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DIRECTORS’ REPORT 

 

The Directors of Bethunes Investments Limited (BIL) report a loss of NZD222,249 for the year 
ending 31 March 2017 as the Company continues to embark on a new investment program. 
 
The Company continued to receive payments from Mossgreen NZ inline with the sale and 
purchase agreement relating to the divestiture of Webb’s in January 2016. The outstanding 
receivable amounts to NZD280,000 (at face value) as at the time of writing which is expected 
to be received quarterly until 31 December 2018.  
 
Outside of the NZ Retail Property Group (NZRPG) Reverse Listing Transaction (announced 
to NZX on 9 March 2017 and discussed below), the Directors spent the past year 
investigating (with the assistance of Elevation Capital Management Limited) the following 
sectors for potential investment opportunities: Agriculture, Animal Health, Automotive, Beauty, 
Chemicals, Liquor, Professional Services, Real Estate and Tourism. (*Please note these are 
broad sector overviews. Clearly our focus was much more targeted but due to confidentiality 
agreements still in place we cannot be more specific.) 
 
Only one investment has been made to date and as stated earlier, this investment is an ASX 
listed company that manufactures household consumer products and holds the rights (in 
perpetuity) to iconic New Zealand & Australian brands. The company has a sub 
AUD100million market capitalisation, no net debt and trades at a sizeable discount to global 
peer companies and reasonable estimates of intrinsic value. Additionally, it is forecast to pay 
a ~5% fully franked dividend yield in Australian Dollars.  We believe this company is exactly 
the kind of public company BIL should look to acquire a more significant stake in (if pricing 
allows) and this provides a sound example of the kind of investments the Directors wish to 
make with an expanded capital base if shareholders permit them in future. 
 
This investment which was initiated on 27 June 2016 and purchased over a period of time 
ending on 14 November 2016 delivered a total return (including dividends) of +13.9% in NZD 
terms (+12.4% in AUD terms).  On an annualised basis (to 31 March 2017) this amounted to 
+25.9% in NZD terms (+23.0% in AUD terms).  
 
Directors in the past have also spoken of BIL’s ability to potentially access both public and 
non-public investments that shareholders could not readily replicate themselves. The 
Directors have had one such opportunity presented by Elevation Capital Management Limited 
that is currently under review. While it is difficult to talk of such opportunities publicly prior to 
them being undertaken, this investment idea would again provide shareholders of BIL an 
investment exposure they could not readily access themselves, nor which the wider 
investment community could access. Such investments exist in areas of the capital markets 
which are not researched or widely followed by market analysts. Once again, the Directors 
believe there exists opportunities for BIL to capitalise on such situations should shareholders 
permit BIL to expand its capital base. 
 
The NZRPG reverse listing transaction is progressing smoothly with both parties in the midst 
of due diligence enquiries and completing formal legal documentation for the transaction. The 
outcome of the transaction for BIL shareholders is they would hold shares in two companies - 
NZRPG (i.e. existing BIL shares) and new shares in BIL’s subsidiary, BIL (2016) Limited (New 
BIL) which will be distributed to shareholders by BIL. New BIL will hold the existing 
investments of BIL and will continue to pursue the BIL investment programme. The Directors 
continue to explore options for re-listing New BIL with NZX or looking at alternative share 
trading platforms. The Directors consider that reverse listing transactions, where the 
companies looking to list have high quality assets or underlying businesses (like NZRPG) are 
positive for generating shareholder value and, more broadly, adding depth to the New 
Zealand capital markets. The directors are therefore leaning towards pursuing a re-listing of 
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New BIL with NZX with a view to investigating further reverse listing transactions in the future 
while also pursuing the investment programme discussed above. The final recommendations 
from the directors on this point will be expressed at the time approvals for the NZRPG reverse 
listing transaction are sought. 
 
Further details will be presented on the NZRPG transaction (including a more conclusive 
timetable), BIL’s current investment, future investments (having regard to the necessary 
confidentialities that may be required) and the exact quantum of “New BIL’s” capital raise post 
the completion of the NZRPG transaction at the Annual Shareholders Meeting which will be 
held at 3.00pm on the 8th June 2017 at The Holy Trinity Visitors Centre, cnr St Stephens 
Avenue & Parnell Road, Parnell, Auckland. 
 
For and on behalf of the Board, 

 
Christopher Swasbrook 
Chairman 
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Annual Report – Statement of Corporate Governance 
 
 
Corporate Governance Statement 
The Board of Bethunes Investments Limited (Company) is committed to the values of integrity, 
respect and continuous improvement.  The Board has adopted a Board Charter and Securities 
Trading Policy and Guidelines.  The Board is of the opinion that its governance structures are 
consistent with the NZX Corporate Governance Best Practice Code and the Financial Markets 
Authority‘s Principles for Corporate Governance.  All Company documents, including the constitution 
and charters, are available on the Company’s website www.bethunesinvestments.com. 
 
Ethical standards 
The Board Charter and Code of Ethics (Code) establishes the standards of ethical behaviour 
expected of directors and staff.  The Board expects staff to personally subscribe to these values and 
to utilise these materials to guide their decision-making.  The Audit and Risk Committee has 
responsibility for evaluating management’s procedures for monitoring compliance with the Code.  The 
Chair of the Audit and Risk Committee will raise with the Board any concerns it has in this regard.  
 
Directors are required to disclose any actual or potential conflicts.  Where a conflict or potential 
conflict has been disclosed, the director will take no further part in receipt of information or 
participation in discussions on that matter.  The Board maintains an interests’ register and it is 
reviewed regularly.  Should any member of staff have concerns regarding practices that may be in 
conflict with the Code they can raise the matter with the Chair of the Board (as appropriate) on a 
confidential basis. 
 
Health and safety 
The health and safety of employees, contractors and others associated with the Company is as 
important to the Board as managing financial and reputational risk.  The Board is responsible for 
determining health and safety strategy and policies which management is required to implement.   
 
Board composition and performance 
The Board is responsible for the direction and control of the Company’s activities and is the ultimate 
decision-making body of the Company.  Its responsibilities include setting strategic direction, approval 
of significant expenditures, policy determination, stewardship of the Company’s assets, identification 
of significant business risks, legal compliance and monitoring management performance.   
  
As at 31 March 2017, the Board comprised three directors two of whom are non-executive, one, 
Christopher Swasbrook is an executive.  Two directors are considered by the Board to be 
independent under the NZSX Listing Rules.  The Company’s constitution prescribes a minimum of 
three directors.   
 
The table below sets out the directors, the board meetings attended, and whether they sit on the Audit 
and Risk Committee, or sat on the NZRPG sub-committee:   
 

Name Board Meetings 
Attended 

Audit and Risk 
Committee 

NZRPG Transaction 
Subcommittee 

Ian Jeffrey 
Halsted 

12/12 Yes Yes 

Christopher Grant 
Swasbrook 

12/12 No Yes 

Aaron Earl Titter 12/12 Yes No 

 
  

http://www.bethunesinvestments.com/
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Board Committee 
The Board has appointed one standing committee:  the Audit and Risk Committee.  This committee 
has a Charter that sets out its scope of activities and authority. 
 

Audit and Risk Committee 
The Audit and Risk Committee is constituted to monitor the veracity of the financial data 
produced by the Company and ensure controls are in place to minimise the chances for fraud 
or for material error in Company accounts.  A majority of the Committee’s members must be 
independent directors.  The members of the Committee are Ian Halsted (Chair), and Aaron 
Titter. 
 

During the year a sub-committee was formed in relation to the NZRPG transaction. Ian Halsted and 
Christopher Swasbrook formed this committee. 

 
Nomination and Remuneration  
Given the limited number of directors on the Board, the Board itself will approve appointments and 
terms of remuneration for any CEO or staff reporting directly to a CEO.  It will also review any 
Company-wide incentive and share option schemes as required and recommends remuneration 
packages for directors to the shareholders.   
 
The Directors remuneration pool has been set at $60,000 per annum.  The fees paid are considered 
reasonable compensation for the work undertaken and are the only remuneration paid to directors.   
 
Reporting and disclosure 
The Audit and Risk Committee assists the Board in fulfilling its responsibilities relating to the Group’s 
management systems, accounting and reporting, external and internal audit and risk management 
activities.  The Audit and Risk Committee monitors the Company’s accounting and reporting 
practices, reviews the financial information reported to shareholders, oversees the work undertaken 
by the external and internal auditors, and monitors risk generally. 
 
Risk management 
The Audit and Risk Committee has a clear line of communication with the independent external 
auditors and the finance team.  The Committee meets at least twice a year and meets at least 
annually with the auditor.  The Committee’s responsibilities are set out in the Audit and Risk 
committee charter.   
 
Directors are insured against liabilities to other parties that may arise from their positions as directors, 
excluding liabilities that may arise from criminal actions.  All directors and senior executives are 
required to comply with the Company’s Securities Trading Policy and Guidelines. 
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