
A.B.N. 69 092 626 885 
AFSL No. 222110 

 

Level 4, 1 Alfred Street 
SYDNEY, NSW 2000 

 

PO Box R1695, Royal Exchange NSW 1225 
 

Telephone: (612) 9080 2377 
Facsimile: (612) 9080 2378 

 

 

 
 
ASX ANNOUNCEMENT 
 
 
 
 
 
13 December 2016  

By ASX Online   

ASX Market Announcements Office 
Australian Securities Exchange 
Exchange Centre 
20 Bridge Street  
Sydney  NSW  2000 
 
 
Target’s statement in response to off-market takeover bid 
 
In accordance with item 14 of the table in section 633(1) of the Corporations Act 2001 (Cth), on behalf of 
Aurora Funds Management Limited as responsible entity of the HHY Fund (HHY), a copy of HHY’s target’s 
statement in response to the off-market takeover bid by Australian Global Income Trust (AIB) for all of the 
units in HHY is attached.  
 
 

 
Jim Hallam 
Independent Chairman   
Aurora Funds Management Limited as responsible entity of the HHY Fund 
  
 



This is an important document and requires your immediate attention.  If you are in doubt as to 
how to deal with it, you should consult your legal, financial or other professional adviser.

The Independent Chairman recommends that,
in the absence of a superior proposal, you

ACCEPT

the offer by AIB for all your HHY Units

The independent expert s opinion is that the offer is

NEITHER FAIR NOR REASONABLE

by Aurora Funds Management Limited ABN 69 092 626 885

as responsible entity of the HHY Fund ARSN 112 579 129

Lawyers to HHY
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Important notices

HHY Fund under part 6.5 of the Corporations Act.  It is given in response to AIB
B Statement.  This tar
13 December 2016.  ASIC

a
uncertainties and assumptions that could cause actual results to differ materially from the 
expectations.  These factors include, among other things, t he risks identified in section 5 and other 
investment considerations, as well as other matters not yet known to HHY or not currently considered 
material by HHY.

HHY does not give any assurance that the implied values, anticipated results, performance or 
achievem
will be achieved.  None of the Responsible Entity, its directors and officers and other people involved 

resentation or warranty (express or implied) 
as to the accuracy or likelihood of fulfilment of any forward looking statement, except to the extent 
required by law.

the 
None 

of the Responsible Entity, its directors and officers and other people involved in the preparation of this 
takes any responsibility

prepared or distributed by AIB, except to the extent such responsibility cannot be excluded by law .

In preparing this , the Responsible Entity has not taken into account you r
investment objectives, financial situation or particular needs.  Accordingly, before deciding whether to 

, you should assess whether an investment in AIB would be appropriate in light of 
your own financial circumstances.

Defined terms

A number of atement are defined in section 7 (glossary).
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Important dates

AIB offer opens 28 November 2016 

and ASX, 
and despatched to HHY unit holders

13 December 2016 

AIB offer closes (unless extended or withdrawn) 30 January 2017 at 7:00 pm (Melbourne time)

Further information

If you have any questions in relation to the offer or accepting it, please contact HHY
Registry Direct, by telephone on 1300 55 66 35 (for callers in Australia) or +61 3 9909 9909 (for 
callers outside Australia) from 8:30 am to 5:00 pm (Melbourne time) on weekdays , or by facsimile 
(+61 3 9111 5652) or email ( registry@registrydirect.com.au ).  
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Letter from Independent Chairman

13 December 2016 

Dear HHY unitholder

ACCEPT AIB

AIB has made a conditional off-market takeover bid for all of your HHY Units.  The consideration for 
each HHY Unit is based on the net asset value of an HHY Unit or $0.125, whichever is higher.  This 
is to be satisfied by AIB issuing to you AIB Units of the same value (based on their net asset value).  

about the offer and the reasons for m y recommendation.  

The target statement also sets out a report from an independent expert, PKF Corporate Finance 
(NSW) Pty Limited, that was commissioned by .  The 
independent expert has concluded that the offer is neither fair nor reasonable to HHY unit holders. 

a
set out in section 8 of the report, before making a decision whether or not to accept the offer.  

Having carefully considered the independent expert report and the reasons 
I recommend that you ACCEPT the offer (in the absence of a 

superior proposal) for the following key reasons:

(a) You will realise the full value (in kind) of your HHY Units wh ich may not be the case if you sold 
your HHY Units on ASX (given the recent historical trading prices of HHY Units below net asset 
value).

(b) The calculation of the net asset value of your HHY Units is subject to a minimum which means 
that, if the net asset value of an HHY Unit is less than $0.125, it will be taken to be $0.125 .

(c) AIB offers an off-market redemption facility which enables AIB unit holders, subject to the terms 
of the facility, to redeem their AIB Units based on net asset value of the fund .  HHY does not 
offer an equivalent redemption process .

See for further details of the reasons for my recommendation.

withdrawn).  The instructions about how you may accept the offer are set out in section 3.6 of 

period.

and to seek professional advice if you are 

Yours sincerely

Jim Hallam 
Independent Chairman
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1. Key questions and answers 

1.1 What do I need to do?

(a) as well as the 
.

(b)
professional adviser.

(c) If you wish to accept the offer, you need to do so before the offer closes .  The offer is 
scheduled to close at 7:00 pm (Melbourne time) on 30 January 2017 (but may be 
extended by AIB
accept the offer.

(d) If you wish to reject the offer, you do not need to do anything.

1.2 What is AIB offer?

AIB is offering to acquire all of your HHY Units in exchange for AIB Units, such that the net 
asset value of the AIB Units you will be issued will be equal to the net asset value of t he HHY 
Units which AIB will acquire from you. If the calculation of net asset values results in a 
fractional entitlement to an AIB Unit, AIB may round that entitlement to the nearest whole unit 
as it determines.

The net asset value of HHY Units and AIB Un its will be calculated as at the close of business
on the 20th of the month before the closing date of the offer .  Accordingly, if the offer closes as 
scheduled on 30 January 2017, the net asset values will be calculated as at 20 January 2017.

See sections 3.1 to 3.8 further details. 

1.3 How is net asset value calculated?

The net asset value of an HHY Unit or AIB Unit at a particular time will be the net asset value of 
the relevant fund determined in accordance with its constitut ion, divided by the total number of 
units in the fund on issue, at that time.  However, because it is subject to a minimum value, the 
net asset value of an HHY Unit will be at least $0.125.

1.4 Has offer been independently assessed?

As Aurora is the responsible entity of both HHY and AIB, the directors of Aurora have sought to 
manage conflicts of interest and ensure the interests of unit holders of both funds are served by 
putting in place appropriate divisions within the responsible entity.  

To that end, the directors of Aurora

Chairman, Jim Hallam (with the other directors, John Patton and Betty Poon , being delegated 
the powers of the Aurora directors in r

In addition, separate legal advisers have been appointed for HHY and AIB , and HHY engaged 
PKF Corporate Finance (NSW) Pty Limited

See section 2.4 for further details.

1.5 What is the Independent Chairman

The Independent Chairman recommends that you accept the offer (in the absence of a superior 
proposal) for a number of reasons, including the following:
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(a) The consideration AIB will give you for your HHY Units reflects at least the full net asset 
value of your HHY Units.   The minimum consideration is AIB Units with a net asset 
value equal to $0.125 multiplied by the number of your HHY Units.  

(b) Unit holders in AIB have access to an off -market process for redeeming their units at a 
price based on net asset value.

(c) The offer gives HHY unit holders an opportunity to become investors in an enlarged 
listed managed investment scheme with a greater potential level of diversification given 

(assuming AIB acquires all of the HHY Units on issue) .

(d) The offer is expected to provide synergies (assuming AIB acquires all of the HHY Units 
(such as costs of third 

party administrative service providers, and audit and tax-related costs). 

for further details.

1.6

conditions include:

(a) there being no change to the responsible entity of HHY (or AIB) before the end of the 
offer period; 

(b) no distributions being made by HHY to its unit holders prior to the end of the offer period; 
and

(c) business; and

(d) the net asset value of HHY not falling below $0 .124 per HHY Unit before the end of the 
offer period.

If the conditions to the offer are not satisfied by the end of the offer period (and not waived by 
AIB in its sole discretion), the offer wil l lapse, the transfer of your HHY Units will AIB will not be 
registered and your HHY Units will be returned by you. 

See section 3

1.7 and when will those 
AIB Units be issued? 

If your address in the HHY unit register is in Australia or New Zealand and you accept the offer, 
you will be issued AIB Units on completion of the offer provided those AIB Units are worth at 
least $500.  The AIB Units are to be issued on 20 February 2017 (assuming the conditions are 
not waived by AIB before the offer closes and the offer closes on 30 Januar y 2017, as 
scheduled).

However, if your address in the HHY unit register is outside Australia and New Zealand, or 
were you to accept the offer the AIB Units to which you would otherwise be entitled would be
worth less than $500, and you accept the offer, you will not be entitled to be issued AIB Units
(unless AIB agrees otherwise) , and instead will receive cash considera tion for your HHY Units. 

See sections 3.1 and 3 for further details.

1.8

You may not be able to withdraw your acceptance of the offer, as the entitlement to withdraw is 
limited.  

See section 3.7 for further details.
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1.9 Are there tax consequences if I accept offer? 

There may be tax consequences for you if you accept the offer, depending on your personal tax 
and financial circumstances.  The Bid
income tax implications of accepting the offer.  You should carefully consider the tax 
consequences and, if necessary, consult your tax adviser before deciding whether to accept 
the offer.

See section 3.9 for further details.

1.10 Will I be forced to sell my HHY Units? 

in accordance with the Corporations Act.  You will still receive AIB Units (or cash consideration, 
if ineligible to receive AIB Units) if that occurs, but there will be a delay in receiving the 
consideration. 

See section 3.10

1.11

The method for ac
CHESS holding or an issuer sponsored holding.  If you are not sure how your HHY Units are 

in 
Australia) or +61 3 9909 9909 (for callers outside Australia) from 8:30 am to 5:00 pm 
(Melbourne time) on weekdays, or by facsimile (+61 3 9111 5652) or email 
(registry@registrydirect.com.au ). 

See s

1.12

If you wish to accept the offer, you must do so before the offer closes.  The offer is scheduled 
to close at 7:00 pm (Melbourne time) on 30 Ja nuary 2017 (but may be extended by AIB).

If you do not wish to accept the offer, you do not need to do anything.

1.13 Who can I contact for further information? 

registrar, Registry Direct, by telephone on 1300 55 66 35 (for callers in Australia) or +61 3 9909 
9909 (for callers outside Australia) from 8:30 am to 5:00 pm (Melbourne time) on weekdays, or 
by facsimile (+61 3 9111 5652) or email ( registry@registrydirect.com.au ).  
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2. Recommendation by Independent Chairman  

2.1 Recommendation

The Independent Chairman
absence of a superior proposal).

2.2 Reasons for recommendation

The Independent Chairman is based on the following 
key factors:

Benefits not dependent on level of acceptances

(a) Full net asset value: the ratio AIB will use to calculate the number of AIB Units you 
receive reflects the full net asset value of your HHY Units .  This means you will realise in 
kind the full net asset value of your HHY Units which may not be the case if you sold 
your HHY Units on ASX (given the recent historical trading prices of HHY Units below net 
asset value).

(b) Minimum consideration: the calculation of the net asset value of an HHY Unit is subject 
to a minimum such that the net asset value will be no less than $0.125.  This means that 
if the net asset value of an HHY Unit is less than $0.125, it will be taken to be $0.125 
(although if the net asset value falls below $0.124 before the end of the offer period, that 

will entitle AIB 
to rescind the contract resulting fro m your acceptance of the offer , in which case you will 
retain your HHY Units and not be issued any AIB Units ).

(c) Redemption entitlement: AIB offers an off-market redemption process for AIB unit 
holders to redeem their investment based on net asset value of t he fund, in accordance 
with the terms of that process see section 3.8
details.  HHY does not offer an equivalent redemption process .  In consequence, the 

ng unit holders to realise in 
cash close to the full net asset value of their HHY Units.

(d) No other proposals announced:
proposals to acquire or merge with HHY have been announced.   

(e) Alternatives: er is considered superior to other courses of action available to 
HHY.  For example, HHY were to continue as is, the 
fund would continue to be managed under the current investment strategy, and the 
benefits of enhanced scale and synergies and cost reductions outlined above would not 
be achieved.  If HHY unit holders instead resolved to wind up HHY to realise their 
investment, winding up may not maximise the proceeds available to HHY unit holders, 
and may be a time consuming process.  Further, unexpected transaction costs may 
reduce the proceeds paid to HHY unit holders. 

(f) Simple offer: no stamp duty is payable by HHY unit holders who accept the offer and 
there are no costs or charges payable to AIB for the issue of AIB Units .

Benefits dependent on level of acceptances 

(g) Enhanced scale: you will become a unit holder in an enlarged managed investment 
scheme listed on ASX.  AIB has estimated the market capitalisation of AIB immediately 
following completion of the offer (assuming AIB acquires all of the HHY Units on issue) at 
in excess of $15.8 million (on a pro forma basis at the close of trading on 17 November 
2016).

(h) Synergies and cost reductions: the increased market capitalisation of AIB would 

on a measured and sustainable basis.  AIB would also be able to reduce the cost of 
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certain fees and expenses on an ongoing basis as those costs will be spread across a 
larger base of unit holders.

(i) Maintain your investment: by becoming a unit holder in AIB, you will stay invested in 
the portfolio of HHY (although in a diluted form), and be exposed to a more substantial 
(and potentially more diversified) investment portfolio (depending on the extent of t he 
interest in HHY that AIB acquires).   

(j) Capital gains tax rollover relief : if AIB acquires 80% or more of the HHY Units under 
the offer, HHY unit holders who would otherwise have made a capital gain may elect to 
apply for scrip-for-scrip rollover relief (and, if they do, among other things, the capital 
gain that would otherwise have been made in relation to the disposal of the HHY Units is 
disregarded).

The extent of some of the benefits outlined above will depend on the level of acceptances 
received under the offer, which is difficult to predict.  In recommending acceptance of the offer, 
the Independent Chairman has assumed sufficient HHY unit holders will accept the offer to
substantially realise those benefits.  However, even if that is not the case, the Independent 
Chairman believes that the other benefits of accepting the offer that are not contingent on the 
level of acceptances (in particular the benefits outlined in paragraphs (a) to (c) above), on 
balance outweigh not accepting the offer and remaining a unit holder of HHY, particularly in 
view of the uncertainties were AIB to end up with partial ownership of HHY see section 4.6 for 
further details. 

2.3 Independent expert report

HHY has engaged an independent expert, PKF Corporate Finance (NSW ) Pty Limited, to 
provide a report
fair and reasonable.

neither fair nor
reasonable.  However, the independent expert also states (in section 8.8 of the report) that for 
those HHY unit holders looking for certainty that:

they will remain a unit holder in a listed vehicle;

are satisfied with Aurora as investment manager; and

are prepared to accept any adverse tax consequences arising from accepting the 
offer;

they may choose to accept the offer.

In assessing the fairness of the takeover offers, the independent expert is required to compare :

(a) the fair market value of an HHY Unit on a controlling interest basis, before the completion 

HHY); with

(b) the fair market value of the consideration being offered to HHY unit holders, being AIB 
Units in the merged entity on a minority interest basis (assu ming 
by 100% of HHY unit holders). 

Because the offers are scrip for scrip at net asset value and, therefore, there is no premium for 
control, the independent expert is unable to conc lude that the offers are fair see page 4 of the 
report for further details. 

The based on 
a number of factors the outcome of which the expert acknowledges is unpredictable.  In 
particular, t has uncertain tax consequences
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because, if AIB does not acquire at least 80% of the HHY Units on issue, scrip -for-scrip rollover 
offer and there may be 

undesirable taxation outcomes if an HHY unit holder realises a capital gain on disposing of its 
HHY Units: see section 8.7.2 of the independent expert report for further details.   However, the 
taxation consequences of an HHY unit hol

HHY unit holder realises a capital loss (not a capital gain) if it accepts HHY Units, which may 
have a beneficial tax outcome for that unit holder.

read the report in its entirety.

2.4 Independence and management of inherent conflict

As Aurora is the responsible entity of both HHY and AIB, the directors of Aurora have sought to 
manage conflicts of interest and ensure the interests of unit holders of both funds are served by 
putting in place appropriate divisions within the responsible entity.  

To that end, Jim Hallam, the Independent Chairman, has been delegated responsibility for 
by the directors of Aurora, including the preparation of 

-executive director of Aurora, as well as being chairman of 
the board of directors.

The other directors, John Patton and Betty Poon, have been delegated the powers of the 
Aurora directors as responsible entity of AIB in relation to the bid.  

bid has been 

authorising its lodgement with ASIC and ASX and despatch to HHY unit holders as required by 
the Corporations Act.

HHY:

(a) engaged separate legal advisers, Norton Gledhill, to provide legal advice in relation to 

(b) engaged the independent ex pert, PKF Corporate Finance (NSW) Pty Limited, to evaluate 

(c) provided instructions to, and authorised others within Aurora to provide instructions to , 
Norton Gledhill and PKF Corporate Finance (NS W) Pty Limited as required for them to 
perform their respective roles; and

(d)
Gledhill and executives of Aurora that have knowle dge of the investments and other 
activities of HHY.

statement has been limited to: 

(a) providing factual information for the purpose of ensuring it contains all the information 
known to the directors that HHY unit holders would reasonably require to make an 

(b)
relation to statements attributed to them or to the directors of Aurora generally; and

(c) 
by the Corporations Act. 
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3. , tax considerations and compulsory acquisition

3.1 The offer

AIB is offering to acquire all of your HHY Units in exchange for AIB Units, such that the net 
asset value of the AIB Units you will be issued will be equal to the net asset value of the HHY 
Units which AIB will acquire from you.  

The number of AIB Units to be issued to you if you accept the offer will be calculated in 
accordance with the following formula (and AIB may round any resulting fractional entitlement 
to an AIB Unit to the nearest whole unit as it determines ):

Net asset value of an HHY Unit
×

the number of HHY Units for which you have 
Net asset value of an AIB Unit

The net asset value of an HHY Unit or AIB Unit will be calculated as the net asset value of the
relevant fund divided by the total number of units in the fund on issue, subject to the net asset 
value of an HHY Unit being a minimum of at least $0.125.  See 
Statement for further detail s.

The net asset value of each of HHY and AIB will be calculated in accordance with their 
respective constitutions.  In summary, for both HHY and AIB, net asset value is the value of the 
assets of the fund less the value of the liabilities of the fund.  The assets of a fund include 
property such as cash, investments or income, and the liabil ities of a fund include present 
liabilities as well as provisions for liabilities as decided by the responsible entity of the fund . 

The net asset value of HHY and AIB , and the number of units on issue in each fund, will be 
calculated as at the close of bu siness on the last occurring date prior to the closing date of the 
offer which falls on the 20 th day of the month.  Accordingly, if the offer closes as scheduled on 
30 January 2017, the net asset values and numbers of issued units will be calculated as at 20 
January 2017.  
maintained by or on behalf of the responsible entity, and will not be audited for this purpose.

The following table sets out some examples of the consideration which you will receive if you 
, assuming that:

(a) the net asset value of an HHY Unit is $0.1263 (being the net asset value of an HHY Unit 
as at 31 October 2016 announced by HHY to ASX under rule 4.12 of the ASX Listing 
Rules); and

(b) AIB Unit is $0.781 (being the net asset value of an AIB Unit as at 31 October 2016
announced by AIB to ASX under rule 4.12 ).

you will be issued this many A IB Units in 
exchange for your HH

6,000 970

10,000 1,617

50,000 8,086

125,000 20,214

200,000 32,343

1,000,000 161,716
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As the consideration which AIB is to provide for your HHY Units is to be calculated as at a 
future date, the information in the above table may not reflect the number of AIB Units you 
actually receive if you accept the offer.

3.2 Some HHY unit holders ineligible to receive AIB Units 

holders include a person with an address in the unit register for HHY which is in a jurisdiction 
outside Australia and New Zealand (u nless otherwise determined by AI B in its discretion), and 
a person whose parcel of AIB Units would have a value less than $500 (based on the AIB Units 

The AIB Units those unit holders would otherwise have been entitled to receive will instead be 
issued to a nominee approved by ASIC.  The nominee will be required to offer those AIB Units 
for sale as soon as practicable at a price and on other terms and conditions determined by the 
nomine
expenses have been deducted, AIB will pay the net proceeds attributable to those unit holders
to them in cash.

etails.

3.3 Offer period

time) on 30 January 2017 (assuming the offer is not withdrawn and the closing date is not 
extended).

urther details.

3.4 Issue of AIB Units 

If AIB Units will be issued to persons who have validly accepted the 
offer on the earlier of:

(a) 1 month after all of the conditions of the offer have been freed or fulfilled (whichever is 
later); and

(b) 21 days after the end of the offer period (i.e. 20 February 2017
closes as scheduled on 30 January 2017).

See section 

3.5 Conditions 

ons, including the following:

(a) There is no change in the responsible entity of AIB and HHY between 29 September 
2016 and the close of the offer.

(b)
profitability or prospects.

(c)

(d) No distributions by HHY.

(e) All regulatory approvals in relation to the offer are obtained.



Page 12

(f) No adverse regulatory action.

(g) No prescribed occurrences as set out in the Corporations Act occur ( e.g. HHY disposes 
of the whole or a substantial part of its property, enters into a buy-back agreement or 
resolves to be wound up). 

(h) No material litigation.

(i) The net asset value of an HHY Unit does not fall below $0.124 between 29 September 
2016 and the close of the offer.

If any of those conditions are triggered, AIB may decide to withdraw its offer.  Each condition of 
the offer may also

so you may not be issued any AIB Units.  If that occurs, you will remain a unit holder of HHY. 

See sections 12.7 and 12.8

3.6 How to accept the offer 

For CHESS holdings

You may accept the offer by:

(a) instructing your controlling participant (usually your broker) to initiate acceptance of the 
offer on your behalf in sufficient time for the offer to be accepted before the end of the 
offer period; or

(b) completing and signing the acceptance form (which you should have received with the

offer.

For issuer sponsored holdings

Complete and sign the acceptance form (which

Where to send your acceptance form 

By hand: By facsimile: By mail:

Level 6
2 Russell Street 
Melbourne  VIC 3000 

+61 3 9111 5652 Aurora Funds Management Limited
C/- Registry Direct
PO Box 18366
Collins Street East  VIC  8003

3.7 Limited ability to withdraw acceptance

Once you accept the offer, yo u cannot withdraw your acceptance unless a withdrawal right 
arises under the Corporations Act.  Such a right will arise if, after you have the accepted the 
offer and the offer remains conditional, AIB varies its offer in a way which postpones, for more 
than 1 month, the time when AIB has to meet its obligations under the offer.  If this occurs, AIB 
is required to send you a notice at the relevant time that explains your right to withdraw your 
acceptance of the offer.

nt for further details.
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3.8 Right of redemption and other rights of A IB unit holders

Right of redemption

Under the constitution of AIB, an AIB unit holder may  apply to exit the fund by having the 
AIB Units redeemed -market redemption facility.  Generally, the exit

price payable on redemption of an AIB Unit is based on the net asset value of an AIB Unit less 
the costs of selling assets to pay the exit price (calculated at 
the next time the fund is valued by the responsible entity after receiving the redemption 
request).  The exit price for an AIB Unit may be rounded up or down up to 1% or $0.10 (as the 
responsible entity chooses), and may be satisfied by the payment of cash or trans fer of assets 
(or both).  If the responsible entity transfers assets, it may require some or all of the associated 
costs to be paid by the AIB unit holder. 

The responsible entity of AIB is not obliged to satisfy a redemption request, may satisfy a 
request only in respect of some of the AIB Units held by the A IB unit holder, and may set a 
minimum withdrawal amount .  Further, the responsible entity may delay a redemption of units 
for up to 56 days (or such longer period as it considers reasonable) if, for example :

(a) there is a c
on its ability to calculate price properly or fairly ; or

(b) it has determined to honour redemption requests and the aggregate exit price would 
represent more than 5% of the net as set value of the fund, in which case the responsible 
entity may redeem the AIB Units at such future times during that period as the 
responsible entity determines.

A redemption payment must be made as soon as is practicable, and in any event within 60 
days of receipt of the redemption request after the redemption money or assets become 
available.  

According to the product disclosure statement for AIB dated 10 July 2014 (as amended by 
supplementary product disclosure statement dated 1 July 2015) :

(a) redemption requests must be for a minimum of 2,000 AIB Units;

(b) redemption requests are processed every month;

(c) if AIB receives a redemption request at its registry by the close of business on the 20 th

day of the month, the redemption request will be processed using the exit price 
calculated, based on market valuations and less transaction costs of 0.2% of the net 
asset value of the AIB Units redeemed , at the close of business on the last day of the 
same month; and 

(d) the exit price is normally determined by the 15 th day of the following month, with payment 
made as soon as practicable afterwards.

These arrangements may be varied by AIB at any time.

to realise your investment in AIB.  There is no guarantee a redemption request will be accepted
or, if accepted, payment made within a short period of time.  In particular, redemptions may be 
deferred or delayed if large numbers of redemption requests are lodged at around the same

following their acquisition of AIB Units, lodge redemption requests).  However, as noted by the 
independent expert based on the financial position of AIB and HHY as at 31 October 2016:

(a) AIB had cash holdings of approximately $2.7 million (representing approximately 66% of 
the net asset value of AIB); and
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(b) if AIB acquires 100% of the HHY Units on issue, immediately following completion of the 
offer AIB will have cash hold ings of approximately $5.1 million (representing 
approximately 32% of the net asset value of AIB).

See sections 5.4.3 and 8.7.1 of the independent expert report for further details.

Whilst HHY has implemented an on -market buy-back program in accordance wit h the ASX 
Listing Rules (see section 4.5 for further details), t here is no equivalent regime for redeeming 

HHY Units are 
not quoted on ASX).

Other rights of AIB unit holders

Under the constitution of AIB, an AIB unit holder has broadly similar rights to the rights of a unit 
holder of HHY under the constitution of HHY in relation to: 

(a) distribution entitlements (e.g. in proportion to unit holding) ;

(b) being given notice of, and attending and voting at, meetings of unit holders; and

(c) the responsible entity to any amount unpaid on the 
units held by the holder.

3.9 Tax considerations

The taxa
including your personal tax and financial circumstances.

See section for a report from Deloitte Tax Services Pty Ltd 
regarding the Australian income tax implications of the offer.  You should read the report 
carefully. 

However, you should not rely on that report as advice in relation to your own affairs.  T axation 
laws are complex and there could be implications in addition to those generally des cribed in the 
report.  You should consult your own tax adviser for advice applicable to your individual needs 
and circumstances.  

HHY does not accept any responsibility for the tax implications of disposing of your HHY Units
or acquiring AIB Units under the offer.  

3.10 Compulsory acquisition of HHY Units 

In certain limited circumstances, t he Corporations Act entitles a person to acquire securities 
compulsorily in an entity which the person does not already own.

For example, if AIB (and its associates) acqui re a relevant interest in 90% or more of the HHY 
Units on issue and receive acceptances under the offer for at least 75% of the HHY Units on 
issue, AIB will be entitled under the Corporations to proceed to acquire the other HHY Units on 
issue compulsorily.  AIB has stated it intends to carry out a compulsory acquisition of those 
HHY Units if entitled to 

Accordingly, AIB may become entitled to acquire your HHY Units even if you do not a ccept 

See section 9.2(a) for further details.
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4. Background information about HHY

4.1

HHY is a registered managed investment scheme under the Corporations Act.  It is listed on 
ASX and is subject to the ASX Listing Rules, including rules regarding continuous and periodic 
disclosure.

Aurora was appointed responsible entity of HHY on 30 June 2015.  Following completion of a 

August 2015 to include investments in listed and unlisted Australian and international equities, 
and options, convertible securities and other derivative securities.  Some of these unlisted and 
unrated securities may not otherwise be readily accessible to persons investing in ASX -listed 
entities.

Keybridge Capital Limited was appointed investment manager of HHY on 30 June 2016.

As at 30 November 2016, the net asset value of HHY was approximately $11.223 million and 
there were 90,974,037 HHY Units on issue, giving a net asset value of approximately $ 0.1234
for each HHY Unit. 

4.2 Trading of HHY Units

The last recorded sale price of HHY Units on ASX :

(a) before ;

(b) before $0.125 on 17 November 2016; 
and

(c) on 8 December 2016 (being shortly before nt) was 
$0.120.

In the 4 months prior to 9 December 2016:

(a) the highest recorded sale price of HHY Units on ASX was $0.130 on 21 September
2016; and

(b) the lowest recorded sale price of HHY Units on ASX was $ 0.115 on 23 and 24 August
2016. 

4.3 Distributions paid on HHY Units

The most recent distributions paid in respect of an HHY Unit were distributions of $0.2580 on 
29 August 2014 and $0.0359 on 15 November 2013.

4.4

ded 30 June 2016.  
Based on those financial statements :

(a) the net asset value of an HHY Unit increased by 17.27% to $0.129 at 30 June 2016, 
compared with $0.110 as at 30 June 2015; and

(b) following an operating loss after income tax of $11.657 million for the 2 015 financial year, 
HHY recorded an operating profit after income tax of $1.668 million for th e 2016 financial 
year, a turnaround of $13.325 million. 

position
statement.
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4.5 Recent developments 

Meeting of unit holders

A meeting of unit holders of HHY was scheduled to be held on 29 September 2016.  The 
meeting was requisitioned by entities associated with Wilson Asset Management (collectively 
WAM) to consider resolutions to replace the Responsible Entity and/or to wind up HHY.   On the 
day of the meeting, AIB notified HHY and announced to ASX its intention to make an off -market 
takeover bid for HHY, which included a defeating condition that Aurora not be removed as 
responsible entity of either HHY or AIB.  In consequence, the meeting was adjourned to provide 
time to HHY unit holders to consider the merits of the takeover bid properly.  This meeting is 
due to be re-convened once HHY unit holders have had a reasonable opportunity to consider 

them to make an informed decision at the resumption of the meeting.

Following the adjournment of that meeting, WAM convened a second meeting of members of 
HHY, which was opened on 6 December 2016 and, following adjournments, concluded on 9 
December 2016.  The purpose of the meeting was to consider resolutions to replace the 
Responsible Entity with Record Funds Management Limited (Record), but not to wind up HHY.   
Aurora wrote to unit holders on 23 November 2016 providing further information about the 
meeting and recommending unit holders vote against the resolu tions.  The resolutions to 
replace the Responsible Entity were not passed. 

In addition, another entity associated with WAM, Wilson Asset Management (International) Pty 
Limited, convened a meeting of unit holders of AIB, which was held on 6 December 2016 to 
consider resolutions to replace Aurora as responsible entity of that fund with Record.   Those 
resolutions were not passed.

Consistent with its ASX announcement, o takeover bid 
for HHY (which it may waive) is that there is no change to the responsible entity of HHY before 
the end of the offer period: see section 3.5.     

AIB may waive defeating conditions not less than 7 days before the end of the offer period.  As 
AIB has not waived this defeating condition and has not 

made any public statement about whether or not it will do so, and at present the defeating 
condition has not been triggered in view of the failure of WAM at the abovementioned 
meetings.

Buy-back

On 10 August 2016, HHY announced to ASX an on -market buy-back of up to approximately 
10% of the HHY Units then on issue for capital management purposes.  As at 8 December 
2016, HHY had bought back 5,376,319 HHY Units (representing approximately 5.65% of the 
HHY Units on issue when the buy-back was announced).

As noted in section 3.5 no 
prescribed occurrence (as defined in the Corporations Act ) occurs, which includes HHY 
entering into a buy-back agreement.  However, AIB has confirmed to HHY that it will not treat 
any agreement HHY enters into (or has entered into) in connection with the on -market buy-
back currently underway as triggering th (provided that purchases of 
HHY Units pursuant to the buy-back do not occur above the prevailing net asset value of those 
HHY Units).    

4.6

current intentions if AIB:

(a) obtains 90% or more of the HHY Units on issue; 

(b) obtains control of HHY but less than 90% of the HHY Units on issue; or
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(c) does not obtain control of HHY; 

as a result of its takeover bid are set out in sections 9.2 to

of HHY

In the event that AIB acquires 100% of the HHY Units on issue, Aurora intends to enter into 
commercial discussions with Keybridge Capital Limited (Keybridge) with a view to terminating 
the HHY investment management agreement and paying out Keybridge for early termination. 

In the event that AIB obtains control of HHY but less than 90% of the HHY Units on issue , 
Aurora intends to undertake a review (including of the Keybridge investment agreement) in 
order to determine how best to minimise the separate costs incurred in respect of each of HHY 
and AIB, and to enhance the efficiency of both funds. 

In the event that AIB does not obtain control of HHY, Aurora intends to continue to support 
Keybridge as investment manager. 
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5. Risks

5.1 Risks of investing in AIB

offer.  You should read section 4.4(j) of the 

before deciding whether to accept the offer.   
statement which identifies some of the risks of relying on the off-market redemption facility 
offered by AIB to realise your investment in AIB.

If you decide not to accept the offer and remain an HHY unit holder (and assuming your HHY 
Units are not compulsorily acquired), you
in relation to 

.

5.2

, a number
While AIB may free the offer of conditions (e.g. if they are not able to be satisfied), there is no 
guarantee AIB will do so. 

If you accept the offer while it is subject to a condition, you will give up the ability to deal with 
your HHY Units (e.g. to sell them on ASX), unless you first exercise any right of withdrawal of 
your acceptance.

5.3 Foregone increases in value of HHY Units and participation in future distributions

sold to AIB, you will forego any potential 

unit holders, in the future.

5.4 Minority unit holders

If you decide not to accept the offer and remain an HHY unit holder (and assuming your HHY 

and you are a minority unit holder in HHY.

If this occurs, the liquidity of your HHY Units may be even lower than at present.  Further, ASX
may also de-list HHY, which would mean you would not be able to sell your HHY Units on 
market.

You should consider Aurora depending on the extent to which AIB acquires 
HHY Units as a result of its takeover bid , which are set out in se
Statement. 
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6. Other information

6.1 Recommendations of the directors of Responsible Entity

At the date of this statement, the directors of the Responsible Entity are:

Jim Hallam (chairman)

John Patton (managing director) 

Betty Poon (executive director, chief financial officer and company secretar y)

As Aurora is the responsible entity of both HHY and AIB , the directors of Aurora have sought to 
manage conflicts of interest and ensure the interests of unit holders of both funds are served by 
putting in place appropriate divisions within the responsible entity.  

To that end, the directors of Aurora have delegated their powers in relation to 
to , including the preparation of this target statement, to Jim Hallam (with 
John Patton and Betty Poon being delegated the powers of the Aurora directors in relation to 

Jim Hallam recommends that unit holders accept AIB HHY Units 
for the reasons set out in this statement.

Given they are the directors of the Responsible Entity delegated responsibilit y for preparing 
John Patton and Betty Poon do not consider it appropriate for them to make a 

recommendation to unit holders abou do not do so.

6.2 Intentions of directors of Responsible Entity

As the directors of the Responsible Entity do not have a relevant interest in any HHY Units, 
they have not received an offer from AIB under the takeover bid.

6.3 Relevant interests of directors of Responsible Entity in securities of HHY

At the date of this statement, the directors of the Responsible Entity have the following 
relevant interests in HHY Units:

This director of the Responsible Entity has a relevant interest in this number of 
HHY Units

Jim Hallam Nil

John Patton Nil

Betty Poon Nil

6.4 Dealings of directors of Responsible Entity in securities of HHY

No director of the Responsible Entity has acquired or disposed of a relevant intere st in HHY
Unit
statement.

6.5 Relevant interests of directors of Responsible Entity in securities of AIB

At the date of this statement, no director of the Responsible Entity has a relevant 
interest in any securities issued by AIB.
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6.6 Dealings of directors of Responsible Entity in securities of AIB

No director of the Responsible Entity has acquired or disposed of a relevant interest in any 
securities issued by AIB in the 4 month period ending on the day immediately before the date of 

6.7 No agreement with any director of Responsible Entity conditional on outcome of AIB
offer

There is no agreement made between any director of the Responsible Entity and any other 
person in connection with or conditional on the outcome of AIB

6.8 Interests of directors of Responsible Entity in contracts with AIB

In addition to being directors of the Responsible Entity, John Patton and Betty Poon have an 
interest in less than 30% and 15% respectively of the unit trust which owns all of the shares on 
issue in Aurora.

Aurora is responsible entity of both AIB and HHY and the directors of Aurora receive, and are 
entitled to receive, fees and other remuneration for their s ervices as directors (and executives 
in the case of John Patton and Betty Poon) that are paid by Aurora out of its own funds.  This 
remuneration is not recovered by Aurora from the funds of AIB or HHY.

Other than as disclosed above, no director of the Responsible Entity has an interest in any 
contract entered into by AIB. 

6.9 Cost and expenses incurred by A urora in relation to the takeover bid

The total amount of cash required to be paid to satisfy all costs, fees an d expenses associated 
with the takeover bid 
those costs, expenses and fees were incurred from the perspective of AIB or HHY, 
respectively. 

The total costs, fees and expenses incurred in connection with the takeover b id are estimated 
at approximately $213,350 (excluding GST and disbursements). This includes legal, 
accounting, tax, independent expert, unit registrar, ASIC and other professional costs, fees and 
expenses incurred by AIB and HHY, as detailed in the table below:

Payer Costs/expenses/fees Amount

AIB ASIC $2,350

AIB Legal adviser $55,000

AIB Tax adviser $31,000

AIB Unit registrar, printing and 
mailing

$5,000

HHY Legal adviser $55,000

HHY Independent expert $40,000

HHY Unit registrar, printing and 
mailing

$25,000

The above fees, costs, and expenses are estimates as at the date of this t statement.
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6.10 Consents

(a) Norton Gledhill has consented to being named
statement in the form and context in which it is named, and has not withdraw n its 

(b) PKF Corporate Finance (NSW) Pty Limited has consented to its independent expert 
report which is set out in the schedule 

t in the form and context in which it is included, and has not withdrawn 

6.11 Copies of documents

documents lodged with ASIC or given to ASX by AIB including the B Statement.  
Pursuant to section 638(5) of the Corporations Act (as modified by ASIC class order [CO 
13/521] and ASIC Corporations (Consents to Statements) Instrument 2016/72 ), any HHY unit 
holder may obtain a copy of any of those documents from HHY during the offer period free of 
charge (and within 2 business days of making a request) by contacting 
Registry Direct, by telephone on 1300 55 66 35 (f or callers in Austral ia) or +61 3 9909 9909 (for 
callers outside Australia) from 8:30 am to 5:00 pm (Melbourne time) on weekdays, or by 
facsimile (+61 3 9111 5652) or email ( registry@registrydirect.com.au ).

6.12 Extent of information included

HHY Units and 
their professional advisers would reasonably require to make an informed assessment of 
whether to accept AIB but only:

(a) to the extent to which it is reasonable for investors and their professional advisers to 

(b) if the information is known to any of the directors of the Responsible Entity.

The directors of the Responsible Entity are of the opinion that the information unit holders and 
their professional advisers would reasonably require to make an informed assessment of 
whether to accept AIB offer is:

(a) the information contained in the B Statement (which you should have rec eived);

(b) the information contained in HHY 2016 annual report (available from 
www.aurorafunds.com.au/investment -funds/hastings_high_yield_fund/financial -
statements/);

(c) the information contained in HHY
statement (available from www.asx.com.au); and

(d) the information contained in this statement.

had regard to:

(a) the nature of the HHY Units;

(b) the matters that holders of HHY Units may reasonably be expected to know;

(c) the fact that certain matters may reasonably be expected to be known to their 
professional advisers; and

(d) the time available to HHY
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7. Glossary

7.1 Definitions

In this tar

AIB means Aurora Global Income Trust ARSN 127 692 406 or Aurora as its responsible entity, 
whichever is relevant;

AIB Unit means a fully paid ordinary unit in AIB;

ASIC means Australian Securities and Investments Commission;

ASX means ASX Limited or the Australian Securities Exchange operated by ASX Limited, 
whichever is relevant;

Aurora means Aurora Funds Management Limited ABN 69 092 626 885;

means Aurora as responsible entity of 
AIB and dated 18 November 2016, including an offer dated 28 November 2016 to acquire all of 
the HHY Units on the terms and conditions set out in that statement;

Corporations Act means the Corporations Act 2001 (Cth);

HHY means HHY Fund ARSN 112 579 129 or Aurora as its responsible entity, whichever is 
relevant;

HHY Unit means a fully paid ordinary unit in HHY;

Independent Chairman means Jim Hallam, being the director of Aurora delegated the powers 
of the directors of Aurora a

and

Responsible Entity means Aurora as responsible entity of HHY .

7.2 Interpretation

, headings and bold typing are included for convenience only and do 
not affect interpretation and, unless the context otherwise requires:

(a) a reference to a word includes the singular and the plural of the word and vice versa;

(b) a reference to a gender includes any gender;

(c) if a word or phrase is defined, then other parts of speech and grammatical forms of that 
word or phrase have a corresponding meaning;

(d) a term which refers to a person includes a company, a partnership, an association, a 
corporation, a body corporate, a join t venture, a sovereign state, a government or a 
government department or agenc y;

(e) a reference to a document includes a reference to that document as amended, novated, 
supplemented, varied or replaced;

(f) a reference to a section, annexure, schedule or other pa rt is a reference to an item of 

(g) a reference to a statute or regulation or a provision of a statute or regulation is a 
reference to that statute, regulation or provision as amended or a statute, regulation or 
provision replacing it, and a reference to a statute includes all regulations, proclamations, 
ordinances and by-laws made or issued under that statute;



Page 23

(h) a reference to writing includes email and facsimile transmission; 

(i) a reference to a time is a reference to Melbourne time;

(j) a monetary reference is a reference to Australian currency; and

(k)
statement.
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Approval of statement 

This tion passed unanimously by the directors of the 
Responsible Entity.

Signed for and on behalf of Aurora Funds Management Limited as responsible entity of the HHY 
Fund

Jim Hallam 
Independent Chairman
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Corporate directory 

Aurora Funds Management Limited ABN 69 092 626 885
as responsible entity of the HHY Fund ARSN 112 579 129

Registered office

Level 6
2 Russell Street 
Melbourne  VIC  3000 

Directors 

Jim Hallam (Independent Chairman)
John Patton  
Betty Poon  

Independent expert  

PKF Corporate Finance (NSW) Pty Limited 
Level 8  

Sydney  NSW  2000  

Lawyers 

Norton Gledhill  
Level 23  
459 Collins Street  
Melbourne  VIC  3000  



Page 26

Schedule
Independent expert report
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