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20 August 2015 
 
Client Market Services 
NZX Limited 
Level 1, NZX Centre 
11 Cable Street 
Wellington 6011 
 
Notice of Offer of Same Class Financial Products for Issue 
 
 
Bethunes Investments Limited, formerly Mowbray Collectables Limited, (BIL) intends to 
undertake a pro-rata 15 for 1 renounceable rights offer for new ordinary shares in BIL (New 
Shares) to BIL’s eligible shareholders (those on the share register on the record date of 
Monday, 24 August 2015) (the Offer). 
 
Pursuant to clause 19(1) of Schedule 8 of the Financial Markets Conduct Regulations 2014 
(Regulations) and clause 19(1) of Schedule 1 of the Financial Markets Conduct Act 2013 
(FMCA), BIL advises that: 
 

1. The Offer is being made in reliance upon the exclusion in clause 19 of Schedule 1 of 
the FMCA and BIL is giving this notice (Cleansing Notice) under clause 20(1) of 
Schedule 8 of the Regulations. 
 

2. As at the date of this Cleansing Notice, BIL is in compliance with: 
 
(a) the continuous disclosure obligations that apply to it in relation to BIL listed 

securities; and 
 

(b) its “financial reporting obligations” within the meaning set out in clause 20(5) 
of Schedule 8 of the Regulations. 
 

3. As at the date of this Cleansing Notice, there is certain “excluded information” within 
the meaning set out in clause 20(5) of Schedule 8 of the Regulations, as follows: 
 
(a) BIL is in discussions (at various stages) with three parties who have expressed 

interest in potentially purchasing the Peter Webb Galleries Limited (Webb’s) 
business. The possibility of such divestment was further discussed during the 
presentation to shareholders at the annual shareholder meeting held on 31 July 
2015. The presentation to shareholders can be found on BIL’s website at 
www.bethunesinvestments.com. BIL has to date received one written offer from 
one of the parties and will update the market with the progress of these 
discussions/offers as they continue. Any such divestment of Webb’s will require 
shareholder approval. 

  
(b) Webb’s is currently carrying out the process of obtaining a new off-premise liquor 

licence and the necessary operational resource consents with the Auckland 
Council (including other relevant bodies). An application / resource consent has 
been submitted for Webb’s new premises and is now being processed. If the off-
premise liquor licence and / or resource consent was not granted then there 
exists a possibility that Webb’s may have to seek an alternate premise for all or 
part of its operations. 

 
4. The potential effects that the Offer and the issue of New Shares will have on the 

“control” (within the meaning of clause 48 of Schedule 1 of the FMCA) of BIL and the 
consequences of those effects are as follows: 

 
(a) As at the date of this Cleansing Notice, the substantial product holders in BIL are: 

a. John Reader Mowbray; 
b. Russell John Field and Anthony James Palmer (J I Urquhart Family); 
c. New Zealand Central Securities Depository Limited; and 
d. SIL Long Term Holdings Limited. 
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(b) If all eligible shareholders take up their pro-rata entitlements to New Shares 
under the Offer, their percentage shareholding in BIL will remain the same and 
there will be no effect on the control of BIL (provided that the entitlements of any 
non-participating shareholders are taken up by parties not having the pre-Offer 
capacity to exercise “control”). 
 

(c) John Reader Mowbray (Mr Mowbray) is the largest shareholder in BIL, and has 
advised BIL that he is unlikely to participate in the Offer. Accordingly, it is likely 
that BIL’s shareholding base will broaden and control of BIL will be less 
concentrated. Mr Mowbray currently holds 39.85% of the total shares in BIL. If Mr 
Mowbray does not participate, and all shares are otherwise taken up under the 
Offer, Mr Mowbray’s percentage shareholding in BIL will drop to approximately 
2.5%. 

 
(d) Any foreign-based shareholders wishing to participate in the Offer should contact 

Bethunes, to allow Bethunes to determine whether it is possible and/or 
appropriate for the shareholder to invest in Bethunes, in accordance with the 
shareholder’s local investment requirements. In some cases, shareholders with 
registered addresses outside of New Zealand and Australia may not be eligible to 
participate in the Offer (and their percentage shareholding will be diluted as a 
result of the issue of New Shares), due to the legal requirements of the relevant 
jurisdiction being unduly onerous for BIL to make the Offer in that jurisdiction (as 
provided for in NZX Main Board Listing Rule 7.4.3(h)). However, BIL does not 
anticipate that the combined percentage interest of any ineligible shareholders is 
likely to be sufficiently significant for such dilution to have a material effect on the 
control of BIL if all eligible shareholders take up their entitlements. 

 
(e) If some eligible shareholders do not take up their full entitlement, such 

shareholders' percentage shareholding will be reduced (relative to those who did 
take up their full entitlement) quite significantly.  BIL will be entitled to allocate that 
shortfall (Shortfall) to other parties who have taken up their full entitlement under 
the oversubscription facility. 

 
(f) In addition, if there is a Shortfall under the Offer (following any applications for 

additional New Shares, as described above), BIL will be entitled to place the 
Shortfall to any persons (subject to complying with applicable legislative 
instruments and the NZX Listing Rules) within three (3) months of the Offer 
closing. 

 
(g) Non-binding indications of interest in acquiring Shortfall have been received by 

BIL from: 
 

a. Elevation Capital Management Limited (a company directly associated 
with Acting Chairman Christopher Swasbrook), to take Shortfall equal to 
5.1% of all shares in BIL following the Offer; and 
 

b. A wholesale investor (who is not a current shareholder in BIL and is a 
client of Elevation Capital Management Limited), to take Shortfall equal to 
10.1% of all shares in BIL following the Offer, subject to eligibility. 

 
However, given that the shareholding spread of BIL is likely to broaden as a 
consequence of the Offer, these investments (if they occur) are not expected to 
materially alter or influence control of BIL. 

 
(h) Eligible Shareholders who do not take up their Entitlements will, if all Shortfall is 

allotted, have their percentage shareholding diluted by 94%.  
 

On behalf of the Board, 
 
Christopher Swasbrook 
Acting Chairman 
Email: chris.swasbrook@elevationcapital.co.nz 
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