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Wentworth Holdings Limited 
ACN 080 167 264 

 
Notice of annual general meeting 

 
Notice is given that the annual general meeting of Wentworth Holdings Limited (Company) will be held at Level 

23, 459 Collins Street, Melbourne, Victoria, 3000 on 21 November 2013 at 10:00 am (Melbourne time). 
 

 
Ordinary business 
 
Annual financial and other reports 

 
To receive the Company’s financial report, directors’ report and auditor’s report for the financial year ended 30 
June 2013. 
 
Resolution 1 — adoption of remuneration report 

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

 
“That the remuneration report for the year ended 30 June 2013 be adopted.” 
 

Note:  The remuneration report is set out in pages 8 to 10 of the Company’s 2013 annual report.  The vote on 

this resolution is advisory only and does not bind the directors of the Company. 
 
Resolution 2 — increase in maximum annual remuneration of directors 

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

 
“That the maximum total remuneration of the directors in any year currently fixed at $225,000 be 
increased by $175,000 to $400,000 for the purpose of rule 6.3(a) of the Company’s constitution, rule 
10.17 of the ASX Listing Rules and for all other purposes.” 

 
Special business 
 
Resolution 3 — adopt new constitution 

 
To consider and if thought fit pass the following resolution as a special resolution: 

 
“That the existing constitution of the Company be repealed and in its place a constitution in the form 
presented to the meeting, and signed by the chair for the purpose of identification, be adopted as the 
Company’s new constitution, effective at the close of this meeting.” 

 
Resolution 4 — share consolidation 

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

 
“That the issued shares in the Company be consolidated with effect at 9:00 am (Melbourne time) on the 
7

th
 business day after this resolution is passed on the basis that all of the shares held by each shareholder 

of the Company at that time be converted into a smaller number of shares equal to one-seventh of the 
number of the shareholder’s shares, or if that is a fractional number, the next whole number above that 
fractional number.” 

 
Resolution 5 — approval of issue of shares under placement offer 

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

 
“That, subject to: 

 
(a) the issued shares in the Company being consolidated in accordance with resolution 4; and 

 
(b) resolutions 6 and 9 to 12 being passed; 
 
the issue of up to 112.4 million ordinary shares in the Company that: 

 
(c) are offered under a placement offer that does not need disclosure under part 6D.2 of the 

Corporations Act; and 
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(d) are issued after the share consolidation has been effected; 
 
to sophisticated and/or professional investors as fully paid shares (representing up to approximately 
77.89% of the Company’s issued shares on a fully diluted basis assuming no other issues) at the price of 
$0.50 each and otherwise on the terms summarised in the explanatory statement accompanying the 
notice of this meeting, to raise up to $56.2 million, be approved for the purpose of rule 7.1 of the ASX 
Listing Rules, as a significant change for the purpose of rule 11.1 of the ASX Listing Rules and for all 
other purposes.” 

 
Resolution 6 — approval of issue of shares to Thorney Holdings under placement offer 

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

 
“That, subject to: 

 
(a) the issued shares in the Company being consolidated in accordance with resolution 4; and 

 
(b) resolutions 5 and 9 to 12 being passed; 
 
the issue of up to 42.2 million of the shares offered under the placement offer after the share consolidation 
has been effected, to Thorney Holdings as fully paid shares (representing up to approximately 29.25% of 
the Company’s issued shares on a fully diluted basis assuming no other issues apart from the issue of 
112.4 million placement offer shares in total) on terms the same as the terms of issue of all other 
placement offer shares except as noted in the explanatory statement accompanying the notice of this 
meeting, and on the condition that Thorney Holdings’ voting power in the Company does not exceed 36% 
in consequence of the issue: 
be approved: 
 
(c) as an acquisition of shares by Thorney Holdings for the purpose of item 7 of the table in section 

611 of the Corporations Act 2001; 
 

(d) as the giving of a financial benefit to a related party for the purpose of section 208 of the 
Corporations Act 2001; and 
 

(e) for the purpose of rule 10.11 of the ASX Listing Rules and for all other purposes.” 
 
Resolution 7 — approval of issue of shares to Colin Cowden (or his controlled entity) under placement 
offer 

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

 
“That, subject to: 

 
(a) the issued shares in the Company being consolidated in accordance with resolution 4; and 

 
(b) resolutions 5, 6 and 9 to 12 being passed; 
 
the issue of up to 1,055,000 of the shares offered under the placement offer after the share consolidation 
has been effected, to Colin Cowden (or his controlled entity) as fully paid shares (representing up to 
approximately 0.74% of the Company’s issued shares on a fully diluted basis assuming no other issues 
apart from the issue of 112.4 million placement offer shares in total) on terms the same as the terms of 
issue of all other placement offer shares except as noted in the explanatory statement accompanying the 
notice of this meeting, be approved: 
 
(c) as the giving of a financial benefit to a related party for the purpose of section 208 of the 

Corporations Act 2001; and 
 

(d) for the purpose of rule 10.11 of the ASX Listing Rules and for all other purposes.” 
 
Resolution 8 — approval of issue of shares to Henry Lanzer (or his controlled entity) under placement 
offer 

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

 
“That, subject to: 
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(e) the issued shares in the Company being consolidated in accordance with resolution 4; and 
 

(f) resolutions 5, 6 and 9 to 12 being passed; 
 
the issue of up to 100,000 of the shares offered under the placement offer after the share consolidation 
has been effected, to Henry Lanzer (or his controlled entity) as fully paid shares (representing up to 
approximately 0.07% of the Company’s issued shares on a fully diluted basis assuming no other issues 
apart from the issue of 112.4 million placement offer shares in total) on terms the same as the terms of 
issue of all other placement offer shares except as noted in the explanatory statement accompanying the 
notice of this meeting, be approved: 
 
(g) as the giving of a financial benefit to a related party for the purpose of section 208 of the 

Corporations Act 2001; and 
 

(h) for the purpose of rule 10.11 of the ASX Listing Rules and for all other purposes.” 
 
Resolution 9 — approval of investment management agreement with Thorney Management 

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

 
“That, subject to resolutions 4 to 6 and 10 and 12 being passed, the entry by the Company into an 
investment management agreement with Thorney Management in the form or substantially in the form of 
the investment management agreement presented to the meeting and signed by the chair for the purpose 
of identification the terms of which are summarised in the explanatory statement accompanying the notice 
of this meeting, the consequential broadening of the Company’s investment policy and objectives, and the 
appointment by the Company of Thorney Management as manager on the terms of the investment 
management agreement, be approved: 
 
(a) as the giving of a financial benefit to a related party for the purpose of section 208 of the 

Corporations Act 2001; and 
 

(b) as a significant change for the purpose of rule 11.1 of the ASX Listing Rules and for all other 
purposes.” 

 
Resolution 10 — approval of issue of shares under retail offer 

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

 
“That, subject to: 

 
(a) the issued shares in the Company being consolidated in accordance with resolution 4; and 

 
(b) resolutions 5, 6, 9, 11 and 12 being passed; 
 
the issue of up to 24 million ordinary shares in the Company that: 

 
(c) are offered under a retail offer that needs disclosure under part 6D.2 of the Corporations Act on 

terms that the allocation and acceptance of applications for shares will be at the discretion of the 
board of directors of the Company having regard to the policy that: 

 
(1) subject to the other provisions of the policy, 20 million of the offered shares will be available 

for issue to those persons who: 
 

(A) hold shares in the Company with registered addresses in Australia or New Zealand 
(or any other jurisdiction the directors determine) at 7:00 pm (Melbourne time) on the 
8

th
 business day after this resolution is passed; and 

 
(B) do not participate in the placement offer; 
 
in priority to any other applicant such that applications for shares from such priority 
shareholders will be accepted in priority to all other applications for shares, and to the 
extent those applications are for more shares than the maximum number of offered shares 
they will be scaled back in a manner that the board of directors of the Company determines 
will result in those priority shareholders being allocated the number of shares that best 
approximates a pro rata allocation of the shares by reference to their respective holdings of 
shares; 
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(2) the Company will limit the number of shares it allocates and issues to a holder of shares 
under the priority entitlement to the higher of 5% of all of the shares offered and the number 
the holder would be entitled to under an issue of those shares had they been offered to all 
holders of shares on a pro rata basis; and 
 

(3) the Company will not allocate or issue shares where it is aware that to do so would result in 
a breach of the Corporations Act, the ASX Listing Rules or any other relevant legislation or 
law; and 

 
(d) are issued after the share consolidation has been effected; 
 
to investors as fully paid shares (representing up to approximately 14.26% of the Company’s issued 
shares on a fully diluted basis assuming no other issues apart from the issue of 112.4 million placement 
offer shares in total) at the price of $0.50 each and otherwise on the terms summarised in the explanatory 
statement accompanying the notice of this meeting, to raise up to $12 million, be approved for the 
purpose of rule 7.1 of the ASX Listing Rules, as a significant change for the purpose of rule 11.1 of the 
ASX Listing Rules and for all other purposes.” 

 
Resolution 11 — approval of acquisitions of shares by or on behalf of Thorney Holdings in consequence 
of exercise of options issued under bonus option issue 

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

 
“That, subject to: 

 
(a) the issued shares in the Company being consolidated in accordance with resolution 4;  

 
(b) resolutions 5, 6, 9, 10 and 12 being passed; and 

 
(c) the Company making a 1 for 2 pro rata bonus issue of options, each to subscribe for 1 share in the 

Company at $0.53 by the 1
st
 anniversary of the date of issue of the option, and otherwise on and 

subject to the terms summarised in the explanatory statement accompanying the notice of this 
meeting, on the basis that: 

 
(1) each person holding shares in the Company with a registered address in Australia or New 

Zealand (or any other jurisdiction the directors determine) at a time determined by the board 
of directors of the Company which is approximately 4 months after the issue of the 
placement offer shares approved for issue in accordance with resolution 6, is entitled to be 
issued for no consideration 1 option for every 2 shares held at that time subject to fractional 
entitlements being rounded up to the nearest whole number; and 
 

(2) otherwise on the terms summarised in the explanatory statement accompanying the notice 
of this meeting; 
 

acquisitions of ordinary shares in the Company by Thorney Holdings in consequence of the exercise of 
the options issued to Thorney Holdings under the bonus option issue on condition that: 

 
(d) Thorney Holdings’ voting power in the Company does not exceed 44.73% in consequence of any 

exercise of the options; 
 
be approved for the purpose of item 7 of the table in section 611 of the Corporations Act 2001 and for all 
other purposes. 

 
Resolution 12 – change of name 

 
To consider and if thought fit pass the following resolution as a special resolution: 

 
“That, subject to resolutions 4 to 6 and 9 to 11 being passed, the name of the Company be changed to 
Thorney Opportunities Ltd, and the Company adopt that name as its new name.” 

 
Resolution 13 – election of Alex Waislitz as a director 

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

 
“That, subject to resolutions 4 to 6 and 9 to 12 being passed, Alex Waislitz be elected a director of the 
Company pursuant to rule 6.1(c) of the Company’s constitution, having been nominated by the directors 
for election at this meeting and a signed consent to act from him having been received by the Company.” 
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Resolution 14 – election of Henry Lanzer as a director 

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

 
“That, subject to resolutions 4 to 6 and 9 to 12 being passed, Henry Lanzer be elected a director of the 
Company pursuant to rule 6.1(c) of the Company’s constitution, having been nominated by the directors 
for election at this meeting and a signed consent to act from him having been received by the Company.” 

 
Resolution 15 – election of Gary Weiss as a director 

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

 
“That, subject to resolutions 4 to 6 and 9 to 12 being passed, Gary Weiss be elected a director of the 
Company pursuant to rule 6.1(c) of the Company’s constitution, having been nominated by the directors 
for election at this meeting and a signed consent to act from him having been received by the Company.” 

 
Resolution 16 – election of Ashok Jacob as a director 

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

 
“That, subject to resolutions 4 to 6 and 9 to 12 being passed, Ashok Jacob be elected a director of the 
Company pursuant to rule 6.1(c) of the Company’s constitution, having been nominated by the directors 
for election at this meeting and a signed consent to act from him having been received by the Company.” 

 
Resolution 17 – Removal of auditor 

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

 
“That Deloitte Touche Tohmatsu be removed as the auditor of the Company, under section 329 of the 
Corporations Act 2001.” 
 

Note:  Deloitte Touche Tohmatsu has informed the Company that is has applied to ASIC requesting its consent 

to resign from the office of auditor of the Company, and that it will provide formal written notification of resignation 
in accordance with section 329(5) of the Corporations Act 2001 once ASIC’s consent is received.  If ASIC’s 
consent and Deloitte Touche Tohmatsu’s resignation is received before the meeting, thereby making resolution 
16 unnecessary, the resolution will be withdrawn. 
 
Resolution 18 – Appointment of auditor 

 
To consider and if thought fit pass the following resolution as a special resolution: 

 
“That, subject to resolution 17 being passed (or the Company receiving written notification of resignation 
as auditor of the Company from Deloitte Touche Tohmatsu with the consent of ASIC before the date of 
the meeting), the firm Ernst & Young be appointed as auditor of the Company in place of Deloitte Touche 
Tohmatsu, under section 327D(2) of the Corporations Act 2001 (if resolution 17 is passed) or under 
section 327B(1) of the Corporations Act 2001 (if the Company receives Deloitte Touche Tohmatsu’s 
written notification of resignation with the consent of ASIC before the date of the meeting).” 
 

Dated:  21 October 2013   

 
 

By order of the board   
   
 
 
 

  

..................................................................   
Ron Hollands - Company Secretary   
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Notes: 

1. A member entitled to attend and vote at this meeting is entitled to appoint one proxy or, if the member is 
entitled to cast two or more votes at the meeting, two proxies to attend and vote on behalf and instead of 
the member. 
 

2. Where two proxies are appointed and the appointment does not specify the proportion or number of the 
member’s votes each proxy may exercise, each proxy may exercise half of the votes. 
 

3. A proxy need not be a member. 
 

4. A proxy form accompanies this notice.  To be valid it must be received by the Company’s share registrar, 
Boardroom Pty Ltd, or by the Company at its registered office, together with the power of attorney or other 
authority (if any) under which the form is signed, or a certified copy of that power or authority, not less 
than 48 hours before the time for holding the meeting, namely by 10:00 am (Melbourne time) on Tuesday 
19 November 2013.  Delivery details are as follows: 
 
 
(a) To the Company’s share registrar: 

 
(1) By hand delivery to: 

Wentworth Holdings Limited 
c/o Boardroom Pty Ltd 
Level 7, 207 Kent Street 
Sydney, New South Wales, 2000 
 

(2) By post to: 
Wentworth Holdings Limited 
c/o Boardroom Pty Ltd 
GPO Box 3993 
Sydney, New South Wales, 2001 
 

(3) By facsimile on  +61 2 9290 9655 
 

(b) To the Company’s registered office: 
 

(1) By hand delivery or post to: 
Wentworth Holdings Limited 
c/o Norton Gledhill 
Level 23, 459 Collins Street 
Melbourne, Victoria, 3000 
 

(2) By facsimile on 03 9629 1415  
 

5. Regulation 7.11.37 determination: A determination has been made by the board of directors of the 
Company under regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that those persons who 
are registered as the holders of shares in the Company as at 7:00 pm (Melbourne time) on Tuesday 19 
November 2013 will be taken to be the holders of shares for the purposes of determining voting 
entitlements at the meeting. 
 

Voting exclusion statement: 
 

The Company will disregard any votes cast on: 
 
1. resolution 1 (adoption of remuneration report) by or on behalf of a member (KMP Member) of the key 

management personnel for the Company (details of whose remuneration are included in the remuneration 
report, and includes each director of the Company), or a closely related party of a KMP Member; 
 

2. resolution 2 (increase in maximum annual remuneration of directors) by: 
 

(a) a director of the Company or an associate of a director; 
 

(b) a person appointed as a proxy if the person is either a KMP Member or a closely related party of a 
KMP Member, and the appointment does not specify the way the proxy is to vote on the resolution; 

 
3. resolution 5 (approval of issue of shares under placement offer) by any person who may participate in the 

issue or might obtain a benefit (except a benefit solely in the capacity of a holder of ordinary shares) if the 
resolution is passed, or an associate of any such person;  
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4. resolution 6 (approval of issue of shares to Thorney Holdings under placement offer) by or on behalf of 

Thorney Holdings or Colin Cowden or Henry Lanzer (or the entity controlled by Colin Cowden or Henry 
Lanzer that is participating in the placement offer), or an associate of any of those persons; 
 

5. resolution 7 (approval of issue of shares to Colin Cowden (or his controlled entity) under placement offer) 
by or on behalf of Thorney Holdings or Colin Cowden or Henry Lanzer (or the entity controlled by Colin 
Cowden or Henry Lanzer that is participating in the placement offer), or an associate of any of those 
persons; 
 

6. resolution 8 (approval of issue of shares to Henry Lanzer (or his controlled entity) under placement offer) 
by or on behalf of Thorney Holdings or Colin Cowden or Henry Lanzer (or the entity controlled by Colin 
Cowden or Henry Lanzer that is participating in the placement offer), or an associate of any of those 
persons; 
 

7. resolution 9 (approval of investment management agreement with Thorney Management) by or on behalf 
of Thorney Management), or an associate of Thorney Management; 
 

8. resolution 10 (approval of issue of shares under retail offer) by any person who might obtain a benefit 
(except a benefit solely in the capacity of a holder of ordinary shares) if the resolution is passed, or an 
associate of any such person; 
 

9. resolution 11 (approval of acquisitions of shares by or on behalf of Thorney Holdings in consequence of 
exercise of options issued under bonus option issue) by Thorney Holdings or an associate of Thorney 
Holdings. 
 

However, the Company need not disregard a vote: 
 
(a) in relation to resolution 1, 2, 5, 7, 8, 9 or 10, if it is cast by a person as proxy for a person who is entitled to 

vote, in accordance with the directions on the proxy form; or 
 

(b) in relation to resolution 1, 2, 5, 7, 8, 9 or 10, if it is cast by the person chairing the meeting as proxy for a 
person who is entitled to vote, in accordance with the direction on the proxy form to vote as the proxy 
decides (and the appointment expressly authorises the chair to vote in accordance with a direction on the 
proxy form to vote as the proxy decides, even if the resolution is connected directly or indirectly with the 
remuneration of a KMP Member).  
 

The chair of the meeting intends to vote undirected proxies held by him in favour of each resolution.  Please refer 
to the proxy form accompanying this notice of meeting for more information. 
 
Shareholders must not cast a vote on a resolution that the Company must disregard.  If votes are cast in favour 
of resolution 6 or 11 by a person whose votes must be disregarded, the resolution may be invalid for the purpose 
of item 7 of the table in section 611 of the Corporations Act 2001 even if the resolution is passed disregarding 
those votes. 
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WENTWORTH HOLDINGS LIMITED 
ACN 080 167 264 

 
 
 

 
 

 

 

Explanatory Statement  
 

 
 

In relation to the ordinary business at Wentworth Holdings 
Limited’s annual general meeting and special business for the 

proposed recapitalisation of Wentworth Holdings Limited  

 

 
 
 
 
 

YOUR DIRECTORS UNANIMOUSLY RECOMMEND THAT YOU VOTE 
IN FAVOUR OF ALL RESOLUTIONS RELATING TO THE THORNEY 

PROPOSAL, IN THE ABSENCE OF A SUPERIOR PROPOSAL 
 
 
 
 
 
 
This Explanatory Statement is an explanation of, and contains information about, the 
resolutions to be considered at the Annual General Meeting. It is given to 
shareholders of Wentworth Holdings Limited to help them determine how to vote on 
the resolutions set out in the accompanying Notice of Annual General Meeting. 

 

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE 
ATTENTION 

 
IF YOU DO NOT UNDERSTAND ITS CONTENTS OR ARE NOT SURE WHAT TO DO, PLEASE CONSULT 

YOUR LEGAL, FINANCIAL OR OTHER PROFESSIONAL ADVISER IMMEDIATELY.
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IMPORTANT NOTICES 

 
This explanatory statement is an important document 
and should be read carefully.  It comprises part of, and 
should be read in conjunction with, the notice of the 
AGM of Wentworth Holdings Limited (Company) to be 
held at Level 23, 459 Collins Street, Melbourne, 
Victoria, 3000 on 21 November 2013 at 10:00 am 
(Melbourne time).  
 
Shareholders are encouraged to read this explanatory 
statement and the accompanying material in its entirety 
before making a decision on how to vote on any of the 
proposed resolutions.   
 
Disclaimer 
The information in this explanatory statement should 
be read in conjunction with the Company’s other 
periodic and continuous disclosure announcements 
and other announcements to ASX which are available 
at www.asx.com.au.   
 
In preparing this explanatory statement, the Company 
has not taken into account the investment objectives, 
financial situation or particular needs of any particular 
person.  Accordingly, before acting on this explanatory 
statement, you may need to obtain independent legal, 
financial and/or taxation advice in light of your own 
financial circumstances.   
 
Responsibility for information 
The information in this explanatory statement has been 
prepared by the Company partly from information 
provided by the Thorney Group.   Except as outlined 
below, no member of the Thorney Group or any of its 
directors, officers, employees, agents or advisers 
assumes any responsibility for the accuracy or 
completeness of any information in this explanatory 
statement.  The Company has assumed for the 
purpose of preparing this explanatory statement that 
the information in sections 3.4, 3.7, 6 and 9.3, and in 
statements attributed or relating to any member of the 
Thorney Group or its intentions, business or affairs and 
other information provided to the Company by the 
Thorney Group (Thorney Statements) is correct.  The 
Thorney Statements are the responsibility of the 
Thorney Group.  None of the Company, or any of its 
directors, officers, employees, agents, advisers and 
persons engaged by the Company in the preparation of 
this explanatory statement takes responsibility for 
anything in the Thorney Statements or anything else 
prepared or distributed by the Thorney Group, except 
to the extent required by law. 
 
Lawler Corporate Finance has provided and is 
responsible for the information contained in its 
independent expert report set out in appendix 1 of this 
explanatory statement.  Lawler Corporate Finance 
does not assume any responsibility for the accuracy or 
completeness of any information in this explanatory 
statement other than that contained in the independent 
expert report.   
 
Forward looking statements 
The forward looking statements contained in this 
explanatory statement have been based on 
expectations at the date of preparation of this 
explanatory statement about future events.  They are, 
therefore, subject to risks, uncertainties and 

assumptions that could cause actual results to differ 
materially from the expectations.  These factors may 
include matters not yet known or not currently 
considered material.  Nothing contained in this 
explanatory statement is, or may be relied on as, a 
promise or representation as to the accuracy or 
likelihood of fulfilment of any forward looking 
statement, except to the extent required by law.  You 
are therefore cautioned not to place undue reliance on 
any such forward looking statement.   
 
Unless otherwise stated, a monetary reference in this 
explanatory statement is a reference to Australian 
currency. 
 
 
Defined terms 
A number of terms used in this explanatory statement 
are defined in the glossary at the end of this 
explanatory statement. 
 
Prospectus statement 
A Prospectus for the Retail Offer will be made available 
when the Shares are offered by the Company under 
the Retail Offer.  Any person interested in acquiring 
Shares to be offered under the Retail Offer should 
consider the Prospectus in deciding whether to acquire 
the Shares, and anyone who wants to acquire the 
Shares will need to complete the application form that 
will be in or will accompany the Prospectus.  A copy of 
the Prospectus will be sent to the Company’s 
shareholders who have a priority entitlement to 
participate in the Retail Offer after the record date to 
determine which shareholders have priority 
entitlements.  Anyone else will be able to obtain a copy 
of the Prospectus by contacting the company 
secretary, Ron Hollands, by telephone on + 61 420 
961 617, by facsimile on +61 3 8692 1122, by email at 
ron.hollands@wentworthholdings.com.au, or by 
downloading a copy from the Company’s website at 
www.wentworthholdings.com.au.  
 
A copy of the Prospectus for the Option Issue will be 
sent to the Company’s shareholders who are entitled to 
Options under the Option Issue after the record date to 
determine their pro rata entitlements.  As the Option 
Issue is a pro rata bonus issue restricted to those 
shareholders, the Prospectus will not be made 
available to anyone else.   
 
Contact details  
If you have any questions regarding the matters set out 
in this explanatory statement (or elsewhere in the 
notice of AGM), you may contact the company 
secretary, Ron Hollands, by telephone on + 61 420 
961 617, by facsimile on +61 3 8692 1122, by email at 
ron.hollands@wentworthholdings.com.au, or the 
Company’s share registrar Boardroom Pty Limited as 
follows: 
 
Telephone: 1300 737 760 (within Australia) 
  +61 2 9290 9600 (outside Australia) 
between 8:30 am and 5:00 pm (Melbourne time) 
Monday to Friday 
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KEY DATES AND TIMETABLE 

 

Event Date 

Latest date for receipt of proxy forms Tuesday 19 November 2013 
at 10:00 am (Melbourne time) 

Determine voting entitlement at general meeting Tuesday 19 November 2013 
at 7:00 pm (Melbourne time) 

Hold general meeting Thursday 21 November 2013  
at 10:00 am (Melbourne time) 

Lodge notice of resolution to change to the new name with 
ASIC 

Thursday 21 November 2013 

Last day for trading in pre-consolidated shares Friday 22 November 2013 

Trading in consolidated shares on a deferred settlement 
basis starts 

Monday 25 November 2013 

Register share transfers on a pre-consolidation basis Friday 29 November 2013 

Effective date of Share Consolidation (and shareholdings 
adjusted to reflect Share Consolidation) 

Monday 2 December 2013 at 
9:00 am (Melbourne time) 

Send notice to Shareholders of number of shares held pre- 
and post-Share Consolidation  

Monday 2 December 2013  

Lodge Prospectus for Retail Offer with ASIC and provide a 
copy to ASX 

Monday 2 December 2013 
after 9:00 am (Melbourne 
time) 

Normal trading commences (provided the Company has told 
ASX that updating of shareholdings to reflect Share 
Consolidation has occurred by 12 noon on Monday 2 
December November 2013) 

Tuesday 3 December 2013 

Record date to determine priority entitlements of 
Shareholders under Retail Offer 

Tuesday 3 December 2013 
at 7:00 pm (Melbourne time) 

ASX updates platform with new company name (provided the 
Company has given notice to ASX of ASIC confirmation of 
the change to the new name before 12 noon on Thursday 28 
November 2013) 

Tuesday 3 December 2013 

Trading on deferred settlement basis ends Wednesday 4 December 
2013 

Despatch Prospectus for Retail Offer to Shareholders Wednesday 4 December 
2013 

Issue Shares under Placement Offer Thursday 5 December 2013 

Closing date of Retail Offer Wednesday 18 December 
2013 at 5:00 pm (Melbourne 
time) 

Issue Shares under Retail Offer Tuesday 24 December 2013 

Record date to determine pro rata entitlements of 
Shareholders under Option Issue 

at a time determined by the 
board of directors of the 
Company which is 
approximately 4 months after 
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Event Date 

the issue of the placement 
offer shares approved for 
issue in accordance with 
resolution 6 

Despatch Prospectus for Option Issue to Shareholders at a time determined by the 
board of directors of the 
Company which is 
approximately 4 months after 
the issue of the placement 
offer shares approved for 
issue in accordance with 
resolution 6 

Issue Options under Option Issue at a time determined by the 
board of directors of the 
Company which is 
approximately 4 months after 
the issue of the placement 
offer shares approved for 
issue in accordance with 
resolution 6 

 
Dates and times are indicative only and subject to change.  The Company reserves the right, 
subject to the Corporations Act 2001 (Cth) and the ASX Listing Rules, to change any date.  If the 
Company decides to change the above timetable it will be announced through ASX.  Further 
details of the timing of the Retail Offer and Option Issue will be set out in the Prospectus to be 
despatched to relevant Shareholders after the general meeting, if resolutions 4 to 6 and 9 to 12 
(Key Thorney Proposal Resolutions) are passed.   
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CHAIRMAN’S LETTER 

 
21 October 2013 
 
Dear Shareholders 
 
On 3 September 2013, the Company announced that it had entered into an implementation deed 
with Thorney Holdings to implement a proposal that will result in a transformation and 
recapitalisation of the Company. The proposal will involve a new strategic direction for the 
Company’s investment portfolio with the appointment of Thorney Management to source and 
manage investments for the Company under an investment management agreement. 
 
Since the announcement of the proposal on 3 September 2013, three further significant aspects 
of the proposal have been agreed by the Company and Thorney Holdings. First, the total to be 
raised under the capital raising has increased from $50 million to $66.2 million, plus under the 
Retail Offer component of the capital raising, the Company will reserve the right to accept 
oversubscriptions to raise up to an additional $2 million which will be allocated at the discretion of 
the Board.  Secondly, a restructure of the Board is proposed at the AGM.  Mr Henry Lanzer, Dr 
Gary Weiss and Mr Ashok Jacob have agreed to join the Board (together with Mr Waislitz) and 
the existing Directors of the Company have advised the Company that they will resign from their 
positions if the new appointments are approved by Shareholders.  Thirdly, it is proposed that the 
Company’s existing auditor, Deloitte Touche Tohmatsu, be replaced by Ernst & Young. 
 
Thorney Holdings has been a long-term shareholder in the Company, and currently has voting 
power in the Company of approximately 26.22%.  Thorney Holdings is a member of the Thorney 
Group, which was founded by its Executive Chairman, Mr Alex Waislitz. 
 
Mr Waislitz has indicated to the Company that Thorney Group’s rationale for the proposal is to 
enable Thorney Group to pursue investments through a public vehicle and that Thorney 
Management’s intention is to pursue absolute returns for shareholders over the medium to long 
term. 
 
For the reasons set out in this explanatory statement, the Thorney Proposal (together with the 
other ordinary business of the AGM) requires shareholder approval.  Your Directors are therefore 
requesting that Shareholders vote on the resolutions set out in the notice of meeting 
accompanying this explanatory statement to implement the Thorney Proposal.   
 
The Company has retained Lawler Corporate Finance, to provide an independent expert report 
on the proposed increase in the Thorney Holding’s voting power in the Company, exercise of 
Options and on the proposed investment management agreement.  A copy of the report is set 
out in appendix 1 of this explanatory statement.  Lawler Corporate Finance has concluded that 
those transactions are not fair, but reasonable. 
 
Having considered the independent expert report, your Directors unanimously 
recommend that Shareholders vote in favour of the resolutions relating to the Thorney 
Proposal, in the absence of a superior proposal. 
 
Your Directors consider that the Company has a positive future and the Thorney Proposal 
provides Shareholders with the opportunity to participate in the Company’s future growth. 
 
This explanatory statement, and specifically sections 2 and 7, contains detailed information about 
the Thorney Proposal and, importantly, associated risks. I encourage you to read this 
explanatory statement in full.  
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Your Directors encourage all Shareholders to attend the AGM and vote on the proposed 
resolutions. 
 
Yours faithfully 
 

 
 
Vaughan Webber 
Non-executive Chairman – Wentworth Holdings Limited 
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1 OVERVIEW OF BUSINESS OF THE MEETING 

1.1 Overview of ordinary business 

As part of its ordinary business at the AGM, the Company will be seeking: 

(a) the adoption of the Company’s remuneration report for the year ended 30 June 
2013; and 

(b) an increase in the maximum total annual remuneration that may be payable to 
Directors, from $225,000 to $400,000. 

Further detail in respect of each of these resolutions is set out in section 10 of this 
explanatory statement. 

1.2 Overview of special business - Thorney Proposal 

In relation to the special business of the meeting, the Company is seeking the approval of 
Shareholders of the Thorney Proposal.    

A summary of the Thorney Proposal is set out in section 2 of this explanatory statement.  
Full details of the resolutions being put before shareholders in relation to the Thorney 
Proposal are included in the notice of meeting and section 10 of this explanatory 
statement. 

1.3 Director’s recommendations for business of the meeting 

All Directors have approved this explanatory statement.  

Subject to the below and after having considered the Lawler Corporate Finance report, 
the Directors unanimously recommend that Shareholders not precluded from voting: 

(a) vote in favour of resolutions 1, 3 and 4; and  

(b) vote in favour of resolutions 5 to 18, in the absence of a proposal that is superior 
to the Thorney Proposal. 

As the Directors may be entitled to an increase in their remuneration if resolution 2 is 
passed, they do not consider it appropriate for them to make a recommendation in 
relation to resolution 2.  Further:  

(c) as Colin Cowden is proposing to participate in the Placement Offer and cannot do 
so unless resolution 7 is passed, he does not consider it appropriate for him to 
make a recommendation in relation to that resolution; and 

(d) although Vaughan Webber will not receive fees as an employee of Wilson HTM 
in relation to the capital raising the subject of the Thorney Proposal, as Mr 
Webber is an employee of Wilson HTM, and Wilson HTM has been appointed by 
the Company as lead manager in respect of the capital raising the subject of the 
Thorney Proposal (and will be receiving fees based on the success of the capital 
raising), he does not consider it appropriate for him to make a recommendation in 
relation to resolutions 5 to 16. 
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2 DESCRIPTION OF THE THORNEY PROPOSAL  

2.1 Overview 

You should read this explanatory statement, including the risks set out in section 7, in its 
entirety before making a decision in relation to the Thorney Proposal. 

The key terms of the Thorney Proposal are: 

(a) Thorney Management, a wholly owned subsidiary of Thorney Holdings, will be 
appointed by the Company as its investment manager pursuant to an Investment 
Management Agreement. 

(b) Pursuant to the Investment Management Agreement, Thorney Management will 
adopt a broader investment objective and pursue an absolute return strategy over 
the medium to long term for the Company and its Shareholders. 

(c) Mr Alex Waislitz, founder and Executive Chairman of the Thorney Group, will be 
appointed as non-executive Chairman of the Company. 

(d) In addition, Mr Henry Lanzer, Dr Gary Weiss and Mr Ashok Jacob have agreed to 
join the Board.   

(e) The Company will seek to raise up to $66.2 million (“Capital Raising”) through a 
placement of Shares at $0.50 each to raise up to $56.2 million from sophisticated 
and professional investors (the “Placement Offer”) and a subsequent offer of 
Shares at $0.50 each to raise up to $10 million under a Prospectus from 
investors generally, where eligible Shareholders on Tuesday 3 December 2013 at 
7:00 pm (Melbourne time) will be afforded priority to participate in the offer (the 
“Retail Offer”).  Further, under the Retail Offer the Company will reserve the right 
to accept oversubscriptions to raise up to an additional $2 million which will be 
allocated at the discretion of the Board.   

(f) Thorney Holdings has committed to participate in the Placement Offer by 
agreeing to subscribe $21.1 million for new Shares, subject to a commensurate 
reduction if not all of the Shares offered under the Placement Offer are issued so 
that Thorney Holdings’ voting power in the Company would not exceed 36% (the 
“Thorney Commitment”). 

(g) Prior to completing the Capital Raising, the Company will undertake a share 
consolidation of the existing Shares on issue on a 1 for 7 basis (“Share 
Consolidation”). 

(h) The Company will undertake a 1 for 2 pro rata bonus option issue (“Option 
Issue”) to the Company’s Shareholders at a record date expected to be set 
approximately 4 months after the issue of the Shares under the Placement Offer. 

(i) The Company will adopt a new constitution. 

(j) The Company will be renamed as “Thorney Opportunities Ltd”. 

The Thorney Proposal is subject to a number of shareholder approvals which are 
contained in the notice of meeting and which are further described and explained in 
section 10 of this Explanatory Statement. 
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2.2 Appointment of Thorney Management as the Company’s investment manager 

Under the Investment Management Agreement, Thorney Management is to be appointed 
by the Company to source and manage investments for the Company. 

The proposed investment strategy to be adopted by the Company, pursuant to the terms 
of the Investment Management Agreement, will be to pursue absolute returns over the 
medium to long term and in doing so to seek to deliver superior returns through capital 
growth and the payment of dividends.  This is to be achieved by Thorney Management 
seeking opportunities from a wide range of asset classes, including investments in: 

(a) securities, whether or not quoted on a securities exchange, including notes, 
options, partly paid securities and convertible notes; 

(b) various derivative contracts including foreign exchange;  

(c) interests in unit trusts, managed investment schemes or joint venture 
arrangements; 

(d) participation in underwriting and sub-underwriting of securities and units; 

(e) corporate debt securities and other fixed interest securities;  

(f) cash and bank deposits; and 

(g) other financial products to manage the Company’s investment portfolio. 

The proposed investment philosophy is broader than the policy previously approved by 
Shareholders on 6 August 2012.   

The primary focus of Thorney Management is expected to be investments in small to 
medium sized companies whose shares are quoted on the ASX but this may extend to 
large cap opportunities.  Thorney Management may pursue concentrated investment 
positions.   

The Company may, subject to the ASX Listing Rules, cease being an investment entity at 
some point in the future.  Upon ceasing to be an investment entity, the Company and 
Thorney Management may also pursue investments with an objective to exercise control 
over or manage an entity, in which it invests. 

A summary of the Investment Management Agreement is contained in section 9.7.   

A copy of the Investment Management Agreement is contained in appendix 2. 

2.3 Share Consolidation 

The Company proposes to undertake the Share Consolidation in order for the price of the 
Company’s Shares to be a meaningful value, and at least the minimum of $0.20 
prescribed by ASX.  As the number of ordinary shares in the Company on issue will 
reduce by a ratio of one-seventh (subject to the rounding up of fractional entitlements), 
the Company’s share price is expected to increase in inverse proportion to that ratio 
following the Share Consolidation being implemented. 

Further details of the Share Consolidation are set out in section 10.4 of this explanatory 
statement. 
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2.4 Capital Raising 

The Company intends to undertake a capital raising of up to $66.2 million through the 
issue of Shares (with the ability to accept oversubscriptions under the Retail Offer to 
raise up to an additional $2 million).  

The offer size and structure of the Capital Raising may be subject to change at the 
discretion of the Board.  

Wilson HTM has been appointed as lead manager to the Capital Raising.   

The Capital Raising consists of the following components: 

(a) Placement Offer  

At the date of this notice of meeting, the Company has received firm 
commitments from sophisticated investors and professional investors of $56.2 
million to subscribe for 112.4 million Shares in the Placement Offer.  This 
includes the Thorney Commitment to subscribe $21.1 million for 42.2 million new 
Shares under the Placement Offer (after the Share Consolidation has been 
completed). 

Thorney Holdings’ commitment to subscribe $21.1 million is subject to the other 
commitments for Shares under the Placement Offer being fulfilled such that all 
112.4 million Shares are issued following the Share Consolidation.  In that case, 
Thorney Holdings’ voting power in the Company would increase from its current 
level of approximately 26.22% to approximately 35.05%, assuming no other 
change to Thorney Holdings’ current voting power in the Company or to the 
Company’s issued share capital.  However, if not all of the Shares offered under 
the Placement Offer are issued (e.g. because other commitments for Shares are 
not fulfilled), the Thorney Commitment would be reduced so that Thorney 
Holdings’ voting power would not exceed 36% following the issue of all of the 
Shares offered under the Placement Offer.   

The issue price for Shares under the Placement Offer will be at a fixed price of 
$0.50 each. 

The Thorney Commitment is subject to the terms of the Implementation Deed 
and, in particular, is subject to Thorney Holdings and the Company having the 
right to terminate the Implementation Deed (and consequently the Thorney 
Commitment) in certain circumstances, namely termination by either party where 
resolutions relating to the Thorney Proposal are not obtained, termination by 
Thorney Holdings where the Company is in material breach of the 
Implementation Deed or any law, or an insolvency event occurs in relation to the 
Company, termination by the Company where Thorney Holdings is in material 
breach of the Implementation Deed or any law, or an insolvency event occurs in 
relation to Thorney Holdings or termination by mutual agreement.  

The other commitments under the Placement Offer are also subject to the 
satisfaction of certain conditions and rights of termination, including termination 
where resolutions relating to the Thorney Proposal are not passed. 

If the resolutions necessary to implement the Thorney Proposal are passed, 
Shares under the Placement Offer will be issued after the Share Consolidation 
has been completed. 
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All Shares issued under the Placement Offer will rank equally with existing shares 
on issue. 

(b) Retail Offer 

The purpose of the Retail Offer is partly to provide Shareholders on the register 
on Tuesday 3 December 2013 at 7:00 pm (Melbourne time) with the opportunity 
to participate in the recapitalisation of the Company as part of the Thorney 
Proposal. These Shareholders will be provided with a priority allocation in relation 
to the $10 million being sought under the Retail Offer.  Any part of the $2 million 
oversubscription facility that forms part of the Retail Offer will be allocated at the 
discretion of the Board. 

If the resolutions necessary to implement the Thorney Proposal are passed, 
Shares under the Retail Offer will be issued after the Share Consolidation has 
been effected and Shares under the Placement Offer have been issued. 

The Retail Offer is to be made in a way and on terms to be determined by the 
Board such that Shareholders of the Company and other investors who may not 
be able to participate in the Placement Offer have the opportunity to apply for 
Shares on terms that are the same as the terms of the Placement Offer. 

The allocation and acceptance of applications for Shares under the Retail Offer 
will be at the discretion of the board of directors of the Company having regard to 
the policy that: 

(i) subject to the other provisions of the policy, 100% of the offered Shares 
(excluding the $2 million of Shares available under the oversubscription 
facility) will be available for issue to shareholders with a registered 
address in Australia or New Zealand (or any other jurisdiction as the 
Board determines) and who hold Shares on Tuesday 3 December 2013 
at 7:00 pm (Melbourne time) and who did not participate in the Placement 
Offer (Priority Shareholders) in priority to any other applicant such that 
applications for Shares from Priority Shareholders will be accepted in 
priority to all other applications for Shares, and to the extent those 
applications are for more Shares than the maximum number of offered 
Shares they will be scaled back in a manner that the Board of the 
Company determines will result in those Priority Shareholders being 
allocated the number of Shares that best approximates a pro rata 
allocation of the Shares by reference to their respective holdings of 
Shares; 

(ii) the Company will limit the number of Shares it allocates and issues under 
(i) above to a holder of Shares to the higher of 5% of all of the Shares 
offered and the number the holder would be entitled to under an issue of 
those Shares had they been offered to all holders of Shares on a pro rata 
basis; 

(iii) any Shares that are not allocated to Priority Shareholders, and any part of 
the $2 million oversubscription facility that forms part of the Retail Offer 
will be allocated at the discretion of the Board; and 

(iv) the Company will not allocate or issue Shares where it is aware that to do 
so would result in a breach of the Corporations Act, the ASX Listing Rules 
or any other relevant legislation or law. 

F
or

 p
er

so
na

l u
se

 o
nl

y



13 
 

d:\cloud storage\dropbox\h drive\charris\agm\fy13\final nom es proxy announcement 21 10 13.doc 

All new Shares issued under the Retail Offer will rank equally with existing 
Shares on issue. 

The issue price for Shares under the Retail Offer will be at a fixed price of $0.50 
each. 

A copy of the Prospectus will be sent to all eligible Shareholders on the register 
on Tuesday 3 December 2013 at 7:00 pm (Melbourne time).  

Anyone else will be able to obtain a copy of the Prospectus by contacting the 
company secretary, Ron Hollands, by telephone on + 61 420 961 617, by 
facsimile on +61 3 8692 1122, by email at 
ron.hollands@wentworthholdings.com.au, or by downloading a copy from the 
Company’s website at www.wentworthholdings.com.au. 

2.5 Option Issue 

If the resolutions necessary to implement the Thorney Proposal are passed, and after 
completion of the Capital Raising, the Company intends to undertake a bonus option 
issue for Shareholders. 

The Option Issue will involve the issue of one Option for every two Shares held by 
eligible Shareholders as follows: 

(a) each Option will be issued for nil consideration; and 

(b) each Option will entitle the holder to subscribe for 1 Share at an exercise price of 
$0.53 by the first anniversary of the date of issue of the option, and otherwise on 
and subject to terms to be determined by the Board. 

The record date for determining the eligibility for Shareholders will be at a time 
determined by the Board which is approximately 4 months after the issue of Shares 
under the Placement Offer.  Shareholders registered on the Company’s share register on 
the record date for the Option Issue with a registered address in Australia or New 
Zealand (or any other jurisdiction as the Board determines will be issued the Options 
based on their shareholding as at that date.  

If at the time of the Option Issue there are 168,307,320 Shares held by eligible 
Shareholders (which assumes that the Share Consolidation has been implemented, 
136.4 million Shares are issued under the Placement Offer and the Retail Offer and there 
are no other changes to the share capital structure of the Company) 84,153,660 bonus 
Options will be issued.  If all the bonus Options are exercised, the Company will receive 
approximately $44.60 million. 

A copy of the Prospectus for the Option Issue will be sent to eligible Shareholders after 
the record date set in respect of the Option Issue.  The Options will be issued on terms 
that comply with the requirements of rule 6 of the ASX Listing Rules and otherwise on 
and subject to terms determined by the Board.  It is the intention of the Board that the 
Options will be transferable and quoted on ASX. 

2.6 Adoption of new constitution 

The Company proposes to adopt a new constitution to bring the Company’s constitution 
into line with current law and corporate governance practice. 

The key terms of the new constitution are summarised in appendix 3 of this explanatory 
statement. 
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2.7 Change of name to Thorney Opportunities Ltd 

As part of the Thorney Proposal, the Company intends to change its name to Thorney 
Opportunities Ltd. The purpose of the change of name is to represent the Company’s 
new relationships with the Thorney Group. In anticipation of this change of name, the 
ASX has advised the Company that it has reserved the ticker ‘TOP’ for the Company 
pending the outcome of the AGM. 

2.8 Alternatives to the Thorney Proposal considered by the Board 

The Directors have considered a number of options for the Company following the 
divestment of its property asset management services business in December 2011. 

Through this process, and against a background of continuing economic uncertainty, it 
became apparent to the Board that: 

(a) there are limited quality businesses suitable for the Company to invest in as the 
Company’s main undertaking; 

(b) those businesses that are available and potentially suitable for investment by the 
Company, are considered by the board of directors to be overvalued, particularly 
given the current economic outlook; and 

(c) opportunities existed for the Company to invest on a portfolio basis, that would 
likely provide more reliable longer term returns (capital and revenue) and less 
volatility than a concentrated holding, given the ability for the Company to 
diversify risk with available capital in pursuing this strategy. 

Your Directors consider that the Thorney Proposal provides a superior outcome to 
Shareholders relative to the alternatives considered and currently available.  

2.9 Consequences if the Thorney Proposal does not proceed 

If the Thorney Proposal does not proceed the Company will consider the options that are 
available to it at that time.  These will include one or more of the following: 

(a) continuing to operate as an investment company using the skills of the existing 
directors and management of the Company;  

(b) pursuing other proposals for the recapitalisation of the Company as they emerge; 

(c) undertaking a return of capital to Shareholders; or 

(d) undertaking the winding up of the Company. 

See also section 12.3 of the Lawler Corporate Finance report. 
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3 ADVANTAGES OF THE THORNEY PROPOSAL 

The following are reasons why the Directors consider you may choose to vote in favour 
of the resolutions necessary to implement the Thorney Proposal: 

3.1 Directors’ unanimously recommend that you vote in favour of the resolutions 
relating to the Thorney Proposal, in the absence of a superior proposal 

The Board has been assessing a number of options for the Company to ensure that the 
Company is being managed in a way that meets its strategic investment objectives and is 
conducted in the best interests of its Shareholders. Further details of the alternative 
strategies considered by the Board are set out in section 2.8 of this explanatory 
statement. 

The Board has concluded that the Thorney Proposal is in the best interests of the 
Company and its Shareholders.  The Directors unanimously recommend that 
Shareholders vote in favour of the resolutions necessary to implement the Thorney 
Proposal, in the absence of a superior proposal. 

In considering whether you wish to follow the Directors’ recommendation, you should: 

(a) read this explanatory statement, including the Lawler Corporate Finance 
independent expert report set out in appendix 1 of this explanatory statement; 

(b) consider your individual risk profile, portfolio strategy, tax position and financial 
circumstances; and 

(c) consult your legal, financial or other professional adviser if you believe that is 
necessary. 

3.2 The Company will adopt a broader investment policy 

Under the proposed investment management of Thorney Management, the Company will 
be in a position to pursue a broader investment strategy. 

Further details of this proposed investment strategy are set out in section 2.2 of this 
explanatory statement. 

3.3 Enlarged capital base to pursue investments 

After the implementation of the Thorney Proposal, including the completion of the Capital 
Raising, the Company will have an enlarged capital base to deploy, providing greater 
opportunity and flexibility to pursue opportunities pursuant to the Investment 
Management Agreement. 

3.4 Appointment of Thorney Management to manage and implement investments on 
behalf of the Company 

Thorney Management, a wholly owned subsidiary of Thorney Holdings and part of the 
Thorney Group, will be responsible for identifying investment opportunities and deploying 
the Company’s capital. 

The Thorney Group has over 20 years’ experience in its capacity as a principal investing 
in the Australian market, across a variety of asset classes. If the Thorney Proposal is 
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approved the Company will have access to the expertise, experience and resources of 
the Thorney Group through the Investment Management Agreement with Thorney 
Management.  

A brief summary of the key members of the Thorney Group team is contained in section 
6.2 of this explanatory statement. 

3.5 Shareholders have a priority opportunity to participate in the Retail Offer 

Shareholders on the register on Tuesday 3 December 2013 at 7:00 pm (Melbourne time) 
with registered addresses in Australia or New Zealand (or any other jurisdiction as the 
Board determines), excluding those sophisticated or professional investors who have 
participated in the Placement Offer, will be afforded a priority over other applicants to 
participate in the Retail Offer.  

3.6 Improved liquidity in the Company’s Shares 

By virtue of the expanded capital base which will eventuate following completion of the 
Capital Raising, it is expected that the liquidity in the Company’s Shares will improve. 

3.7 Appointment of new Directors 

The Thorney Proposal includes the retirement of the existing Directors and the 
appointment of 4 new Directors, Alex Waislitz, Henry Lanzer, Gary Weiss and Ashok 
Jacob, all of whom possess the requisite experience and expertise to supervise the 
business and affairs of the Company.  In addition, 2 of the proposed new Directors (Gary 
Weiss and Ashok Jacob) are independent of the Thorney Group and the Company 
(having regard to the guidance on the independence set out in the Corporate 
Governance Principles and Recommendations issued by the ASX Corporate Governance 
Council). 

Further details of each proposed new Director are set out in sections 10.12 to 10.15 of 
this explanatory statement.  

3.8 Independent expert has concluded  

The Board has commissioned an independent expert, Lawler Corporate Finance, to 
provide an independent expert report on the proposed increase in the Thorney Group’s 
voting power in the Company in consequence of the Thorney Commitment and exercise 
of Options and the entry by the Company into the Investment Management Agreement.   

Lawler Corporate Finance has determined that the transactions are not fair but 
reasonable. The Board believes that Lawler Corporate Finance’ conclusions support its 
unanimous recommendation to vote in favour of the resolutions. 

A copy of the Lawler Corporate Finance report is set out in appendix 1 of this explanatory 
statement.  
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4 DISADVANTAGES OF THE THORNEY PROPOSAL 

The following are reasons why the Directors consider you may choose to vote against the 
resolutions necessary to implement the Thorney Proposal: 

4.1 Existing Shareholders who do not participate in the Capital Raising will be diluted 

Existing Shareholders who do not participate in the Placement Offer or the Retail Offer 
will be likely to have their shareholding in the Company diluted as a consequence of the 
Thorney Proposal. 

4.2 Thorney Management will have responsibility to identify and manage investments 
on behalf of the Company 

The Company is appointing Thorney Management to be exclusively responsible for the 
identification and management of the Company’s investments, pursuant to the terms of 
the Investment Management Agreement and so will no longer have direct control over 
that process. 

4.3 Thorney Management will be entitled to management fees 

Under the terms of the Investment Management Agreement, the Company will be 
required to pay Thorney Management fees, including a base fee and, in certain 
circumstances, a performance fee and a  termination fee.  At present, no such fees are 
paid or payable by the Company. 

4.4 Investments undertaken by Thorney Management may not result in an absolute 
return to Shareholders and may result in a reduction in the net asset value of the 
Company 

The investments undertaken by Thorney Management may not result in an absolute 
return to Shareholders, and may result in a reduction in the net asset value of the 
Company. 

4.5 Tax losses may no longer be available 

The Company has carry forward income tax losses, comprising both revenue and capital 
losses that were not bought to account as a deferred tax asset in the Company's 30 June 
2013 Statement of Financial Position.  The Company has not obtained specific advice 
concerning whether any or all of those losses may be available for use if the Thorney 
Proposal is implemented.  Accordingly, there is a risk that some or all of such tax losses 
may not be available if the Thorney Proposal is implemented. 

4.6 Risks associated with the Thorney Proposal 

See section 7 which contains detailed information about the risks associated with the 
Thorney Proposal. 
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5 OVERVIEW OF WENTWORTH  

5.1 Background and history 

The Company was listed on the ASX in March 2000. 

From 2003 until December 2011 the Company operated a broad based real estate 
business incorporating real estate sales, residential (including holiday letting) and 
commercial property management. The Company progressively divested assets in 2007 
and 2008 to reduce debt and subsequently operated a primarily residential property 
management business, located in Victoria, Western Australia and New South Wales. 
This business was sold in December 2011 with the approval of Shareholders. 

Following the sale of the business, the Company pursued a number of potential 
transactions, ultimately seeking and obtaining shareholder approval to change its main 
undertaking to that of an investment company on 6 August 2012.  By reason of the 
investment mandate of the Company, the Company was consequently designated as an 
‘Investment Entity’ under the ASX Listing Rules. 

Following the 6 August 2012 approval, the Company subsequently announced on 15 
November 2012 a potential merger with Australian Renewable Fuels Limited (“ARW”), 
and on 18 December 2012 ARW made a takeover offer for the Shares of the Company. 

On 18 January 2013, the Company announced to the ASX that Thorney Holdings had 
communicated to the Company that it wished to explore a proposal for a recapitalisation 
of the Company and a change in its investment strategy.   

On 7 February 2013, the Company announced that it had agreed to participate in a 
capital raising proposal by ARW, and also announced that ARW had indicated that it did 
not expect the conditions of its takeover offer to be satisfied, and in due course the 
takeover offer lapsed. 

The Company subsequently participated in the capital raising proposal by ARW, and 
announced on 19 March 2013 that it had obtained a substantial shareholding in ARW of 
387,214,691 ordinary shares, representing approximately 9.23% of the issued share 
capital of ARW then on issue.  

On 22 July 2013 the Company announced to the ASX that it had entered into a non-
binding agreement with Thorney Holdings to pursue the Thorney Proposal, and then on 3 
September 2013 the Company announced to the ASX that it has entered into the 
Implementation Deed with Thorney Holdings. 

The Company currently has 223,351,239 Shares on issue. 

5.2 Current operations 

The Company’s current operation consist of investment activities. 

In consequence of those activities, as at 30 September 2013, the Company held: 

(a) an investment in ASX listed company Australian Renewable Fuels Limited 
(ARW), being 4,272,147 ordinary shares in ARW. The ASX closing price of ARW 
shares on 30 September 2013 was $0.93.  Based on this closing price, the 
Company’s investment in ARW is worth $3.973 million; 
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(b) an investment in Anaeco Limited (ANQ), another ASX listed company, being 
29,141,700 ordinary shares in ANQ.  The ASX closing price of ANQ shares on 30 
September 2013 was $0.008.  Based on this closing price, the Company’s 
investment in ANQ is worth $0.233 million; and 

(c) cash at bank of approximately $10.4 million. 

5.3 Board and management 

The Board currently comprises: 

Mr Vaughan Webber  Non-Executive Chairman 

Mr Colin Cowden  Non-Executive Director 

Mr Nigel Sharp   Non-Executive Director 

The management of the Company currently comprises: 

Mr Ron Hollands  Company secretary/Chief Financial Officer 

5.4 Board changes 

Subject to shareholders approving the Thorney Proposal, the following new Directors will 
be elected: 

Mr Alex Waislitz 

Mr Henry Lanzer 

Dr Gary Weiss 

Mr Ashok Jacob 

Alex Waislitz, if appointed to the Board, will be appointed Chairman following the AGM.  

Further details of each of the proposed new Directors are set out in section 10 of this 
explanatory statement. 

Mr Nigel Sharp will retire as a Director at the AGM under the rotation provisions in rule 
6.1(f) of the Company’s constitution, and the other current Directors have advised the 
Company that they will resign following the AGM if the Thorney Proposal is approved.  If 
the Thorney Proposal is not approved, Mr Vaughan Webber and Mr Colin Cowden will 
remain as Directors of the Company and they intend to appoint Mr Ron Hollands to fill the 
casual vacancy on the board of Directors (and Mr Ron Hollands has provided his consent 
to that appointment). 

5.5 Effect of Thorney Proposal on share capital structure 

If: 

(a) the Share Consolidation, Placement Offer and Retail Offer are approved; 

(b) the Share Consolidation is implemented by reference to the holdings of Shares 
on the register as at 30 September 2013 with any fractions being rounded up; 
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(c) the Placement Offer and Retail Offer are fully subscribed (including the 
oversubscription allocation of $2 million) and in consequence 136.4 million new 
Shares are issued;  

(d) Thorney Holdings subscribes for and is issued 42.2 million Shares pursuant to 
the Thorney Commitment; and 

(e) 84,153,660 bonus Options are issued under the Option Issue and all of those 
Options are exercised and new Shares issued in respect of those Options at an 
exercise/issue price of $0.53 each;  

the effect on the Company’s share capital of the Thorney Proposal will be as follows:  

Details Total Shares on 
Issue 

Shares held by 
Thorney 

Holdings or in 
which it has a 

relevant interest 

% of Total 
Shares on Issue 
held by Thorney 

Holdings or in 
which it has a 

relevant interest 
(rounded to the 
second decimal 

place) 

As at the date of the 
notice of meeting 

223,351,239 58,567,978 26.22 

Post Share 
Consolidation (at 1 for 7) 

31,907,320 8,366,854 26.22 

Post Placement Offer 
(assuming 112.4 million 
Shares are issued and 
Thorney Holdings 
subscribes for 42.2 
million of those Shares) 

144,307,320 50,566,854 35.05% 

Post Retail Offer 
(assuming 24 million 
Shares are issued) 

168,307,320 50,566,854 30.05% 

Post issue of Options 
(assuming all Options 
are exercised) 

252,460,980 75,850,281 30.05% 

 

5.6 Top-10 Shareholders pre-Thorney Proposal 

As at 30 September 2013, the top-10 Shareholders on the register of members of the 
Company are: 

 Shareholder Number  % (rounded to 
the second 

decimal place) 

1 UBS NOMINEES PTY LTD 45,301,042 20.28 

2 RUBI HOLDINGS PTY LTD  <JOHN 33,245,743 14.89 
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 Shareholder Number  % (rounded to 
the second 

decimal place) 

RUBINO SUPER FUND A/C> 

3 THORNEY HOLDINGS PTY LTD 13,266,936 5.94 

4 THIRTY-FIFTH CELEBRATION PTY 
LTD  <JC MCBAIN SUPER FUND A/C> 

9,801,467 4.39 

5 RBC INVESTOR SERVICES 
AUSTRALIA NOMINEES PTY LIMITED  
<BKCUST A/C> 

8,582,413 3.84 

6 AUSTIN SUPERANNUATION PTY LTD  
<THE BRIAN AUSTIN S/F A/C> 

7,259,573 3.26 

7 N SHARP SUPERANNUATION PTY LTD  
<N SHARP SUPER FUND A/C> 

5,380,724 2.41 

8 BERNE NO 132 NOMINEES PTY LTD  
<W 1253672 A/C> 

5,244,535 2.35 

9 BERNE NO 132 NOMINEES PTY LTD  
<625340 A/C> 

5,000,000 2.24 

10 BUNGEELTAP PTY LTD <H & B 
ROBERTSON S/F A/C> 

4,147,962 1.86 

5.7 Effect of Thorney Proposal on top-10 Shareholders  

The Share Consolidation will reduce the Shares on issue from 223,351,239 to 
31,907,320 (by reference to the holdings of Shares on the register as at 30 September 
2013 with any fractions being rounded up).  

The effect of the Thorney Proposal on the top-10 Shareholders will depend on their 
participation in the Capital Raising (including the exercise of any Options they are issued) 
and the participation of other parties (including other Shareholders). Thorney Holdings 
has committed to participate in the Placement. Detail of the effect of Thorney Holdings’ 
participation is set out in sections 10.6 and 10.10 of this explanatory statement. 

5.8 Future intentions concerning the Company 

Introduction 

This section sets out the Company and Thorney Holdings’ intentions concerning the 
Company if the Thorney Proposal is implemented in relation to the following: 

(a) the continuation of the Company’s business; 

(b) any major changes to be made to the Company’s business; and 

(c) the employees of the Company. 

Statements set out in this section are statements of current intention only which may 
change as new information becomes available or circumstances change. The statements 
in this section should be read in this context. 

Assuming that shareholder approval is obtained for all aspects of the Thorney Proposal, 
it is intended that a number of aspects of the Company’s business will change, namely: 
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Board of Directors 

Subject to shareholders approving the Thorney Proposal, Mr Alex Waislitz, Mr Henry 
Lanzer, Dr Gary Weiss and Mr Ashok Jacob will be elected as new Directors at the AGM. 
It is intended that Mr Waislitz will be appointed Chairman.  Further, the current Directors 
are expected to retire or resign at or following the AGM.  

Management 

The Management of the Company’s capital will become the responsibility of Thorney 
Management, pursuant to the Investment Management Agreement. 

It is intended that the services currently provided by Mr Ron Hollands as Chief Financial 
Officer and Company Secretary will initially be assumed by the Thorney Group, subject to 
a potential transitional arrangement and assistance from Mr Hollands.  It is initially 
intended that Thorney Management will provide certain services to the Company, but 
over time the Board of the Company may determine that some of those services should 
be assumed by the Company, or that new arrangements might be negotiated with 
Thorney Management.  

Head Office 

The registered head office of the Company will be moved to Level 39, 55 Collins Street, 
Melbourne, 3000, being the head office of the Thorney Group. 

Intended Use of Funds 

Assuming that $68.2 million of new capital is raised under the Placement Offer and Retail 
Offer, and the total costs and expenses incurred by the Company in connection with the 
Thorney Proposal do not exceed $1.6 million, the Company is expected to have total 
deployable new capital of approximately $66.6 million following the Capital Raising. The 
deployment of this new capital (as well as the Company’s existing capital) will be the 
responsibility of Thorney Management, pursuant to the Investment Management 
Agreement. 

The funds to be raised will enable the Company to pursue new investments pursuant to 
the Investment Management Agreement, as well as to meet the working capital 
requirements and other expenses of the Company (including expenses of implementing 
the Thorney Proposal and raising new capital).  No particular investments have been 
identified at this stage, and this will be the role of Thorney Management upon 
commencement of the Investment Management Agreement. 

Dividend Policy 

It is intended that the Company, under the investment management of Thorney 
Management pursuant to the Investment Management Agreement, will pursue an 
absolute return strategy over the medium to long term. Depending on the performance of 
these investments and income earned by the Company, it is the current intention that, 
where appropriate, dividends will be paid to Shareholders. 

Accounting Policies 

No significant changes in accounting policies are anticipated should the Thorney 
Proposal be approved. 
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6 OVERVIEW OF THORNEY GROUP 

6.1 About Thorney Group, Thorney Holdings and Thorney Management 

The Thorney Group was founded in 1992 by Alex Waislitz.  Mr Waislitz has acted as the 
Executive Chairman of the Thorney Group throughout this period, over which it has 
invested across a broad range of asset classes including equities, property and debt 
instruments. 

As at 30 June 2013 the Thorney Group equities portfolio (including cash positions) was 
valued in excess of $750 million. 

Thorney Holdings is a member of the Thorney Group and has been a shareholder in the 
Company since 2004. 

Thorney Management is a wholly-owned subsidiary of Thorney Holdings, and was 
incorporated on 18 July 2013 for the purpose of acting as the investment manager for the 
Company pursuant to the proposed Investment Management Agreement.  

At the date of this explanatory statement Thorney Management has applied for an 
Australian Financial Services Licence (AFSL) to enable it to provide the services under 
the Investment Management Agreement.  If an AFSL has not been granted to Thorney 
Management by the commencement of the Investment Management Agreement, 
Thorney Management will enter into arrangements to act as a corporate authorised 
representative of a third party’s AFSL to enable it to provide the services under the 
Investment Management Agreement pending the grant of its own AFSL. 

Under the Investment Management Agreement, Thorney Management has an obligation 
to ensure that it has available resources to perform its functions.  Thorney Management 
does not have its own employees or resources, but will utilise the resources of the 
Thorney Group, including leveraging off the team within Thorney Group in order to satisfy 
the obligations under the Investment Management Agreement.  

6.2 Investment Management team of Thorney Group 

The following are key employees of Thorney Group, who have involvement in Thorney 
Group’s equities portfolio.  It is expected that the resources of the Thorney Group will be 
relevant for Thorney Management to perform its services under the Investment 
Management Agreement. 

As at the date of the notice of meeting to which this explanatory statement relates, 
employees of the Thorney Group with involvement in the management of Thorney’s 
private equities portfolio were: 

Alex Waislitz 

Alex founded Thorney Investment Group in 1992, and is Executive Chairman. Prior to 

establishing Thorney, Alex had a number of operational roles within the Pratt Group of 

Companies having worked for Robert Holmes à Court in New York early in his career. 

Alex has been the key driver in Thorney Investment Group’s growth into a large, 

diversified, private investment house with interests in equities, property and other 

investments. 
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Peter Landos  

Peter joined Thorney in 2000, and is the Chief Operating Officer of the Thorney 

Investment Group. Prior to joining Thorney, Peter worked for an international investment 

bank specialising in public company mergers and acquisitions, having commenced his 

career with an international accounting firm. 

Craig Smith 

Craig joined Thorney in 2008, and is the Chief Financial Officer and Company Secretary 
of the Thorney Investment Group. Prior to joining Thorney, Craig held a number of 
finance and operational roles, including with a stockbroking firm and with a listed public 
company. 

Avee Waislitz 

Avee commenced with Thorney in 1994. Prior to joining Thorney, Avee commenced his 
career with a major financial institution in business banking. Avee is part of the 
investment management team at Thorney. 

John Cathcart 

John joined Thorney in 2004. Prior to joining Thorney, John held roles as a research 
analyst with a number of stockbroking firms, was responsible for the banking relationship 
for several large resources companies for a large investment bank and commenced his 
career as a mining geologist with a large Australian resources company. John is part of 
the investment management team at Thorney. 

Margaret Ross 

Margaret commenced with Thorney in 2005. Prior to joining Thorney, Margaret worked 
as a research analyst at a number of stockbroking firms. Margaret is part of the 
investment management team at Thorney. 

Dean Higgins 

Dean joined Thorney in 2006 and is chiefly responsible for trading and execution of 
equities trades at Thorney. Prior to joining Thorney, Dean worked at a number of 
international investment banks in a variety of trading and equity capital markets roles.  

Jeremy Davis 

Jeremy commenced with Thorney in 2012 and is a member of the investment 
management team. Prior to joining Thorney, Jeremy worked for several funds 
management organisations over the past 17 years. Jeremy commenced his career with 
an international accounting firm. 

Martin Pretty 

Martin joined Thorney in early 2013. Prior to joining Thorney, Martin has acted as a 
research analyst at a number of stockbroking firms, as well as a financial journalist with a 
major Australian financial newspaper. Martin is part of the investment management team 
at Thorney. 

The Thorney Group will continue to manage, and invest in its own equities portfolio and 
other investments, in addition to Thorney Management performing its role under the 
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Investment Management Agreement.  Also, there is no restriction on Thorney 
Management at a future time performing investment management services for other 
parties, in addition to its role under the Investment Management Agreement. 

6.3 Thorney Group’s Shareholding in the Company 

Thorney Holdings has been a Shareholder in the Company since December 2004, when 
it acquired, on-market, an initial interest of approximately 9.0%. Since 2004, Thorney 
Holdings has increased its shareholding interest through participation in various capital 
raisings and on-market purchases. 

As at the date of the notice of meeting to which this explanatory statement relates, 
Thorney Holdings owns or has a relevant interest in 58,567,978 Shares, representing 
26.22% (rounded to the second decimal place) of the total number of Shares on issue.   

6.4 Thorney Group and the Company 

The Thorney Group is a diversified investment company with exposure across various 
asset classes and geographies. Following implementation of the Thorney Proposal, the 
Thorney Group will continue to pursue its own investment strategy and hold investments 
separate from the Company.  Thorney Management may provide services for other 
persons that are the same as or similar to the services to be provided to the Company 
under the Investment Management Agreement. 

Thorney Management, pursuant to the Investment Management Agreement, will be 
responsible for the identification and management of investments for the Company and 
will have a broad discretion to do so. In certain circumstances Thorney Management may 
make investments for the Company in which members of the Thorney Group also invest.  
However, Thorney Management has no obligation to recommend any investment for the 
Company which Thorney Management or any other client of Thorney Management or 
member of the Thorney Group invests in.  Further, Thorney Management may give 
advice and take action for other clients which differ from advice given and action taken in 
respect of the Company’s investment portfolio.   

6.5 Investment philosophy of Thorney Management 

Under the Investment Management Agreement, Thorney Management have a very broad 
investment mandate, and wide investment discretions.  It is expected that Thorney 
Management will adopt an initial focus on small to mid-cap listed Australian companies.  
It is expected that Thorney Management will adopt an investment focus of seeking to 
identify investments where value can be unlocked or grown, or both. 

Thorney Management may in certain circumstances seek to exert influence in respect of 
particular investments to assist in unlocking or growing value in that investment. 

In certain circumstances, Thorney Management may initiate shareholder actions seeking 
to maximise value, including influencing management to alter the company’s capital 
structure, re-orienting the operational focus of a company, initiating the sale of certain 
assets or divisions, or, ultimately, initiating the sale of the company to a third party. 

Thorney Management will continue to assess and refine its investment thesis and, where 
latent value is no longer identifiable, will look to exit efficiently. 

Thorney Management anticipates that from time to time, its core focus will be on 
concentrated investment positions, but this may extend to holding a number of other 
investments or adopting an alternative investment approach.  
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Under the Investment Management Agreement, Thorney Management and the Board 
may agree, from time to time, particular investment parameters or decisions that should 
be referred to the Board for its input and consideration. However, in the absence of 
agreement on this from time to time, Thorney Management’s investment mandate under 
the Investment Management Agreement is broad. 

6.6 Persons who will have a relevant interest in the Shares issued under the Thorney 
Commitment 

The 42.2 million Shares to be issued under the Thorney Commitment will be issued to 
Thorney Holdings, as will any Shares that are issued on exercise by Thorney Holdings of 
any Options issued to it under the Option Issue. Upon issue of these Shares, the 
following persons will also have a relevant interest in them: 

Thorney Investment Group Australia Pty Ltd 
Jamahjo Pty Ltd 
Alex Waislitz 
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7 RISK FACTORS  

There are a number of risks, both specific to the Company and general investment risks, 
which may materially and adversely affect the future operating and financial performance 
of the Company and the value of the Company’s shares. Shareholders should be aware 
of these risks in considering the Board’s recommendation contained in this explanatory 
statement. 

While the Company believes that prudent management of the Company’s affairs will 
minimise the risks to holders of shares in the Company, the business activities of the 
Company, particularly as those activities are primarily in the nature of financial 
investments, will be subject to a number of risks that may impact on its future 
performance.  All Shareholders should be aware that an investment in securities involves 
various risks. There are general risks associated with owning securities in publicly listed 
entities. The price of securities can go down as well as up due to factors outside the 
control of the Company. 

This section describes risks associated with the Company’s shares and risks which are 
relevant to your consideration of the Thorney Proposal and the Board’s recommendation.  
Shareholders should note that the list of risks in this explanatory statement is not 
exhaustive.  Shareholders should read this explanatory statement in its entirety. 

7.1 Specific risks 

Business specific risks that may impact significantly on the Company following the 
implementation of the Thorney Proposal, and the performance and price of the Options 
and Shares in the Company include the following: 

(a) Investment strategy  

The risks inherent in the investment strategy that Thorney Management will 
pursue for the Company pursuant to the Investment Management Agreement. If 
the Thorney Proposal is approved, the success and profitability of the Company 
depends almost entirely on the ability of Thorney Management to identify, 
execute and manage investments which increase in value over time. The 
performance fees payable to Thorney Management under the Investment 
Management Agreement may create an incentive for Thorney Management to 
make investments that are riskier or more speculative than would be the case in 
the absence of any performance fees.  

(b) Retention of Key Personnel within the Thorney Group  

The risk that following the implementation of the Thorney Proposal the Thorney 
Group may not be able to retain, nor replace, key investment management 
personnel and thus the experience and expertise of those people will not be 
available to the Company through its relationship with Thorney Management. 

(c) Investment returns 

The risk that the investments pursued and managed by Thorney Management 
pursuant to the Investment Management Agreement may not result in an 
absolute return to the Company and Shareholders, and may result in a reduction 
in the net asset value of the Company and potentially in the value of Shares in 
the Company. 
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There is also a risk that Thorney Management may not deploy the capital of the 
Company on a timely basis thereby reducing the investment returns of the 
Company. 

(d) Timing of investments 

The risk that the investments pursued and managed by Thorney Management 
pursuant to the Investment Management Agreement may not result in an 
absolute return to the Company and Shareholders, and may result in a reduction 
in the net asset value of the Company and potentially in the value of Shares in 
the Company. 

(e) Lack of diversification 

The risk that the investment portfolio of the Company managed by Thorney 
Management pursuant to the Investment Management Agreement may be less 
diversified than the investment portfolios of other listed entities investing in 
international and Australian entities. 

(f) Future events 

The risk that future events may have a negative effect on the value of all types of 
investments within a particular market, including the investment portfolio of the 
Company managed by Thorney Management pursuant to the Investment 
Management Agreement. These events may include changes in economic, 
social, technological or political conditions, as well as market sentiment.   

(g) Termination of the Investment Management Agreement 

The risk that the Investment Management Agreement between Thorney 
Management and the Company may be terminated in certain circumstances 
(including where Thorney Management does not obtain an AFSL or ceases to 
hold an AFSL), and another party may be responsible for the management of the 
Company’s capital. The financial performance of the Company may be different 
in these circumstances. 

(h) Borrowings 

The risk that Thorney Management may under the Investment Management 
Agreement expose the Company’s investment portfolio to an investment by way 
of borrowings or an investment in financial products such as derivatives which 
give the effect of using borrowings.  Actual or effective borrowing will magnify the 
impact of any movements in the prices of the underlying investments of the 
Company.  It may also create theoretically unlimited losses and positions that 
cannot be hedged. 

(i) Liquidity of investments 

The risk that Thorney Management may under the Investment Management 
Agreement include unlisted equity investments and derivative contracts trade 
over-the-counter in the Company’s investment portfolio, which are not traded in 
an organised public market and which may be illiquid.  As a result, the Company 
may not be able to promptly liquidate some of its investments in these 
instruments at an amount close to their fair value in order to respond to specific 
events. 
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7.2 General risks 

General risks that may impact significantly on the Company following the implementation 
of the Thorney Proposal, and the performance and price of the Shares and Options in the 
Company include: 

(a) economic conditions in Australia and internationally; 

(b) investor sentiment and share market conditions; 

(c) changes in fiscal and monetary policy; 

(d) changes in relevant taxation and other legal regimes; and 

(e) availability of credit. 

The above risk factors should not be taken as exhaustive of the risks faced by the 
Company or investors in the Company in connection with the implementation of the 
Thorney Proposal.  Those risk factors, and others not specifically referred to above, may 
in the future materially affect the financial performance of the Company and the value of 
any Shares or Options. 
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8 FINANCIAL INFORMATION 

8.1 Historical financial information 

The historical financial information below has been extracted from the Company’s 
audited financial statements for the financial year ended 30 June 2013.  It is a summary 
only and does not contain the disclosures provided in annual financial reports in 
accordance with the Corporations Act.  This information does not reflect the impact of the 
Thorney Proposal. 

Statement of financial position 

 $000’s 

Assets  

Cash 11,116 

Receivables and other 37 

Investments – at market value 3,360 

Total assets 14,513 

  

Liabilities  

Trade and other payables 62 

Dividend provision 10 

Total liabilities 72 

Net assets 14,441 

  

Equity  

Issued capital (net of capital raising costs) 79,109 

Reserves 300 

Accumulated (losses) (64,968) 

Total equity 14,441 

Statement of profit and loss and other comprehensive income  

 $000’s 

Revenue 566 

Employee benefits (344) 

Administration (475) 

Other (305) 

(Loss) before income tax (558) 

Income tax expense - 

(Loss) after income tax (558) 

Other comprehensive income  

Available for-sale investments - Net fair value on available-
for-sale financial assets during the year 

300 

Total comprehensive income for the year (258) 

8.2 Material changes to financial position since balance date 

To the knowledge of the Directors, the only material changes to the financial position of 
the Company between 30 June 2013 and 30 September 2013 have been: 

(a) the costs incurred or likely to be incurred by the Company in connection with the 
Thorney Proposal which are estimated to be $1.6 million assuming the Thorney 
Proposal is approved by Shareholders and a total of 136.4 million Shares are 
issued under the Capital Raising;  
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(b) the acquisition of further ARW shares at a cost of $562,000; and 

(c) a net increase of $846,000 in the value recorded in the Company’s accounts for 
its investments in ARW and ANQ as a consequence of the acquisition of further 
ARW shares and movements in the ASX closing share price for ARW shares 
($0.93 as at 30 September 2013) and ANQ shares ($0.008 as at 30 September 
2013). 

8.3 Pro-forma statement of financial position 

If: 

(a) the Share Consolidation, Placement Offer and Retail Offer are approved; 

(b) the Share Consolidation is implemented; 

(c) the Placement Offer and Retail Offer are fully subscribed (including the 
oversubscription allocation of $2 million) and in consequence 136.4 million new 
Shares are issued; and 

(d) Thorney Holdings subscribes for and is issued 42.2 million Shares pursuant to 
the Thorney Commitment; 

the effect on the Company’s financial position of the Thorney Proposal (excluding the 
Option Issue but incorporating the post balance date material changes identified in 
section 8.2) will be as follows:  

 Pre-adjustments Adjustments Post-
adjustments 

 $000’s $000’s $000’s 

Assets    

Cash 11,116 66,038 77,154 

Receivables and other 37  37 

Investments – at market 
value 

3,360 846 4,206 

Total assets 14,513  81,397 

    

Liabilities    

Trade and other payables 62  62 

Dividend provision 10  10 

Total liabilities 72  72 

Net assets 14,441  81,325 

    

Equity    

Issued capital (net of 
capital raising costs) 

79,109 66,600 145,709 

Reserves 300 284 584 

Accumulated (losses) (64,968)  (64,968) 

Total equity 14,441  81,325 

 

Further, if 84,153,660 bonus Options are issued under the Option Issue and all of those 
Options are exercised and new Shares issued in respect of those Options at an 
exercise/issue price of $0.53 each, additional share capital of approximately $44.60 
million would be raised by the Company resulting in a commensurate increase in the 
Company’s net assets and total equity.   
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8.4 Basis of preparation 

The above pro-forma statement of financial position has been prepared using the 
summary historical financial information from the Company’s audited financial statements 
for the financial year ended 30 June 2013 set out in section 8.1 adjusted to reflect the 
post balance date material changes identified in section 8.2 and the effect of the Thorney 
Proposal as noted in sections 8.3(a) to (d). It is a summary only and does not contain the 
disclosures provided in annual financial reports in accordance with the Corporations Act. 
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9 ADDITIONAL INFORMATION 

9.1 Directors’ relevant interests in Shares of the Company 

At the date of this explanatory statement, the Directors have the following relevant 
interests in Shares of the Company: 

Director 
Relevant interest in this number of Shares (pre-
Consolidation) 

Mr Vaughan Webber 216,424 

Mr Colin Cowden 5,982,009 

Mr Nigel Sharp 5,380,724 

9.2 Interests of Directors  

Mr Vaughan Webber is an employee of Wilson HTM which has been engaged by the 
Company as lead manager to the capital raising under the Placement Offer and the 
Retail Offer.  However Mr Webber is not acting for Wilson HTM with respect to the 
Thorney Proposal in his capacity as an employee of Wilson HTM and Mr Webber will not 
receive fees as an employee of Wilson HTM in relation to the capital raising the subject 
of the Thorney Proposal.   

In recognition of the increased workload placed on Mr Webber in evaluating, negotiating 
and implementing the transaction contemplated by the Thorney Proposal, the Company 
has agreed to pay a related company of Mr Webber an amount of $70,000 (plus GST) in 
addition to his director fees.  This payment is not contingent on the success of the 
Thorney Proposal or the passing of any resolutions. 

Mr Colin Cowden has committed to subscribe $527,500 in the Placement Offer for 
1,055,000 Shares (following the implementation of the Share Consolidation). 

9.3 Interests of Thorney Group 

As noted in section 2, the Implementation Deed sets out the terms of the Thorney 
Commitment and requires the Investment Management Agreement to be executed if the 
resolutions necessary to implement the Thorney Proposal are passed.  In addition, 
subject to Shareholders approving the Thorney Proposal, Thorney Holdings will be 
entitled to be reimbursed from the Company its reasonable costs and expenses in 
relation to the Thorney Proposal and any associated documentation, up to $250,000.   

Other than the components of the Thorney Proposal (including the Implementation Deed, 
Investment Management Agreement and Thorney Commitment) and the relevant interest 
in Shares of Thorney Holdings and other members of the Thorney Group, as disclosed in 
this explanatory statement, there are no other commercial arrangements between the 
Company and the Thorney Group. 

9.4 Interests of proposed Directors 

Mr Alex Waislitz controls Thorney Holdings and Thorney Management.  Mr Waislitz has a 
relevant interest in the Shares in which Thorney Holdings has or acquires a relevant 
interest e.g. under the Placement Offer or through the exercise of any bonus Options.  
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Apart from these relevant interests, Mr Waislitz does not currently have a relevant 
interest in any other Shares and will not be participating directly in the Placement Offer or 
the Retail Offer.   

Mr Henry Lanzer does not currently have a relevant interest in any Shares, however, he 
has through his controlled entity committed to subscribe $50,000 in the Placement Offer 
for 100,000 Shares (following the implementation of the Share Consolidation). 

Dr Gary Weiss does not currently have a relevant interest in any Shares and will not be 
participating in the Placement Offer or the Retail Offer. 

Mr Ashok Jacob has a relevant interest in 7,244,535 Shares at the date of this 
explanatory statement, and will not be participating in the Placement Offer or the Retail 
Offer. 

9.5 Wilson HTM 

Wilson HTM has been appointed by the Company as intermediary and lead manager in 
respect of the Placement Offer and the Retail Offer. 

Wilson HTM will receive a 2.5% fee on the proceeds raised under the Placement Offer 
other than the amount (expected to be $29.1 million) that has been agreed to be 
subscribed by Thorney Holdings and some of its contacts, and a 2.5% fee on all 
proceeds raised under the Retail Offer.  In addition, Wilson HTM will receive a $150,000 
fixed fee upon successful completion of the Placement Offer, and is entitled to 
reimbursement of its reasonable costs and expenses in relation to the capital raising. 

Wilson HTM and its associates may hold Shares or acquire Shares in these capital 
raisings.  Mr Hugh Robertson is former non-executive director of the Company and an 
independent contractor and authorised corporate representative of Wilson HTM.  Mr 
Robertson will receive fees in relation to the capital raising.  An entity controlled by Mr 
Robertson is a shareholder of the Company. 

9.6 Consents  

Thorney Holdings and Thorney Management have consented to the Thorney Statements 
being included in this explanatory statement in the form and context in which they are 
included, and has not withdrawn their consent before the date of this explanatory 
statement. 

Wilson HTM has consented to the statements attributed or relating to, or referencing, 
Wilson HTM or any agreement to which Wilson HTM is a party being included in this 
explanatory statement in the form and context in which they are included, and has not 
withdrawn its consent before the date of this explanatory statement. 

Lawler Corporate Finance has consented to the independent expert report in appendix 1 
being included in this explanatory statement in the form and context in which it is 
included, and has not withdrawn its consent before the date of this explanatory 
statement. 

9.7 Summary of Investment Management Agreement 

The key provisions of the Investment Management Agreement are summarised below.  A 
full copy of the Investment Management Agreement is also included in appendix 2 of this 
explanatory statement.  

Appointment and services 
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Under the Investment Management Agreement, the Company appoints Thorney 
Management as the manager of the Company for the purposes of exclusively sourcing, 
investing, managing and reviewing all investments for the Company. 

For the purposes of carrying out its functions and duties under the Investment 
Management Agreement, Thorney Management has the powers in respect of the 
investment portfolio that it would have if it were the absolute owner of the investment 
portfolio and acting in its personal capacity.   

Investment policy and investment objectives 

Thorney Management must manage the investment portfolio and make investments in 
accordance with the Company’s investment policy and investments objectives, of which 
further details are set out in section 2.2 of this explanatory statement. 

Term 

The Investment Management Agreement will have a fixed initial term of 10 years (Initial 
Term) and Thorney Management may elect to extend the term of the agreement for 
further periods of 7 years (provided it is not in breach and it has given the Company at 
least nine months’ written notice of that election) (each an Extended Term). 

Rule 15.16(b) of the ASX Listing Rules restricts the maximum fixed term of a 
management agreement with an investment entity (such as the Company) to 5 years.  
ASX has granted the Company a waiver from this rule to allow the fixed initial term to be 
10 years.  

Termination by Thorney Management 

(a) Thorney Management may terminate the Investment Management Agreement:  

(i) following the third anniversary of the commencement of the Investment 
Management Agreement by giving the Company not less than six months’ 
written notice;   

(ii) if there is a change of control of the Company by giving the Company not 
less than three months’ written notice. 

(b) Either party may terminate the Investment Management Agreement by giving not 
less than three months’ written notice to the other party if the other party commits 
a material breach or an insolvency event occurs in relation to the other party. 

(c) The Company may terminate the Investment Management Agreement if: 

(i) while the Company is an investment entity under the ASX Listing Rules, it 
provides 3 months’ prior written notice to Thorney Management following 
expiry of the Initial Term and approval of the Shareholders to do so; or 

(ii) if Thorney Management extends the Initial Term, at the end of the expiry 
of the initial Extended Term (that is, 17 years after the commencement of 
the Investment Management Agreement) or the expiry of any subsequent 
Extended Term by giving Thorney Management at least 3 months’ written 
notice of termination following approval of the Shareholders to do so. 
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Fees and expenses 

In consideration for Thorney Management providing the service specified under the 
Investment Management Agreement, Thorney Management will be entitled to: 

(d) a base management fee equal to 0.75% of the value of the gross assets of the 
Company that are managed by Thorney Management in each half financial year 
(plus GST).   

(e) a performance fee for each financial year during the term of the Investment 
Management Agreement, calculated as the greater of zero and 20% of the 
increase in the net asset value in each financial year, plus GST, (after having first 
deducted the value of the base fee from that increase in value). 

In addition to the fees, Thorney Management is entitled to be reimbursed for reasonable 
expenses incurred by it in performing its functions under the Investment Management 
Agreement.  

Fees on termination 

Thorney Management will be entitled to additional fees in the event of the Investment 
Management Agreement being terminated in the following circumstances: 

(f) In the event of termination by Thorney Management as a result of material 
breach by the Company or an insolvency event in relation to the Company or the 
unlawful termination by the Company, the Company must pay a lump sum 
payment equal to: 

(i) the average base fee for the previous two financial years multiplied by six; 
and  

(ii) the average performance fee for the previous two financial years 
multiplied by three. 

(g) In the event of termination by Thorney Management as a result of a change of 
control of the Company, the Company must pay a fee equal to the average base 
fee for the previous two financial years.   

(h) In the event of termination at the request of Shareholders and where the 
Company has provided 3 months’ written notice to Thorney Management, the 
Company must pay a fee equal to the average base fee for the previous two 
financial years. 

Licence 

As the proposed change of name for the Company (as describe in resolution 8) includes 
the word “Thorney”, the Manager has agreed to grant a non-exclusive non-transferable 
licence to the Company to use the word “Thorney” as part of its name.   

The Licence is royalty free during the period of the Investment Management Agreement. 
Upon termination of the Investment Management Agreement, if the Company continues 
to use in its name the word “Thorney”, then a royalty fee agreed by the parties or be 
determined by an independent expert will be payable. The Company may change its 
name, with shareholder approval so as not to include the word “Thorney”, in which case 
the licence will cease and no royalty will be payable. 
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9.8 Summary of New Constitution 

The material provisions of the proposed new constitution of the Company is summarised 
in appendix 3 of this explanatory statement.   

If further information is required, the proposed new constitution and/or existing 
constitution should be consulted, a copy of which can be obtained by contacting the 
company secretary, Ron Hollands, by telephone on + 61 420 961 617, by facsimile on 
+61 3 8692 1122, by email at ron.hollands@wentworthholdings.com.au, or by 
downloading a copy from the Company’s website at www.wentworthholdings.com.au.  
The Corporations Act, ASX Listing Rules and general law also govern the rights of 
Shareholders. 
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10 DETAILS OF THE PROPOSED RESOLUTIONS 

Ordinary business 

10.1 Resolution 1 - adoption of remuneration report 

There will be an opportunity for Shareholders at the meeting to comment on and ask 
questions about the remuneration report, which appears on pages 8 to 10 of the 
Company’s 2013 annual report.  

The vote on the proposed resolution adopting the remuneration report is advisory only 
and will not bind the Company or its Directors.  However, the Board will take the outcome 
of the vote into consideration when reviewing the Company’s remuneration policy and 
practices. 

The Corporations Act contains a ‘two strikes’ rule in relation to remuneration reports.  
Briefly, if at two consecutive annual general meetings 25% or more votes were cast 
against the resolution that the Company’s remuneration report be adopted, a ‘spill 
resolution’ must be put to the vote at that annual general meeting.  The spill resolution is 
that another meeting of Shareholders be held within 90 days to consider the appointment 
of new directors in place of those directors (other than the managing director) who were 
directors at the time the resolution was passed to make the directors’ report (including 
the remuneration report). 

At the Company’s 2012 annual general meeting, less than 25% of votes were cast 
against the resolution that the remuneration report be adopted.  Accordingly, there is no 
requirement to allow for a possible spill resolution at this year’s annual general meeting. 

10.2 Resolution 2 - increase in maximum annual remuneration of Directors 

The maximum total remuneration of the Directors in any year is currently fixed at 
$225,000 (which has not changed since 2006).  The Company seeks Shareholder 
approval for this amount to be increased by $175,000 to $400,000. 

Fees for Directors are set at a level to attract and retain directors with the necessary 
skills and experience to allow the Board to have a proper understanding of, and 
competence to deal with, current and emerging issues for the Company’s business and 
to undertake the strategic investment objectives of the Company. 

The Board also seeks to attract directors with different skills, experience and abilities that 
allow it to oversee and challenge the performance of management. Additionally, when 
setting fee rates, the Board takes into account factors such as external market data on 
fees and the size, complexity and nature of the Company’s operations. 

An increased limit on director remuneration will allow the Board to continue to retain and 
attract appropriately qualified directors and provide the Board with flexibility to manage 
any future changes in its membership and composition, as appropriate. 

Rule 10.17 of the ASX Listing Rules and rule 6.3(a) of the Company’s constitution require 
Shareholder approval for an increase in the maximum total remuneration of the directors 
in any year.   

If resolution 2 is passed, the maximum total remuneration of the Directors in any year will 
be increased to $400,000. 
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The Company notes that since 30 June 2013 the Company has paid its Directors a one-
off payment (in addition to their annual fees) in part in recognition of the Directors being 
paid fees that were considered below market for the year ending 30 June 2013.  The 
aggregate payment was $120,000. 

Special business 

10.3 Resolution 3 - adopt new constitution 

Reasons for adopting a new constitution 

The Company’s current constitution was adopted before 2001.  It has not been amended 
since that time, apart from a handful of changes in 2006.  However, there have been 
amendments to the Corporations Act and other developments in corporate governance 
since that time. 

In the circumstances, the Directors propose to adopt a new constitution to replace the 
existing constitution in its entirety.  This is intended to bring the Company’s constitution 
into line with current law and corporate governance practice.   

A summary of the new constitution is set out in appendix 3 of this explanatory statement. 

A company may adopt a new constitution by passing a special resolution.  A special 
resolution requires at least 75% of the votes cast by Shareholders entitled to vote on the 
resolution to be in favour of it. 

Differences between existing constitution and new constitution 

The proposed new constitution does not change the principal rights Shareholders enjoy 
under the existing constitution.  For example, Shareholders will continue to be entitled to: 

(a) receive notice of meetings of the Company; 

(b) attend, speak and vote at meetings (or appoint a proxy or representative to do 
so); 

(c) receive dividends paid or other distributions made by the Company; and  

(d) participate in any surplus assets of the Company on a winding up. 

However, there are differences between the existing constitution and the proposed new 
constitution, some of which simply reflect the age of the existing constitution.   If further 
information is required, the proposed new constitution and/or existing constitution should 
be consulted, a copy of which can be obtained by contacting the company secretary, Ron 
Hollands, by telephone on + 61 420 961 617, by facsimile on +61 3 8692 1122, by email 
at ron.hollands@wentworthholdings.com.au, or by downloading a copy from the 
Company’s website at www.wentworthholdings.com.au. 

Some key differences between the constitutions are as follows: 

(e) The new constitution contemplates the issue of preference shares that may be 
convertible into ordinary shares on a basis decided by the directors of the 
Company under the terms of issue.  No such provision exists under the existing 
constitution. 
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(f) The new constitution contemplates the directors of the Company implementing 
one or more employee share plans or employee option plans.  No such provision 
exists under the existing constitution. 

(g) Under the new constitution, unless the directors of the Company determine 
otherwise, a quorum of 20 members will be required for a general meeting 
proposing the removal of a director that is not endorsed by the directors, or the 
appointment of a director that is not endorsed by the directors.  Under the 
existing constitution, the quorum for such a meeting is 2 members (where the 
company has more than 1 member).  Under the new constitution, the quorum for 
any other general meeting is the same as the existing constitution, being 2 
members (where the company has more than 1 member). 

(h) If an appointment of a proxy is executed under a power of attorney or other 
authority, the existing constitution requires evidence of the appointment to be 
forwarded to the Company with the appointment.  This may not be practicable or 
necessary, e.g. if the power of attorney or other authority has previously been 
provided to the Company or if it needs to be sent to the Company separately to 
the appointment.  The new constitution gives the Directors some discretion in 
relation to the provision of powers of attorney or other authority, which is 
designed to ensure that Shareholders are not unreasonably restricted from 
appointing proxies. 

(i) Under the existing constitution, the minimum number of directors of the Company 
is 3, and the maximum number of directors is 12, unless the company in general 
meeting decides.  Under the new constitution, the directors of the Company will, 
subject to the Corporations Act, have the power to reduce the minimum and 
maximum number of directors. 

(j) Under the existing constitution, where a member seeks to nominate a person for 
election as a director of the Company who has not been nominated by the board, 
a notice of that nomination must be given to the Company at least 30 business 
days before the meeting at which the nomination is to be considered.  Under the 
new constitution, the period of notice for a nominee who has not been nominated 
by the board will be 45 business days (or such other period that is fixed by the 
directors of the Company and notified to the ASX). 

(k) Under the new constitution, a person seeking to be appointed as a director that 
has not been endorsed by the directors must be a member of the Company.  
There is no equivalent requirement under the existing constitution. 

(l) Under the existing constitution, one-third of the directors (rounded down, if 
necessary, to the nearest whole number) and any other director who will at the 
conclusion of the meeting have been in office for three or more years, or for three 
or more annual general meetings since they were last appointed to office, must 
retire by rotation at each annual general meeting, in addition to any directors who 
were appointed by the board to fill casual vacancies and who must also retire at 
that annual general meeting.  These provisions are broader than those required 
by the Corporations Act and the ASX Listing Rules.  The directors do not believe 
it is appropriate for a board the size of the Company’s to be subject to such a 
significant change in the composition of the board of directors at once.  The new 
constitution contains retirement by rotation provisions which reflect the ASX 
Listing Rules.  Under these provisions, potentially only 1 director would need to 
retire by rotation each year at the AGM. 
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Proportional takeover rule 

The proposed new constitution contains (in rule 5.7) a proportional takeover approval 
provision (Approval Provision).  The existing constitution also contains a proportional 
takeover bid approval provision (in clause 14), but the application of this provision has 
expired pursuant to section 648G of the Corporations Act. 

If the constitution is adopted, the Approval Provision will enable the Company to refuse to 
register shares acquired by a bidder under a proportional takeover bid unless a resolution 
approving the bid (Approval Resolution) has been passed at a meeting of 
Shareholders.  A proportional takeover bid is an off-market takeover offer sent to all 
Shareholders but only in respect of a specified proportion of each Shareholder’s shares 
in the Company.  If a Shareholder were to accept a proportional takeover bid, the 
Shareholder would dispose of the specified proportion of their shares to the bidder, but 
would retain the balance of the shareholding. 

If a company proposes to adopt a constitution which contains an Approval Provision, the 
Corporations Act requires the Company to provide certain information to Shareholders.  
The Company provides the following information for this purpose: 

Effect of Approval 
Provision 

If a person makes a proportional takeover bid to Shareholders, the 
registration of a transfer giving effect to a contract resulting from the 
acceptance of an offer made under the off market bid is prohibited 
unless and until the Approval Resolution has been passed at a 
meeting of Shareholders.   

For the Approval Resolution to be passed, more than 50% of the 
votes validly cast on the resolution must be in favour of the 
resolution.  The bidder and any associates of the bidder are not 
entitled to vote on the Approval Resolution. 

If the Approval Resolution is not voted on within 15 days before the 
offer period for the bid closes, the Approval Resolution is deemed to 
have been passed.  In those circumstances, the Company would be 
obliged to register transfers of shares acquired by the bidder under 
the proportional takeover bid.  Therefore, Shareholders can 
collectively only prohibit a proportional takeover bid by voting to 
reject the Approval Resolution.   

If the constitution is adopted, the Approval Provision ceases to 
apply on the 3rd anniversary of the date the constitution was 
adopted (but it can be renewed with Shareholder approval).   

Reasons for 
Approval 
Provision 

The Directors believe it is important for Shareholders to have the 
opportunity to consider and vote on a proportional takeover bid 
because it may result in: 

 the effective control of the Company changing without the 
Shareholders being able to dispose of all of their shares; 

 Shareholders being left with a minority interest in the 
Company; and 

 control of the Company passing to a person who has not 
paid an adequate premium to Shareholders to obtain that 
control 
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Potential 
advantages  

 Enables Shareholders to have the opportunity to consider 
and vote on any proposed proportional takeover bid.   

 Enables Shareholders to prevent a proportional takeover bid 
from proceeding if they believe that control of the Company 
should not be permitted to pass under the bid. 

 Likely to encourage any proportional bid to be structured so 
as to be attractive to a majority of Shareholders (and 
potentially on terms superior to those the bidder would have 
offered had the constitution not contained an Approval 
Provision).   

 Enables the Board to formally ascertain the views of 
Shareholders in respect of any proportional takeover bid. 

Potential 
disadvantages 

 May make the Company a less likely target for a bidder, 
because a bidder may be less inclined to bid for a company 
where it will be necessary to obtain Shareholder approval of 
the bid, which is not guaranteed (in addition to having 
Shareholders accept the bid).   

 May deter potential bidders from making proportional 
takeover bids which may in turn reduce the likelihood of 
Shareholders receiving a premium for ceding control of the 
Company.   

 May restrict the ability of individual Shareholders to deal 
freely with their shares in some circumstances.  

 Will increase the costs to the Company to convene and hold 
a meeting each time an Approval Resolution needs to be 
put to Shareholders. 

Present 
acquisition 
proposals 

As at the date of the notice of meeting to which this explanatory 
statement relates, none of the Directors are aware of a proposal by 
a person to acquire, or to increase the extent of, a substantial 
interest in the Company. 

If resolution 3 is passed, the existing constitution of the Company will be repealed and 
will be replaced by the new constitution. 

10.4 Resolution 4 - Share Consolidation 

In order for the sale price of the Company’s ordinary shares to be a meaningful value, 
and at least the minimum of $0.20 prescribed by ASX, the Directors propose to 
consolidate the Company’s share capital on a 1 for 7 basis. 

Section 254H of the Corporations Act states that a company may convert all or any of its 
shares into a smaller number of shares by an ordinary resolution of Shareholders passed 
at a general meeting. 

If resolution 4 is passed as proposed, the Share Consolidation will take effect at 9:00 am 
(Melbourne time) on Monday 2 December 2013 on the basis that all of shares in the 
Company held by each Shareholder at that time will be converted into a smaller number 
of shares equal to one-seventh of the number of the Shareholder’s shares.  Where that 
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results in a fractional entitlement, the number of shares will be rounded up to the next 
whole number.  

There is not expected to be any material effect on the percentage interest of each 
individual Shareholder, or on the control of the Company, in consequence of the Share 
Consolidation. 

The Company currently has 223,351,239 ordinary shares on issue.  If resolution 4 is 
passed and the Share Consolidation proceeds, the number of ordinary shares in the 
Company on issue will reduce by a ratio of one-seventh (subject to the rounding up of 
fractional entitlements) to 31,907,320 (by reference to the holdings of Shares on the 
register as at 30 September 2013), and immediately following the Share Consolidation, 
the Company’s share price is expected to increase in inverse proportion to that ratio. 

From the date of the Share Consolidation all existing holding statements for Shares will 
cease to have any effect, except as evidence of entitlement to a certain number of 
Shares on a post-Share Consolidation basis.  After the Share Consolidation becomes 
effective, the Company will arrange for new holding statements to be issued to 
Shareholders.  

Shareholders are advised to seek their own tax advice on the effect of the Share 
Consolidation and neither the Company nor the Directors (nor the Company’s advisers) 
accept any responsibility for the individual taxation implications arising from the Share 
Consolidation. 

10.5 Resolution 5 - approval of issue of Shares under Placement Offer 

Background 

As part of the Thorney Proposal, the Company will undertake a Placement Offer pursuant 
to which the Company will seek to raise up to $56.2 million from sophisticated and/or 
professional investors.  As at the date of the notice of meeting, the Company has 
obtained commitments from select sophisticated and professional investors to participate 
in the Placement Offer and to subscribe $56.2 million for 112.4 million new Shares in 
total (after the Share Consolidation has been effected).    

Further details of the Placement Offer are set out in section 2.4 of this explanatory 
statement. 

ASX Listing Rule 7.1  

Listing Rule 7.1 limits the number of equity securities that a company may issue without 
shareholder approval during any 12 month period to 15% of: 

(a) the total number of the company’s fully paid ordinary shares on issue at the start 
of the 12 month period; plus  

(b) any fully paid ordinary shares issued during the period with shareholder approval 
or under an exception in rule 7.2. 

The number of equity securities that the company issues or agrees to issue under rule 
7.1 without shareholder approval during the period uses up the 15% capacity for that 
period and is subtracted from the above calculation.  The 15% limit is further adjusted 
where partly paid ordinary shares become fully paid, or fully paid ordinary shares are 
cancelled, during the period.   
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If resolution 5 is passed (and the other Key Thorney Proposal Resolutions are also 
passed), the Company will issue up to 112.4 million Shares pursuant to the Placement 
Offer (after the Share Consolidation has been effected).   The Company will then have 
the flexibility to issue additional equity securities in the next 12 months up to 15% of the 
Shares in the Company currently on issue (including those issued under the Placement 
Offer).  

Listing Rule 7.3 requires the following information to be provided to Shareholders when 
seeking approval for the purposes of Listing Rule 7.1: 

• Maximum number of securities to be issued  

The maximum number of Shares to be issued under the Placement Offer is 112.4 
million (on a post-Share Consolidation basis). 

• Date by which the entity will issue the securities 

The Shares will be issued by Thursday 5 December 2013.  

• The issue price of the securities 

The Shares under the Placement Offer will be issued at $0.50 each. 

• Names of allottees (if known) or the basis upon which those allottees will 
be identified or selected 

The Shares under the Placement Offer will be issued to select sophisticated 
investors and professional investors who are clients of Wilson HTM or contacts of 
the Thorney Group. 

• Terms of securities 

The Shares to be issued under the Placement Offer will rank equally with all other 
existing Shares from the date of issue. 

• Intended use of the funds raised 

Refer to section 5.8 of this explanatory statement. 

• Voting exclusion statement 

A voting exclusion statement relating to this resolution is included in the notice of 
meeting. 

ASX Listing Rule 11.1 

Listing Rule 11.1.2 provides that the Company must obtain the approval of Shareholders 
where the Company proposes a significant change to the nature or scale of its activities. 
The Company wishes to, and has confirmed to ASX that it will, seek Shareholder 
approval under Listing Rule 11.1.2 to change the scale of the Company’s activities as a 
result of the Placement Offer. 

If resolution 5 is passed (and the other Key Thorney Proposal Resolutions are also 
passed), the approval of Shareholders will be obtained to allow the Company to issue up 
to 112.4 million Shares pursuant to the Placement Offer.  
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10.6 Resolution 6 - approval of issue of Shares to Thorney Holdings under Placement 
Offer 

Background 

Resolution 6 seeks approval from Shareholders for the issue of up to 42.2 million Shares 
to Thorney Holdings pursuant to the Thorney Commitment.  Resolution 6 seeks approval 
for the purposes of item 7 of section 611 of the Corporations Act, section 208 of the 
Corporations Act and Listing Rule 10.11. 

Further details relating to the Thorney Commitment is set out in section 2.4 of this 
explanatory statement. 

Approval for the purpose of item 7 of section 611 of the Corporations Act 

(a) Prohibition under section 606 of the Corporations Act 

Section 606 of the Corporations Act prohibits a person from acquiring a relevant 
interest in shares in a listed company which results in that person’s or some other 
person’s voting power in the company increasing from a starting point of 20% or 
below to more than 20%, or from a starting that is above 20% and below 90%.   

A person’s voting power in a company is the percentage of the total number of 
votes attached to all voting shares in the company that the person or an 
associate has a relevant interest in, compared to the total number of votes 
attached to all voting shares in the company.   

The Company only has fully paid ordinary shares on issue, and 1 vote attaches to 
each ordinary share. 

(b) Voting power of Thorney Holdings 

As at the date of the notice of meeting to which this explanatory statement 
relates, Thorney Holdings has voting power in the Company of 26.22% (rounded 
to the second decimal place). 

(c) Voting power of Thorney Holdings as a result of the Thorney Commitment 

Assuming: 

(i) the Share Consolidation is effected; 

(ii) the total maximum number of 112.4 million Shares are issued under the 
Placement Offer; 

(iii) 42.2 million Shares are issued to Thorney Holdings under the Placement 
Offer; and 

(iv) there is no other change to Thorney Holdings’ current voting power in the 
Company of 26.22% (rounded to the second decimal place), or to the 
Company’s issued share capital, 

Thorney Holdings’ voting power in the Company will increase to 35.05% (rounded 
up to the second decimal place) immediately following the Placement Offer.  The 
issue of Shares to Thorney Holdings will be issued at the same time as other 
Shares are issued under the Placement Offer.  This is expected to occur on 
Thursday 5 December 2013. 
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The Company notes, however, that if Shareholders and/or other investors 
participate in the Retail Offer, Thorney Holdings’ voting power in the Company 
following the Placement Offer will be diluted.  The level to which Thorney 
Holdings’ voting power will be diluted by the Retail Offer will depend on the 
participation of Shareholders and other investors in the Retail Offer. As an 
example, should the Retail Offer raise $10 million, then Thorney Holdings’ voting 
power in the Company following the Retail Offer will reduce to 30.78% (rounded 
up to the second decimal place). 

(d) Exception to the prohibition - item 7 of section 611 of the Corporations Act 

The prohibition under section 606 of the Corporations Act is subject, however, to 
certain exceptions set out in section 611 of the Corporations Act. 

Item 7 of section 611 of the Corporations Act provides that no breach of section 
606 occurs in relation to an acquisition of relevant interests in a company’s voting 
shares approved previously by a resolution passed at a general meeting of the 
company at which no votes are cast in favour of the resolution by either  

(i) the person proposing to make the acquisition and their associates; or 

(ii) the person from whom the acquisition is to be made and their associates. 

(e) Information required by item 7 of section 611 of the Corporations Act 

Item 7 of section 611 requires the following information to be provided to 
Shareholders: 

(i) The identity of the person proposing to make the acquisition and their 
associates 

Up to 42.2 million Shares will be issued to Thorney Holdings under the 
Thorney Commitment.  

The associates of Thorney Holdings are as follows: 

 

Entity 
Jamahjo Pty Ltd ACN 117 488 696 
Thorney International Pty Ltd ACN 132 886 698 
Thorney Investment Group Australia Pty Ltd ACN 
117 488 892 
Thorney Alpha Pty Ltd ACN 162 820 537 
Thorney Beta Pty Ltd ACN 162 828 677 
Thorney Management Services Pty Ltd ACN 164 
880 148 
Thorney Omega Pty Ltd ACN 163 964 636 
Thistle Custodians Pty Ltd ACN 078 027 193 
Thistle Holdings Pty Ltd ACN 075 051 464 
TIGA Trading Pty Ltd ACN 118 961 210 
TIGA Property Pty Ltd ACN 117 811 453 
TIGA (Ballarat) Pty Ltd ACN 117 812 030 
TIGA (Hawthorn) Pty Ltd ACN 126 952 663 
TIGA Tails Pty Ltd ACN 080 534 416 
TIGA Finance Pty Ltd ACN 118 521 412 
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(ii) The maximum extent of the increase in that person’s voting power in the 
Company that would result from the acquisition 

See section 10.6(c) above. 

Thorney Holdings’ commitment to subscribe for up to 42.2 million Shares 
under the Placement Offer is subject to the other commitments for Shares 
under the Placement Offer being fulfilled such that all 112.4 million 
Shares are issued following the Share Consolidation.  In that case, the 
maximum extent of the increase in Thorney Holdings’ voting power in the 
Company as a result of the issue of the Shares under the Thorney 
Commitment would be 8.83% (rounded up to the second decimal place) 
i.e. the increase from Thorney Holdings’ current level of approximately 
26.22% to 35.05% (rounded up to the second decimal place), assuming 
no other change to Thorney Holdings’ current voting power in the 
Company or to the Company’s issued share capital.   

If not all of the Shares offered under the Placement Offer are issued (e.g. 
because other commitments for Shares are not fulfilled), the Thorney 
Commitment would be reduced so that Thorney Holdings’ maximum 
voting power in the Company, and maximum increase in voting power, as 
a result of the issue of Shares under the Thorney Commitment, would not 
exceed 36% and 9.78% respectively.   

(iii) The voting power that person would have as a result of the acquisition 

See section 10.6(c) and (ii) above. 

(iv) The maximum extent of the increase in the voting power of each of that 
person’s associates that would result from the acquisition 

If the total maximum number of 112.4 million Shares are issued under the 
Placement Offer and the maximum Thorney Commitment of 42.2 million 
Shares are issued to Thorney Holdings following the Share Consolidation, 
the maximum extent of the increase in voting power in the Company of 
each associate of Thorney Holdings as a result of the issue of the Shares 
under the Thorney Commitment would be 8.83% (rounded up to the 
second decimal place) i.e. the increase from the associate’s current level 
of approximately 26.22% to 35.05% (rounded up to the second decimal 
place), assuming no other change to the associate’s current voting power 
in the Company or to the Company’s issued share capital. 

As noted in (ii) above, if not all of the Shares offered under the Placement 
Offer are issued (e.g. because other commitments for Shares are not 
fulfilled), the Thorney Commitment would be reduced so that Thorney 
Holdings’ maximum voting power in the Company, and maximum 
increase in voting power, as a result of the issue of Shares under the 
Thorney Commitment, would be 36% and 9.78% respectively.  In that 
case, the maximum voting power in the Company, and maximum 
increase in voting power, of each associate of Thorney Holdings as a 
result of the issue of Shares under the Thorney Commitment, would also 
be 36% and 9.78% respectively.  

(v) The voting power that each of that person’s associates would have as a 
result of the acquisition 

See (iv) above. 
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(f) Independent expert opinion 

The Board commissioned Lawler Corporate Finance to prepare a report which 
assesses whether the issue of the Shares under the Thorney Commitment is fair 
and reasonable to Shareholders who are not associated with Thorney Holdings. 

The independent expert report has concluded that the issue is not fair, but 
reasonable. 

Lawler Corporate Finance’ report is set out in appendix 1. 

Approval for the purpose of section 208 of the Corporations Act  

Section 208 of the Corporations Act sets out rules requiring approval by the Shareholders 
of a public company (such as the Company) to give a financial benefit to a related party 
of the Company. 

A “related party” includes (i) entities that control the company; (ii) directors of the 
company; and (iii) entities controlled by the people referred to in items (i) and (ii) (section 
228 of the Corporations Act). 

A “financial benefit” includes the issue of securities. 

Thorney Holdings is a related party of the Company because of its relationship with Mr 
Alex Waislitz (who is a proposed director of the Company pursuant to resolution 12 of 
this notice of meeting).  The issue of the Shares to Thorney Holdings pursuant to the 
Thorney Commitment will constitute a financial benefit being given to Thorney Holdings 
pursuant to section 208 of the Corporations Act. 

The Company is seeking the approval of Shareholders, for the purposes of section 208 of 
the Corporations Act, to the issue of the Shares to Thorney Holdings under the Thorney 
Commitment. 

Section 219 of the Corporations Act requires that the following information is set out in 
this explanatory statement in respect of the Shareholder approval that is being sought: 

(g) The related parties to whom the proposed resolution would permit the financial 
benefits to be given  

Thorney Holdings. 

(h) The nature of the financial benefits 

Subject to the approval of Shareholders, the issue of up to 42.2 million Shares 
pursuant to the Thorney Commitment. 

(i) In relation to each Director of the Company: 

o if the Director wanted to make a recommendation to Shareholders about the 
proposed resolution - the recommendation and his or her reasons for it; 

o if not, why not; or 

o if the Director was not available to consider the proposed resolution - why not. 

See section 1.3. 
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(j) In relation to each such Director: 

o whether the Director has an interest in the outcome of the proposed 
resolution; and 

o if so, what it is. 

See section 1.3. 

(k) All other information that: 

o is reasonably required by Shareholders in order to decide whether or not it is 
in the Company’s interests to pass the proposed resolution; and  

o is known to the Company or any of its Directors. 

Shareholders are advised to carefully and fully read the notice of meeting and 
this explanatory statement, including all appendices to this explanatory 
statement.  

Approval for the purpose of Listing Rule 10.11  

ASX Listing Rule 10.11 requires shareholder approval for the issue of securities by a 
company to a related party or a person whose relationship with the entity or a related 
party is, in ASX’s opinion, such that approval should be obtained. 

As discussed above, Thorney Holdings is a related party of the Company and so the 
issue of the Shares under the Thorney Commitment will require the approval of 
Shareholders under ASX Listing Rule 10.11. 

Listing Rule 10.13 requires certain information concerning the issue of the Shares to 
Thorney Holdings be included in the explanatory statement.  Please refer to the 
information included in relation to this resolution under the heading ‘Approval for the 
purpose of item 7 of section 611 of the Corporations Act’. 

If resolution 6 is passed (and the other Key Thorney Proposal Resolutions are also 
passed), the approval of Shareholders will be obtained to allow the Company to issue the 
Thorney Shares to Thorney Holdings under the Placement Offer.  

10.7 Resolutions 7 and 8 - approval of issue of Shares to other related parties under 
Placement Offer 

Background 

Resolutions 7 and 8 seek approval from Shareholders for the issue of Shares to certain 
related parties (other than Thorney Holdings) of the Company under the Placement Offer.  
Resolutions 7 and 8 seek approval for the purposes of section 208 of the Corporations 
Act and Listing Rule 10.11. 

Further details relating to the Placement Offer is set out in section 2.4 of this explanatory 
statement. 

Approval for the purpose of section 208 of the Corporations Act  

Refer to section 10.6 of this explanatory statement for a summary of the ‘related party’ 
provisions under the Corporations Act.   
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The Company understands that the following persons may subscribe for the following 
Shares under the Placement Offer: 

(a) An entity controlled by Mr Colin Cowden has committed to subscribe $527,500 in 
the Placement Offer for 1,055,000 Shares (following the implementation of the 
Share Consolidation) representing 0.74% (rounded up to the second decimal 
place) of the Company’s Shares on a fully diluted basis following the Share 
Consolidation and assuming no other issues apart from the issue of 112.4 million 
Shares under the Placement Offer in total.; and 

(b) An entity controlled by Mr Henry Lanzer has committed to subscribe $50,000 in 
the Placement Offer for 100,000 Shares (following the implementation of the 
Share Consolidation) representing 0.07% (rounded up to the second decimal 
place) of the Company’s Shares on a fully diluted basis following the Share 
Consolidation and assuming no other issues apart from the issue of 112.4 million 
Shares under the Placement Offer in total. 

These persons are related part of the Company for the following reasons: 

(c) Mr Colin Cowden is a Director of the Company; and 

(d) Mr Henry Lanzer is a proposed Director of the Company under resolution 13. 

Accordingly, the issue of the Shares to Mr Colin Cowden and Mr Henry Lanzer’s 
controlled entities will constitute a financial benefit being given to related parties of the 
Company as regulated by section 208 of the Corporations Act. 

The issue of the Shares will be issued at the same time as other Shares are issued under 
the Placement Offer.  This is expected to occur on Thursday 5 December 2013. 

The Company is seeking the approval of Shareholders, for the purposes of section 208 of 
the Corporations Act, to the issue of Shares to the related parties under the Placement 
Offer as set out above. 

Section 219 of the Corporations Act requires that the following information is set out in 
this explanatory statement in respect of the Shareholder approval that is being above: 

(e) The related parties to whom the proposed resolution would permit the financial 
benefits to be given  

See above. 

(f) The nature of the financial benefits 

Subject to the approval of Shareholders, the related parties will be issued Shares 
in the amounts set out above pursuant to the terms of the Placement Offer. 

(g) In relation to each Director of the Company: 

o if the Director wanted to make a recommendation to Shareholders about the 
proposed resolution - the recommendation and his or her reasons for it; 

o if not, why not; or 

o if the Director was not available to consider the proposed resolution - why not. 

See section 1.3. 
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(h) In relation to each such Director: 

o whether the Director has an interest in the outcome of the proposed 
resolution; and 

o if so, what it is. 

See section 1.3. 

(i) All other information that: 

o is reasonably required by Shareholders in order to decide whether or not it is 
in the Company’s interests to pass the proposed resolution; and  

o is known to the Company or any of its Directors. 

The Board is not aware of any additional information not set out in this 
explanatory statement that would be relevant to Shareholders in deciding how to 
vote on this resolution. 

Shareholders are advised to carefully and fully read the notice of meeting and 
this explanatory statement, including all appendices to this explanatory 
statement.  

Approval for the purpose of Listing Rule 10.11  

ASX Listing Rule 10.11 requires shareholder approval for the issue of securities by a 
company to a related party or a person whose relationship with the entity or a related 
party is, in ASX’s opinion, such that approval should be obtained. 

As discussed above, Mr Colin Cowden and Mr Henry Lanzer’s controlled entities are 
related parties of the Company and so the issue of Shares under the Placement Offer will 
require the approval of Shareholders under ASX Listing Rule 10.11. 

Listing Rule 10.13 requires certain information concerning the issue of shares to related 
parties be included in the explanatory statement.  Please refer to the information included 
in relation to this resolution under the heading ‘Approval for the purpose of section 208 of 
the Corporations Act’.   

If resolutions 7 and 8 are passed (and the Key Thorney Proposal Resolutions are also 
passed), the approval of Shareholders will be obtained to allow the Company to issue the 
Shares to the identified related parties of the Company under the Placement Offer. 

10.8 Resolution 9 - approval of Investment Management Agreement with Thorney 
Management 

Background 

As part of the Thorney Proposal, the Company is to appoint Thorney Management to 
exclusively source and manage investments for the Company pursuant to the Investment 
Management Agreement.   

A summary of the Investment Management Agreement, the Company’s proposed 
investment strategy and the types of investments expected to be made, and a full extract 
of the Investment Management Agreement are set out in sections 2.2 and 9.7 and 
appendix 2, respectively, of this explanatory statement. 
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Approval is being sought for the entry into the Investment Management Agreement by 
the Company as the giving of a financial benefit to Thorney Management for the 
purposes of section 208 of the Corporations Act.  Approval is also being sought pursuant 
to Listing Rule 11.1 for a change of the nature of the Company’s activities as a result of 
its broader investment policy and the entry into the Investment Management Agreement. 

Approval for the purpose of section 208 of the Corporations Act  

Refer to section 10.6 of this explanatory statement for a summary of the ‘related party’ 
provisions under the Corporations Act.   

Thorney Management is a related party of the Company because of its relationship with 
Mr Alex Waislitz (who is a proposed director of the Company pursuant to resolution 14 of 
this notice of meeting).  

The grant of contractual rights and benefits to Thorney Management under the 
Investment Management Agreement will constitute a financial benefit being given to 
Thorney Management pursuant to section 208 of the Corporations Act. 

The giving of a financial benefit does not require shareholder approval under section 208 
if it is given on reasonable arm’s length terms. 

The terms of the Investment Management Agreement have been negotiated between the 
Company and Thorney Management at arm’s length and, therefore, may constitute 
reasonable arm’s length terms.   

Nevertheless, the Company is seeking the approval of Shareholders, for the purposes of 
section 208 of the Corporations Act, to the entry into the Investment Management 
Agreement. 

Section 219 of the Corporations Act requires that the following information is set out in 
this explanatory statement: 

(a) The related parties to whom the proposed resolution would permit the financial 
benefits to be given  

Thorney Management. 

(b) The nature of the financial benefits 

A summary and copy of the terms of the Investment Management Agreement is 
set out in section 9.7 and appendix 2 of this explanatory statement.  In addition to 
other rights for Thorney Management under the Investment Management 
Agreement, Thorney Management will entitled to receive base fees and 
performance fees for its services. 

(c) In relation to each Director of the Company: 

o if the Director wanted to make a recommendation to Shareholders about the 
proposed resolution - the recommendation and his or her reasons for it; 

o if not, why not; or 

o if the Director was not available to consider the proposed resolution - why not. 

See section 1.3. 

F
or

 p
er

so
na

l u
se

 o
nl

y



53 
 

d:\cloud storage\dropbox\h drive\charris\agm\fy13\final nom es proxy announcement 21 10 13.doc 

(d) In relation to each such Director: 

o whether the Director has an interest in the outcome of the proposed 
resolution; and 

o if so, what it is. 

See section 1.3.  

(e) All other information that: 

o is reasonably required by Shareholders in order to decide whether or not it is 
in the Company’s interests to pass the proposed resolution; and  

o is known to the Company or any of its Directors. 

The Board is not aware of any additional information not set out in this 
explanatory statement that would be relevant to Shareholders in deciding how to 
vote on this resolution. 

Shareholders are advised to carefully and fully read the notice of meeting and 
this explanatory statement, including all appendices to this explanatory 
statement.  

Approval for the purpose of Listing Rule 11.1 

ASX Listing Rule 11.1.2 provides that the Company must obtain the approval of 
Shareholders where the Company proposes a significant change to the nature or scale of 
its activities. The Company proposes to adopt a broad investment strategy (which will be 
implemented by Thorney Management) and to enter into the Investment Management 
Agreement.   

A summary of the Investment Management Agreement, the Company’s proposed 
investment strategy and the types of investments expected to be made, and a full extract 
of the Investment Management Agreement are set out in sections 2.2 and 9.7 and 
appendix 2, respectively, of this explanatory statement. 

The Company wishes to, and has confirmed to ASX that it will, seek Shareholder 
approval under Listing Rule 11.1.2 to change the nature of the Company’s activities as a 
result of its broader investment policy and the entry into the Investment Management 
Agreement. 

If resolution 9 is passed (and the other Key Thorney Proposal Resolutions are also 
passed) the approval of Shareholders will be obtained to allow the Company to enter into 
the Investment Management Agreement with Thorney Management. 

10.9 Resolution 10- approval of issue of Shares under Retail Offer 

Background 

As part of the Thorney Proposal, the Company will undertake a Retail Offer pursuant to 
which the Company will seek to raise $10 million from Shareholders and new investors 
(and also has a facility to issue up to a further $2 million for oversubscriptions).  Further 
details of the Retail Offer are set out in section 2.4 of this explanatory statement. 
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Listing Rule 7.1 

Shareholder approval is being sought under Listing Rule 7.1 as the issue of Shares 
under the Retail Offer will exceed 15% of the number of Shares on issue on the date that 
is 12 months prior to the Retail Offer. 

Refer to section 10.5 of this explanatory statement for a summary of the application of 
Listing Rule 7.1. 

If resolution 10 is passed, the Company may issue up to 24 million Shares pursuant to 
the Retail Offer (after the Share Consolidation has been effected) assuming the 
maximum permitted oversubscriptions under the Retail Offer are received and accepted.  
The Company will then have the flexibility to issue additional equity securities in the next 
12 months up to 15% of the Shares in the Company currently on issue (including those 
issued under the Placement Offer and Retail Offer).  

Listing Rule 7.3 requires the following information to be provided to Shareholders in 
relation to the issue of Shares under the Retail Offer when seeking approval for the 
purposes of Listing Rule 7.1: 

• Maximum number of securities to be issued  

The maximum number of Shares to be issued will be 24 million (on a post-Share 
Consolidation basis). 

• Date by which the entity will issue the securities 

The Shares will be issued by Tuesday 24 December 2013.  

• The issue price of the securities 

The Shares will be issued at $0.50 each. 

• Names of allottees (if known) or the basis upon which those allottees will 
be identified or selected 

See section 2.4.  

• Terms of securities 

The Shares to be issued will rank equally with all other existing Shares from the 
date of issue. 

• Intended use of the funds raised 

Refer to section 5.8 of this explanatory statement. 

• Voting exclusion statement 

A voting exclusion statement relating to this resolution is included in the notice of 
meeting. 

ASX Listing Rule 11.1 

ASX Listing Rule 11.1.2 provides that the Company must obtain the approval of 
Shareholders where the Company proposes a significant change to the nature or scale of 
its activities. The Company wishes to, and has confirmed to ASX that it will, seek 
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Shareholder approval under Listing Rule 11.1.2 to change the scale of the Company’s 
activities as a result of the Retail Offer. 

If resolution 10 is passed (and the other Key Thorney Proposal Resolutions are also 
passed), the approval of Shareholders will allow the Company to issue up to 24 million 
Shares pursuant to the Retail Offer.  This will be in addition to any Shares that are issued 
under the Placement Offer.  

10.10 Resolution 11 - approval of acquisition of Shares by or on behalf of Thorney 
Holdings in consequence of exercise of Options issued under Option Issue  

Background 

As at the date of the notice of meeting to which this explanatory statement relates, 
Thorney Holdings has voting power in the Company of 26.22% (rounded to the second 
decimal place).  

Resolution 11 seeks approval from Shareholders for Thorney Holdings to have the ability 
to exercise any Options issued to it under the Option Issue, and for the Company to issue 
Shares to Thorney Holdings following the exercise of those Options.  Approval is not 
required, and is not being sought, in relation to the issue of any Options to Thorney 
Holdings. 

Further details relating to the Option Issue is set out in section 2.5 of this explanatory 
statement. 

Approval for the purposes of item 7 of section 611 of the Corporations Act 

Resolution 11 seeks approval for the purposes of item 7 of section 611 of the 
Corporations Act. 

(a) Prohibition under section 606 of the Corporations Act  

Refer to section 10.6 of this explanatory statement in relation to resolution 6 for a 
description of the prohibition under section 606 of the Corporations Act. 

(b) Voting power of Thorney Holdings prior to exercise of Options 

As at the date of the notice of meeting, Thorney Holdings has voting power in the 
Company of 26.22% (rounded to the second decimal place). 

If:  

(i) the Share Consolidation occurs;  

(ii) Thorney Holdings is issued the maximum of 42.2 million Shares pursuant 
to its Thorney Commitment; 

(iii) the total number of Shares issued under the Placement Offer is 112.4 
million;  

(iv) no Shares are issued under the Retail Offer; and 

(v) up to the record date for the Option Issue there is no other change to 
Thorney Holdings’ voting power in the Company, or to the Company’s 
issued share capital; 

then:  
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(vi) Thorney Holdings’ voting power in the Company at the record date for the 
Option Issue will be 35.05% (rounded up to the second decimal place); 
and 

(vii) Thorney Holdings will be issued with 25,283,427 Options.   

(c) Voting power of Thorney Holdings as a result of the exercise of its Options 

If all Shareholders issued with Options under the Option Issue exercise all of their 
Options, there will be not likely be any material increase of Thorney Holdings’ 
voting power in the Company if Thorney also exercises its Options.   

However, if Shareholders do not exercise all of their Options, there will be a 
dilutionary effect on Shareholders’ proportionate shareholding in the Company if 
Thorney Holdings exercises all of its Options.   

Further, Thorney Holdings’ voting power in the Company if it exercises all of its 
Options will depend on the participation of Shareholders and other investors in 
the Retail Offer and, therefore, the total number of Options issued by the 
Company. 

If:  

(i) the Share Consolidation occurs;  

(ii) Thorney Holdings is issued the maximum of 42.2 million Shares pursuant 
to its Thorney Commitment; 

(iii) the total number of Shares issued under the Placement Offer is 112.4  
million;  

(iv) no investor or Shareholder participates in the Retail Offer;  

(v) up to the record date for the Option Issue there is no other change to the 
Thorney Holdings’ voting power in the Company; and 

(vi) Thorney Holdings exercises all of its Options issued under the Option 
Issue and no other Options are exercised, and there is no other change to 
Thorney Holdings’ voting power in the Company or to the Company’s 
issued share capital, 

then:  

(vii) Thorney Holdings’ voting power in the Company following exercise of its 
Options will increase to 44.73% (rounded up to the second decimal 
place); and 

(viii) Thorney Holdings will hold or have a relevant interest in 75,850,281 
Shares.   

 It is possible that Thorney Holdings’ voting power in the Company as a result of 
the exercise of the Options could increase to more than 44.73% e.g. if its voting 
power in the Company at the record date for the Option Issue were more than 
35.05% and it was, therefore, issued more than 25,283,427 Options.  However, 
the approval being sought under resolution 11 is only to allow Thorney Holdings 
to acquire additional Shares through the exercise of Options on condition that 
Thorney Holdings’ voting power does not exceed 44.73% in consequence. 
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(d) Exception to the prohibition - item 7 of section 611 of the Corporations Act 

Refer to the section 10.6 of this explanatory statement in relation to resolution 6 
for a description of the exception to the prohibition under section 606 of the 
Corporations Act pursuant to item 7 of section 611 of the Corporations Act. 

(e) Information required by item 7 of section 611 of the Corporations Act 

Item 7 of section 611 requires the following information to be provided to 
Shareholders: 

(i) The identity of the person proposing to make the acquisition and their 
associates 

Refer to section 10.6 of this explanatory statement in relation to resolution 
6. 

(ii) The maximum extent of the increase in that person’s voting power in the 
Company that would result from the acquisition 

As described in section 10.10(c) above, if resolution 10 is passed and 
Thorney Holdings acquires Shares through the exercise of Options issued 
to it under the Option Issue to the maximum extent permitted by 
resolution 10, Thorney Holdings’ maximum voting power as a result of the 
issue of Shares following the exercise of the Options will be 44.73%.  
Assuming a starting point of 35.05% before the exercise of the Options, 
this represents a maximum increase in voting power of 9.68%.   

(iii) The voting power that person would have as a result of the acquisition 

See (ii) above. 

(iv) The maximum extent of the increase in the voting power of each of that 
person’s associates that would result from the acquisition 

If resolution 11 is passed and Thorney Holdings acquires Shares through 
the exercise of Options issued to it under the Option Issue to the 
maximum extent permitted by resolution 10, the maximum voting power in 
the Company and maximum extent of the increase in the voting power of 
each associate of Thorney Holdings as a result of the issue of Shares 
following the exercise of the Options will also be 44.73% and 9.68% 
respectively (assuming no other change to the associate’s voting power in 
the Company or to the Company’s issued share capital).  

(v) The voting power that each of that person’s associates would have as a 
result of the acquisition 

See (iv) above. 

(f) Independent expert opinion 

The Board commissioned Lawler Corporate Finance to prepare a report which 
assesses whether the issue of the Options to Thorney Holdings is fair and 
reasonable to Shareholders who are not associated with Thorney Holdings. 

Lawler Corporate Finance has concluded that the issue is not fair, but 
reasonable. 
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The Lawler Corporate Finance report is set out in appendix 1. 

If resolution 11 is passed (and the other Key Thorney Proposal Resolutions are also 
passed), the approval of Shareholders will be obtained to allow the Company to issue the 
Thorney Shares to Thorney Holdings in consequence of exercise of Options issued 
under the Option Issue. 

10.11 Resolution 12 - change of the Company’s name to Thorney Opportunities Ltd 

As part of the Thorney Proposal, the Company intends to change its name to “Thorney 
Opportunities Ltd”.  As the proposed name for the Company includes the word “Thorney”, 
the Company requires a licence from Thorney Management to use the word in its name.   

Further details of the rationale for the change of name is set out in section 2.7 of this 
explanatory statement.  Further details of the terms of the licence are set out in section 
9.7 of this explanatory statement. 

Resolution 12 is a special resolution (pursuant to section 157(1) of the Corporations Act) 
and requires the approval of at least 75% of the votes cast by Shareholders entitled to 
vote.  If Shareholders approve Resolution 12 (and the other Key Thorney Proposal 
Resolutions are also passed), the Company will apply to ASIC to change its name to 
Thorney Opportunities Ltd.   

10.12 Resolution 13 - election of Alex Waislitz as a Director  

Pursuant to rule 6.1(c) of the Company’s constitution, having been nominated by the 
Directors for election at this meeting and a signed consent to act from him having been 
received by the Company, Mr Alex Waislitz has been nominated by the Directors for 
election at the AGM. 

If appointed, Mr Waislitz has agreed that he will only receive nominal remuneration in 
respect of his holding office as a director. 

Mr Waislitz founded Thorney Investment Group in 1992, and is Executive Chairman. 
Prior to establishing Thorney, Mr Waislitz had a number of operational roles within the 
Pratt Group of Companies having worked for Robert Holmes à Court in New York early in 
his career. Mr Waislitz has been the key driver in Thorney Investment Group’s growth 
into a large, diversified, private investment house with interests in equities, property and 
other investments. 

If resolution 13 is passed (and the Key Thorney Proposal Resolutions are also passed), 
Mr Waislitz will be appointed as a Director.  

10.13 Resolution 14 – election of Mr Henry Lanzer 

Pursuant to rule 6.1(c) of the Company’s constitution, having been nominated by the 
Directors for election at this meeting and a signed consent to act from him having been 
received by the Company, Mr Henry Lanzer has been nominated by the Directors for 
election at the AGM. 

Mr Lanzer is managing partner of Arnold Bloch Leibler – a leading Australian commercial 
law firm – and has over 25 years experience in providing legal and strategic advice to 
some of Australia’s leading companies.  He is a director of Premier Investments Limited, 
Just Group Limited and also the TarraWarra Museum of Art.  He is a Life Governor of the 
Mount Scopus College Council and President of the Mount Scopus College Foundation. 
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If resolution 14 is passed (and the Key Thorney Proposal Resolutions are also passed), 
Mr Lanzer will be appointed as a Director. 

10.14 Resolution 15 – election of Dr Gary Weiss 

Pursuant to rule 6.1(c) of the Company’s constitution, having been nominated by the 
Directors for election at this meeting and a signed consent to act from him having been 
received by the Company, Dr Gary Weiss has been nominated by the Directors for 
election at the AGM. 

Dr Weiss is chairman of ClearView Wealth Limited and Secure Parking Pty Ltd.  He is 
also a director of Ariadne Australia Limited, Premier Investments Limited, Ridley 
Corporation Ltd, Mercantile Investment Company Limited, Pro-Pac Packaging Limited 
and Tag Pacific Limited and sits on the boards of the Victor Chang Cardiac Research 
Institute and The Centre for Independent Studies. 

If resolution 15 is passed (and the Key Thorney Proposal Resolutions are also passed), 
Mr Weiss will be appointed as a Director. 

10.15 Resolution 16 – election of Mr Ashok Jacob 

Pursuant to rule 6.1(c) of the Company’s constitution, having been nominated by the 
Directors for election at this meeting and a signed consent to act from him having been 
received by the Company, Mr Ashok Jacob has been nominated by the Directors for 
election at the AGM. 

Mr Jacob is the Chairman and CIO of Ellerston Capital.  He is a director of Crown 
Limited, Consolidated Press Holdings Limited and MRF Limited.  He is also a member of 
the Visy Family Advisory Board.  Mr Jacob holds a Master of Business Administration 
from the Wharton School, University of Pennsylvania and a bachelor of Science from the 
University of Bangalore. 

If resolution 16 is passed (and the Key Thorney Proposal Resolutions are also passed), 
Mr Jacob will be appointed as a Director. 

10.16 Resolution 17 – removal of auditor 

The Company’s auditor is currently Deloitte Touche Tohmatsu.   

Ernst & Young have been the auditors of Thorney Holdings since 2008 and for 
administrative reasons shareholder approval is sought for their appointment as auditor of 
the Company in place of Deloitte Touche Tohmatsu.  

Section 329(1) of the Corporations Act states that an auditor of a company may be 
removed from office by resolution of the company passed at a general meeting, provided 
that notice of the intention to remove the current auditor has been given to the company 
before the company calls the general meeting.  

The Company has received a notice of intention to remove Deloitte Touche Tohmatsu as 
its auditor.  The Company has provided a copy of that notice of intention to Deloitte 
Touche Tohmatsu and ASIC, as required by the Corporations Act.  

The purpose of resolution 17 is to remove Deloitte Touche Tohmatsu as the Company’s 
auditor.  This resolution is not conditional on any other resolutions also being passed.  
Accordingly, the proposed removal of Deloitte Touche Tohmatsu will occur if resolution 
16 is passed. 
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Note:  Deloitte Touche Tohmatsu informed the Company that they have applied to ASIC 
requesting its consent to resign from the office of auditor of the Company, and that it will 
provide formal written notification of resignation in accordance with section 329(5) of the 
Corporations Act 2001 once ASIC’s consent is received.  If ASIC’s consent and Deloitte 
Touche Tohmatsu’s resignation is received before the meeting, thereby making 
resolution 17 unnecessary, the resolution will be withdrawn. 

10.17 Resolution 18 – appointment of auditor 

Section 327D(2) of the Corporations Act states that a company which has removed its 
auditor at a general meeting may pass a special resolution to appoint a replacement 
auditor at that same meeting, provided that a copy of the notice of nomination of the 
auditor has previously been sent to the proposed replacement auditor (as well as to the 
current auditor and each person entitled to receive a notice of meeting).   

Where an auditor of a company ceases to hold office before an annual general meeting 
of the company, the company may by resolution appoint an auditor to fill the vacancy 
under section 327B(1) of the Corporations Act, provided that a copy of the notice of 
nomination of the auditor has previously been sent to the proposed new auditor (as well 
as to each person entitled to receive a notice of the meeting).   

Further, section 328A states that a company must not appoint an auditor unless the 
auditor has first consented to act as auditor and has not withdrawn that consent before 
the appointment is made.   

A notice of nomination of Ernst & Young as the new auditor of the Company has been 
received by the Company and a copy has been sent to Ernst & Young and Deloitte 
Touche Tohmatsu.  A copy of the notice of nomination is set out in appendix 4 of this 
explanatory statement.   

Ernst & Young has given its written consent to act as auditor and, as at the date of the 
notice of meeting to which this explanatory statement relates, has not withdrawn that 
consent.   

The purpose of resolution 18 (which is to be passed as a special resolution either for the 
purpose of section 327D(2) or section 327B(1) of the Corporations Act) is to appoint 
Ernst & Young as auditor of the Company.  This resolution is stated to be subject to 
resolution 16 also being passed or the Company receiving written notification of 
resignation as auditor of the Company from Deloitte Touche Tohmatsu with the consent 
of ASIC before the date of the meeting.  Accordingly, the proposed appointment of Ernst 
& Young will only occur if Deloitte Touche Tohmatsu is removed as auditor by resolution 
17 or resigns from office with ASIC’s consent.   
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APPENDIX 1 - INDEPENDENT EXPERT REPORT  
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APPENDIX 3 - SUMMARY OF NEW CONSTITUTION  

Shares 

Without prejudice to any special right conferred on a holder of a share or class of shares, the directors may 
issue, grant options for, or otherwise dispose of, shares in the company as the directors think fit. 

The directors may also issue preference shares including preference shares which are liable to be redeemed, as 
follows: 

(a) A preference share confers on its holder a right to receive a preferential dividend at the rate and on the 
basis decided by the directors under the terms of issue. 

(b) The preferential dividend is cumulative except to the extent the directors decide under the terms of issue. 

(c) A preference share confers on its holder the right to payment out of the profits of the company (or any 
other permitted source) of the preferential dividend in priority to the payment of any dividend on ordinary 
shares, and any other class of shares that the directors decide under the terms of issue. 

(d) A preference share confers on its holder the right in a winding up to payment in cash of: 

(i) the amount of any dividend accrued at the date of the winding up but unpaid on the share; and 

(ii) any amount paid on the share; 

in priority to the payment of any amount on ordinary shares, and any other class of shares that the 
directors decide under the terms of issue. 

(e) If and to the extent that the directors decide under the terms of issue, a preference share may confer on 
its holder: 

(i) in addition to the preferential dividend, a right to participate with the ordinary shares in any 
dividends payable on ordinary shares; and 

(ii) a right to a bonus issue or capitalisation of profits or any other amount otherwise available for 
distribution to members.  

(f) A preference share does not confer on its holder any right to participate in the profits or property of the 
company except as set out above. 

(g) The holder of a preference share has the same right as the holder of an ordinary share to receive notice 
of, and a copy of any document to be laid before, a general meeting of the company and to attend the 
general meeting at which a resolution is proposed on which the holder is entitled to vote, and to attend 
the general meeting, but has no right to receive notice of, or a copy of, any document to be laid before, or 
to attend, any other general meeting of the company except to the extent the terms of issue of the 
preference share otherwise provided. 

(h) A preference share does not entitle its holder to vote at a general meeting of the company except to the 
extent the terms of issue permit the holder to vote in the following circumstances: 

(i) During a period during which a dividend (or part of a dividend) in respect of the share is in 
arrears. 

(ii) On a proposal to reduce the company’s share capital. 

(iii) On a resolution to approve the terms of a buy-back agreement. 

(iv) On a proposal that affects rights attached to the share.  

(v) On a proposal to wind up the company. 
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(vi) On a proposal for the disposal of the whole of the company’s property, business and undertaking.  

(vii) During the winding up of the company. 

(i) Where a preference share does confer on its holder the right to vote at a general meeting, the voting 
right is the same, and determined in the same way, as the voting right attached to an ordinary share. 

(j) Preference shares may be convertible into ordinary shares on a basis decided by the directors under the 
terms of issue.   

(k) A redeemable preference share may be redeemable on a basis decided by the directors under the terms 
of issue.   

(l) Subject to the Corporations Act and this constitution, all rights and restrictions of a preference share 
issued by the company may be decided by the directors and will be governed by the terms of issue, and 
provided they have been disclosed to the subscriber for the share before its issue will bind the subscriber 
and all subsequent holders of the share. 

Dividends 

Subject to the constitution and to any rights or restrictions attached to a share or class of shares or to the terms 
of any dividend selection plan established by the directors, all dividends on shares are to be paid in proportion to 
the number of shares held by members except that: 

(m) a partly paid share will only entitle the holder to a fraction of the dividend payable on a fully paid share 
equal to the proportion of the total amounts paid and payable on the share which have been paid; and 

(n) if dividends are determined by the directors to be paid in respect of a specified period and if the directors 
also determine that the dividends on any shares are to be further apportioned according to when 
amounts are paid on those shares during the specified period, an amount which is paid on a relevant 
share during the specified period will only entitle the holder of the share to a fraction of the dividend that 
would otherwise be payable in respect of that amount equal to the proportion of the specified period 
remaining as at the date of payment of that amount. 

The directors when determining a dividend is payable may: 

(o) direct payment of the dividend wholly or partly by the distribution of specific assets, including paid-up 
shares or other securities of the company or of another body corporate, either generally or to particular 
shareholders or in respect of particular shares; and 

(p) direct that the dividend be paid: 

(i) to particular shareholders or in respect of particular shares, wholly or partly out of any particular 
fund or reserve or out of profits derived from any particular source; and 

(ii) to the remaining shareholders or in respect of the remaining shares, wholly or partly out of any 
other particular fund or reserve or out of profits derived from any other particular source or 
generally. 

To give effect to a resolution of directors or members authorising or approving the payment of a dividend or the 
making of any other distribution (whether of profits or capital or otherwise) or the capitalisation of any amount, 
the directors may: 

(q) settle any difficulty that may arise in making the distribution or capitalisation; 

(r) fix the value for distribution of a specific asset; 

(s) pay cash or issue a share or other security to a member to adjust the rights of all parties; 

(t) vest a specific asset, cash, share or other security in any trustee upon trust for a person entitled to a 
dividend or capitalised amount; and 
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(u) authorise a person to make, on behalf of all the members entitled to any further share or security 
following the distribution or capitalisation, an agreement with the company or another body corporate. 

The authorised person may agree to: 

(v) the issue of further shares or securities credited as fully paid up; or 

(w) the company paying on behalf of the members an amount remaining unpaid on their existing shares or 
security by the application of their respective proportions of the sum distributed or capitalised. 

Any agreement made between the directors and an authorised person is effective and binding on all members 
concerned. 

If the company distributes securities in the company or in another body corporate or trust each member receiving 
a distribution, appoints the company as that person’s agent to do anything needed to give effect to that 
distribution, including but not limited to becoming a member of that other body corporate. 

Capitalisation of profits and other amounts 

The directors may resolve that the company capitalise any amount: 

(x) forming part of the undivided profits of the company; 

(y) representing profits arising from an ascertained accretion to capital or from a revaluation of the assets of 
the company; 

(z) arising from the realisation of any assets of the company; or 

(aa) otherwise available for distribution to members, 

and may also resolve that the capitalised amount be paid, applied or otherwise distributed to or for the benefit of 
members. 

Subject to any rights or restrictions attached to a share or class of shares or to the terms of any dividend 
selection plan established by the directors, a capitalised amount which is to be distributed to or for the benefit of 
members, must be distributed in the same proportions in which members would be entitled to receive the amount 
were it a dividend. 

The directors may resolve that all or part of the capitalised amount is to be applied: 

(bb) to pay in full a share or security that the company intends to issue to a member; 

(cc) to pay an amount unpaid on a share or security of the company which a member holds; or 

(dd) a combination of these, 

and the member must accept this application in full satisfaction of the member's interest in the capitalised 
amount. 

Dividend reinvestment and selection plans 

The directors may establish one or more plans whereby participating members, subject to the terms of the plan, 
elect in respect of some or all of their shares: 

(ee) to apply the dividends payable on those shares to subscribe for additional shares in the company; 

(ff) to receive the dividends payable on those shares wholly or partly by way of a payment out of any 
particular fund or reserve or out of profits derived from any particular source; or 
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(gg) not to receive the dividends payable on those shares, and in place of those dividends to receive some 
other form of distribution from the company or another body corporate or a trust, including paid up shares 
or other securities of the company, other body corporate or trust, 

and the directors may vary, suspend or terminate any such plan. 

Transfer 

Whilst the Company is admitted to the official list of ASX: 

(hh) the directors may only decline to register a transfer of shares (including by requesting that a holding lock 
be applied to prevent a transfer of the shares) if permitted to do so by the ASX Listing Rules; and 

(ii) the directors may at any time suspend the registration of a transfer for any period not exceeding 30 days 
in a year, subject to the Corporations Act and any CS facility operating rules binding on the company. 

Otherwise shares are freely transferable, subject to the Corporations Act, the Listing Rules and the Company’s 
constitution. 

Small holdings 

If: 

(jj) a member holds less than a marketable parcel of shares; 

(kk) the company notifies the member in writing that it intends to sell the member’s shares after a date 
(Relevant Date) which is at least 6 weeks from the date the notice of intention to sell is sent, unless the 
member before the Relevant Date tells the company in writing that the member wishes to retain the 
shares; 

(ll) the member does not before the Relevant Date tell the company in writing that the member wishes to 
retain the shares; and 

(mm) on the Relevant Date the member has not acquired more shares or otherwise increased the member’s 
holding to a marketable parcel, 

the company may sell the member’s shares constituting less than a marketable parcel as soon as reasonably 
practicable after the Relevant Date at a price which the directors consider to be the best price reasonably 
obtainable for the shares at the time they are sold. 

In addition, if: 

(nn) a member holds shares in a new holding that is less than a marketable parcel of shares; and 

(oo) that holding was created by the transfer of a parcel of shares that was less than a marketable parcel at 
the time the transfer document was initiated or, in the case of a paper based transfer document, was 
lodged with the company; 

the company may sell the shares in that holding at a price which the directors consider to be the best price 
reasonably obtainable for the shares at the time they are sold. 

Proportional takeover approval 

If offers are made under a proportional takeover bid for shares in the company the registration of a transfer 
giving effect to a takeover contract for the bid is prohibited unless and until a resolution to approve the bid is 
passed in accordance with the provisions of rule 5.7 of the constitution. 

Voting and general meetings 

Subject to the constitution and to any rights or restrictions attached to a share or class of shares, at a general 
meeting: 
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(pp) on a show of hands, every person present who is a member or a proxy, attorney or representative of a 
member has 1 vote; and 

(qq) on a poll, every person present who is a member or a proxy, attorney or representative of a member has 
1 vote for each share the member holds and which entitles the member to vote, except for partly paid 
shares, each of which confers on a poll only a fraction of 1 vote equal to the proportion of the total 
amounts paid and payable on the share which have been paid. 

In the case of an equality of votes upon any proposed resolution the chair of the meeting has a second or casting 
vote. 

A resolution put to the vote of a general meeting must be decided on a show of hands, unless either the chair or 
a member who is present and can vote on the resolution, demands a poll: 

(rr) before the vote is taken; or  

(ss) before or immediately after the declaration of the result of the show of hands. 

Other than to elect a chair or adjourn a meeting, business may only be transacted at a general meeting if a 
quorum of members is present when the meeting proceeds to business.  A quorum consists of 2 members 
(where the company has more than 1 member) provided that, unless the directors of the Company determine 
otherwise, a quorum of 20 members will be required for a general meeting proposing the removal of a director 
that is not endorsed by the directors, or the appointment of a director that is not endorsed by the directors.   

If at any time a meeting of a class of members of the company is required or proposed, the rules of the 
constitution relating to the convening, holding and conduct of a general meeting will apply so far as they are 
capable of application (and with all necessary changes) to that meeting. 

Appointment and removal of directors 

No person other than someone who has not been nominated by the board, a retiring director or a director being 
removed from office is eligible to be elected as a director at any general meeting unless a notice of the director’s 
candidature is given to the Company at least 45 business days before the meeting (or such other period that is 
fixed by the directors of the Company and notified to the ASX). 

Retiring directors are, subject to the Corporations Act and the Listing Rules, eligible for re-election. 

Subject to the Corporations Act, there must be at least 3 directors and not more than 10 directors or such other 
minimum or maximum number of directors as the members by resolution determine, provided that the directors 
of the Company will, subject to the Corporations Act, have the power to reduce the minimum and maximum 
number of directors. 

The members may by resolution appoint or remove a director. 

The directors may appoint any person to be a director, either to fill a casual vacancy or as an addition to the 
existing directors.  Any director so appointed only holds office until the next annual general meeting and must 
then retire from office.  The managing director (but if there is more than 1 managing director, only 1) is exempted 
from this requirement to retire. 

The total number of directors must not at any time exceed the maximum number allowed under the constitution. 

At each annual general meeting of the company the following directors must retire from office: 

(tt) Each director who has held office past the third annual general meeting or 3 years since the director’s 
last election, whichever is longer. 

(uu) Each director appointed by the directors to fill a casual vacancy or as an addition to the existing directors 
since the last annual general meeting. 

(vv) If the ASX Listing Rules requires the company to hold an election of directors each year and there is no 
director required to retire under (a) or (b) above or standing for election at the annual general meeting, 
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the director who has been longest in office since his or her last election, but, as between persons who 
were elected as directors on the same day, the director to retire must be determined by lot, unless they 
otherwise agree between themselves. 

Unless re-elected, a director due to retire at an annual general meeting retains office until the conclusion of the 
meeting.  The company must hold an election of directors each year for so long as the ASX Listing Rules require 
it. 

The managing director is exempted from having to retire by rotation at an annual general meeting as noted 
above (but if there is more than 1 managing director, only 1 is exempted from having to retire by rotation).   

A retiring director is eligible for re-election. 

The company may, at a general meeting at which a director retires, by resolution fill the vacated office by 
electing a person to that office. 

A person is eligible for election as a director at a general meeting of the company only if: 

(ww) the person is in office as a director immediately before that meeting; 

(xx) the person has been nominated by the directors for election at that meeting; or 

(yy) a nomination for election of the person as a director signed by a member (including the person) and a 
consent to nomination signed by the person has been lodged at the registered office of the company at 
least 45 business days before the general meeting. 

A person seeking to be appointed as a director that has not been endorsed by the directors must be a member 
of the Company. 

Where a majority of all directors consider that the continuance in office of a director would be, or would be likely 
to be, prejudicial to the interests of the company, the director may be suspended by resolution passed by that 
majority at a meeting of directors specifically convened for the purpose of considering the suspension.  The 
suspended director may not take part in the business or affairs of the company during the period of suspension.  
The suspension may be terminated at any time by a resolution passed by a majority of all directors at a meeting 
of directors specifically convened for the purpose of considering termination of the suspension.  The suspension 
will terminate at the end of 14 days from the date of the suspension unless within that period notice of a general 
meeting of the company to consider a resolution to remove the director from office is despatched to members 
and the meeting is convened to be held within 35 days from the date of despatch.  In that case, the suspension 
will terminate at the conclusion of the meeting. 

Remuneration and expenses of directors 

Each director is entitled to such remuneration out of the funds of the company (accruing from day to day if 
periodic) as the directors determine provided that:  

(zz) the director’s remuneration must not include a commission on, or percentage of, operating revenue; and 

(aaa) if the director is a non-executive director, the director’s remuneration paid must be a fixed sum. 

The aggregate remuneration paid to or for the benefit of the directors must not exceed in a financial year of the 
company $400,000 or such other sum as the members may by resolution approve.  This limitation does not 
apply to: 

(bbb) any amount paid or payable noted below; 

(ccc) any amount paid or payable under or in respect of any indemnification or insurance provided or procured 
in accordance with the constitution; or 

(ddd) the remuneration to which a director may be entitled as an employee of the company or a related body 
corporate or in a capacity other than as a director of the company. 
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A director is entitled to be paid all reasonable travel, accommodation and other expenses properly incurred by 
the director in attending meetings of, or relating to, the company or while engaged on the business or affairs of 
the company. 

If a director performs an extra service or makes special exertion for the company, the directors may arrange for a 
special remuneration. 

The directors may resolve that the company: 

(eee) at any time after a director dies, retires or otherwise ceases to hold office as a director or a director or 
former director ceases to be gainfully employed, pay to the director or former director or a legal personal 
representative, spouse, relative or dependant of the director or former director a pension, lump sum, 
superannuation amount or other benefit; 

(fff) establish, pay contributions or other amounts to, or otherwise support, a fund or other entity providing for 
any such benefit; and 

(ggg) enter into a contract with the director to provide for any of these benefits. 

Any such amount is not subject to the limitation noted above. 

Indemnity 

The Company indemnifies: 

(hhh) each person who is or has been an officer of the company against certain liabilities incurred by the 
person as such an officer; and 

(iii) each person who is or has been an officer of a related body corporate of the company against those 
liabilities incurred by the person as such an officer which the directors determine to be indemnified.   

These indemnities exclude any liability against which the company is precluded by law from indemnifying the 
person. 

Insurance 

The Company may purchase and maintain insurance or pay or agree to pay a premium for insurance in respect 
of any liability incurred by a person who is or has been an officer of the company or a related body corporate 
except to the extent that the company is precluded by law from doing so.   

Distribution of surplus on winding up 

Subject to the constitution and any rights or restrictions attached to a share or class of shares, if the company is 
wound up and the property of the company is more than sufficient to pay all of: 

(jjj) the debts and liabilities of the company; and 

(kkk) the costs, charges and expenses of the winding up; 

the excess must be divided among the members in proportion to the number of shares held by each of them, 
irrespective of the amounts paid or credited as paid on the shares. 

The amount of the excess that would otherwise be distributed to the holder of a partly paid share must be 
reduced by the amount unpaid on that share at the date of the distribution.  If the effect of this reduction would be 
to reduce the distribution to the holder of a partly paid share to a negative amount, then the holder must 
contribute that amount to the company. 

If the company is wound up, the liquidator may, with the sanction of a special resolution: 

(lll) divide among the members the whole or any part of the property of the company; and 
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(mmm) determine how the division is to be carried out as between the members or different classes of members. 

Modifying the constitution 

The Company’s constitution may be modified by special resolution, that is a resolution that has been passed by 
at least 75% of the votes cast by shareholders entitled to vote on the resolution. 
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APPENDIX 4 – NOMINATION OF AUDITOR 
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GLOSSARY 

In this explanatory statement, unless the context otherwise requires, the following definitions apply: 

AGM Annual General Meeting of the Company 

ASIC Australian Securities & Investments Commission 

ASX ASX Limited ACN 008 624 691 or the Australian Securities 
Exchange operated by ASX Limited, as the context requires 

ASX Listing Rules Official listing rules of ASX 

Board The board of Directors of the Company 

Company Wentworth Holdings Limited ACN 080 167 264 

Corporations Act Corporations Act 2001 (Cth) 

Directors The directors of the Company 

EBIT Earnings before interest and tax 

EBITDA Earnings before interest, tax, depreciation and amortisation 

financial year 12 months ended or ending 30 June of any year 

Implementation Deed Implementation deed dated 3 September 2013 between the 
Company and Thorney Holdings 

Investment 
Management 
Agreement 

Investment management agreement to be entered into by the 
Company and Thorney Management, a copy of which is 
included in appendix 2 of this explanatory statement 

Key Thorney Proposal 
Resolutions 

Resolutions 4 to 6 and 9 to 12 set out in the notice of meeting 
accompanying this explanatory statement 

Lawler Corporate 
Finance 

Lawler Corporate Finance Pty Limited Lawler Corporate 
FinanceACN 097 893 957 

NPAT Net profit after tax 

Option An option to subscribe for 1 Share at an exercise price of $0.53 
by the 1

st
 anniversary of the date of issue of the Option, on and 

subject to terms determined by the Company at the time of 
issue 

Option Issue A pro rata bonus issue of Options on the basis that each person 
holding Shares at a time determined by the Board which is 
approximately 4 months after the issue of Shares under the 
Placement Offer with a registered address in Australia or New 
Zealand (or any other jurisdiction as the Board determines) 
would be issued 1 Option for every 2 Shares held (subject to 
fractional entitlements being rounded up to the nearest whole 
number) 

Placement Offer The invitation by the Company to sophisticated and/or 
professional investors to subscribe up to $56.2 million for up to 
112.4 million new Shares in total at $0.50 each 

Prospectus (a) with respect to the Retail Offer, the prospectus to be 
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prepared by the Company for the Retail Offer (and, if 
determined by the Board to be practicable, the Option 
Issue) in compliance with sections 711 and 713 and other 
applicable provisions of division 4 of part 6D.2 of the 
Corporations Act (including any document deemed to be 
incorporated by the Corporations Act); and 

(b) with respect to the Option Issue, the prospectus to be 
prepared by the Company for the Option Issue (and, if 
determined by the Board to be practicable, the Retail 
Offer) in compliance with sections 711 and 713 and other 
applicable provisions of division 4 of part 6D.2 of the 
Corporations Act (including any document deemed to be 
incorporated by the Corporations Act) 

Retail Offer The proposed invitation by the Company to its Shareholders 
and other investors to apply for Shares at $0.50 each, pursuant 
to which the Company would seek to raise up to $10 million 
with the ability to accept oversubscriptions to raise an additional 
$2 million, further details of which are set out in section 2.4 of 
this explanatory statement 

Share An ordinary share in the Company 

Shareholder A person registered on the register of members of the 
Company as the holder of Shares 

Share Consolidation The proposed consolidation of the Company’s share capital by 
converting all of the issued Shares into a smaller number equal 
to one-seventh of the total number of issued Shares subject to 
rounding up fractional entitlements 

Thorney Commitment The commitment by Thorney Holdings under the 
Implementation Deed, whereby Thorney Holdings commits to 
subscribe for up to 42.2 million Shares in the Placement Offer 

Thorney Group Thorney Holdings, its related bodies corporate and controlled 
entities (including Thorney Management) and their respective 
officers, employees and consultants 

Thorney Holdings Thorney Holdings Pty Ltd ABN 37 006 262 835 

Thorney Management Thorney Management Services Pty Ltd ABN 88 164 880 148, a 
wholly owned subsidiary of Thorney Holdings 

Thorney Proposal The proposal described in section 2 of this explanatory 
statement 

Wilson HTM Wilson HTM Corporate Finance Limited ABN 65 057 547 323 

you The reader of this document, if you are a Shareholder of the 
Company F
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CORPORATE DIRECTORY 

 

Company 

Wentworth Holdings Limited ABN 41 080 167 264 
Level 23, 459 Collins St 
Melbourne VIC 3000 

 

Directors 

Mr Vaughan Webber 

Mr Colin Cowden 

Mr Nigel Sharp 

 

Company Secretary 

Mr Ron Hollands 

 

Independent Expert 
 
Lawler Corporate Finance Pty Limited ACN 097 893 957 
Level 9, 1 O'Connell St 
Sydney NSW 2000 

 

Corporate Adviser 
 
Wilson HTM Corporate Finance Limited ABN 65 057 547 323 
Level 26 Governor Philip Tower 
1 Farrer Place 
Sydney NSW 2000 

 

Lawyers 

Norton Gledhill 
Level 23, 459 Collins St 
Melbourne VIC 3000 

 

Share registrar 

Boardroom Pty Ltd ABN 14 003 209 836 
Level 7, 207 Kent Street 
Sydney NSW 2000 
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YOUR VOTE IS IMPORTANT 
For your proxy to be entitled to cast your vote, this form must be completed and returned by 10.00am (Melbourne time) on Tuesday             
19 November 2013.  

     

 

TO VOTE BY COMPLETING THE PROXY FORM 

 
STEP 1  APPOINTMENT OF PROXY 
Indicate who you want to appoint as your Proxy. 
If you wish to appoint the Chairman of the Meeting as your proxy, mark the box. If you 
wish to appoint someone other than the Chairman of the Meeting as your proxy please 
write the full name of that individual or body corporate. If you leave this section blank, or 
your named proxy does not attend the meeting, the Chairman of the Meeting will be your 
proxy. A proxy need not be a security holder of the company. Do not write the name of the 
issuer company or the registered securityholder in the space. 
 
Appointment of a Second Proxy 
You are entitled to appoint up to two proxies to attend the meeting and vote, if you are 
entitled to cast two or more votes at the meeting. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by contacting the company’s securities registry or 
you may copy this form. 
 
To appoint a second proxy you must: 
(a) complete two Proxy Forms.  On each Proxy Form state the percentage of your voting 
rights or the number of securities applicable to that form. If the appointments do not 
specify the percentage or number of votes that each proxy may exercise, each proxy may 
exercise half your votes. Fractions of votes will be disregarded. 
(b) return both forms together in the same envelope. 
 
 

STEP 2  VOTING DIRECTIONS TO YOUR PROXY 
To direct your proxy how to vote, mark one of the boxes opposite each item of business. 
All your securities may only be voted in accordance with such a direction unless you 
indicate only a portion of securities are to be voted on any item by inserting the 
percentage or number that you wish to vote in the appropriate box or boxes. If you do not 
mark any of the boxes on a given item, your proxy may vote as he or she chooses. If you 
mark more than one box on an item for all your securities your vote on that item will be 
invalid. 
 
Proxy which is a Body Corporate 
Where a body corporate is appointed as your proxy, the representative of that body 
corporate attending the meeting must have provided an “Appointment of Corporate 
Representative” prior to admission. An Appointment of Corporate Representative form can 
be obtained from the company’s securities registry. 
 

 
STEP 3  SIGN THE FORM  
The form must be signed as follows: 
Individual: This form is to be signed by the securityholder. 
Joint Holding: where the holding is in more than one name, all the securityholders should 
sign. 
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it 
with the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this 
form when you return it. 
Companies: this form must be signed by a Director jointly with either another Director or a 
Company Secretary. Where the company has a Sole Director who is also the Sole 
Company Secretary, this form should be signed by that person. Please indicate the office 
held by signing in the appropriate place. 
 
 

STEP 4  LODGEMENT 
Proxy forms (and any Power of Attorney under which it is signed) must be received no later 
than 48 hours before the commencement of the meeting, therefore by 10.00 am 
(Melbourne time) on Tuesday 19 November. Any Proxy Form received after that time will 
not be valid for the scheduled meeting.  
 
Proxy forms may be lodged using the enclosed Reply Paid Envelope or: 
 

 By Fax              + 61 2 9290 9655 

 

  By Mail            Boardroom Pty Limited 
                              GPO Box 3993, 
                              Sydney NSW 2001 Australia 
                                  

In Person          Level 7, 207 Kent Street, 

                              Sydney NSW 2000 Australia 
 
Proxy forms may also be delivered to the Company’s registered office by hand, post 
or fax –see the accompanying notice of meeting for delivery details. 
 

Attending the Meeting 
If you wish to attend the meeting please bring this form with you to assist registration. 

All Correspondence to: 

     By Mail    Boardroom Pty Limited 

             GPO Box 3993 
             Sydney NSW 2001 Australia 
            
             Level 7, 207 Kent Street, 
             Sydney NSW 2000 Australia 

 By Fax:   +61 2 9290 9655  

    Online:    www.boardroomlimited.com.au  

 By Phone: (within Australia) 1300 737 760 

 (outside Australia) +61 2 9290 9600 
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Wentworth Holdings Limited  
ACN 080 167 264  

Your Address 
This is your address as it appears on the company’s share 
register. If this is incorrect, please mark the box with an “X” and 
make the correction in the space to the left. Securityholders 
sponsored by a broker should advise their broker of any changes. 
Please note, you cannot change ownership of your securities 
using this form.                                                 

PROXY FORM 
 

STEP 1 APPOINT A PROXY 
 

I/We being a member/s of Wentworth Holdings Limited (Company) and entitled to attend and vote hereby appoint 
         

the Chairman of the Meeting (mark box) 
 

 OR if you are NOT appointing the Chairman of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered shareholder) you are 
appointing as your proxy below 
 
 
 
or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting as my/our proxy at the Annual General Meeting of 
the Company to be held at Level 23, 459 Collins Street, Melbourne, Victoria on Thursday 21 November 2013 at 10.00am (Melbourne time) and at any adjournment of that 
meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit. 
 

If the Chairman of the Meeting is appointed as your proxy or the Chairman of the Meeting becomes your proxy by default and you have not directed your proxy 
how to vote in respect of a resolution, please place a mark in the box.  By marking this box, you expressly authorise the Chairman of the Meeting to exercise 
your proxy in respect of this resolution even if the resolution is connected directly or indirectly with the remuneration of a member of the key management 
personnel for the Company or if the Chairman has an interest in the outcome of the resolution and that votes cast by the Chairman of the meeting for those 
resolutions other than as proxy holder will be disregarded because of that interest.  If you do not mark this box, and you have not directed your proxy how to 
vote, the Chair will not cast your vote on the resolution and your votes will not be counted in calculating the required majority if a poll is called on the resolution.  
The Chairman of the Meeting will vote all undirected proxies in favour of all resolutions (where the Chairman is entitled to do so). If you wish to appoint the 
Chairman of the Meeting as your proxy with a direction to vote against, or to abstain from voting on a resolution, provide your direction by marking the 'Against' 
or 'Abstain' box opposite that resolution  

 

STEP 2 VOTING DIRECTIONS 
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not 
be counted in calculating the required majority if a poll is called. 

 

RESOLUTIONS 
 

    FOR        AGAINST    ABSTAIN     FOR        AGAINST    ABSTAIN 

Res 1 Adoption of Remuneration Report  Res 10 Approval of issue of shares under retail 
offer  

 

 Res 2 Increase in maximum annual remuneration 
of directors  Res 11 Approval of acquisitions of shares by 

or on behalf of Thorney Holdings in 
consequence of exercise of options 
issued under bonus option issue  

 

Res 3 Adopt new constitution (Special Resolution)  Res 12 Change of name (Special Resolution)  

Res 4 Share consolidation  Res 13 Election of Alex Waislitz as a director   

Res 5 Approval of issue of shares under placement 
offer 

 Res 14 Election of Henry Lanzer as a director   

Res 6 Approval of issue of shares to Thorney 
Holdings under placement offer 

 Res 15 Election of Gary Weiss as a director   

Res 7 Approval of issue of shares to Colin Cowden 
(or his controlled entity) under placement 
offer 

 Res 16 Election of Ashok Jacob as a director   

Res 8 Approval of issue of shares to Henry Lanzer 
(or his controlled entity)  under placement 
offer  

 Res 17 Removal of auditor  

Res 9 Approval of investment management 
agreement with Thorney Management  

 Res 18 Appointment of auditor (Special 
Resolution) 

 

 

 

  STEP 3 SIGNATURE OF SHAREHOLDERS -This form must be signed to enable your directions to be implemented.  

Individual or Securityholder 1 
 
 

 
 

Sole Director and Sole Company Secretary 

Securityholder 2 
 
 

 
 

Director 

Securityholder 3 
 
 

 
 

Director / Company Secretary 

Contact Name……………………………………………....                Contact Daytime Telephone………………………................................                     Date                 /               /  2013  
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