsibility take away from his responsibilities at both BML 
and Brismark? What benefits are Stakeholders receiving from Mr Young’s time spent at the 
Perth Markets? 
 
How often will Board meetings be held by Perth Markets and how many days in total per year will Mr 
Young be required to be away from Brisbane on Perth Markets’ business?  How will Perth Markets pay 
Mr Young for his services in this capacity and will any funds be remitted to Mr Young or to BML or to 
Brismark?  Will Mr Young receive a third salary from Perth Markets?  
 
Question 3: Why is Bruce Hatcher considered by BML as an Independent director? There are a 
number of undisclosed relationships between Mr Hatcher and BML via BDO.  
 

 
Mr Hatcher is a director of Brisbane Markets and sits on the Finance and Audit Committee.  He is 
closely related to the Company’s Auditor, BDO. This firm also produced BML’s Independent Expert’s 
report in relation to the PMQ bid. 
 
Mr Hatcher is a consultant at BDO18 and was previously a senior partner, including Chairman of BDO 
Queensland19. We understand that Mr Hatcher even retains an office at BDO’s premises and also a 
BDO email address and telephone number.20  
 

                                                      
16 Adelaide Produce Markets Annual Report for the year ending 30 June 2015. 
17 Sydney Markets Annual Report for the year ending 30 June 2015. 
18 See http://privateclients.bdo.com.au/people/bruce-hatcher, accessed on 8 April 2016.  
19 See http://privateclients.bdo.com.au/people/bruce-hatcher, accessed on 8 April 2016.  
20 See http://privateclients.bdo.com.au/people/bruce-hatcher, accessed on 8 April 2016. 
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There are serious questions as to both BDO’s and Mr Hatcher’s independence.  
 
We do not believe that Brisbane Markets has properly disclosed these close relationships. 
Shareholders have the right to have these critical matters clearly explained to them.  
 
We believe these relationships make it inappropriate for Mr Hatcher to sit on the Finance and Audit 
Committee of BML or to describe himself as an independent director. 
 
Why haven’t these close relationships been openly and clearly disclosed? PMQ is concerned that 
there is a potential conflict of interest with these arrangements at BML which should have been 
disclosed long ago.  
 
Question 4: Are senior members of Brismark using their position on the Brismark and BML 
Boards to gain insights into their competitors’ financial information, which could be used to 
benefit their own businesses?   
 
During our conversations with certain Market Operators, we were surprised to hear complaints that, in 
some instances, Market Operators have been forced to provide their own personal financial 
information to the Directors of BML, many of whom are also Directors of Brismark. These Directors are 
also Market Operators and therefore their competitors at the Markets.   
 
We are not aware of any process to protect competitively sensitive information from the BML/Brismark 
Directors in circumstances where such directors are also the competitors of those Operators who are 
being forced to provide this information.  How does BML explain this situation and use of Market 
Operators’ private information, including the basis for the provision of this information?  How can 
Market Operators be certain that senior members of Brismark are not using their position on the 
Brismark and BML Boards to gain insights into their competitors’ financial position to benefit their own 
businesses? How is this acceptable behaviour and how is this potential conflict of interest being 
managed? 
 
Question 5:  Why has BML reduced disclosures on a number of financial reporting areas as 
outlined below? How is this consistent with good corporate governance? 
 
In the recent financial results for the half year ended 31 December 2015, a number of key details have 
been removed for the first time, when compared to prior disclosures, as summarised in the table 
below:  
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Source: BML 1H15 Financial Report & 1H16 Financial Report 
 
Stakeholders have expressed concern that any action that serves to reduce the transparency of BML’s 
activities, regardless of the statutory minimum level of disclosure required, can hardly be consistent 
with good corporate governance. How does the BML Board justify that it is reasonable to give 
Shareholders less detailed financial disclosure than in previous years?  PMQ wonders whether BML is 
consolidating revenues and expenses into broader categories as summarised in the table above to 
disguise underperformance.  Can the BML directors or management explain the justification for this 
revised approach to avoid a range of inferences from being drawn?   
 
Question 6:  Why won’t BML disclose to Brisbane Markets Operators what margin it is making 
from its electricity sales to Market Operators? 
 
Market Operators are concerned that, in an environment where there is a refusal to disclose the 
electricity margin, it could be increased to bolster BML’s profits without tenants even being aware. 
Understanding the electricity margin is also necessary for tenants to assess the overall 
reasonableness of the rents charged by BML, particularly given the alarming growth rates of these 
rents as outlined above.  PMQ believes this is a reasonable request. 
 

* * * 
  

Old Disclosure (1H15) New Disclosure (1H16)

Entry fees and parking
Marketing revenue
Other revenue

Marketing and promotion - general
Marketing and promotion - Retail Market
Corporate compliance, planning and services
Other expenses

Other revenue

Property expenses
Site operations
Repairs & maintenance

Other expenses

Property expenses
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3. Questionable arguments in seeking to defend against PMQ’s Offer  
 
Some Shareholders are confused by BML’s approach to a number of matters relating to PMQ’s Offer, 
namely: BML’s “industry ownership” argument, why BML needs to maintain the Industry Shares, and 
the BML Board’s recommendation with regard to PMQ’s Offer.  These are laid out in three questions 
below. 
 
Question 1:  In the context of PMQ’s Offer for BML Shares, why do BML and Brismark 
consistently argue for “industry ownership”, when PMQ’s Offer does not require Brismark to 
sell its 34% stake in BML? 
 
It is clear that PMQ’s Offer requires the removal of the Industry Shares but not the sale of Brismark’s 
34% stake in the ordinary shares in BML.   
 
BML repeatedly and conveniently overlook this important distinction.  As recently as in Andrew 
Young’s press release of Tuesday 5th April 2016 he said: “Brismark’s members want the organisation 
to retain its ownership in BML.”21  For the benefit of Mr Young, we confirm they can.   Under PMQ’s 
Offer, Brismark can retain its 34% stake in BML’s ordinary shares and at least 2 Board seats if the 
conditions are satisfied.  
 
However, Brismark would lose the following rights with the removal of the Industry Shares: 
 

(a) the right to veto resolutions put to Brisbane Markets Shareholders at Shareholders Meetings; 
(b) the right to control the composition of the Brisbane Markets Board; and 
(c) the right to represent half a quorum at Shareholders Meetings, allowing it to control the 

process of such meetings.  

PMQ is concerned that these three absolute control rights stated above that Brismark holds through 
the Industry Shares give Brismark too much control over the operation and governance of BML, to the 
detriment of non-Brismark Shareholders’ interests.   
 
Question 2: Given a number of other groups have removed their equivalent of the Industry 
Shares (GrainCorp, Wesfarmers, etc.) once they transitioned to private ownership, how is it in 
BML Shareholders’ interests to maintain the Industry Shares indefinitely?  
 
Adelaide Produce Markets and Perth Markets do not have Industry Shares or equivalent shares that 
afford absolute control rights to a single shareholder or member of the industry.22  Furthermore, 
numerous other groups had equivalents to Industry Shares for a defined period, to assist with the 
transition to private ownership, but these Industry Shares equivalents were then removed at an 
appropriate time. 
 
Each of the following entities removed their equivalents to the Industry Shares long ago: 

- GrainCorp Limited (GrainCorp) 
- Westralian Farmers Cooperative (which became Wesfarmers)  
- ABB Grain Limited  
- AWB Limited 

In the GrainCorp example, the Grain Growers Association owned one GGA Foundation Share that had 
similar rights to Brismark’s Industry Shares.  This GGA Foundation Share was removed in 2008 by 
GrainCorp’s shareholders.  In late 2007, the GrainCorp Board engaged Ernst + Young (EY) to do an 

                                                      
21 Brisbane Markets media release dated 5th April 2016 
22 ASIC records for Adelaide Produce Markets Limited (ACN 008 129 566) and Perth Markets Limited (ACN 608 334 989) 
searched on 7 April 2016.  For completeness, we note that Adelaide Produce Markets has Ordinary Grower Shares, Ordinary 
Retailer Shares, Ordinary Wholesaler Shares and Unclassified Shares.  The Adelaide Produce Markets Constitution contains 
provisions restricting the people who may hold each form of share and the maximum number of shares a person may hold, but 
does not contain similar rights to those afforded to the BML Industry Shares under the BML Constitution as discussed Question 
1 of Part 3 of this letter.  



 

 

 page | 16 

 

Independent Expert’s Report into the pros and cons of maintaining or removing the GGA Foundation 
Share.  EY found that retaining the GGA Foundation Share had one advantage and seven 
disadvantages as outlined in the table below: 23 
 
 

Advantages Disadvantages 

1. Increased grain grower control and 
influence over GrainCorp 

1. Control – The GGA Foundation Share 
gave GGA effective control over 
GrainCorp despite it only holding 
approximately 13.5% of GrainCorp’s 
ordinary shares.  If the GGA Foundation 
Share was removed, all shareholders 
would have rights in terms of voting and 
the appointment of directors which are 
proportional to their shareholding in 
GrainCorp.  

 2. Board composition and structure – EY 
found that due to the rights and 
limitations of the GGA Foundation Share, 
GrainCorp’s board was inconsistent in a 
number of respects with the ASX 
Principles of Good Corporate 
Governance. In addition, these rights 
created risk that in some cases, the 
GrainCorp board could not act in a wholly 
objective manner. 

 3. Alignment of interests – The governance 
of GrainCorp was not aligned with the 
interests of shareholders as a majority of 
the GrainCorp’s board was elected by 
GGA rather than ordinary shareholders.  

 
4. Restrictions on corporate activity – the 

GGA Foundation Share would deter or 
make more complex any form of 
corporate activity involving GrainCorp 
such as takeover offers or mergers or 
acquisitions. EY found that such inability 
to participate in corporate activity was a 
disadvantage to GrainCorp.  

 
5. Limited liquidity – EY found that if the 

GGA Foundation Share was removed, 
there would be amongst other things, a 
greater willingness of investors to invest 
in GrainCorp. A greater willingness of 
investors to invest in GrainCorp would in 
EY’s opinion, increase the level of 
liquidity and positively impact 
GrainCorp’s share price.  

 
6. Ability to raise finance – the GGA 

Foundation Share could be limiting 
GrainCorp’s ability to raise finance due to 

                                                      
23 GrainCorp Independent Expert’s Report, Section 5.10, page 33 
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the control GGA exerted over GrainCorp. 

 
7. Potential negative impact on value – EY 

found that under general valuation 
theory, a shares value is influenced by a 
range of factors including control rights 
attached to the share.  EY found that the 
GGA Foundation Share was negatively 
impacting on the value of GrainCorp’s 
ordinary shares. 

 
EY concluded that “Having considered the above advantages and disadvantages it is the opinion of 
Ernst & Young Transaction Advisory Services, that it is not in the best interests of GrainCorp to retain 
the GGA Foundation Share.”24 
 
PMQ believes that the governance concerns highlighted in Section 2 stem from the ultimate power the 
Industry Shares give to Brismark, to the detriment of other BML shareholders.  We don’t understand 
why, like the other groups listed above, the Industry Shares have not been removed given that BML 
transitioned from Government ownership in 2002. 
 
Question 3:  How can BML Directors not recommend the PMQ Offer to all BML Shareholders 
(except Brismark) given their Independent Expert concluded the PMQ bid was fair and 
reasonable for all BML Shareholders (except Brismark)? 
 
Directors of an Australian public company have a clear and explicit duty to exercise their powers and 
discharge their duties in good faith, in the best interests of the corporation and for a proper purpose.  
BML’s own Independent Expert’s Report concluded the PMQ Offer was fair and reasonable to all BML 
Shareholders except Brismark.   
 
Shareholders are being offered $3.50 per Brisbane Markets Share, which is a 32% premium to the 
average trade price per Brisbane Markets Share prior to the date the PMQ Offer was announced, and 
a 22% premium to the net tangible assets per Brisbane Markets Share as at 31 December 2015, as 
shown in the chart below.   

                                                      
24 GrainCorp Independent Expert’s Report, Section 5.10, page 33 
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Note: $2.65 is the mid-point of the $2.60-$2.70 range of the most recent trade prices prior to PMQ’s Offer in 
October 2015.25 
 
Note: Net tangible assets per share of $2.87 as at 31 December 2015, as calculated from the Half Yearly Report 
for the period ended 31 December 2015. Intangible assets of $643,477 have been excluded and we have 
assumed a share count of 42,500,000. 
 
Source: 1H16 Financial Report, Brisbane Markets’ website,  
http://www.brisbanemarkets.com.au/corporate-information/shareholders/ 
 
 
Therefore, how can the BML Directors be fulfilling their duties to BML Shareholders if they are not 
recommending the bid to all BML Shareholders other than Brismark? 
 

* * * 
  

                                                      
25 Brisbane Markets 2015/16 Share Transaction Sales History, available from the BML Shareholder/Investor Information website 
http://www.brisbanemarkets.com.au/corporate-information/shareholders/, accessed on 8 April 2016.  
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Conclusion 
 
Directors, we would welcome your response to these matters. We would like to see you return our 
correspondence in the form of an open letter so that all stakeholders can make up their own minds on 
these key issues.  The Brisbane Markets are central to the livelihood of many of the Market Operators 
as well as BML Shareholders.  These stakeholders deserve an open and honest explanation around 
the critical issues highlighted above.  
 
As we stated at the start of this letter, if you don’t believe these legitimate matters raised by PMQ and 
other Shareholders are worthy of a clear and complete response from their Board, then we respectfully 
suggest it is time for a change: we will call for a change of the Chairman, Mr Anthony Joseph, and 
CEO of BML and Brismark, Mr Andrew Young. Shareholders and Market Operators need to be 
appropriately informed.   
 
Yours sincerely 
 

 
 
David F. Jones  
 
Produce Markets Queensland  

 






