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THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

 

 
This document should be read in its entirety, together with the Target’s Statement 
dated 11 December 2015 and the Independent Expert’s Report accompanying the 

Target’s Statement, the First Supplementary Target’s Statement dated 18 December 
2015, the Second Supplementary Target’s Statement dated 24 December 2015, the 

Third Supplementary Target’s Statement dated 19 February 2016, the Fourth 
Supplementary Target’s Statement dated 1 April 2016 and the Fifth Supplementary 

Target’s Statement dated 15 April 2016. 

If you are in doubt about how to deal with this document, you should consult your legal, financial 

or other professional advisor immediately.  



 

IMPORTANT NOTICES 

Nature of this document 

This document is the Sixth 

Supplementary Target’s Statement 

under section 644 of the 

Corporations Act dated 26 April 2016 

(Sixth Supplementary Target’s 

Statement) issued by Brisbane 

Markets Limited ACN 064 983 017 

(BML), in relation to the off-market 

takeover offer for some or all of the 

Shares in BML (Offer) by Produce 

Markets Queensland Pty Ltd ACN 608 

304 810 (PMQ). 

This document supplements and 

should be read with the Target’s 

Statement dated 11 December 2015 

and the Independent Expert’s Report 

accompanying the Target’s 

Statement, the First Supplementary 

Target’s Statement dated 18 

December 2015, the Second 

Supplementary Target’s Statement 

dated 24 December 2015, the Third 

Supplementary Target’s Statement 

dated 19 February 2016, the Fourth 

Supplementary Target’s Statement 

dated 1 April 2016 and the Fifth 

Supplementary Target’s Statement 

dated 15 April 2016.  

A copy of this Sixth Supplementary 

Target’s Statement was lodged with 

ASIC on 26 April 2016. This document 

will prevail to the extent of any 

inconsistency with the Target’s 

Statement, the First Supplementary 

Target’s Statement, the Second 

Supplementary Target’s Statement, 

the Third Supplementary Target’s 

Statement, the Fourth 

Supplementary Target’s Statement, 

or the Fifth Supplementary Target’s 

Statement. 

Neither ASIC, nor any of its officers 

take any responsibility for the 

content of this Sixth Supplementary 

Target’s Statement.  

Shareholder information 

If you have any questions in relation 

to the Offer, please call BML on 07 

3915 4266 (within Australia), or +61 

7 3915 4266 (outside Australia) 

between 7.00am and 4.00pm 

(Brisbane time) Monday to Friday.  

Information and releases relating to 

the Offer can be obtained from 

BML’s website 

www.brisbanemarkets.com.au. 

Interpretation 

Words defined in any of the previous 

Target’s Statements issued by BML 

have the same meaning in this Sixth 

Supplementary Target’s Statement, 

unless the context requires 

otherwise. The definitions and 

interpretation set out in Section 16 

of the Target’s Statement also apply 

to this document, unless the context 

requires otherwise. 

Forward looking statements 

This Sixth Supplementary Target’s 

Statement contains certain forward 

looking statements and statements 

of current intention. 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 

BML is involved as well as general 

economic conditions and conditions 

in the financial markets. Actual 

events or results may differ 

materially from the events or results 

expressed or implied in any forward 

looking statement and such 

deviations are both normal and to be 

expected. None of BML, any of its 

officers, or any person named in this 

Sixth Supplementary Target’s 

Statement with their consent or any 

person involved in the preparation of 

this Sixth Supplementary Target’s 

Statement, makes any 

representation or warranty (either 

express or implied) as to the 

accuracy or likelihood of any forward 

looking statement, and you should 

not place undue reliance on these 

statements.  Forward looking 

statements in this Sixth 

Supplementary Target’s Statement 

reflect views held only as at the date 

of this Sixth Supplementary Target’s 

Statement. 

Graphical information 

Any maps, diagrams, charts, graphs 

and tables contained in this Sixth 

Supplementary Target’s Statement 

are illustrative only and may not be 

drawn to scale.  Unless stated 

otherwise, all data contained in 

maps, diagrams, charts, graphs and 

tables is based on information 

available as at the date of this Sixth 

Supplementary Target’s Statement.  

Information about PMQ and VGI in 

this Sixth Supplementary Target’s 

Statement 

Except where disclosed in this Sixth 

Supplementary Target’s Statement, 

the information about PMQ and VGI 

contained in this Sixth 

Supplementary Target’s Statement 

has been prepared by BML using 

publicly available information, which 

information has not been 

independently verified. Accordingly, 

except to the extent required by law, 

BML does not assume responsibility 

for the accuracy or completeness of 

such information. 

Additional Information 

As permitted by ASIC Class Order [CO 

13/521], this Sixth Supplementary 

Target’s Statement contains 

statements which are made in, or 

based on statements made in, 

documents lodged with ASIC or given 

to ASX.  Pursuant to ASIC Class Order 

[CO 13/521], the consent of the 

parties making those statements is 

not required for, and those persons 

have not consented to, the inclusion 

of such statements in this Sixth 

Supplementary Target’s Statement. 

BML will, on request during the bid 

period, provide a copy of those 

documents, or the relevant part of 

those documents, free of charge and 

within two business days of the 

request, to any BML Shareholder.  To 

obtain a copy of those documents (or 

the relevant part of those 

documents), please call BML on 07 

3915 4266 (within Australia), or +61 

7 3195 4266 (outside Australia) 

between 7.00am and 4.00pm 

(Brisbane time) Monday to Friday.   

As permitted by ASIC Corporations 

(Consent to Statements) Instrument 

2016/72, this Sixth Supplementary 

Target’s Statement contains 

information from public official 

documents. 
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Open Letter to Produce Markets Queensland Pty Ltd (PMQ) and to the Shareholders 

of Brisbane Markets Limited (BML)   

 

26 April 2016 

 

Dear fellow Shareholders 

The BML Board takes the unsubstantiated allegations made by PMQ very seriously, and takes this opportunity to reassure 

Shareholders that the Board acts at all times in compliance with their directors’ duties, in good faith and in the best 

interests of BML Shareholders. 

The BML Board welcomes the chance to respond to the numerous unsubstantiated and misconceived allegations raised 

by PMQ in their letter dated 8 April 2016 (as well as the baseless allegations in the media), and sets out its responses in 

detail below.  Your Board has nothing to hide. However to be clear, if the same unsubstantiated and baseless allegations 

are raised yet again, BML does not intend to waste BML’s funds by responding to those repeated and baseless allegations 

from PMQ.  If PMQ has nothing new to say, BML suggests that they focus their attentions on the main issues at the 

moment – is there even an offer on foot, and what level of shareholder support does PMQ have for any change of 

ownership?   

PMQ/VGI’s rather crude attempt to bludgeon BML Shareholders with meaningless comparisons of “apples and oranges”,  

in order to divert attention from PMQ’s failure to address the real  issue – a bid that may have lapsed – must fail upon 

careful examination of the facts and the law.  PMQ has still not, after nearly one month of notice, taken any steps to 

address the uncertainty which exists regarding the ongoing validity of their Offer. 

 BML asks PMQ – when will you do so? 

Before getting to its response, the BML Board has a few more questions for PMQ.   

Question to PMQ: Not including the Shares held by S & D George Investments Pty Ltd and the shares held by VGI at the 

start of this process, how much support did the Offer actually receive in the 5 months since November 2015?  Was it 

even 1%?   

Shareholders would be aware that PMQ have stated that: 

“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   

Do not be misled.  BML calls on PMQ to tell BML Shareholders the full story.    

At the start of this process back in November 2015, PMQ already had an interest in 19.99% of BML Shares.  PMQ should 

tell the BML Shareholders exactly the number of BML Shares for which acceptance forms have been received and not 

withdrawn. PMQ should not attempt to “dress this figure up” by including the 19.99% that they had an interest in before 

the process started. 

If PMQ fail to respond to BML’s legitimate questions in this regard, Shareholders will be able to draw their own 

conclusions as to the actual level of acceptances received and the sincerity of PMQ.   

 
1 Source: Produce Markets Queensland Pty Ltd Fourth Supplementary Bidder’s Statement page 5 – by number of shares. 
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Question to PMQ: What are your real intentions in respect of BML?  In what way are you different to other private 

equity firms who are generally only interested in profits for their investors, often at the expense of the companies they 

target?  

PMQ is attempting to portray their interest in BML as merely being that of “an interested shareholder”.  Again, BML 

Shareholders should not be misled.  PMQ is the subsidiary of a Sydney based private equity firm and an unsolicited and 

hostile bidder for BML.  Their interest in BML goes far beyond their portrayal of being an altruistically interested 

Shareholder who is concerned with protecting the rights of all Shareholders.   

Shareholders only need to look at recent examples of businesses where private equity has been involved to see the 

potential future for BML in the hands of private equity. Shareholders are invited to draw their own conclusions as to how 

the Markets will be run if it is ultimately acquired by a Sydney based private equity firm – will they understand or care 

about the interests of industry stakeholders in Queensland?  This matter should be of particular concern for BML 

Shareholders who have business interests at the Brisbane Markets. 

The Board also points out to Shareholders that PMQ’s display of feigned concern for BML Shareholders as a whole is, in 

your Board’s view, disingenuous.  PMQ wants to buy 100% of BML – that is what their Bidder’s Statement says.  In that 

scenario, there will be no other shareholders in BML, so anything that PMQ hollowly claim they can do “better” than the 

BML Board, would not be for your benefit.  Your Board thinks it is apparent that PMQ are in this for themselves and their 

investors – they have no interest in making things better for any other BML Shareholder, Markets tenant or other 

stakeholder in the Industry.  

We put it to PMQ to respond to these matters and if the BML Board’s view is misconceived, by all means, let us know on 

what basis. 

 

Question to PMQ: Is your Offer even still on foot?  Why are you avoiding this issue? 

In BML’s Fifth Supplementary Target’s Statement, it was put to PMQ that in BML’s view, a court would more likely than 

not determine that the Notice of Variation did not comply with Section 650D of the Corporations Act and therefore the 

Notice of Variation was ineffective to vary the Offer.  PMQ have not responded to this issue and instead have now 

issued a further 20 page document full of unfounded allegations.    

BML asks PMQ: 

- is your Offer even still on foot?   

- why are you ignoring this issue?   

- if you are so confident that you have validly extended your Offer, why will you not seek a declaration?   

- are you afraid of the outcome?   

- why did you try to limit the rights of BML Shareholders in your Notice of Variation? 

Some BML Shareholders may wonder whether BML has a solid legal basis for the issues that they have raised, or whether 

this is a tactical “game” that is being played by BML.  The BML Board assures Shareholders that it has taken detailed legal 

advice on this matter so as to be as certain as they can (without the determination of a court) about the position.  That 

position has been explained to PMQ.  BML must ask – why then is PMQ just ignoring the issue?  
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From what BML understands, the concerns being raised by PMQ in their Fourth Supplementary Bidder’s Statement relate 

to feedback they are receiving from a very small group of stakeholders (believed to number less than 10 stakeholders). 

PMQ refer to “some” or “a number of” BML stakeholders – but don’t appear to have the courage (or perhaps the consent 

of those BML stakeholders) to actually state the number or the identity of those stakeholders.  BML calls on PMQ to 

share this critical information with BML Shareholders so that BML Shareholders can form a view as to the veracity of 

statements made by PMQ.  

PMQ is now stating that they do not require Brismark to sell its stake in BML. Whilst this might be the technical legal 

position set out in the Bidder’s Statement, this is in total contradiction to PMQ’s commercial position as set out in the 

presentation from PMQ “A Stronger Independent Brisbane Markets” annexed to the Bidder’s Statement.  

The fact is that, in our view, PMQ: 

• has failed to make its case for change; 

• has been shown to lack both the relevant and practical knowledge of the operation of the Markets and the fruit 

and vegetable industry;   

• has displayed no understanding of property management; and 

• appear to lack a comprehension of good governance principles and are prone to vitriolic attacks on the Board 

and management of BML which lack objectivity. 

The BML Board believes that these areas of knowledge are key to successfully managing a site with over 150 tenants, for 

the benefit of all BML Shareholders and stakeholders in the fruit and vegetable industry. 

The BML Board has always been more than willing to respond to legitimate concerns raised by its Shareholders.  

However, BML notes that the latest Fourth Supplementary Bidder’s Statement from PMQ contains numerous unfounded 

allegations and a substantial number of repetitive and at times, contradictory, rhetorical questions directed at BML (the 

Fourth Supplementary Bidder’s Statement contains approximately 40 questions from PMQ).  The BML Board does not 

consider the vast majority of allegations masquerading as questions posed by PMQ to be “legitimate concerns”, for the 

reasons set out in this document, but has nonetheless sought to address these matters so that BML can return to the 

successful running of Brisbane Markets.  

The BML Board will summarise its responses to the various allegations being made by PMQ, under the following broad 

headings: 

1. BML’s response to VGI/PMQ’s inaccurate allegations of “fast rising rents and debt levels” – see page 7 

2. BML’s response to VGI/PMQ’s inaccurate allegations of “concerning corporate governance practices” – see page 

16 

3. BML’s response to VGI/PMQ’s inaccurate allegations of “questionable arguments in seeking to defend against 

PMQ’s offer” – see page 23 

Through its rhetorical questions designed to mask naked allegations of which it has no proof, PMQ has revealed a 

fundamental lack of knowledge of, and expertise in, the ownership and operation of a Central Market such as the 

Brisbane Markets.  Specifically, all BML Shareholders are asked to consider the following: 
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1. PMQ have been vocal in their criticism of BML’s ownership and control structure, but have provided no clarity in 

relation to their proposed ownership structure, which could include foreign investors.  What would this mean for 

Markets tenants? 

2. BML is concerned that PMQ lacks the relevant knowledge of and relevant experience in owning and managing a 

Central Market.  At no point have PMQ provided any detail of their qualifications or those of its management and 

employees to run a Central Market.  BML would welcome PMQ to outline their experience in facilities management 

and disaster management (for example, should another flood occur, would PMQ be able to get the Markets 

operational in a mere 60 hours). In fact, PMQ have openly displayed their ignorance of the operations of the 

Brisbane Markets through some of their unfounded allegations. 

3. BML is also concerned about the lack of understanding shown by PMQ when “assessing” BML’s performance – at 

different times BML has been compared to other Central Markets, large retail shopping centres, Real Estate 

Investment Trusts and large publically listed commodity trading companies. PMQ’s lack of focus on valid 

comparisons, again suggests a near-complete lack of understanding as to just what BML does. PMQ’s choice of 

comparables for the purposes of critiquing the Markets on any particular point, seems to depend entirely on which 

comparison will produce the right number to support their argument – irrespective of whether the comparable is 

valid for the Markets or not.  In fact, PMQ acknowledge this shortcoming in the Fourth Supplementary Bidder’s 

Statement where they say “we note that Brisbane Markets rents are not directly comparable to Brisbane Prime 

Industrial rents”,2 but then proceed to compare them nonetheless. 

4. PMQ has still not taken any meaningful steps to address the uncertainty which exists regarding the ongoing validity 

of their Offer.  This was highlighted by BML in its Fourth and Fifth Supplementary Target’s Statements and in 

correspondence to PMQ dating over four weeks ago.  There are simple steps which could be taken by PMQ to 

address the deficiencies and uncertainties in respect of the Offer arising as a result of their own actions, but after 

four weeks, this matter remains unresolved. 

Accordingly, the BML Board recommends to all Shareholders that you read and digest the attached responses to the 

“concerns” raised by PMQ.  Form your own view as to the legitimacy of PMQ and its comments. 

If you still have any questions or concerns, please do not hesitate to contact BML at shares@brisbanemarkets.com.au or 

by telephoning (07) 3915 4266. 

Finally, once you have perused the material, we would also ask that you consider the simple proposition that PMQ (being 

a company wholly owned and controlled by a Sydney based private equity firm), is simply not the right party to own and 

manage an iconic Queensland infrastructure asset like the Brisbane Markets. This is the case especially given the critical 

role of the Brisbane Markets in the marketing and distribution of fresh produce to consumers across Queensland. 

Yours faithfully 

 

 

Tony Joseph 

Chairman  

 
2 Source: Produce Markets Queensland Pty Ltd Fourth Supplementary Bidder’s Statement page 7. 
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BML’s response to VGI/PMQ’s inaccurate allegations of “Fast Rising Rents and Debt 

Levels” 

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?” 

BML RESPONSE: 

PMQ claim that: 

“Brisbane Markets’ rent per square metre have increased, on average, 25% between FY10 and FY15.  Over the 

same period, Brisbane Prime Industrial rents have increased by only 2%.”3  

PMQ then proceed to state that: 

“Of course, we note that Brisbane Markets rents are not directly comparable to Brisbane Prime Industrial 

rents”. 

Notwithstanding this obvious contradiction, and taking into account PMQ’s “concerns” in respect of the rate of rental 

growth of both rates (BML rents and Brisbane Prime Industrial rents (BPI)), BML notes that PMQ are in any event 

mistaken in their calculations as to the increase in Brisbane Markets’ rent per square metre.  The fact is that BML 

rents per square metre have only increased by 12.67% (not 25%) on average across this five year period (FY10 to 

FY15).   

Figure 1 below shows: 

1. the graph used by PMQ in their Fourth Supplementary Bidder’s Statement (represented by the Blue and 

Green lines) purportedly covering from FY10 to FY15; 

2. a line graphing the BML rent per square metre cumulative percentage change from FY10 to FY15 as 

calculated by BML (represented by the Orange line); and 

3. the Brisbane CPI cumulative percentage change from FY10 to FY15 (as represented by the Black line).   

Shareholders will note that the Orange and Black lines have a very similar trajectory as at FY15.  The increase in 

BML’s rents from FY10 to FY15 end at nearly exactly the same point as the Brisbane CPI cumulative percentage 

change for the same period. 4  This demonstrates that PMQ’s statements on “fast rising rents” are factually 

incorrect. Further explanation is given immediately below Figure 1. 

 
3 Source: Produce Markets Queensland Pty Ltd Fourth Supplementary Bidder’s Statement page 7.  
4 Source: Produce Markets Queensland Pty Ltd Fourth Supplementary Bidder’s Statement page 7 and CPI All Groups Brisbane September 1948 to 

December 2015 http://www.abs.gov.au/AUSSTATS/abs@.nsf/DetailsPage/6401.0Dec%202015?OpenDocument, sourced from the Australian Bureau of 

Statistics without consent in accordance with ASIC Corporations (Consents to Statements) Instrument 2016/72.  
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 Figure 1 – Cumulative Growth from FY10 to FY15 

Note:  

- The Blue (BPI Net Face Cumulative % change) and Black (Brisbane CPI Cumulative change %) lines are calculated at 

March year-end; and 

- The Green (PMQ Cumulative % change) and Orange (BML Cumulative % change) lines are calculated at June year-end. 

PMQ’s calculation of average rental 

In its Fourth Supplementary Bidder’s Statement, PMQ appear to have calculated the average rental rate per square 

metre at the Brisbane Markets by dividing BML’s income for rent and associated property related revenue by the 

total net lettable area at the Brisbane Markets.   This is represented by the green line in Figure 1. PMQ has sourced 

that information from BML’s Annual Reports for the relevant period (FY10 to FY15). 5   

PMQ has then assumed, and presented as a fact, that the cumulative growth of its “averaged” rates is the growth in 

rents over the relevant period.  However, this assumption is both misleading and wrong.   

The revenue information on which PMQ has based its calculations and assumptions wrongly includes:  the aggregate 

of gross rent, semi-gross rent, gross plus rent and net rent for all classes of property, sublease fees, rates and taxes, 

outgoings, trade waste, weekend retail market stallholder fees, meeting / training room hire, external licences and 

land licences. 

A more accurate representation of rental income at this site is calculated as an average rental rate for the relevant 

period, by dividing the actual rental income (excluding any other income) by the total net lettable area.  While the 

resulting average rental rate is an imperfect comparison measure (as it includes combinations of gross rentals which 

 
5 Source: Produce Markets Queensland Pty Ltd Fourth Supplementary Bidder’s Statement pages 7 and 8.  
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are not comparable to net face rents), it is consistent with the approach taken by PMQ to date – with the key 

difference being that only rental income is used to calculate rent.  

The average rental rates that BML has used in the Orange line in Figure 1 is calculated by dividing the rent revenue 

only (which includes rent from industrial warehouses, cold storage facilities, office/retail accommodation and land 

leases) over the total net lettable area.   

The facts are that: 

• rental increases are determined by the leases in place which prescribe an increase of CPI and / or fixed 

percentage annual increase (the only exception to this is where leases expire – in these situations a market rent 

review will occur and a new commencing rental rate is negotiated); and 

• in BML’s view, the cumulative growth in rental income would be highly comparable to other Brisbane Industrial 

leases with annual CPI reviews and market rent reviews for the relevant period. 

BML is completely transparent in its conduct of market rental assessments which are benchmarked by two 

independent panel valuation firms who undertake an assessment of market rental evidence at this site and in the 

broader property industry.  

PMQ also states that it has examples of “alarming rental increases” and has selected a small number of leases in 

making this claim. 6   

Of particular note is PMQ’s reference to Lease number 704304327 (Lease A) in the Fourth Supplementary Bidder’s 

Statement,7 which is the lease of the business premises of Simon George and Sons Pty Ltd – an entity associated with 

Simon George, the former BML director who, through another of his entities, entered into the Pre-Bid Deed with 

PMQ.   

BML notes that this lease was negotiated by the previous owner of the Brisbane Markets in 1999 with a commencing 

semi-gross rental rate of $81 per/m2.  It is a lease of an insulated panel warehouse, the construction costs of which 

are significantly higher than those of metal clad warehouses. 

The lease was one of a very small number of leases which had a rental rate significantly below the assessed market 

rental rate at the time the lease expired. The new rental rate was in line with the rental rate for similar premises 

inside the Markets and the assessed market rents were established by an independent valuation firm benchmarking 

the rent at the time of renewal. 

BML has worked through these issues with those small number of tenants who were on below market rental rates at 

the time their leases expired to achieve a mutually agreed outcome. 

The example is a clear illustration of a tenant moving from a rent which was significantly lower than the 

independently assessed rent for this type of premises.   

The second example referenced by PMQ states that the commencing net rental rates for the South Gate East 

Warehouse, a cold storage facility, ranged from $155 per/m2 to $168 per/m2 on a net basis.   

 
6 Source: Produce Markets Queensland Pty Ltd Fourth Supplementary Bidder’s Statement page 7.  
7 Source: Produce Markets Queensland Pty Ltd Fourth Supplementary Bidder’s Statement page 8.  
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The actual commencing net rental rate range is $155.02 per/m2 to $160.59 per/m2. This was not a rental increase but 

the commencing rental rate and the building was fully tenanted at those rates. 

The South Gate East Warehouses are constructed from insulated panel and have a 9 m clearance.  Included in the 

project costs for this development was the structural fitout for each tenancy based on tenant operational 

requirements and comprising as required cold rooms, fast coldrooms, gas ripening rooms, battery charge rooms, 

awnings, finger docks, loading docks, dock levellers, rapid roll doors, sectional doors, offices and amenities.  The 

rental rate charged reflects the fitout included for state of the art cold storage facilities. 

Tenants’ fitout to these warehouses was limited to the installation of racking, refrigeration and furnishings.  The 

inclusion of structural fitout in the construction of the South Gate East tenancies meant that tenants benefitted from 

significant savings in capital expenditure to retrofit their premises and in the time that it would have taken to carry 

out that work.    

 

2.  “Does BML have a plan to seek to retain IGA at the Markets, or are they expected to leave like Coles and 

Woolworths?” 

BML RESPONSE: 

Coles has never directly been a tenant within the Brisbane Markets.  Rather, a tenant of these Markets was engaged 

by Coles to supply it distribution services for the fresh produce business of Coles.  These arrangements ceased 

following the construction by Coles of a major new distribution facility at Larapinta.   

Woolworths was only ever briefly a Brisbane Markets tenant, and that was over 30 years ago. 

In BML’s view, this question reveals PMQ’s ignorance of both the Brisbane Markets, and the changes which have 

occurred in the fresh produce supply chains over the past 30 years.  BML has witnessed a trend over the past 30 

years towards direct supply arrangements, whereby major retail chains have moved away from being heavily reliant 

on the Central Markets system, to having limited involvement today (although BML notes that numerous Market 

wholesalers remain as suppliers to a number of retail chains).  

With regards to Metcash (IGA), BML does not propose to discuss the subject of ongoing commercial negotiations.    

 

3. “How are the BML Directors comfortable with the recent sharp rise in debt levels?” 

BML RESPONSE: 

The increase in BML’s debt level has been due to the company’s ongoing significant investment in its core 

business. This was not a “sharp” or unexpected increase, as has misleadingly been alleged by PMQ.  

BML’s increased debt funding has been utilised in both progressing BML’s investment in upgraded infrastructure, 

which is expected to earn rental revenue for BML, and investing in Perth Markets Limited, which BML expects will 
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also return a distribution income stream to BML in due course, after a period of bedding down the operations of the 

company.8 

Other recently completed capital expenditure projects include the new Central Trading Area roof structures, the 

redevelopment of Building G2, and the move to develop a new service station.  All those projects have or will result 

in new revenue streams for BML. 9 

BML’s ongoing focus is on its Site, as is well documented in the Company’s Annual and Half-Yearly Reports, and other 

publications issued by BML. 

The BML Board finds it intriguing that PMQ are questioning BML’s debt position where they have “not formed any 

future intention regarding what gearing may be appropriate for Brisbane Markets in the future”.10  Will PMQ 

increase the gearing?  What would this mean for the Brisbane Markets and its stakeholders? 

 

 

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?” 

BML RESPONSE: 

BML’s debt levels are increasing as the company continues to grow, as evidenced by the growth in assets, 

revenues and profitability. 

BML has a current debt to Westpac Banking Corporation (Westpac) at 31 March 2016 of $127.35 Million. However, 

in BML’s view this debt level must be compared to the Total Tangible Asset value and not considered in isolation (as 

PMQ seem prone to do). Based on publicly available information, the total tangible assets at the same reporting date 

are: 

Total Tangible Assets as at 31 December 2015 $265,065,62111 

Balance of Investment in Perth Markets Limited paid January 2016 $22,500,00012 

Proforma Total Tangible Assets as at 31 March 2016 $287,565,621 

Table 1  

On this basis, the BML Directors remain very comfortable with BML’s level of debt, which equates to 44.3% of 

Proforma Total Tangible Assets.  The BML Board is also very comfortable with both the growth of BML’s Proforma 

 
8 While BML has no reason to believe that returns on its investment will not be achieved, Shareholders should be aware that like any investment, a return 

on BML’s investment in the Perth Markets Limited is not guaranteed.  
9 While BML has no reason to believe that revenue streams will not be achieved, Shareholders should be aware that like any investment, a return is not 

guaranteed.  
10 Source: Produce Markets Queensland Pty Ltd Third Supplementary Bidder’s Statement page 17. 
11 Source: BML financial report for the half year ended 31 December 2015 page 3. 
12 Source: Brisbane Markets Limited Third Supplementary Target’s Statement page 3, in which Shareholders were advised that BML paid the balance of its 

$25 million funding commitment pursuant to the Subscription Deed. 
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Total Tangible Assets of $287.56 million as at 31 March 2016, and of BML’s level of debt of $127.35 million as at 31 

March 2016. 

Across the period identified in the graph put forward by PMQ,13 debt as a percentage of Total Tangible Assets (or Pro 

Forma Total Tangible Assets, as the case may be) has been maintained in the range of 30% to 45%.This is highlighted 

in Figure 2:14 

 

Figure 2 
Note: All figures contained or used in Figure 2 have been rounded to the nearest one million dollars.   

Further, across the period 30 June 2011 to 30 June 2015 (when BML’s debt only increased by 7 million from $85 

Million to $92 Million), BML made a capital investment at the Brisbane Markets of $39.3 Million, representing over 5 

times the value of the debt increase. 

  

Figure 3 
Note: All figures contained or used in Figure 3 have been rounded to the nearest one million dollars.   

 
13 Source: Produce Markets Queensland Pty Ltd Fourth Supplementary Target’s Statement page 9.  
14 Source: Brisbane Markets Limited 2007 - 2015 Annual Reports and Brisbane Markets Limited Financial Report to 31 December 2015. 
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In relation to BML’s ability to refinance the current debt with Westpac, the BML Board takes comfort in the fact that 

Westpac have been the core financier to BML since 2002 and BML believes have a thorough understanding of the 

business. Since 2002, BML have renegotiated or extended its finance facilities with Westpac on 7 occasions. This was 

disclosed in Annual Reports for the 201415, 201116, 200917, 200718, 200619,200520,200421, and 200322. Your board is 

confident that the existing facilities will be renegotiated on acceptable terms well ahead of the expiry in February 

2017.23 

The BML Board has a comprehensive understanding of the finance arrangements in place with Westpac and are very 

confident that the existing facilities will be renewed by Westpac. BML shareholders should not be concerned by the 

ill-informed and alarmist comments made by PMQ in respect of this matter. 

On 21 April 2016, Westpac provided BML with a letter (21 April 2016 Letter) which notes that: 

“the Bank [Westpac] has approved the extension of the tenor of the Brisbane Markets Limited senior 

debt facility limit of $135,000,000 through until 30 April 2018…”; and 

“We thank you for the conduct of your arrangements with the Bank and look forward to continuing 

the relationship well into the future.”   

The variation to the senior debt facility referred to in the 21 April 2016 Letter is capable of acceptance by BML prior 

to the offer’s expiry on 30 May 2016, or such later date as Westpac may agree.  The BML Board are currently 

assessing this offer as at the date of this Sixth Supplementary Target’s Statement.   

The BML Board will not be “forced” to raise capital in the near term.  Rather, the BML Board will consider future 

capital raising requirements as and when considered appropriate. If a capital raising is required, this will be based on 

the Board’s assessment of the Company’s financial requirements at that time. 

In fact, BML notes for the benefit of all BML Shareholders and PMQ, that  if an opportunity arises or progresses such 

that the BML Board considers a capital raising appropriate at that time, the BML Board will continue to act in the best 

interests of the BML Shareholders regardless of the unfounded claims and allegations that PMQ seems determined 

to continue to put forward. 

 
15 Source: Brisbane Markets Limited 2014 Annual Report note 15. 
16 Source: Brisbane Markets Limited 2011 Annual Report note 14. 
17 Source: Brisbane Markets Limited 2009 Annual Report note 14. 
18 Source: Brisbane Markets Limited 2007 Annual Report note 14. 
19 Source: Brisbane Markets Limited 2006 Annual Report note 14. 
20 Source: Brisbane Markets Limited 2005 Annual Report note 13. 
21 Source: Brisbane Markets Limited 2004 Annual Report note 12. 
22 Source: Brisbane Markets Limited 2003 Annual Report note 11. 
23 Shareholders should note that while the Board is confident of such renegotiation, there can be no guarantee that the Board will be able to secure 

refinancing from Westpac, or that such refinancing will be on terms acceptable to BML.   



   

BRISBANE MARKETS LIMITED          PAGE 14 

 

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 $72,710,000)?” 

BML RESPONSE: 

Yes, BML has continued to invest in major capital expenditure projects within the Brisbane Markets.   

The Directors are very confident in the ability of BML to continue to invest in the Markets and maintain services to 

the Brisbane Markets should BML be faced with adversity in the future.  

BML implements a range of risk management practices as part of its ongoing management of the Brisbane Markets, 

which both minimise the risk of a major incident occurring, and also enable BML to swiftly recover from such an 

event. In the unlikely event of such an occurrence, the priority will be to immediately focus on the reinstatement 

process in conjunction with BML’s insurers and relevant stakeholders.   

BML has proven expertise and experience in disaster recovery and stands behind its record in this regard.  Would 

PMQ be able to perform similarly given its lack of experience in running a facility such as the Brisbane Markets? 

The Board has no reason to believe that the company would not be able to withstand further external shock such as 

the 2011 floods. In fact, with flood mitigation work which BML has undertaken, it is the Board’s view that BML is now 

in a better position to withstand such a shock than it was in 2011. 

 

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? 

BML RESPONSE: 

BML will continue to access debt to support growth if considered appropriate at the time by the BML Board. 

BML confirms an investment of $25.5 Million in Perth Markets Limited which represents 45% ownership of this entity 

(as disclosed in the Third Supplementary Target’s Statement). As has been previously highlighted, this level of 

ownership could be reduced to 37.5% over the coming months if part of BML’s shareholding is “called”. This 

investment was the culmination of a period of 2 years of consultation with relevant stakeholders in Perth and the 

ultimately successful acquisition of the Perth Markets from the State Government of Western Australia.   

BML finds this question from PMQ curious and BML questions PMQ’s sincerity in implying that BML’s investment in 

Perth Markets Limited was not an appropriate investment for BML. In this regard BML notes that in PMQ’s Bidder’s 

Statement, PMQ stated that it: 

“… believes Brisbane Markets could become the leading produce market nationally, and in time hold 

investment positions in a number of markets around Australia. It is Produce Markets Queensland’s view 
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that this would present greater opportunities for operators at Brisbane Markets to further expand and 

diversify their businesses.24 [emphasis added] 

PMQ’s new found “concern” seems starkly at odds with a view it held only 5 months ago.  BML Shareholders are 

invited to draw the obvious conclusion from PMQ’s sudden and radical “about face”.  

The fact is that the Board views this investment as a long term value creation initiative for BML Shareholders.  In the 

Board’s view, it is certainly the right decision for BML and the fruit and vegetable industry, ensuring that the Perth 

Market maintains an ongoing industry focus. In fact BML agrees with the sentiments expressed by PMQ only 5 

months ago. 

BML’s Chairman stated in his Chairman’s Report in 201525 that part of our strategy is “to look off-site for continued 

investment opportunities that align with our core business”. A similar statement was made in the same report in the 

201426 Annual Report, so such an investment should not come as a surprise to Shareholders (and in particular, to 

PMQ which seemed to recommending just such an investment of this type a mere 5 months ago). 

PMQ talks of “performance issues back home at the Brisbane Markets” on page 10 of their open letter. The Board 

again refers PMQ to the financial year results for the half year ended 31 December 2015 and the strong growth in 

operating profit after tax of 4.9% when compared to the prior corresponding period.27 Further, the Board declared a 

record dividend of 7.5 cents per share which is a 15.4% increase from the dividend declared for the period ending 30 

June 2015. The assertion that there are performance issues at the Brisbane Markets is completely inaccurate and 

inflammatory in light of these results.   

BML’s investment in the Perth Markets fits perfectly into the company’s medium to longer term strategy  of investing 

in the growth of its core business of owning, managing and developing Central Markets. 

  

 
24 Source: Produce Markets Queensland Pty Ltd Bidder’s Statement page 25.  
25 Source: Brisbane Markets Limited 2015 Annual Report page 3. 
26 Brisbane Markets Limited 2014 Annual Report page 7. 
27 Brisbane Markets Limited Third Supplementary Target’s Statement page 2. 
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BML’s response to PMQ’s claims concerning Corporate Governance Practices and 

Reduced Financial Disclosures 

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 the Bidder’s Statement in November 2015. Why is 

this not disclosed, given it is a relevant payment from our largest shareholder?” 

BML RESPONSE: 

Since 2002, the Annual Reports of BML have made disclosure of Related Party Transactions in accordance with 

accounting standards and the Corporations Act.28  

This disclosure includes a statement that Andrew Young holds the position of Chief Executive Officer of The 

Queensland Chamber of Fruit and Vegetable Industries Co-Operative Ltd (Brismark). This has been disclosed 

annually.   

Further, the Prospectus issued dated 2 June 2009 included detail in relation to the Employment Agreement with Mr 

Andrew Young and noted that he also serves as Chief Executive Officer of Brismark.29 

At the time that VGI Partners Pty Ltd became a shareholder in BML in June 2012, there was sufficient disclosure of 

the employment arrangement with Mr Young through the publicly available information referred to above so that  

VGI should have been (and in all likelihood were) aware of this arrangement. 

Mr Young is engaged under the terms of separate employment contracts with each of BML and Brismark, which 

reflect an agreed combined total salary. That combined total salary is set by agreement between the Chairmen of 

BML and Brismark, and then the total amount is allocated between BML and Brismark.  The amount Mr Young is paid 

by each of BML and Brismark respectively, reflects a proportionate allocation of the time that Mr Young devotes to 

the running of each organisation. Mr Young spends the majority of his time working for BML. 

The BML Board is completely comfortable with the remuneration arrangement in place with its CEO, and adopts a 

focus on the performance of the CEO. 

 

2. “Brisbane Markets CEO Andrew Young has joined the Board of Perth Markets Limited. 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?” 

BML RESPONSE: 

Given BML’s investment in Perth Markets, the appointment of BML’s CEO, Andrew Young as a director of Perth 

Markets was more than appropriate. This is especially the case given Andrew Young’s experience and the success of 

BML as a Market landlord. 

 
28 Source: Brisbane Markets Limited Annual Reports 2015 page 39, 2014 page 31, 2013 note 23, 2012 note 23, 2011 note 23, 2010 note 23, 2009 note 23, 

2008 note 24, 2007 note 24, 2006 note 24, 2005 note 25, 2004 note 22, 2003 note 22. 
29 Source: Brisbane Markets Limited Prospectus dated 2 June 2009 page 57. 
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As a professional CEO and experienced director, Mr Young will be responsible for allocating an appropriate amount 

of time to each company so as to attend the tasks at hand. 

The benefits which BML will receive will incrementally accrue over time as Perth Markets transitions from 

Government ownership to ownership by Perth Markets Limited. 

Board fees will be paid by Perth Markets Limited from 1 April 2016. The amount payable to Mr Young as a director of 

PML will in fact be paid to and retained by BML. Mr Young’s involvement on the PML Board is regarded as part of his 

duties as BML’s CEO and a Director, and is covered by his remuneration from BML. 

 

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.”  

BML RESPONSE: 

PMQ’s rhetorical questions are based upon an ignorance of the facts and the law.  

PMQ’s attempts to malign each of BML, Mr Hatcher and “BDO” with allegations that Mr Hatcher is not an 

“independent” Director, and that he is not “independent of “BDO ”, is either highly disingenuous, or shows a 

complete lack of understanding of how professional services firms are structured and operate – including 

presumably, the very professional services firms that VGI/PMQ themselves contract with. 

Simply put, Mr Hatcher is an “independent director” as that term is both technically and commonly used. There are 

no undisclosed relationships in existence between BDO, Mr Hatcher, and BML which gives rise to any conflicts of 

interests, real or imagined, nor any that in anyway call into question the independence either of Mr Hatcher, BML’s 

auditor, BML’s tax advisors or the Independent Expert.  

Notwithstanding the hysteria and feigned concern of PMQ as to these issues, PMQ does not actually state what it 

considers an “independent director” is.  While the term is not defined in the law, BML considers an independent 

director to be a director who is not aligned with management, does not have a substantial shareholding and is able 

to exercise independent deliberation on decisions of the Board.  This definition is widely recognised and indeed has 

been broadly adopted by the Australian Institute of Company Directors, the Australian Council of Superannuation 

Investors, the Governance Institute of Australia, and the ASX Corporate Governance Council.  

The simple fact is that Mr Hatcher is in fact independent of management, does not have any shareholding in BML 

(nor is he an officer or shareholder of any company that is a shareholder of BML), and accordingly is able to bring 

independent judgement to Board deliberations.   

To further elaborate: 

• Mr Hatcher has not been employed in an executive capacity by BML or any of its child entities; 

• Mr Hatcher has not in the last three years been a director, partner or senior employee of any provider of 

material professional services to BML;  
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• Mr Hatcher has not been in a material business relationship, or indeed in any relationship with BML, other 

than that as an independent director, or an officer of or otherwise associated with any provider of material 

professional services to BML;  

• Mr Hatcher has no relationship with BML and its related entities other than as a Director;  

• Mr Hatcher has no family ties with anybody who falls within any of these categories described above; and 

• Mr Hatcher has been a Director of BML since in November 2012 – a mere three and a half years ago. 

As regards Mr Hatcher’s position on BML’s audit committee, again Mr Hatcher’s membership of the audit committee 

breaches none of the generally accepted principles for appointment to an audit committee based on the above. 

As regards the relationship between each of BML, “BDO” and Mr Hatcher, these are the facts (although BML suspects 

that PMQ/VGI is already fully aware of them): 

a) BML’s auditor is BDO Audit Pty Ltd ACN 134 022 870 (the Auditor). This is disclosed in the Financial 

Services Guide under the heading Associations and Relationships of the Independent Expert’s Report, 

and set out in page 18 Auditors Independence Declaration in the 2015 Financial Statements and the 

Annual Report. Mr Hatcher is neither a director nor shareholder of the Auditor. Mr Hatcher has never 

been a director or shareholder of the Auditor.  From a legal perspective Mr Hatcher is neither an 

associate nor a related party of the Auditor. In this regard, BML refers to the letter of independence that 

has been supplied by the Auditor to confirm its ongoing independence which is attached below.   

b) BDO (Qld) Pty Ltd ACN 134 242 434 (the Tax Advisor) provides taxation advice to BML. This is disclosed 

in the Financial Services Guide under the heading Associations and Relationships of the Independent 

Expert’s Report, and Note 23 on page 38 of the 2015 Financial Statements and the Annual Report. Mr 

Hatcher is neither a director nor shareholder of the Tax Advisor. Mr Hatcher was a director of the Tax 

Advisor for 5 months in 2009, resigning when he retired from BDO. From a legal perspective Mr Hatcher 

is neither an associate nor a related party of the Tax Advisor.  

c) However, Mr Hatcher has a consultancy arrangement with the Tax Advisor, which involves Mr Hatcher 

providing various consulting services two days a week to the Tax Advisor.  Mr Hatcher’s area of 

specialisation is Family Business Consulting, Corporate Governance and Succession. Given that Mr 

Hatcher is simply a consultant to the Tax Advisor, nothing in the relationship at all between Tax Advisor 

and Mr Hatcher in any way calls into question Mr Hatcher’s “independence” as a director of BML.  

Further, it does not in any way call into question the independence of the Auditor.  BML notes that this is 

the only consultancy arrangement between Mr Hatcher and any BDO entity.     

d) The Independent Expert’s Report was prepared by BDO Corporate Finance (Qld) Ltd ABN 54 010 185 725, 

Australian Financial Services licensee number 245513 (the Independent Expert). Mr Hatcher is neither a 

director nor shareholder of the Independent Expert.  Mr Hatcher has never been a director or 

shareholder of the Independent Expert.  From a legal perspective Mr Hatcher is neither an associate nor 

a related party of the Independent Expert. Given the nature of the arrangements between the Tax 

Advisor and Mr Hatcher, these arrangements do not in any way call into question the “independence” of 

the Independent Expert.   
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e) As disclosed in the Financial Services Guide of the Independent Expert’s Report under the heading 

Associations and Relationships, each of the Auditor, the Tax Advisor and the Independent Expert provide 

independent advice, statutory and compliance services. In all cases each act as independent and 

objective parties. BML notes that PMQ has not and does not contradict this statement, of which it has 

been aware at least since receiving the Independent Expert’s Report on 7 December 2015 – over 4 

months ago.  

f) As noted above, the fact that the Tax Advisor gives taxation advice to BML does not give rise to a conflict 

of interest for either the Auditor or the Independent Expert (or vice versa). Logically therefore the fact 

that a director may have a consultancy arrangement with the Tax Advisor, does not and cannot  give rise 

to a conflict of interest for either the Auditor or the Independent Expert (or vice versa). Nor can it in any 

way bring into question the independence of either Mr Hatcher, the Auditor or the Independent Expert 

as regards the advice that they give to, and the services that they provide to BML.   

In summary the Board reiterates that there are no undisclosed relationships in existence between BDO, Mr Hatcher, 

and BML which give rise to any conflicts of interests, real or imagined, nor any that in anyway call into the 

independence either of Mr Hatcher, BML’s auditor,  BML’s tax advisors or the Independent Expert.  

Mr Hatcher was appointed to the Board after careful consideration of a number of potential candidates with relevant 

experience and skills. 

Mr Hatcher is an experienced and highly qualified director whose skills and expertise in the fields of finance and 

accounting, corporate governance, together with the ownership and succession of family-owned businesses make 

him a valuable member of the BML Board. 

The BML Board completely rejects the scandalous and defamatory accusations which have been made by VGI 

publically in the media in relation to the appointment and performance of Mr Hatcher.   
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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?” 

BML RESPONSE: 

No – BML refutes this unfounded allegation entirely.  

All property management companies undertake a due diligence process when they receive an application to lease 

premises, so as to ensure that exposure to breaches under the lease, including non-payment of rent, is minimised.  

This is standard commercial practice.  Part of BML’s due diligence is the review of financial information as set out in 

its Leasing Consent Policy – Industrial Tenancies (Policy), which is applied to all tenancy applications.  

Financial information from applicant businesses is reviewed by BML’s Chief Financial Officer who is responsible for 

assessing whether the financial position of the applicant business meets the Policy requirements. 

The outcome of that assessment by the Chief Financial Officer only is provided to the Board, that is, whether the new 

business is deemed to comply with Policy or not comply with Policy.   

Financial information and detailed financial statements and associated details are not provided to either the BML 

Board or the Brismark Board.  Confidentiality is wholly maintained in respect of these documents. 

The BML Board completely rejects the scandalous and defamatory accusations which PMQ has made in its Fourth 

Supplementary Bidder’s Statement and the media in relation to this issue. 

 

5. “Why has BML reduced its disclosures on a number of financial reporting areas as outlined below? How is this 

consistent with good corporate governance?” 

BML RESPONSE: 

BML complies with all relevant accounting standards and disclosure obligations. 

PMQ have stated that “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.”   

BML responds to PMQ’s spurious allegations of consolidated disclosure to disguise underperformance as follows: 

• Other revenue comprises 4.8%30 of revenue for the half year ended 31 December 2015, and BML considered 

that there was little value to a Shareholder in reporting 3 lines of information comprising just 4.8% of total 

revenue. 

• Other expenses comprise 8.2%31 of total expenses for the half year ended 31 December 2015, and BML 

considered that there was little value to a Shareholder in reporting 4 lines of information comprising 8.2% of 

total expenses. 

 
30 Source: Brisbane Markets Limited 2015 Half Year report page 7- calculated as ($1,544,646/$31,919,452). 
31 Source: Brisbane Markets Limited 2015 Half Year report page 7- calculated as ($1,168,512/$14,082,887). 
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• Property expenses is now reported as a combination of property, operations and maintenance, which totalled 

$2,898,902 for the half year ended 31 December 2015 or 20.6% of total expenses.32  It was considered that 

reporting these items in one figure did not reduce information available to Shareholders in any material 

respects. BML further notes that there was a reduction in this line item of 5.8% when compared with the prior 

year.33 

This change to BML’s reporting in no way disguises any performance issues as falsely alleged by PMQ.  

BML reported strong profit growth and a record dividend payment, and the statement from PMQ is without 

foundation or substance.  

The BML Board completely rejects the inferences and assertions which have been made in the Fourth Supplementary 

Bidder’s Statement and the media in relation to this issue. 

 

6. “Why won’t BML disclose to Market Operators what margin it is making from its electricity sales to Market 

Operators?”  

BML RESPONSE: 

Information in relation to the electricity supply contract and arrangements for the onsale of electricity to BML 

tenants is commercial in confidence information. The Board is well aware of its director’s duties, and believe it would 

not be in the best interest of the company or its shareholders to disclose this level of detail in a document available 

to competitors.  The Board also believes that such information would not be information that a shareholder would 

reasonably expect to be disclosed having regard to commercial sensitivity of the information. 

BML does purchase electricity in the contestable energy market and is responsible for reticulating electricity 

throughout the Brisbane Markets site through an embedded distribution network. BML is also responsible for 

maintaining its embedded electricity network, including all substations, main distribution boards, cabling and meters. 

BML reports all service revenue and the direct costs associated with these services provided in aggregate within the 

financial accounts.  It is normal practice for a company to report the aggregated numbers within its financial report, 

rather than the specific sales and margin of a product within the overall revenue mix.  

PMQ has raised the issue of tenants needing to understand electricity charges to be able to assess the 

reasonableness of rents charged.  BML’s electricity tariff pricing structure for tenants is made available to tenants, as 

are appropriate benchmark tariffs and applicable discounts.  

In fact PMQ and stakeholders should note that Service Revenue as reported for the half year to 31 December 2015 

was reduced by 6.5%34, which predominantly relates to an increase in electricity discounts provided to Market 

Operators effective from July 2015 following a review of the tariff structure.  This is an operational matter and it 

makes good commercial sense that the BML Board does not disclose publically the specific confidential commercial 

information in relation to electricity sales. 

 
32 Source: Brisbane Markets Limited 2015 Half Year report page 7 – calculated as ($2,898,902/$14,082,887). 
33 Source: Brisbane Markets Limited 2015 Half Year report page 7 – calculated as (($3,077,783 - $2,898,902)/$3,077,783). 
34 Source: Brisbane Markets Limited 2015 Half Year report page 7- calculated as ($5,202,153 – $5,564,523)/$5,564,523). 
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BML’s Response to VGI’s claim regarding questionable arguments in seeking to 

defend against PMQ’ offer 

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?” 

BML RESPONSE: 

The BML Board believes that PMQ now stating that it does not require Brismark to sell its 34% stake is misleading. 

While PMQ are correct that the sale of Brismark’s shares was not a condition in the Bidder’s Statement, it has been a 

well stated intention of PMQ for Brismark to sell its stake in BML. 

The relevant extracts from PMQ’s presentation to Shareholders dated November 2015 and attached to PMQ’s 

Bidders Statement dated 27 November 2015, are highlighted below.  
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PMQ also made a substantial effort to convince Brismark’s Members to have the organisation sell its shares. This 

included the statements made regarding the million dollar payment, which they were forced to retract by the 

Takeovers Panel.  Based on comments in the Fourth Supplementary Bidder’s Statement, VGI/PMQ have clearly 

changed their position in relation to Brismark’s ownership of shares in, what the Board believes is, an effort to 

generate some level of support for their floundering bid.   

The various arguments made regarding industry based ownership and the stability, direction and commitment it has 

delivered, speak for themselves. 

Brismark has made its position very clear, that it currently sees no reason to change its consistent position to not 

support the Offer, while reserving its right to change its position should the Brismark Members resolve to accept the 

Offer. 

 

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?” 

BML RESPONSE: 

BML is left somewhat confused by PMQ’s suggestion that GrainCorp and Wesfarmers transitioned to private 

ownership, given they are both extremely large publically listed entities, and both companies are very different to 

BML. 

The comparison between BML and GrainCorp is tenuous at best, with the only semblance of a link being that once 

upon a time Grain Growers Australia (GGA) held one industry share in GrainCorp.35  At the time that the industry 

share was removed, GrainCorp was suffering significant losses as a result of three years of drought and sought to 

further diversify its business through corporate acquisitions so as to stabilise their business.36  To suggest that this in 

any way mirrors BML is simply fanciful. BML has been returning record profits to its investors and has made the 

strategic decision to invest within the industry as evidenced by its cornerstone investment in Perth Markets 

 
35 Source: GrainCorp Limited ASX Announcement “Independent Experts Report on the Foundation Share 2008” released on ASX on 22 January 2008 in 

compliance with ASIC Class Order 13/521. 
36 Source: GrainCorp Limited ASX Announcement “Managing Director’s presentation to shareholders” released on ASX on 27 February 2008 in compliance 

with ASIC Class Order 13/521. 
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Limited.  As such, BML’s focus on maintaining industry ownership through Brismark’s industry share remains entirely 

relevant.  

In the case of Wesfarmers Limited, the Westralian Farmers’ Co-operative Limited remained the 60% owner of 

Wesfarmers Limited following their corporate rearrangement in 1984.37  It was only after this significant 

diversification of the company’s interests and associated financial returns to the Co-operative’s members did 

Wesfarmers vote to dissolve the Co-operative.38   

Again, any parallel drawn by PMQ in relation to AWB Limited is fundamentally misguided.  At the time AWB Limited 

dissolved its industry shares in 2008,39 it had been under intense and continued scrutiny in respect of the “UN Oil For 

Food Program” 40 and the changes occurred in the context of the federal Government’s new legislation for the 

marketing of wheat which stripped AWB Limited of its monopoly on the industry.41 

Most importantly, all these examples were and still are companies directly involved in the direct warehousing and 

sale of goods. As Shareholders would be very aware, BML has no direct role in the trading of any goods. 

BML believes that this question, once again highlights PMQ’s complete lack of understanding of Wholesale Markets 

as well as the structure of some very large publically listed entities.  Industry ownership is the cornerstone to BML’s 

success and as such, the industry share will remain in place until such time as shareholders and members determine 

otherwise. 

PMQ would be serving BML Shareholders better by comparing BML with other Central Markets in Australia: 

• Sydney Markets Limited is the largest Market in Australia and is fully owned by tenants, with shares stapled to 

tenancy areas. 

• Melbourne Markets is owned by the Victorian Government. 

• Adelaide Produce Markets Limited has industry based ownership which is achieved through restrictive share 

classifications. 

• Perth Markets Limited may not have “industry shares” but the company Constitution provides for two Directors 

on the PML Board that are appointed by the WA Chamber.  Additionally, Perth Markets has industry based 

ownership. 

Accordingly, BML’s structure and the appointed of Industry Directors, is very comparable with the situations in other 

Markets. 

 

 

 

 
37 Source: Westralian Farmers Co-operative Limited “Wesfarmers Re-Arrangement” 20 August 1984. 
38 Source: Wesfarmers Limited ASX Announcement “Group Restructure” released on ASX on 13 February 2008 in compliance with ASIC Class Order 

13/521. 
39 Source: AWB Limited ASX Announcement “Full Year Results Consolidated Financial Report” released on ASX on 19 November 2008 in compliance with 

ASIC Class Order 13/521.  
40 Source: AWB Limited ASX Announcement “Statement by AWB Limited - UN Oil For Food Program” released on ASX on 27 October 2005 in compliance 

with ASIC Class Order 13/521. 
41 Wheat Export Marketing Act 2008 (Cth).  
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3. “How can BML Directors not recommend the PMQ offer to all BML Shareholders (except Brismark) given their 

Independent Expert Report concluded the PMQ bid was fair and reasonable for all BML Shareholders (except 

Brismark)?” 

BML RESPONSE: 

PMQ again clearly contradicts their own argument by asking this question - on page 12 of the Fourth Supplementary 

Bidder’s Statement, PMQ attacks the independence of the Independent Expert, but on page 17 of the Fourth 

Supplementary Bidder’s Statement, PMQ poses the question noted above.  Yet again PMQ appears unembarrassed 

by brazenly turning 180 degrees on itself, presumably assuming that BML Shareholders will forget what they read 5 

pages before.  

BML notes that it is curious for PMQ to take issue with the independence of the Independent Expert’s Report and to 

make serious allegations on the one-hand, but then to fully endorse the valuations ranges appearing in that same 

report on the other (when it serves their purposes).  The real motive behind PMQ’s apparent “outrage” as to the 

independence of BDO is clearly revealed by this question to be nothing more than a cheap and unscrupulous tactic, 

which the Board understands to date has been appallingly unsuccessful.   

With respect to PMQ, it would also be an absurd result, and would make a mockery of the requirement of directors 

to provide a recommendation and reasons for that recommendation, if directors could not differ or disagree in any 

way with an independent expert. 

In any event, the BML Board carefully considered the Independent Expert’s Report in forming its view to provide the 

recommendations that it did to BML Shareholders.  The BML Board is satisfied that it acted in good faith, in the best 

interests of BML Shareholders and acted for a proper purpose in providing the recommendations that it did.   

BML Directors take their obligations as a director of a public company very seriously. The Directors are well aware of 

their obligations and duties.  The BML Board stands by its prior recommendations to Shareholders as detailed in the 

Target’s Statement dated 11 December 2015.   

For PMQ to suggest that the Directors are not fulfilling their duties as directors is ignorant, insulting, uninformed, 

disrespectful, and a personal attack on the credibility of a highly qualified and well respected group of directors. 

BML Shareholders should take note of the recent share trades as reported at 

http://www.brisbanemarkets.com.au/wp-content/uploads/2016/04/2015_16-BML-Share-Transaction-Website-

Report.pdf 

Figure 4 below42 reproduces the chart in PMQ’s Forth Supplementary Bidders Statement on Page 18, with the 

inclusion of recent share trades in March 2016. 

 
42 Source: Produce Markets Queensland Fourth Supplementary Bidder’s Statement page 18. 
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Figure 4 

Note: $3.35 is the midpoint of the $3.30-$3.40 range of the most recent trade prices prior to BML’s Sixth 

Supplementary Target’s Statement.   

The BML Board stands by the recommendations made to Shareholders as detailed in BML’s Target’s Statement dated 11 

December 2015, with the following matters highlighted: 

1. BML is structured to benefit all Shareholders. 

2. BML is well positioned to deliver ongoing value to Shareholders. 

3. Industry control of BML benefits BML Shareholders who have other interests in the Markets. 

4. Synergies between industry and Shareholders provide benefits for all Shareholders. 
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Consents 

The Directors have given and have not, before the lodgement of this Sixth Supplementary Target’s Statement with 

ASIC, withdrawn their consent to be named in this Sixth Supplementary Target’s Statement in the form and context 

in which they are named.  

BDO Corporate Finance (QLD) Ltd ACN 010 185 725 has given and has not, before the lodgement of this Sixth 

Supplementary Target's Statement with ASIC, withdrawn its written consent to be named in this Sixth Supplementary 

Target's Statement in the form and context in which it is named.  

BDO Audit Pty Ltd ACN 134 022 870 has given and has not, before the lodgement of this Sixth Supplementary 

Target's Statement with ASIC, withdrawn its written consent to be named in this Sixth Supplementary Target's 

Statement in the form and context in which it is named.  

BDO (Qld) Pty Ltd ACN 134 242 434 has given and has not, before the lodgement of this Sixth Supplementary Target's 

Statement with ASIC, withdrawn its written consent to be named in this Sixth Supplementary Target's Statement in 

the form and context in which it is named.  

Westpac Banking Corporation ABN 33 007 457 141 has given and has not, before the lodgement of this Sixth 

Supplementary Target’s Statement with ASIC, withdrawn its written consent to be named in this Sixth Supplementary 

Target’s Statement in the form and context in which it is named.     

The Queensland Chamber of Fruit and Vegetable Industries Co-operative Limited (Brismark) has given and has not, 

before the lodgement of this Sixth Supplementary Target’s Statement with ASIC, withdrawn its written consent to be 

named this Sixth Supplementary Target’s Statement in the form and context in which it is named.  

Authorisation 

This document has been approved by a resolution passed by the directors of Brisbane Markets Limited. 

 

Dated 26 April 2016 

Signed for and on behalf of 

Brisbane Markets Limited 

 

 

 

…………………… 

Anthony Joseph 

Chairman 

 


