
 

 
 
 
 

 
 

ASX Announcement 

Lantern Hotel Group is a stapled group comprising Lantern Hotel Group Limited (ACN 145 967 899) and Lantern Real 
Estate Trust (ARSN 108 982 627). 

LANTERN HOTEL GROUP (ASX: LTN)  
 
 
30 June 2014 
 

Notice of Meeting 

 

We enclose for announcement on ASX an Explanatory Information Booklet, enclosing the 
Notices of Meeting, Independent Expert's Report and associated documents.  
 
The Explanatory Booklet relates to proposed transactions pursuant to which Lantern Group 
proposes to acquire, by way of selective buy-back and accompanying trust scheme, the 24.31% 
of Lantern Securities on issue held by Millinium Asset Services Pty Limited as trustee for The 
Borg Fund ABN 79 145 380 971 (Proposed Transactions) for 7.5 cents per security.  The 
Proposed Transactions have previously been announced to ASX, including on 4 April 2014.  
 
The enclosed documents were despatched to Lantern Securityholders today. 
 
Lantern Securityholders should note that the Proposed Transactions will not proceed unless 
relief from s 601FC(1)(d), 601GA(4) and Part 5C.6 of the Corporations Act is obtained from 
ASIC (at least to the extent necessary to permit the transactions to proceed without 
contravention of the Corporations Act) (Trust Relief) either prior to, or after, the 
securityholder meetings are held. 
 
As at the date of this booklet, ASIC has made an in -principle decision to refuse the Trust Relief 
and the Lantern Board intends to vigorously pursue a review of this decision. 
 
Accordingly, the proposed buy-back and trust scheme resolutions set out in the Notices of 
Meeting are conditional on the Trust Relief being obtained. 
 
Further information on the Trust Relief is set out in Section 9.6 of the Explanatory Information 
Booklet. 
 
Russell Naylor 
Executive Director 
Lantern Hotel Group 
GPO Box 5337 
Sydney NSW 2001 
+61 2 8223 3603 

Leanne Ralph 
Company Secretary 
Lantern Hotel Group 
GPO Box 5337 
Sydney NSW 2001 
+61 2 8223 3603 
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Lantern Hotel Group  

a stapled entity comprising Lantern Hotel Group Limited (ABN 71 145 967 
899) and Lantern Real Estate Trust (ARSN 108 982 627) 

 

Explanatory Information Booklet 
 

In relation to a recommended Proposed Transactions for Lantern Group to 
acquire, by way of selective buy-back and accompanying trust scheme, all of 
the Lantern Securities held by Millinium Asset Services Pty Limited as trustee 
for The Borg Fund ABN 79 145 380 971  

 

Your non-executive directors unanimously 
recommend that you vote in favour of the 
Proposed Transactions. 
 

The Independent Expert has concluded that the Proposed Transactions are fair and 
reasonable to Non-participating Lantern Securityholders. 

This is an important document and requires your immediate attention. 

You should read it in its entirety before voting on the Proposed Transactions.  

If you are in any doubt about how to deal with this document, please consult your financial, 
legal, taxation or other professional adviser. 
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Overview of this Explanatory Information Booklet 

 

What is the purpose of this Explanatory Information Booklet? 

This Explanatory Information Booklet contains information about Lantern’s proposed buy-back of the Borg 

Fund Securities which comprises 24.31% of Lantern Securities on issue, by way of: 

 selective buy-back, in relation to the shares held by Millinium in Lantern Hotel Group Limited; and  

 accompanying trust scheme, to effect a selective buy-back of the units held by Millinium in the Lantern 

Real Estate Trust  

(referred to in this Explanatory Information Booklet as the Proposed Transactions).   

It provides Lantern Securityholders with information to consider before voting on the Proposed Transactions at 

the Meetings to be held at 11:00 am (Sydney time) on Thursday 31 July 2014.   

Why you should vote? 

If you are a Lantern Securityholder, you will have a say on whether the Proposed Transactions are 

implemented.  Your vote is important to ensure that the Proposed Transactions are successful. 

The Excluded Securityholders will not vote at the Meetings.  Please refer to Section 4.2 for further information 

on voting exclusions.  

Are the Proposed Transactions in the best interests of Lantern Securityholders? 

The non-executive Lantern Directors unanimously recommend that Lantern Securityholders vote in favour of 

the Proposed Transactions. 

The Independent Expert has concluded that the Proposed Transactions are fair and reasonable to Non-

participating Lantern Securityholders.   

However, you are not obliged to follow the recommendation of the non-executive Lantern Directors or the 

conclusions of the Independent Expert.  There are certain factors that may lead you to vote against the 

Proposed Transactions.  Some of these factors are set out in Section 2 of this Explanatory Information Booklet. 

What if I have questions in relation to the Proposed Transactions? 

If you have questions in relation to the Proposed Transactions, you should refer to Section 3 (Frequently asked 

questions), visit Lantern's website at www.lanternhotels.com.au or contact the Lantern Information Line on 

(02) 8223 3602 (within Australia) or +61 2 8223 3602 (outside Australia).  Alternatively, you can contact your 

financial, legal, taxation or other professional adviser. 
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What should you do? 

Read this Explanatory Information Booklet 

You should read and carefully consider the information contained in this Explanatory Information Booklet to 

help you make an informed decision in relation to your Lantern Securities and on how to vote at the Meetings.  

Vote on the Buy-Back 

If you are entitled to vote on the Buy-Back, you can do so: 

 by proxy, by completing and returning the Proxy Form in accordance with the instructions on the 

Proxy Form so that it is received by the Lantern Registry by no later than 11:00 am (Sydney time) on 29 

July 2014 ; or 

 in person, by attending the Buy-Back Meeting to be held at Level 22, MLC Centre, 19-29 Martin Place, 

Sydney on Thursday 31 July 2014 , commencing at  11.00 am (Sydney time). 

Those persons who are registered as a Lantern Securityholder as at 7:00 pm (Sydney time) on  Tuesday, 29 July 

2014 will be entitled to vote at the Buy-Back Meeting.  

Please refer to Section 4.3(e) in relation to the applicable voting exclusions.  

The non-executive Lantern Directors unanimously recommend that you vote in favour of the Buy-Back. 

Vote on the Trust Scheme 

If you are entitled to vote on the Trust Scheme Meeting, you can do so: 

 by proxy, by completing and returning the Proxy Form in accordance with the instructions on the 

Proxy Form so that it is received by the Lantern Registry by no later than  11.00 am (Sydney time) on 

29 July 2014; or 

 in person, by attending the Trust Scheme Meeting to be held at Level 22, MLC Centre, 19-29 Martin 

Place, Sydney on Thursday, 31 July 2014 , commencing at  11.00 am Sydney time). 

Those persons who are registered as a Lantern Securityholder as at 7:00 pm (Sydney time) on Tuesday, 29 July 

2014  will be entitled to vote at the Trust Scheme Meeting.  

Please refer to Section 4.3(e) in relation to the applicable voting exclusions.  

Your non-executive Lantern Directors unanimously recommend that you vote in favour of the Trust Scheme. 
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Important Notices 

Purpose of Explanatory Information Booklet 

The purpose of this Explanatory Information Booklet is to explain the terms of the Proposed Transactions for Lantern to buy-back the Borg 

Fund Securities from Millinium and the manner in which the Proposed Transactions will be implemented (if approved) and to provide 

information as is prescribed or otherwise material to the decision of Lantern Securityholders whether to approve each of the Proposed 

Transactions. 

Read the entire Explanatory Information Booklet 

Lantern Securityholders are encouraged to read this Explanatory Information Booklet in its entirety before voting on the Proposed 

Transactions.  If they have any questions, they should refer to Section 3 (Frequently asked questions), visit Lantern's website at 

http://www.lanternhotels.com.au/ or contact the Lantern Information Line on  (02) 8223 3602 (within Australia) or +61 2 8223 3602  

(outside Australia).  Alternatively, they can contact their financial, legal, taxation or other professional adviser. 

References to defined terms, time and currency 

A number of terms used in this Explanatory Information Booklet have special meanings.  These are listed in the Glossary at the back of this 

Explanatory Information Booklet.  The documents reproduced in some of the Annexures to this Explanatory Information Booklet each have 

their own defined terms which are sometimes different from those in the Glossary.  Unless otherwise specified, all data contained in 

charts, graphs and tables is based on information available at the date of this Explanatory Information Booklet.  All references to time in 

this Explanatory Information Booklet are to time in Sydney, Australia.  All references to $, A$ or AUD in this Explanatory Information 

Booklet are to Australian dollars, unless otherwise specified.   

Effect of rounding 

A number of figures, amounts, percentages, estimates and fractions in this Explanatory Information Booklet are subject to the effect of 

rounding.  Accordingly, the actual calculation of these figures may differ from the figures set out in this Explanatory Information Booklet.   

Investment decisions 

This Explanatory Information Booklet is intended for all Lantern Securityholders collectively and does not take into account the investment 

objectives, financial situation or particular needs of each security holder or any other particular person.  This Explanatory Information 

Booklet should not be relied upon as the sole basis for any investment decision in relation to the Proposed Transactions or your Lantern 

Securities.   Before making any investment decision in relation to the Proposed Transactions or your Lantern Securities, including any 

decision to vote in favour of or against either of the Proposed Transactions, you should consider whether that decision is appropriate in the 

light of your particular investment needs, objectives and financial circumstances.  If you are in any doubt about what you should do, you 

should seek independent financial, legal, taxation or other professional advice before making any investment decision in relation to the 

Proposed Transactions or your Lantern Securities. 

Future matters and intentions 

Certain statements in this Explanatory Information Booklet relate to the future.  The forward looking statements in this Explanatory 

Information Booklet reflect the current expectations of Lantern.  These forward looking statements involve known and unknown risks, 

uncertainties, assumptions (including without limitation assumptions regarding the present and future business strategies of Lantern and 

the environment in which Lantern will operate in the future) and other important factors that could cause the actual results, performance 

or achievements to be materially different from expected future results, performance or achievements expressed or implied by those 

statements.   Forward looking statements should, therefore, be construed in light of such factors and you are cautioned not to place undue 

reliance on any such statement. Lantern Securityholders should also note that the historical financial performance of Lantern is no 

assurance of the future performance of Lantern, whether or not the Proposed Transactions proceed. 

Other than as required by law, neither Lantern nor any director of those entities nor any other person gives any representation, assurance 

or guarantee that the occurrence of the events expressed or implied in any forward looking statements in this Explanatory Information 

Booklet will actually occur.  The forward looking statements in this Explanatory Information Booklet reflect the views held only at the date 

of this Explanatory Information Booklet.  Subject to any continuing obligation under law of the ASX Listing Rules, Lantern and their directors 

disclaim any responsibility, obligation or undertaking to disseminate after the date of this Explanatory Information Booklet any updates or 

revisions to any forward looking statements to reflect any change in expectations in relation to those statements of any change in events, 

conditions or circumstances on which any such statement is based. 

Responsibility for information 

http://www.lanternhotels.com.au/
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Lantern has provided, and is responsible for, the Lantern Information in this Explanatory Information Booklet, and its related bodies 

corporate, directors, officers, employees and advisers do not assume any responsibility for the accuracy or completeness of the Lantern 

Information.  The Millinium Information has been sourced from publicly available information. 

The Independent Expert, BDO Australia, has prepared and is responsible for the Independent Expert's Report and the summary of the 

Independent Expert's Report.  None of Lantern, and their related bodies corporate, directors, officers, employees and advisers assume any 

responsibility for the accuracy or completeness of the information contained in the Independent Expert's Report, or its summary, except, in 

the case of Lantern in relation to the information given to the Independent Expert. 

A summary of the Independent Expert's Report is set out in Section 5.8, and a copy of the complete Independent Expert's Report is set out 

in Annexure D to this Explanatory Information Booklet.   

ASIC and ASX 

A copy of this Explanatory Information Booklet has been lodged with ASIC.  Neither ASIC nor any of its officers is responsible for the 

contents of this Explanatory Information Booklet. 

A copy of this Explanatory Information Booklet has also been lodged with ASX.  Neither ASX nor its officers take any responsibility for the 

contents of this Explanatory Information Booklet.   

For the purpose of section 257D of the Corporations Act, this Explanatory Information Booklet contains all of the information known to 

Lantern that is material to Lantern Securityholder's decision of whether or not to approve the Proposed Transactions.   

Privacy 

Lantern may collect personal information in the process of implementing the Proposed Transactions.  This personal information may 

include the names, contact details and security holdings of Lantern Securityholders and the names of persons appointed by Lantern 

Securityholders to act as proxy, corporate representative or attorney at the Meetings.  The primary purpose of collecting this personal 

information is to assist Lantern to conduct the Meetings and implement the Proposed Transactions in the manner described in this 

Explanatory Information Booklet.  The collection of this personal information is authorised by the Corporations Act. 

Personal information may be disclosed to the Lantern Registry, to securities brokers, to third party service providers, including print and 

mail service providers and professional advisers, to related bodies corporate of Lantern, and their agents and contractors, and to ASX and 

other regulatory authorities, and in any case, where disclosure is required by law or allowed by law or where the relevant individual has 

consented. 

Lantern Securityholders who are individuals and other individuals in respect of whom personal information is collected have certain rights 

to access personal information collected in relation to them.  Such individuals should contact the Lantern Registry in the first instance if 

they wish to request access to that personal information. 

Lantern Securityholders who appoint a named person to act as their proxy, corporate representative or attorney at the Meetings should 

ensure that they inform that person of the matters outlined above. 

Lantern Securityholders outside of Australia 

This Explanatory Information Booklet is subject to Australian disclosure requirements. Financial information in the Explanatory Information 

Booklet has been extract from Lantern’s Interim Report for the half-year ended 31 December 2013 and Lantern’s Annual Report for the 

year ended 30 June 2013. Both of these reports have been prepared in accordance with Australian Accounting Standards and the 

Corporations Act. 

Lantern website 

The content of Lantern Group’s website does not form part of this Explanatory Information Booklet and investors should not rely on any 

such content. 

Date of this Explanatory Information Booklet 

This Explanatory Information Booklet is dated 30 June 2014. 
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Important Dates 

Latest time and date for receipt of Proxy Forms or powers of attorney 

for the Meetings 

11:00 am on 29 July 2014  

Time and date for determining eligibility to vote at the Meetings, being 

the Record Date  

7:00 pm on 29 July 2014  

Buy-Back Meeting to be held at Level 22, MLC Centre, 19-29 Martin 

Place, Sydney  

11:00 am on Thursday 31 July 

2014 ] 

Trust Scheme Meeting to be held at Level 22, MLC Centre, 19-29 Martin 

Place, Sydney  

Immediately after the Buy-Back 

Meeting  

If the Proposed Transactions are approved by Lantern Securityholders: 

Effective Date 

The Lantern Directors intend to implement the Proposed Transactions as 

soon as practicable after the Buy Back Meeting and Trust Scheme Meeting 

and with a target date of Tuesday, 5 August 2014.  Matters impacting on 

timing of implementation include obtaining necessary ASIC relief 

(described in Section 9.6) and obtaining any necessary third party 

consents.  

 

31 July 2014 

 

This timetable is indicative only and, among other things, is subject to the satisfaction of or, where applicable, 

waiver of the Conditions Precedent, and to all necessary regulatory approvals.  

Any variation to the timetable set out above will be announced to ASX and published on Lantern’s website at 

www.lanternhotels.com.au. 

All references to time in this Explanatory Information Booklet are references to Sydney time unless otherwise 

stated. Any obligation to do an act by a specified time in an Australian time zone must be done at the 

corresponding time in any other jurisdiction. 

 

http://www.lanternhotels.com.au/
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Letter from the Chairman of Lantern 

 

30 June 2014 

 

Dear Lantern Securityholder, 

 

On 4 April 2014, Lantern announced the Proposed Transactions under which Lantern would acquire, subject to 

the approval of Lantern Securityholders and on certain other conditions, the Borg Fund Securities from 

Millinium for a fixed price of 7.5 cents per Lantern Security.  

The Lantern Directors have considered and sought advice on the implementation of the Proposed Transactions 

and have decided to proceed with the transaction by way of: 

 a selective Buy-Back, where Lantern Hotel Group Limited will acquire the Lantern Shares held by 

Millinium; and  

 an accompanying Trust Scheme to effect a selective buy-buy back by Lantern RE of the Lantern Units 

held by Millinium,  

on the terms and as otherwise outlined in this Explanatory Information Booklet.   

In particular, the Proposed Transactions will allow Lantern to buy-back the Borg Fund Securities, immediately 

after obtaining relevant approvals, with the Cash Consideration being provided to Millinium on a deferred 

basis.  Lantern must pay the Cash Consideration over a period of 2 years without being required to meet any 

pre-determined instalments or penalties for early payment.  The outstanding amount of the Cash 

Consideration will accrue interest at the rate of 8% per annum from 31 July 2014. 

The Lantern Board considers:  

 the Proposed Transactions will provide Lantern with the opportunity to acquire the Borg Fund 

Securities at a material discount to net asset value of Lantern and the Proposed Transactions will 

create significant value for all remaining Lantern Securityholders; 

 the commercial terms of the Proposed Transactions are attractive and would result in Lantern 

acquiring the Borg Fund Securities at a price which, while higher than the current market price, 

reflects a fair and reasonable price for the Lantern Securities especially given the recent low liquidity in 

Lantern Securities;  

 the Proposed Transactions are in line with Lantern's previously announced medium term capital 

management strategy and represent an opportunity for Lantern to buy back a significant portion of 

Lantern Securities more quickly and with more certainty than would have been possible with the 

continued on-market buying back of securities;  

 Lantern is in a position to proceed with the proposed transaction on the basis of its current financial 

position and the Proposed Transactions provide Lantern with the opportunity to acquire the Borg Fund 

Securities on a deferred consideration basis (allowing up to 2 years for Lantern to make payment in 

full), although Lantern will be subject to interest on the amount outstanding from 31 July 2014; and 

 the acquisition and cancellation of the Borg Fund Securities will result in a material decrease in the 

number of Lantern Securities on issue and would positively impact Lantern Securityholders due to an 

increased net asset value per Lantern Security.  
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What will Millinium receive under the Proposed Transactions? 

As consideration for the Borg Fund Securities, Millinium will be paid the Cash Consideration of $16,104,316.65 

under the Proposed Transactions.  As noted above, the Cash Consideration is payable on a deferred basis, 

meaning that Lantern has up to 2 years to pay the consideration in full.  Any outstanding Cash Consideration 

not paid by Lantern by 31 July 2014 will accrue interest at 8% per annum.   

The Borg Fund Securities will be bought-back and cancelled immediately upon implementation of the Proposed 

Transactions.  This means that the deferred consideration terms will not impact on the timing of the 

acquisition.  

The Cash Consideration will be paid in addition to the $1.4 million settlement payment payable to Millinium in 

relation to the Supreme Court Action, which settlement was disclosed to ASX on 4 April 2014.   

A further $600,000, in addition to the $1.4 million settlement payment, will be payable by Lantern to Millinium 

if the Proposed Transactions are not approved by the Lantern Securityholders by 31 July 2014. This amount 

relates to the settlement of the Supreme Court Action and, if payable, must be paid by Lantern to Millinium by 

7
th

 August 2014.  In turn, Millinium must then pay that amount to CVC and Totem by 8
th

 August 2014. 

Lantern may be entitled to a rebate of some or all of the $600,000 (if paid) in the event Millinium disposes of 

the Borg Fund Securities, to someone other than Lantern, before 1 August 2016 for a price above 7.2 cents per 

Lantern Security.  The rebate is calculated by multiplying the number of securities disposed of by Millinium by 

the amount the disposal price exceeds 7.2 cents per security.   

If the Proposed Transactions are approved by Lantern Securityholders by 31 July 2014, Lantern will not be liable 

for the further $600,000.  Instead, Millinium is required to pay a settlement amount of approximately $600,000 

to CVC and Totem no later than 6 October 2014. 

Lantern Securityholders, other than Millinium, will not receive any cash or other consideration and will retain 

the same number of Lantern Securities as they held prior to implementation of the Proposed Transactions 

(subject to any disposals by such Lantern Securityholders).   

However, as a result of the cancellation of the Borg Fund Securities, every Lantern Securityholder's Relevant 

Interest in Lantern will increase in terms of the percentage of the total Lantern Securities on issue.  Further 

disclosure in relation to this is contained in section 7.5 of the Explanatory Information Booklet.  

Lantern Directors' Recommendation 

The non-executive Lantern Directors unanimously recommend that you support the Proposed Transactions by 

voting in favour of the Proposed Transactions.  The reasons for the non executive Lantern Directors' 

recommendation that you vote in favour of the Proposed Transactions are set out above. 

Russell Naylor is an Executive Director and Investment Committee Member of Torchlight, the largest 

securityholder in Lantern Group, and on this basis has abstained from making a recommendation in relation to 

the Proposed Transactions. 

Each Lantern Director intends to vote in favour of the Proposed Transactions in respect of their personal 

holdings of Lantern Securities and any proxies placed at their discretion.   

Independent Expert's conclusion 

The Independent Expert considers that the Proposed Transactions are fair and reasonable to Non-participating 

Lantern Securityholders.  The summary of the Independent Expert's Report is included in Section 5.8 of this 

Explanatory Information Booklet. 
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Approval of the Proposed Transactions 

The Buy-Back requires approval of Lantern Securityholders at a special meeting (being the Buy-Back Meeting) 

held at 11.00 am on Thursday 31 July 2014 at Level 22, MLC Centre, 19-29 Martin Place, Sydney .  

The Trust Scheme requires approval of Lantern Securityholders at a special meeting (being the Trust Scheme 

Meeting) held immediately after the Buy-Back Meeting.  

You are encouraged to vote either by attending the meetings or completing and returning the Proxy Form in 

accordance with the instructions on that form.   

The Proposed Transactions are also subject to a number of conditions that are outlined in Section 5.9(a) of this 

Explanatory Information Booklet. 

Trust Relief 

Lantern has sought, amongst other things, ASIC relief from certain requirements under the Corporations Act 

which apply to LRET (including the requirement to treat all unitholders equally) in order to permit the selective 

buy-back of units and the Proposed Transactions to proceed. 

On 27 June 2014, ASIC indicated to Lantern that it had made an in-principle decision to refuse the relief from s 

601FC(1)(d), 601GA(4) and Part 5C.6 of the Corporations Act, being the Trust Relief.  Lantern will continue to 

engage with ASIC in an attempt to seek a review of the decision and, if this proves unsuccessful, will seek legal 

advice on potential avenues for review of that decision on an urgent basis, including Court or tribunal 

intervention.   

The Lantern Directors intend to pursue any relief available vigorously as they believe the Proposed Transactions 

are in the best interests of Lantern Securityholders and offer a significant increase in net asset value of Lantern.  

Further announcements relating to the Trust Relief and any progress in this respect will be made to ASX as and 

when appropriate, including prior to 31 July 2014. 

The Proposed Transactions will not proceed unless the Trust Relief is obtained (at least to the extent necessary 

to permit the transactions to proceed without contravention of the Corporations Act) either prior to, or after, 

the Meetings are held.  Accordingly, the Buy-Back Resolutions and Trust Scheme Resolutions are conditional on 

the Trust Relief being obtained.  

The Lantern Board has decided to proceed with the Meetings before the Trust Relief has been obtained (and 

notwithstanding Trust Relief may ultimately not be obtained) on the basis that, if Lantern Securityholder 

approval of the Proposed Transactions is not obtained by 31 July 2014, Lantern will be liable to pay the 

$600,000 settlement fee to Millinium pursuant to the Settlement Deed. 

If the Proposed Transactions are not implemented 

If the Proposed Transactions are not implemented, Lantern will continue to trade as a listed entity on the ASX 

and the Lantern Directors will continue to explore investment opportunities, including the opportunity to buy-

back Lantern Securities via an on-market buy-back.  The Lantern Directors believe that the on-market buy-back 

price which can be achieved is likely to be higher than the price agreed with Millinium in relation to the Borg 

Fund Securities.    

Millinium will continue to hold the Borg Fund Securities and will be free to deal with this holding, including 

disposing of the Borg Fund Securities (or any part of it), in any way it decides, subject to the Corporations Act 

and the law.  If the Proposed Transactions do not proceed and Millinium elects to dispose of the Borg Fund 

Securities, the Lantern Directors expect that the Lantern Security price is likely to fall, at least in the short term.  

Lantern does not have any information about what Millinium might do with the Borg Fund Securities if the 

Proposed Transactions do not proceed.  

Further information 

This Explanatory Information Booklet contains important information in relation to the Proposed Transactions, 

including the reasons for your non-executive Lantern Directors’ recommendation and a summary of the 
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findings of the Independent Expert.  We encourage you to read it in full as it will assist you in making an 

informed decision.   

If you have any questions in relation to the Proposed Transactions, please contact the Lantern Information Line 

on (02) 8223 3602 (within Australia) or +61 2 8223 3602 (outside Australia), or go to Lantern’s website at 

www.lanternhotels.com.au.  You may wish to contact your financial, legal, taxation or other professional 

adviser to discuss the implications of the Proposed Transactions for your individual circumstances. 

On behalf of the non-executive Lantern Directors, I recommend the Proposed Transactions to you and thank 

you for your continued support as a Lantern Securityholder. 

Yours sincerely, 

 

 

Bryan Mogridge 

Chairman, Lantern 
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1. Reasons to vote in favour of the Proposed Transactions -advantages of 
the Proposed Transactions  

This Section should be read in conjunction with Section 2 which sets out a summary of the reasons why you 

may consider voting against the Proposed Transactions and Section 6 which sets out the risks associated with 

the Proposed Transactions. 

 The Proposed Transactions are unanimously recommended by the 
non-executive Lantern Directors to be in the best interests of 
Lantern Securityholders  

 
 The Independent Expert has concluded that the Proposed 

Transactions are fair and reasonable to Non-participating Lantern 
Securityholders  

 
 The acquisition of the Borg Fund Securities presents a great 

investment opportunity for Lantern as the acquisition price allows 
Lantern to acquire the Borg Fund Securities at a material discount to 
net asset value of Lantern  

 
 Net asset value per Lantern Security will increase following 

implementation of the Proposed Transactions 
 

 The Proposed Transactions are in line with Lantern's medium term 
capital management strategy and represent an opportunity for 
Lantern to buy back a significant proportion of its securities more 
quickly and with more certainty than is likely with an on-market 
buy-back 
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The Proposed Transactions are unanimously recommended by the non-executive Lantern 
Directors to be in the best interests of Lantern Securityholders 

 The non-executive Lantern Directors has unanimously recommended that Lantern Securityholders 

vote in favour of the Proposed Transactions. 

 

 The Lantern Board has considered a range of options for Lantern, as well as the advantages, 

disadvantages and risks associated with the Proposed Transactions as set out in this Section 1 and 

Sections 2 and 6 of this Explanatory Information Booklet in arriving at this recommendation. 

 

 Each Lantern Director intends to vote in favour of the Proposed Transactions in respect of their 

personal holdings of Lantern Securities and any proxies placed at their discretion. 

 

The Independent Expert has concluded that the Proposed Transactions are fair and 
reasonable to the Non-participating Lantern Securityholders 

 

 The Independent Expert, BDO Australia, has concluded that the Proposed Transactions are fair and 

reasonable to Non-participating Lantern Securityholders. 

 

 The Independent Expert has concluded the Proposed Transactions are fair as the fair market value of a 

Lantern Security after the Proposed Transactions (on a minority basis) is towards the upper end of the 

range of assessed fair market values of a Lantern Security, as determined by the Independent Expert, 

before the Proposed Transactions (on a control basis).  

 

 The Independent Expert has concluded the Proposed Transactions are reasonable to the Non-

participating Lantern Securityholders after considering the factors which the Non-participating Lantern 

Securityholders may consider in their assessment of the Proposed Transactions.  

 

 A full copy of the Independent Expert's Report is contained in Annexure D. 

 

The Cash Consideration represents a discount to the net value asset price of Lantern 
 
 The Cash Consideration represents a substantial discount to the net asset value of Lantern and the 

Proposed Transactions will create significant value for all remaining Lantern Securityholders. 

 

 The commercial terms of the Proposed Transactions are attractive and would result in Lantern 

acquiring the Borg Fund Securities at a price that, while being higher than the current market price of 

Lantern Securities as at the date of this booklet, the Lantern Board consider to represent good value 

given recent low liquidity in Lantern Securities.  The Proposed Transactions will allow Lantern to 

acquire the Borg Fund Securities on a deferred consideration basis payable over a 2 year period, with 

an 8% interest rate. 

 
Lantern Securityholders will enjoy increased net asset value per Lantern Security 

 

 The acquisition and cancellation of the Borg Fund Securities will result in a material decrease in the 

number of Lantern Securities on issue and would positively impact Lantern Securityholders due to the 

increased net asset value per security:  
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Date Number of 
Securities 

Outstanding 

Net Asset Value 
($millions) 

Net Asset Value 
Per Security ($) 

30-Jun-12 971,951,888  103.8  0.1068  
30-Jun-13 883,202,130  100.6  0.1139  
31-Dec-13 883,202,130  102.0   0.1154  
Pro Forma based on 31 December if 
transaction proceeds 668,477,908  84.5   0.1263  
Pro Forma based on 31 December if 
transaction does not proceed 883,202,130  100.0   0.1132  

 

 Lantern proposes to fund payment of the Cash Consideration over the 2 years following 

implementation with a mix of cash from ordinary operations and any net proceeds received from the 

proposed disposal of Lantern’s New Zealand assets this approach will minimise any impact the 

acquisition of the Borg Fund Securities will have on Lantern's financial position. If Lantern's New 

Zealand assets are not sold within the 2 year period, cash flow from existing operations will fund the 

entire Cash Consideration. 

 

 The Lantern Group is currently carrying out an active marketing campaign in relation to three of the 

five New Zealand assets and the Lantern Directors have a reasonable expectation of those assets being 

sold by 31 December 2014.  Once these disposals have occurred, the Lantern Board will make the 

necessary decisions in relation to the remaining two New Zealand assets, including potential 

marketing programs for those assets.  As at 31 December 2013 the New Zealand assets were carried in 

Lantern’s financial statements at $7.428 million. 

 
The Proposed Transactions are in line with Lantern's medium term capital management 
strategy and represent an opportunity for Lantern to buy back a significant proportion of 
its securities more quickly and with more certainty than is likely with an on-market buy-
back 
 

 The Lantern Directors believe that the 7.5 cent per Lantern Security acquisition price agreed with 

Millinium is lower than the price Lantern would be required to pay if it implemented an on-market 

buy-back.  An on-market buy-back is also likely to secure a lower number of Lantern Securities. 
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2. Reasons why you may consider voting against the Proposed 
Transactions - disadvantages of the Proposed Transactions  

The non-executive Lantern Directors consider that the benefits of the Proposed Transactions outweigh the 

disadvantages and unanimously recommend that Lantern Securityholders vote in favour of the Proposed 

Transactions.  In addition, the Independent Expert has concluded that the Proposed Transactions are fair and 

reasonable to Non-participating Lantern Securityholders.  However, Lantern Securityholders are not obliged to 

follow the recommendation of the non-executive Lantern Directors or the conclusions of the Independent 

Expert.  Set out below are some reasons that may lead you to vote against the Proposed Transactions. Section 

6 also sets out a number of risks associated with, or disadvantages of, the Proposed Transactions. 

Lantern Securityholders may disagree with the recommendation of the Lantern Directors 
and the Independent Expert 

 Lantern Securityholders may disagree with the recommendation of the non-executive Lantern 

Directors and the findings of the Independent Expert and believe that the Proposed Transactions are 

not in their best interests.  In particular, Lantern Securityholders may believe that Lantern will deliver 

greater returns over the long term by investing the amount of the Cash Consideration in other ways or 

retaining the Cash Consideration as cash on its balance sheet. 

 

There is a possibility that a superior investment opportunity will emerge 

 If the Proposed Transactions do not proceed, it is possible that an alternative superior proposal could 

emerge that offers a better investment opportunity to Lantern in respect of the use of the amount of 

the Cash Consideration and greater value for Lantern Securityholders than would be realised under 

the Proposed Transactions.  The implementation of the Proposed Transactions may mean that Lantern 

was unable to pursue that alternative investment opportunity and that Lantern Securityholders may 

not obtain the benefit of any such alternative investment.  

 

 Upon implementation of the Proposed Transactions, to the extent that Lantern pays the Cash 

Consideration there will be a decrease in Lantern’s cash reserves as a result of the payment to 

Millinium and to the extent that Lantern defers payment of the Cash Consideration it will incur the 

additional interest debt at 8% per annum on any Cash Consideration which remains outstanding.  

 

 The Lantern Directors have evaluated a number of alternatives available to Lantern Securityholders 

and have decided that the Proposed Transactions are the best alternative available at this point in 

time. The Lantern Directors are not currently aware of a superior investment opportunity and consider 

that the likelihood of one emerging is low.  In the event that the Proposed Transactions do not 

proceed, Lantern Directors would consider an on-market buy-back of Lantern Securities which would 

likely result in a lesser number of Lantern Securities being acquired (compared to the Borg Fund 

Securities) at a price which Lantern directors expect to be a higher per security price.  

 

Financial impact of the Proposed Transactions  

 The Proposed Transactions provide Lantern with the opportunity to acquire the Borg Fund Securities 

on a deferred consideration basis (allowing up to 2 years for Lantern to make payment in full). 

Accordingly, Lantern’s interest bearing liabilities will increase by up to $16.1 million. If the Proposed 

Transactions are approved, Lantern’s gearing ratio (calculated as total interest bearing liabilities less 

cash to total assets less cash) will increase from 31% to approximately 42%. This remains inside 

Lantern’s target range of 35% to 50%. Given the headroom available in Lantern’s current finance 

facility, the increase in debt and gearing is not expected to impact Lantern’s ability to fund future 

acquisitions and capital expenditure.  
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 The Proposed Transactions require cash of $16.1 million to be paid to buy back the Borg Fund 

Securities. This will potentially make Lantern a less attractive investment proposition for those 

investors that take into consideration asset size and market capitalisations in their investment 

decisions. 

 

 Under the Proposed Transactions, any outstanding Cash Consideration not paid by Lantern by 31 July 

2014 will accrue interest at 8% per annum. Interest will be payable quarterly.  While this interest rate 

is not considered to be unreasonable for unsecured funding to Lantern, it will reduce Lantern’s pro-

forma earnings to the extent that the Cash Consideration remains unpaid. 

 
The Relevant Interest of all Lantern Securityholders in Lantern will be increased, resulting 
in certain Lantern Securityholders having a significant interest  
 

 If the Proposed Transactions are implemented, as a result of the cancellation of the Borg Fund 

Securities and consequent reduction in the total number of Lantern Securities on issue, the Relevant 

Interest of every Lantern Securityholder (other than Millinium) will increase.  Millinium will cease to 

have a Relevant Interest in Lantern Securities.  

 

 The Relevant Interest held by certain key securityholders in Lantern will increase as follows: 

 

- Torchlight’s Relevant Interest in Lantern Securities will increase from 30.19% to 39.89% upon 

cancellation of the Borg Fund Securities.   

 

- The Relevant Interest held by Allan Gray Australia will also increase from 18.18% to 24.02%.   

 

The increase in the Relevant Interest held by those parties will not permit either of those parties 

individually to pass any ordinary resolutions, those requiring a simple majority, or special resolutions 

(those requiring a 75% or more vote).  However, those parties will have an increased ability to 

strategically block future securityholder resolutions they do not support and block future interested 

parties making a takeover for Lantern.   

 

 Additionally, some potential bidders for Lantern may consider Torchlight's and Allan Gray Australia's 

increased securityholding to be a deterrent to making an offer for Lantern Securities.   

 

 As noted above, the Relevant Interests of other Lantern Securityholders will also increase.  This is 

disclosed further in the table in Section 7.5 of this Explanatory Information Booklet.  
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There is a possibility that the Trust Relief is not obtained 
 
There is a possibility that Lantern will not obtain the Trust Relief, either before or after the Meetings and the 

Proposed Transactions will not proceed even though Lantern Securityholders approve the Proposed 

Transactions.  

Lantern has sought, amongst other things, ASIC relief from certain requirements under the Corporations Act 

which apply to LRET (including the requirement to treat all unitholders equally) in order to permit the selective 

buy-back of units and the Proposed Transactions to proceed. 

On 27 June 2014, ASIC indicated to Lantern that it had made an in-principle decision to refuse the relief from s 

601FC(1)(d), 601GA(4) and Part 5C.6 of the Corporations Act, being the Trust Relief.  Lantern will continue to 

engage with ASIC in an attempt to seek a review of the decision and, if this proves unsuccessful, will seek legal 

advice on potential avenues for review of that decision on an urgent basis, including Court or tribunal 

intervention.   

The Lantern Directors intend to pursue any relief available vigorously as they believe the Proposed Transactions 

are in the best interests of Lantern Securityholders and offer a significant increase in net asset value of Lantern.  

Further announcements relating to the Trust Relief and any progress in this respect will be made to ASX as and 

when appropriate, including prior to 31 July 2014. 

The Proposed Transactions will not proceed unless the Trust Relief is obtained (at least to the extent necessary 

to permit the transactions to proceed without contravention of the Corporations Act) either prior to, or after, 

the Meetings are held.  Accordingly, the Buy-Back Resolutions and Trust Scheme Resolutions are conditional on 

the Trust Relief being obtained.  

The Lantern Board has decided to proceed with the Meetings before the Trust Relief has been obtained (and 

notwithstanding that Trust Relief may ultimately not be obtained) on the basis that, if Lantern Securityholder 

approval of the Proposed Transactions is not obtained by 31 July 2014, Lantern will be liable to pay the 

$600,000 settlement fee to Millinium pursuant to the Settlement Deed. 

 
Other potential disadvantages  
 
 The closing ASX price of Lantern Securities on 27 June 2014 was 6.8 cents which is lower than the Buy-

Back price (7.5 cents). However, we note that recent liquidity in Lantern Securities has been low, 

consistent with the low levels of trading activity generally in Lantern Securities since Lantern 

undertook its last on-market buy-back in June 2013. 

 

 There are currently 883,202,130 Lantern Securities on issue. Of these, 214,724,222 will be bought back 

under the Proposed Transactions.  There has been limited liquidity in Lantern Securities over the 12 

months to June 2014. Therefore, for remaining Lantern Securityholders, the Proposed Transactions 

may result in a further reduction of liquidity. 
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3. Frequently asked questions 

This Section answers some frequently asked questions about the Proposed Transactions.  It is not intended to 

address all relevant issues for Lantern Securityholders.  This section should be read together with all other 

parts of this Explanatory Information Booklet. 

Question Answer More Information 

QUESTIONS ABOUT THE PROPOSED TRANSACTIONS 

What is the Proposed 

Transactions? 

Under the Proposed Transactions, Lantern will 

acquire all of the Borg Fund Securities from Millinium 

for 7.5 cents per Lantern Security, being a total cash 

consideration of $16,104,316.65. This will be done, 

subject to Lantern Securityholder approval, by 

implementing the Buy-Back and the Trust Scheme.  

 

The Cash Consideration will be payable by Lantern 

over a period of 2 years, at Lantern’s election and 

with no fixed instalments.  Any outstanding Cash 

Consideration which has not been paid to Millinium 

will incur interest at the rate of 8% per annum from 

31 July 2014. Interest will be payable quarterly. 

 

Under the Buy-Back, Lantern Hotel Group Limited will 

acquire the Lantern Shares comprising the Borg Fund 

Securities from Millinium.   

 

Under the Trust Scheme implementing the selective 

buy-back of the Lantern Units, Lantern RE will acquire 

the Lantern Units comprising the Borg Fund Securities 

from Millinium.   

A summary of the 

Proposed Transactions is 

set out in Section 5.   

What is a selective buy-

back and what is a trust 

scheme? 

A selective buy-back is a means under the 
Corporations Act by which a company can acquire the 
interests of a specific shareholder or shareholders.  It 
requires a vote in favour of the Buy-Back by certain 
majorities of the Lantern Securityholders at the Buy-
Back Meeting.  It does not require Court approval.  
 
A trust scheme is a means of implementing an 
acquisition of units in a unit trust under the 
Corporations Act and the trust constitution of the 
unit trust.  In this instance, it is a manner in which 
Lantern proposes to implement the selective buy-
back of the Lantern Units held by Millinium.  It 
requires a vote in favour of the Trust Scheme 
Resolutions by certain majorities of the Lantern 
Securityholders at the Trust Scheme Meeting.  Unlike 
a member's scheme of arrangement, it does not 
require Court approval. 

A summary of the 

Proposed Transactions is 

set out in Section 5.   

Who is Millinium? Millinium Asset Services Pty Limited is an unlisted 

public company which is majority controlled by 

Millinium Capital Managers Limited.  

Based on publicly available information, Millinium 

Capital Managers Limited is a boutique fund manager 

with specialist expertise in fixed interest, securities, 

Refer to Section 7 for 

further information.  
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Question Answer More Information 

corporate debt, structured finance and other unlisted 

transactions. 

The Borg Fund Securities held by Millinium currently 

represents 24.31% of the Lantern Securities on issue. 

Who is entitled to vote 

in the Meetings? 

Lantern Securityholders as at the Record Date are 
entitled to vote at the Buy-Back Meeting and Trust 
Scheme Meeting.  
 
The Excluded Shareholders and Lantern RE and its 
associates are subject to the voting exclusions set out 
in Section 4.3(f). 

Refer to Section 4 for 

further information. 

Why should I vote in 

favour of the Proposed 

Transactions? 

The non-executive Lantern Directors consider that 

the Proposed Transactions are in the best interests of 

Lantern Securityholders.   

 

In addition, the Independent Expert has concluded 

that the Proposed Transactions are fair and 

reasonable to Non-participating Lantern 

Securityholders. 

Further information 

regarding the reasons to 

vote in favour of the 

Proposed Transactions 

are set out in Section 1. A 

copy of the complete 

Independent Expert's 

Report is contained in 

Annexure D. 

What do the Lantern 

Directors recommend? 

The non-executive Lantern Directors unanimously 

recommend that you vote in favour of the Proposed 

Transactions.  Additionally, each Lantern Director 

who holds Lantern Securities, or on whose behalf 

Lantern Securities are held at the time of the 

Meetings intends to vote in favour of the Proposed 

Transactions. 

Section 5.7 provides 

further information as to 

the recommendation of 

the non-executive 

Lantern Directors. 

What is the opinion of 

the Independent Expert? 

The Independent Expert considers that the Proposed 

Transactions are fair and reasonable to Non-

participating Lantern Securityholders. 

 

A summary of the Independent Expert's Report is 

contained in Section 5.8.   

 

The complete Independent Expert's Report contains 

more detailed information in the Independent 

Expert's conclusions.  A copy of the complete 

Independent Expert's Report is contained in 

Annexure D and you are encouraged to read the 

report in its entirety, including the assumption, 

qualifications and disclaimers on which the 

Independent Expert's conclusions are based. 

A summary of the 

Independent Expert's 

Report is contained in 

Section 5.8.  A complete 

copy of the Independent 

Expert's Report is 

contained in Annexure D. 

Am I obliged to follow 

the recommendation of 

the nonexecutive 

Lantern Directors or the 

conclusions of the 

Independent Expert? 

No.  Whilst the non-executive Lantern Directors 

consider that the Proposed Transactions are in the 

best interests of Lantern Securityholders.  Lantern 

Securityholders are not obliged to follow the 

recommendation of the non-executive Lantern 

Directors or the conclusions of the Independent 

Expert. 

 

Further information 

regarding the reasons 

why Lantern 

Securityholders may 

consider voting against 

the Buy-Back and the 

Trust Scheme are set out 

in Section 2.  That Section 

should be read in 
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Question Answer More Information 

conjunction with Section 

6, which sets out a 

number of risks 

associated with the 

Proposed Transactions. 

What are the prospects 

of superior investment 

opportunity arising? 

The Lantern Directors have no basis for believing that 
a superior investment opportunity will be 
forthcoming. 
 
Lantern Securityholders should note that Lantern has 
agreed to certain settlement payments relating to the 
Supreme Court Action in favour of CVC and Totem, 
which are detailed in Section 9.1 of this Explanatory 
Information Booklet and include a $600,000 payment 
payable by Lantern only if the Proposed Transactions 
are not approved by Lantern Securityholders by 31 
July 2014. 

Section 5.6 provides 

further information on 

the implications for 

Lantern Securityholders if 

the Proposed 

Transactions do not 

proceed.  Section 7.6 

provides information on 

the other alternatives 

considered by the Lantern 

Directors. 

What are the risks of the 

Proposed Transactions? 

There are a number of risk associated with the 

Proposed Transactions including: 

 you may disagree with the 

recommendations of the non-executive 

Lantern Directors and the Independent 

Expert; 

 there is a possibility that a superior 

investment opportunity will emerge; 

 the Relevant Interest of all Lantern 

Securityholders, other than Millinium, will 

increase when the Borg Fund Securities is 

cancelled and this will result in an increase 

in the percentage of securities held by key 

shareholders such as Torchlight, Allan Grey 

Australia and Renaissance Property 

Securities Pty Limited;  

 some potential bidders may consider the 

increased securityholding of key 

securityholders to be a deterrent to making 

an offer. 

The Proposed Transactions will not proceed unless 

the Trust Relief is obtained (at least to the extent 

necessary to permit the transactions to proceed 

without contravention of the Corporations Act) either 

prior to, or after, the Meetings are held.  As at the 

date of this booklet, ASIC has made an in -principle 

decision to refuse the Trust Relief and the Lantern 

Board intends to vigorously pursue a review of this 

decision.  Accordingly, the Buy-Back Resolutions and 

Trust Scheme Resolutions are conditional on the 

Trust Relief being obtained (at least to the extent 

necessary to permit the transactions to proceed 

without contravention of the Corporations Act).  

Sections 2 and 6 provide 

further information on 

risks associated with the 

Proposed Transactions. 

Section 9.6 provides 

further information on 

the Trust Relief.  
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Question Answer More Information 

QUESTIONS ABOUT THE CASH CONSIDERATION 

What will Millinium 

receive if the Buy-Back 

and Trust Scheme are 

implemented? 

If the Proposed Transactions are approved and 

implemented Millinium will receive the Cash 

Consideration, being 7.5 cents per Lantern Security 

and totalling $16,104,316.65.  

Section 5.10 provides 

further information 

regarding Cash 

Consideration. 

When will Lantern be 

required to pay the Cash 

Consideration to 

Millinium? 

If the Proposed Transactions are implemented, the 

Cash Consideration will be settled via deferred 

consideration payable over 2 years at such times and 

in such instalments as are determined by Lantern in 

its sole discretion.  Any amount of Cash Consideration 

which remains outstanding after 31 July 2014 will 

incur interest at the rate of 8% per annum. Interest 

will be payable to Millinium quarterly. 

 

Lantern proposes to fund payment of the Cash 

Consideration over the 2 years following 

implementation with a mix of cash from ordinary 

operation and any net proceeds received from the 

disposal of Lantern's New Zealand assets.  If Lantern's 

New Zealand assets are not sold within the 2 year 

period, cash from existing operations will be used to 

fund the entire Cash Consideration.  

 

Section 5.10 provides 

further information about 

the payment of Cash 

Consideration. 

QUESTIONS ABOUT THE MEETINGS, AGREEMENT AND APPROVALS 

When and where will 

the Buy-Back Meeting 

and Trust Scheme 

Meeting be held? 

The Buy-Back Meeting will be held Thursday 31 July 

2014 at  Level 22, MLC Centre 19-29 Martin Place, 

Sydney commencing at  11.00 am (Sydney time). 

 

The Trust Scheme Meeting will be held immediately 

after the Buy-Back Meeting at the same location.  

The Notice of Buy-Back 

Meeting set out in 

Annexure A contains 

further information on 

the Buy-Back Meeting. 

 

The Notice of Trust 

Scheme Meeting set out 

in Annexure B contains 

further information on 

the Trust Scheme 

Meeting. 

Am I entitled to vote at 

the Meetings? 

If you are registered as a Lantern Securityholder  on 

the Lantern Register as at 7:00pm (Sydney time) on 29 

July 2014, you will be entitled to vote at the Buy-Back 

Meeting and Trust Scheme Meeting. 

 
The Excluded Securityholders and Lantern RE are 
subject to the voting exclusions set out in Section 
4.3(f) and in the Notices of Meetings. 

 

Section 4 contains 

further details on how to 

vote. 

Is voting compulsory? Voting is not compulsory.  However, the non-

executive Lantern Directors believe that the Proposed 

Transactions are an important opportunity for all 

Lantern Securityholders and encourage you to read 

this Explanatory Information Booklet carefully and to 

vote in favour of the Proposed Transactions. 

 

Section 1 and Section 7 

contain details on the 

non-executive Lantern 

Directors' 

recommendation and the 

reasons for it. 
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Question Answer More Information 

What resolutions will be 

put before Lantern 

Securityholders at the 

Meetings? 

At the Buy-Back Meeting, one resolution (conditional 
on the Trust Relief being obtained) will be proposed 
to Lantern Shareholders as follows: 

 

 The terms and conditions of the selective 
buy-back agreement relating to the off-
market buy-back by Lantern Hotel Group 
Limited of 214,724,222 Lantern Shares held 
by Millinium, as described in the 
Explanatory Information Booklet, be 
approved in accordance with section 257D 
of the Corporations Act and ASX Listing Rule 
10.1.  
 

At the Trust Scheme Meeting, two resolutions (both 
conditional on the Trust Relief being obtained) will be 
proposed to Lantern Unitholders as follows: 
 

 Constitution amendment: a resolution to 
approve amendment of the LRET 
Constitution. The amendment will add a 
new Schedule 1 to the LRET Constitution, 
which gives Lantern RE, the responsible 
entity of LRET, powers to carry out the steps 
involved in implementing the Trust Scheme. 
It describes the mechanisms to deal with 
the payment for the Lantern Units and the 
transfer of Lantern Units held by Millinium 
to Lantern RE. 

 

 Approval of the Trust Scheme 
implementing the selective buy-back of 
units: a resolution to approve (including for 
the purposes of ASX Listing Rule 10.1) the 
Trust Scheme and the terms and conditions 
of the Buy-Back Agreement relating to the 
off-market buy-back by Lantern RE of 
214,724,222 Lantern Units held by 
Millinium, as described in this Explanatory 
Information Booklet. 

 
All the resolutions are inter-conditional and are 
conditional on the Trust REilef being obtained (at least 
to the extent necessary to permit the transactions to 
proceed without contravention of the Corporations 
Act), in that one cannot pass without the others also 
passing. They have different voting thresholds, as 
described below. 

 

What vote is required to 

approve the Proposed 

Transactions? 

For the resolution to approve the selective Buy-Back 
for the purposes of section 257D of the Corporations 
Act and ASX Listing Rule 10.1, by a special resolution 
(requiring a 75% majority) of the Lantern 
Securityholders present and voting (either in person 
or by proxy, attorney or corporate representative) on 
which no vote is cast in favour of the resolution by the 

Section 4 and the Notices 

of Meetings in Annexures 

A and B contain further 

details with regards to 

voting requirements 

under the Meeting. 
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Question Answer More Information 

Excluded Securityholders, which includes Millinium.   
 
For the resolution to approve the LRET Constitution 
amendments to pass (and to therefore facilitate the 
Trust Scheme), at least 75% of the votes cast by 
Lantern Securityholders present and voting (either in 
person or by proxy, attorney or corporate 
representative) on the resolution must be cast in 
favour of the resolution, with no votes cast in favour 
of the resolution by the Excluded Securityholders, 
which includes Millinium.  
 
For the resolution to approve the acquisition of 
Lantern Units by Lantern RE by way of selective buy-
back, at least 75% of the votes cast by Lantern 
Securityholders present and voting (either in person 
or by proxy, attorney or corporate representative) on 
the resolution must be cast in favour of the 
resolution, with no votes cast in favour of the 
resolution by the Excluded Securityholders, which 
includes Millinium. 
 
In addition, in accordance with section 253E of the 
Corporations Act, Lantern RE and its associates are 
not entitled to vote their interests (if any) on any 
resolution at a meeting of Lantern Unitholders if they 
have an interest in the resolution or matter other 
than as a Lantern Unitholder. Lantern RE does not 
have any such interests as at the date of this booklet 
and nor do any of its associates. 
 
If your Lantern Securities are jointly held, only one of 
the joint holders is entitled to vote. If more than one 
Lantern Securityholder votes in respect of jointly held 
Securities, only the vote of the Lantern Securityholder 
whose name appears first in the Lantern Register will 
be counted. You need not exercise all of your votes in 
the same way, nor do you need to cast all of your 
votes. 

How do I vote if I'm not 

able to attend the 

Meetings? 

Even if you can't attend the Meetings in person, you 

can still vote by proxy, by completing and returning 

the proxy form accompanying this Explanatory 

Information Booklet so that it is received by the 

Lantern Registry by no later than 11:00 am (Sydney 

time) on 29 July 2014. 

Section 4 contains 

further details on how to 

vote. 

How will the Proposed 

Transactions be 

implemented? 

Section 5 provides further information on how the 

Proposed Transactions will be implemented. 

 

Refer to Section 5.  

Are there any conditions 

to the Proposed 

Transactions? 

The Proposed Transactions are subject to a number of 

Conditions Precedent, some of which have already 

been satisfied.  The Conditions  Precedent which have 

not yet been satisfied include: 

 

 certain regulatory approvals; and 

 

Further details of the 

Conditions Precedent of 

the Proposed 

Transactions are set out 

in Section 5.9(a). 
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Question Answer More Information 

 the consent of Lantern's senior lender. 

 

If the Conditions Precedent are not satisfied or waived 

then the Proposed Transactions will not proceed. 

 

Lantern Securityholders should note that the 

Proposed Transactions will not proceed unless the 

Trust Relief is obtained (at least to the extent 

necessary to permit the transactions to proceed 

without contravention of the Corporations Act) either 

prior to, or after, the Meetings are held.  As at the 

date of this booklet, ASIC has made an in -principle 

decision to refuse the Trust Relief and the Lantern 

Board intends to vigorously pursue a review of this 

decision.  Accordingly, the Buy-Back Resolutions and 

Trust Scheme Resolutions are conditional on the Trust 

Relief being obtained (at least to the extent necessary 

to permit the transactions to proceed without 

contravention of the Corporations Act). 

When will the result of 

the Meetings be known? 

The result of the Meetings will be available shortly 

after the conclusion of the Meetings and will be 

announced to ASX as soon as practicable.  The results 

will be available online at www.lanternhotels.com.au 

and www.asx.com.au. 

 

What happens if the 

Proposed Transactions 

do not proceed? 

If the Proposed Transactions are not approved at the 

Meetings or if the Trust Relief is not obtained (at least 

to the extent necessary to permit the transactions to 

proceed without contravention of the Corporations 

Act), then the Proposed Transactions will not be 

effective and will not proceed. Millinium will not 

receive the Cash Consideration but will retain the 

Borg Fund Securities. 

 

If the Proposed Transactions are not implemented, 

Lantern will continue to trade as a listed entity on the 

ASX and the Lantern Directors will continue to explore 

investment opportunities.   

Millinium will continue to hold the Borg Fund 

Securities and will be free to deal with this holding, 

including disposing of the Borg Fund Securities (or any 

part of it), in any way it decides, subject to the 

Corporations Act and the law.   

If the Proposed Transactions do not proceed, Lantern 

will be liable to pay the settlement fee of $600,000 to 

Millinium (who will then pay that amount to CVC and 

Totem).  The settlement fee will instead be payable by 

Millinium to CVC and Totem if Lantern Securityholders 

approve the Proposed Transactions by 31 July 2014. 

The Lantern Directors will explore the option of 

undertaking an on-market buy-back of the Lantern 

Securities but expect that this will require Lantern to 

Section 5.6 provides 

further information on 

the implications for 

Lantern Securityholders if 

the Scheme does not 

proceed.  Section 7.6 

provides information on 

the other alternatives 

considered by the 

Lantern Directors. 
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Question Answer More Information 

pay a higher price per Lantern Security than the 7.5 

cents per security agreed with Millinium and is likely 

to result in a lesser number of Lantern Securities 

being bought back by Lantern. 

What happens to my 

Lantern Securities if I do 

not vote, or if I vote 

against the Proposed 

Transactions and the 

Proposed Transactions 

proceed? 

Regardless of whether or not the Proposed 

Transactions proceed you will retain your Lantern 

Securityholding unless you elect to dispose of your 

holding on market or otherwise. 

 

If the Proposed Transactions proceed you will retain 

the same number of Lantern Securities but your 

percentage Relevant Interest in Lantern will increase 

as a result of the total reduction in Lantern Securities 

on issue (once the Borg Fund Securities is cancelled 

upon implementation of the Proposed Transactions). 

 

If the Proposed Transactions do not proceed then 

both the number of Lantern Securities that you hold 

and your percentage Relevant Interest in Lantern will 

remain the same.  

Section 5 provides 

further information 

regarding the Proposed 

Transactions.  

OTHER QUESTIONS 

What should I do? You should read this Explanatory Information Booklet 
carefully in its entirety and then vote by attending the 
Meetings, or by appointing a proxy to vote on your 
behalf. 

Section 4 provides 

further information 

regarding voting on the 

Proposed Transactions. 

What will happen to 

Lantern if the Proposed 

Transactions proceed? 

If the Proposed Transactions proceed, Lantern will 

continue to trade and will remain listed on the ASX.   

 

The financial impact of the transaction will be a 

reduction in the total number of Lantern Securities 

outstanding.  The Proposed Transactions will not 

result in any franking credits being expended. 

 

Regardless of the Proposed Transaction Lantern is 

required to pay Millinium $1.4 million to settle the 

Supreme Court Action.  If the Proposed Transaction is 

not approved by Lantern Securityholders then Lantern 

will be required to pay Millinium an additional 

$600,000 (in addition to the $1.4 million). 

 

The Lantern Directors believe that the payments 

made as a result of the Proposed Transactions 

proceeding (including any Cash Consideration), will 

not prejudice Lantern's ability to pay its creditors.  In 

addition, the Independent Expert's Report has 

concluded that the Proposed Transactions are fair and 

reasonable to Non-participating Lantern 

Securityholders. 

Lantern Board’s 

intentions for Lantern if 

the Proposed 

Transactions proceed are 

set out in Section 5.5. 

Can I sell my Lantern 

Securities now? 

You can sell your Lantern Securities on market at any 

time before the close of trading on ASX.  The 

Proposed Transactions will not in any way restrict you 

from disposing of your securityholding - either before 
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Question Answer More Information 

or after the Proposed Transactions are implement and 

if the Proposed Transactions are not implemented.  

What are the taxation 

implications of the 

Proposed Transactions? 

The implementation of the Proposed Transactions will 

not in itself have any impact on your taxation 

position.  

 

The implementation of the Proposed Transactions will 

also not in itself have a material impact on the 

taxation position of Lantern. 

 

Your decision on how to vote on the Proposed 

Transactions should be made only after consultation 

with a financial, legal, taxation or other professional 

adviser based on your own investment objectives, 

financial situation, taxation position and particular 

needs. 

Section 5.12 contains a 

discussion regarding the 

tax implications of the 

Proposed Transactions 

What are the proxy 

forms accompanying this 

Explanatory Information 

Booklet? 

There is a Proxy Form accompanying this Explanatory 

Information Booklet.  

 

If you wish to appoint a proxy to vote on your behalf 

at any of the Meetings you should complete and sign 

the Proxy Form and return it to the Lantern Registry in 

accordance with the instructions on that form. 

Section 4.3(d) provides 

further details about the 

proxy form.   

 

Where can I get further 

information? 

For further information, you can call the Lantern 

Information Line on (02) 8223 3602 (within Australia) 

or +61 2 8223 3602 (outside Australia). 

 

If you are in any doubt about anything in this 

Explanatory Information Booklet, please contact your 

financial, legal, taxation or other professional adviser. 
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4. Meeting details and how to vote on the Proposed Transactions  

If you are registered as a Lantern Securityholder on the Lantern Register as at 7:00pm (Sydney time) 

on 29 July 2014, you will, subject to applicable voting exclusions described below, be entitled to vote 

on the Proposed Transactions. 

4.1 Meeting details 

On 31 July 2014 commencing at 11.00 am (Sydney time), the Buy-Back Meeting and the Trust Scheme 

Meeting will be held consecutively, one immediately following the other.  The resolutions to be 

considered at each meeting are inter-conditional on each of the others being passed by the requisite 

majorities of Lantern Shareholders (for the Buy-Back Meeting) and Lantern Unitholders (for the Trust 

Scheme Meeting).  

At the Buy-Back Meeting, one resolution (conditional on the Trust Relief being obtained) will be 

proposed to Lantern Shareholders as follows: 

 Selective Buy-back: the terms and condition of the selective buy-back agreement related  to 

the off-market buy-back by Lantern Hotel Group Limited of the 214,724,222 Lantern Shares 

held by Millinium be approved.  

At the Trust Scheme Meeting, two resolutions (both conditional on the Trust Relief being obtained) 

will be proposed to Lantern Unitholders as follows: 

 Constitution amendment: a resolution to approve amendment of the LRET Constitution. The 

amendment will add a new Schedule 1 to the LRET Constitution, which gives Lantern RE, the 

responsible entity of LRET, powers to carry out the steps involved in implementing the Trust 

Scheme. It describes the mechanisms to deal with the payment for the Lantern Units, the 

transfer of Lantern Units to Lantern RE and their cancellation.  

 Approval of the Trust Scheme implementing the selective buy-back of units: a resolution to 

approve the Trust Scheme and the terms and conditions of the selective buy-back agreement 

relating to the off-market buy-back by Lantern RE of 214,724,222 Lantern Units held by 

Millinium, as described in this Explanatory Information Booklet. 

All the resolutions are interconditional, in that one cannot pass without the others also passing. They 

have different voting thresholds, as described below.  As noted above, all of the resolutions are also 

conditional on Lantern obtaining the Trust Relief (at least to the extent necessary to permit the 

transactions to proceed without contravention of the Corporations Act) either before or after the 

Meetings. 

Please refer to the Notices of Meetings in Annexures A and B for further information. 

4.2 Voting Thresholds for the Meetings  

For the resolution to approve the selective Buy-Back for the purposes of section 257D of the 

Corporations Act, by a special resolution (requiring a 75% majority) of the Lantern Securityholders 

present and voting (either in person or by proxy, attorney or corporate representative) on which no 

vote is cast in favour of the resolution by the Excluded Securityholders, which includes Millinium.   

For the resolution to approve the LRET Constitutional amendments to pass (and to therefore facilitate 

the Trust Scheme), at least 75% of the votes cast by Lantern Securityholders present and voting (either 

in person or by proxy, attorney or corporate representative) on the resolution must be cast in favour 

of the resolution, with no votes cast in favour of the resolution by the Excluded Securityholders, which 

includes Millinium.  
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For the resolution to approve the acquisition of Lantern Units by Lantern RE by way of selective buy-

back, at least 75% of the votes cast by Lantern Securityholders present and voting (either in person or 

by proxy, attorney or corporate representative) on the resolution must be cast in favour of the 

resolution, with no votes cast in favour of the resolution by the Excluded Securityholders, which 

includes Millinium. 

For the purposes of Listing Rule 10.10.1, Lantern will disregard any votes cast on any resolution at the 

Meetings by Millinium (being a party to the Proposed Transactions) and any of its associates.   

However, the entity need not disregard a vote if: 

 it is cast by a person or a proxy for a person who is entitled to vote, in accordance with the 

directions on the proxy form; or 

 it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on the proxy form to vote as the proxy decides. 

In addition, in accordance with section 253E of the Corporations Act, Lantern RE and its associates are 

not entitled to vote their interests (if any) on any resolution at a meeting of Lantern Unitholders if they 

have an interest in the resolution or matter other than as a Lantern Unitholder.  Lantern RE does not 

have any such interest as at the date of this booklet and nor do any of its associates. 

If your Lantern Securities are jointly held, only one of the joint holders is entitled to vote. If more than 

one Lantern Securityholder votes in respect of jointly held Lantern Securities, only the vote of the 

Lantern Securityholder whose name appears first in the Lantern Register will be counted. You need 

not exercise all of your votes in the same way, nor do you need to cast all of your votes. 

4.3 How to vote on the Meetings 

(a) Voting entitlements 

If you are registered on the Lantern Register at 7.00 pm (Sydney time)  on Tuesday 29 July 2014 as a 

Lantern Securityholder, you will be entitled to vote on each of the resolutions to be considered at the 

Meetings, unless you are subject to a voting restriction (see section 4.3(f) below). Accordingly, 

registrable transmission applications or transfers registered after this time will be disregarded in 

determining entitlements to vote at the Meetings. 

If Lantern Securities are jointly held, only one of the joint Lantern Securityholders is entitled to vote. If 

more than one joint Lantern Securityholder votes, only the vote of the Lantern Securityholder whose 

name appears first on the Lantern Register will be counted. 

(b) Notices of Meeting 

The resolutions to approve the Proposed Transactions will be considered at the Meetings, which 

comprise the Buy-Back Meeting and the Trust Scheme Meeting. These meetings will be held 

consecutively on Thursday 31 July 2014 commencing at 11:00 am (Sydney time) at Level 22, MLC 

Centre, 19-29 Martin Place, Sydney. 

Lantern Securityholders entitled to vote at the Meetings can vote in person, by attorney, by proxy or 

by corporate representative (in the case of a corporate shareholder).  You will be counted as being 

present at the relevant Meeting if you vote in any of these ways. 

Voting at each of the Meetings will be by poll. 
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(c) Voting in person 

Lantern Securityholders who are entitled to vote and wish to do so in person should attend the 

Meetings.  On arrival at the Meetings, you will be required to provide your name and address and will 

be given a voting card. 

Persons who are attending as an attorney should bring the original power of attorney (or a certified 

copy), unless a certified copy has previously been provided to Lantern.   

Persons who are attending as a corporate representative should bring evidence of their appointment, 

which must comply with the relevant requirements of the Corporations Act. 

(d) Voting by proxy 

Lantern Securityholders who are entitled to vote and who wish to appoint a proxy to vote on their 

behalf at either the Buy-Back Meeting and/or the Trust Scheme Meeting must complete and sign the 

Proxy Form accompanying this booklet and either: 

(1) send it to the Lantern Registry using the reply paid envelope provided or by facsimile in 

accordance with the instructions on the Proxy Form; or 

(2) return it in person to the Lantern Registry in accordance with the instructions on the Proxy 

Form. 

To be effective, completed Proxy Forms must be received by the Lantern Registry (whether in person, 

by mail or facsimile) by no later than 11:00am (Sydney time) on 29 July 2014 (or if the relevant 

meeting is adjourned, at least 48 hours before the resumption of the relevant Meeting in relation to 

the resumed part of that meeting). 

If an attorney signs the Proxy Form on behalf of a Lantern Securityholder, the original power of 

attorney (or a certified copy) must be received by the Lantern Registry at the same time as the Proxy 

Form (unless a certified copy has previously been provided to Lantern).  A proxy will be admitted to 

the relevant meeting and given a voting card at the point of entry to the relevant meeting on providing 

written evidence of their name and address. 

Lantern Securityholders who complete and return the Proxy Form as set out above will not be 

precluded from attending in person and voting at the Meetings.  Any such vote by a Lantern 

Securityholder will override their previously submitted Proxy Form. 

(e) Quorum requirements 

For the Trust Scheme Meeting, the quorum for a meeting of Lantern Unitholders is holders 

representing 10% of the value of Lantern Units on issue.  

For the Buy-Back Meeting, the quorum is two Lantern Shareholders who are present at the meeting 

and entitled to vote on a resolution at the meeting.  

(f) Voting restrictions 

The Corporations Act and the proposed ASIC relief (described in Section 9.6) require no votes to be 

cast in favour of any of the resolutions at the Meetings by a person whose Lantern Securities are 

proposed to be bought back, or by their associates.  Accordingly, Lantern will disregard any votes cast 

in favour of any of the resolutions cast at the Meetings by the Excluded Securityholders, which 

includes Millinium.  

Lantern Securityholders should note that there is no certainty that the Trust Relief will be obtained (at 

least to the extent necessary to permit the transactions to proceed without contravention of the 

Corporations Act) either prior to, or after, the Meetings are held.   
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For the purposes of Listing Rule 10.10.1, Lantern will disregard any votes cast on any resolution at the 

Meetings by Millinium (being a party to the Proposed Transactions) and any of its Associates.  

However, the entity need not disregard a vote if: 

 it is cast by a person or a proxy for a person who is entitled to vote, in accordance with the 

directions on the proxy form; or 

 it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on the proxy form to vote as the proxy decides. 

In addition, in relation to all the resolutions to be considered at the Trust Scheme Meeting, under 

section 253E of the Corporations Act, Lantern RE Limited (the responsible entity of LRET) and its 

associates are not entitled to vote if they have an interest in the particular resolution other than as a 

member. Any votes cast in contravention of this restriction will be disregarded.  

(g) How do you exercise your right to vote? 

All votes on the resolutions at the Buy-Back Meeting and the Trust Scheme Meeting will be decided on 

a poll. 

On a poll at the Buy-Back Meeting, each Lantern Shareholder present in person or by proxy has one 

vote for each Lantern Share they hold. On a poll at the Trust Scheme Meeting, each Lantern Unitholder 

present in person or by proxy has one vote for each dollar of the value of the Lantern Units they hold. 

5. Summary of the Proposed Transactions 

5.1 Background 

On 18 March 2014 and April 2014, Lantern made announcements in relation to a proposal for the 

acquisition by Lantern of the Borg Fund Securities, which the parties proposed be carried out by way 

of a selective security buy-back and cancellation of the Borg Fund Securities.  The second 

announcement was made immediately after Lantern, Millinium, Totem and CVC signed a commercial 

settlement in relation to the Supreme Court Action.   

The Supreme Court Action has now been settled and Lantern remains liable to pay certain settlement 

payments namely: 

(a) $1.4 million which must be paid to Millinium by no later than 31 July 2014, and out of which 

amount Millinium must pay CVC and Totem $400,000 each within 1 Business Day;  

(b) a further $600,000 will be paid as follows relating to the settlement of the Supreme Court 

Action: 

 if the Proposed Transactions are approved by Lantern Securityholders by 31 July 2014, 

by Millinium to CVC and Totem no later than 6 October 2014; and 

 if the Proposed Transactions are not approved by the Lantern Securityholders by 31 July 

2014, by Lantern to Millinium by 7
th

 August 2014 which Millinium must then pay to CVC 

and Totem by 8
th

 August 2014. 

 Lantern may be entitled to a rebate of some or all of the $600,000 (if paid) in the event Millinium 

disposes of the Borg Fund Securities, to someone other than Lantern, before 1 August 2016 for a price 

above 7.2 cents per Lantern Security.  The rebate is calculated by multiplying the number of securities 

disposed of by Millinium by the amount the disposal price exceeds 7.2 cents per security. 

A summary of the Supreme Court Action is contained in section 9.1 of this Explanatory Information 

Booklet. 
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As the Lantern Securites are stapled securities this presents some complications in relation to 

implementing a selective buy-back.  Section 257A of the Corporations Act authorises an Australian 

company, such as Lantern Hotel Group Limited, to buy-back its own shares if the buy-back does not 

materially prejudice the company's ability to pay its creditors and it follows the procedures set out in 

Division 2 of Part 2J.1 of the Corporations Act.  However, the Corporations Act does not contain 

equivalent provisions for interests in managed investments schemes, such as the Lantern Units.  

Therefore, specific relief from ASIC and ASX is required to implement the selective buy-back of the 

Lantern Units contemporaneously with the selective buy-back of the Lantern Shares.  Section 9.6 

provides further detail on the ASIC and ASX relief which has been sought. 

If the Proposed Transactions are approved and implemented (which is conditional on the Trust Relief 

being obtained (at least to the extent necessary to permit the transactions to proceed without 

contravention of the Corporations Act)), all of the Lantern Shares and Lantern Units (being the Borg 

Fund Securities) owned by Millinium will be transferred as follows: 

(a) the Lantern Shares - to Lantern Hotel Group Limited; and  

(b) the Lantern Units - to Lantern RE. 

 Once the buy-backs of the Borg Fund Securities have been implemented the relevant securities will 

then be immediately cancelled. 

This Explanatory Information Booklet contains important information that you should consider before 

voting on the Proposed Transactions.  The non-executive Lantern Directors encourage you to read this 

Explanatory Information Booklet in its entirety and recommend that you vote in favour of the 

Proposed Transactions. 

5.2 Overview of Proposed Transactions implementation steps 

The key steps to implement the Proposed Transactions are: 

(1) Lantern Securityholders will vote on whether to approve the Proposed Transactions at the 

Meetings.  Lantern Shareholders will vote at the Buy-Back Meeting and Lantern Unitholders will 

vote at the Trust Scheme Meeting.  

(2) If Lantern Securityholders approve the Proposed Transactions, the Trust Relief has been 

obtained and all Conditions Precedent to the Proposed Transactions have been satisfied or 

waived, Lantern can proceed to implement the Proposed Transactions.  The implementation of 

the Proposed Transactions will occur as soon as practicable after all relevant approvals have 

been obtained.  The implementation date is the Effective Date and at present the target date 

for implementation is 5 August 2014 or as soon as practicable after that date.  

(3) On the Effective Date, Lantern will acquire all of the Borg Fund Securities and will incur the 

obligation to provide the Cash Consideration to Millinium on a deferred basis within a 2 year 

period from 31 July 2014.  The Borg Fund Securities will be immediately cancelled.  

(4) Following implementation of the Proposed Transactions, Lantern will continue to trade on the 

ASX and the Lantern Directors will continue to operate Lantern as it had done prior to the 

Proposed Transactions.  

These steps are discussed further below.  The expected dates for the key steps are set out in the 

Important Dates section of this Explanatory Information Booklet (but those dates are indicative only 

and subject to change). 

Lantern and Millinium are currently in the process of finalising the Buy-Back Agreement under which 

the parties agree to implement the Proposed Transactions. A summary of the key terms of the Buy-
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Back Agreement is set out in section 5.9 and a copy of the current draft of the Buy-Back Agreement is 

provided in Annexure C. 

The Trust Scheme is proposed to be implemented via the amendment to the LRET Constitution as set 

out in the Supplemental Deed.  A copy of the current draft of the Supplemental Deed is provided in 

Annexure E. 

5.3 Meetings 

The purpose of the Buy-Back Meeting is for Lantern Shareholders to consider whether to approve the 

Buy-Back. Lantern Shareholders who are registered in the Lantern Register at 7.00pm (Sydney time) on  

Tuesday, 29 July 2014 are entitled to vote at the Buy-Back Meeting.  Court approval is not required for 

the Buy-Back Meeting. 

The voting exclusions set out in section 4.3(f) apply to the Buy-Back Meeting.  

Further details on how to vote are provided in Section 4 and in the Notice of Buy-Back Meeting 

included as Annexure A. 

The purpose of the Trust Scheme Meeting is for Lantern Unitholders to consider whether to approve 

the Trust Scheme.  Lantern Unitholders who are registered on the Lantern Register at 7.00pm (Sydney 

time) on Tuesday, 29 July 2014 are entitled to vote at the Trust Scheme Meeting.  The voting 

exclusions set out in section 4.3(f) apply to the Trust Scheme Meeting.  

Court approval is not required for the Trust Scheme Meeting, however, Lantern RE reserves the right 

to seek judicial advice under section 63 of the Trustee Act 1925 (NSW) in connection with the 

Proposed Transaction if deemed necessary or expedient.  

Further details on how to vote are provided in Section 4 and in the Notice of Trust Scheme Meeting 

included as Annexure B. 

5.4 Approvals required by Lantern Securityholders  

Details on how to vote on the Buy-Back Meeting and the Trust Scheme Meeting are set out in Section 

4, together with the applicable voting thresholds which must be met to secure approval of the 

Proposed Transactions.  

5.5 If the Proposed Transactions proceed 

If approved by Lantern Securityholders, and subject to the Conditions Precedent (discussed further 

below) and conditional on Lantern obtaining the Trust Relief (at least to the extent necessary to permit 

the transactions to proceed without contravention of the Corporations Act) the Proposed Transactions 

will be implemented on the Effective Date.  The target Effective Date is currently 5 August 2014. 

If approved and implemented, the Proposed Transactions will result in: 

 the transfer of the Lantern Shares to Lantern Hotel Group Limited and the immediate 

cancellation of those shares; 

 the transfer of the Lantern Units to Lantern RE and the immediate cancellation of those units;  

 Millinium being paid the Cash Consideration over a period of up to 2 years; and 

 Lantern continuing to trade on the ASX as a stand alone entity. 

Interest on any outstanding Cash Consideration will be payable quarterly from 31 July 2014. 

Lantern will remain in a strong financial position after implementation and on this basis the Proposed 

Transactions do not prejudice the company's ability to pay its creditors. 
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The impact of the Proposed Transactions, namely the buy-back and cancellation of the Borg Fund 

Securities, is described in Sections 7.5 and 7.10.  

5.6 If the Proposed Transactions do not proceed  

If the Proposed Transactions are not implemented, Lantern will continue to trade as a listed entity on 

the ASX and the Lantern Directors will continue to explore investment opportunities, including the 

opportunity to buy-back Lantern Securities via an on-market buy-back.  The Lantern Directors believe 

that the on-market buy-back price which can be achieved is likely to be higher than the price agreed 

with Millinium in relation to the Borg Fund Securities.    

Millinium will continue to hold the Borg Fund Securities and will be free to deal with this 
holding, including disposing of the Borg Fund Securities (or any part of it), in any way it 
decides, subject to the Corporations Act and the law.  Lantern does not have any 
information about what Millinium might do with the Borg Fund Securities if the Proposed 
Transactions do not proceed.   

5.7 Recommendation of Lantern Directors 

The non-executive Lantern Directors consider that the Proposed Transactions are in the best interests 

of Lantern Securityholders and unanimously recommend that Lantern Securityholders vote in favour 

of the Proposed Transactions at the Meetings for the reasons set out in Section 1.  As at the date of 

this Explanatory Information Booklet, no other proposal for Lantern’s investment of the Cash 

Consideration has emerged. 

The non-executive Lantern Directors consider that the reasons for Lantern Securityholders to vote in 

favour of the Proposed Transactions outweigh the reasons to vote against the Proposed Transactions. 

Each Lantern Director intends to vote in favour of the Proposed Transactions in respect of their 

personal holdings of Lantern Securities and any proxies placed at their discretion. 

In making their recommendation, the non-executive Lantern Directors have considered the following: 

 the reasons for Lantern Securityholders to vote in favour of the Proposed Transactions, as set 

out in Section 1; 

 the reasons for Lantern Securityholders to vote against the Proposed Transactions as set out in 

Section 2; 

 the risks associated with the Proposed Transactions, as set out in Section 6; and 

 the Independent Expert's Report (which has concluded that the Proposed Transactions are fair 

and reasonable to Non-participating Lantern Securityholders), a summary of which is set out in 

Section 5.8. 

Before making your decision in relation to the Proposed Transactions, the Lantern Directors encourage 

you to: 

 read this Explanatory Information Booklet in its entirety (including the Independent Expert’s 

Report and the Buy-Back Agreement); 

 have regard to your investment objectives, financial situation, tax position or particular needs; 

and 

 obtain independent financial, legal, taxation or other professional advice if required. 

The interests of Lantern Directors are disclosed in Section 9.2. 
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5.8 Independent Expert 

Lantern engaged the Independent Expert to consider whether the Proposed Transactions are fair and 

reasonable to Non-participating Lantern Securityholders and prepare a report with its findings and 

conclusions.  The Independent Expert has concluded that the Proposed Transactions are fair and 

reasonable to Non-participating Lantern Securityholders. 

The Independent Expert has concluded that the Proposed Transactions are fair as the fair market value 

of a Lantern Security after the Proposed Transactions (on a minority basis) is towards the upper end of 

the range of assessed fair market values of a Lantern Security, as determined by the Independent 

Expert, before the Proposed Transactions (on a control basis).  

The Independent Expert has concluded the Proposed Transactions are reasonable to the Non-

participating Lantern Securityholders after considering the factors which the Non-participating Lantern 

Securityholders may consider in their assessment of the Proposed Transactions.  

A copy of the complete Independent Expert’s Report (which sets out further details about the 

Independent Expert's conclusions) is set out in Annexure D. 

5.9 Buy-Back Agreement 

 The draft Buy-Back Agreement sets out the rights and obligations of Millinium and Lantern in 

connection with the Proposed Transactions, including the Buy-Back for the purpose of section 257D of 

the Corporation Act and the Trust Scheme under the LRET Constitution.   

The key terms of the Buy-Back Agreement are summarised below. The Buy-Back Agreement is subject 

to continued negotiation between the parties.  A full copy of the current draft of the Buy-Back 

Agreement is also contained in Annexure C.  A copy of the final Buy-Back Agreement will be disclosed 

to ASX prior to 31 July 2014. 

(a) Conditions Precedent 

The following conditions need to be satisfied or waived prior to the Effective Date and otherwise in 

accordance with the Buy-Back Agreement: 

 approvals from all relevant Australian regulatory bodies such as FIRB, ASIC and ASX (at least to the 

extent necessary to permit the transactions to proceed without contravention of the Corporations 

Act); 

 securityholders’ approval at the Trust Scheme and the Buy-Back at the Meetings; 

 consent from Lantern's senior lender; 

 the Independent Expert has not withdrawn or changed its opinion; 

 no action or prohibition by a Government Agency to prevent implementation of the Proposed 

Transactions; and 

  the warranties given by Millinium remain correct. 

(b) Break fee 

There is no break fee payable by either party if the Proposed Transactions are not Implemented.  

However, please refer to Section 9.1 which summarises the settlement payments payable in relation 

to the settlement of the Supreme Court Action.  
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(c) Terms of the Buy Back 

The current draft of the Buy-Back Agreement sets out the terms on which the Proposed Transactions 

will be implemented, as described in this booklet.  It also obliges the parties to proceed with the 

implementation of the Proposed Transactions with a target date of 5 August 2014. 

Under the current draft of the Buy-Back Agreement, Millinium gives certain warranties in relation to 

(amongst other things) its title and ownership of the Borg Fund Securities. 

5.10  Cash Consideration 

If the Proposed Transactions are approved at the Meetings and the Proposed Transactions become 

effective, Millinium will receive the Cash Consideration of 7.5 cents for each Lantern Security that is 

held on the Record Date, being $16,104,316.65 cash consideration on a deferred basis over up to a 

maximum of 2 years bearing an interest rate of 8% from 31 July 2014.  Interest will be payable to 

Millinium quarterly. 

5.11 Effective Date 

The Lantern Directors intend to implement the Proposed Transactions as soon as practicable.  The 

implementation date is the Effective Date and at present the target date for implementation is 5 

August 2014.   

Matters impacting on timing of implementation include obtaining necessary ASIC relief (described in 

Section 9.6) and obtaining any necessary third party consents.  

5.12 Tax implications of the Proposed Transactions  

The Proposed Transactions will not in themselves have any taxation implications for Lantern or any of 

the Non-participating Lantern Securityholders.  However, Lantern Securityholders should seek their 

own independent financial, tax and investment advice in relation to the Proposed Transactions.  

5.13 Announcement of financial results –will not be released prior to Meetings 

Lantern expects to announce its full year results to 30 June 2014 by the end of August 2014.  This is a 

date after the Meetings. 

Accordingly, Lantern Securityholders should refer to the audited financial statements for the half-year 

ended 31 December 2013 as lodged with ASX on 28 February 2014 and ASX market releases by 

Lantern for information relating to the financial results of Lantern.   

5.14 If the Proposed Transactions do not proceed 

If the Proposed Transactions are not approved at the Meetings, then the Proposed Transactions will 

not be Effective and will not proceed. Millinium will not receive the Cash Consideration but will retain 

the Borg Fund Securities.  Lantern will continue to operate as a stand-alone company listed on ASX. 

If the Proposed Transactions are not implemented, Lantern will continue to trade as a listed entity on 

the ASX and the Lantern Directors will continue to explore investment opportunities and manage its 

existing assets.   

Millinium will continue to hold the Borg Fund Securities and will be free to deal with this holding, 

including disposing of the Borg Fund Securities (or any part of it), in any way it decides.  If the 

Proposed Transactions do not proceed and Millinium elects to dispose of the Borg Fund Securities, the 

Lantern Directors expect that the Lantern Security price is likely to fall, at least in the short term. 

If the Proposed Transactions do not proceed, Lantern will be liable to pay the settlement fee of 

$600,000 to Millinium (who will then pay that amount to CVC and Totem).  The settlement fee will 
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instead be payable by Millinium to CVC and Totem if Lantern Securityholders do approve the Proposed 

Transactions. 

Lantern may be entitled to a rebate of some or all of the $600,000 (if paid) in the event Millinium 

disposes of the Borg Fund Securities, to someone other than Lantern, before 1 August 2016 for a price 

above 7.2 cents per Lantern Security.  The rebate is calculated by multiplying the number of securities 

disposed of by Millinium by the amount the disposal price exceeds 7.2 cents per security.   

The Lantern Directors expect that, if the Proposed Transactions do not proceed, and no alternative 

proposal emerges, the Lantern Security price is likely to fall, at least in the short term, in particular if 

Millinium elects to dispose of the Borg Fund Securities on market. 

5.15 Obtaining further information 

Answers to various frequently asked questions in relation to the Proposed Transactions are set out in 

Section 3.   

Alternatively, you can contact the Lantern Information Line on (02) 8223 3602 (within Australia) or +61 

2 8223 3602 (outside Australia).  If you are in any doubt about anything in this Explanatory Information 

Booklet, contact your financial, legal, taxation or other professional adviser. 

  



 

 36 

 

6. Risks associated with the Proposed Transactions 

6.1 Financial considerations - debt, gearing and cash reserves  

The principal disadvantage of the Proposed Transactions will be an increase in liabilities as a result of 

the deferred consideration commitment payable to Millinium.  

The Proposed Transactions provide Lantern with the opportunity to acquire the Borg Fund Securities 

on a deferred consideration basis (allowing up to 2 years for Lantern to make payment in full). 

Accordingly, Lantern’s interest bearing liabilities will increase by up to $16.1 million. If the Proposed 

Transactions are approved, Lantern’s gearing ratio (calculated as total interest bearing liabilities less 

cash to total assets less cash) will increase from 31% to approximately 42%. This remains inside 

Lantern’s target range which is 35% to 50%. Given the headroom available in Lantern’s current finance 

facility, the increase in debt and gearing is not expected to materially impact Lantern’s ability to fund 

future acquisitions and capital expenditure.  

Under the Proposed Transactions, any outstanding cash consideration not paid by Lantern by 31 July 

2014 will accrue interest at 8% per annum. Interest on outstanding Cash Consideration will be payable 

to Millinium on a quarterly basis.  While this interest rate is not considered to be unreasonable for 

unsecured funding to Lantern, it will reduce Lantern’s pro-forma earnings to the extent that the 

consideration remains unpaid. 

Net proceeds from the sale of its assets in New Zealand previously intended to be used for on market 

buybacks will now be used towards payment of the deferred consideration.  At this stage, it is not 

possible for Lantern to determine the proportion of the Cash Consideration which will be settled from 

the proceeds of sale of the New Zealand assets as the sales are yet to occur.  The proportion will 

depend on the timing of the sales and the amount of sale consideration obtained for the New Zealand 

assets.  As at 31 December 2013 the New Zealand assets were carried in Lantern’s financial statements 

at $7.428 million.  

The Lantern Group is currently carrying out an active marketing campaign in relation to three of the 

five New Zealand assets and the Lantern Directors have a reasonable expectation of those assets being 

sold by 31 December 2014.  Once these disposals have occurred, the Lantern Board will make the 

necessary decisions in relation to the remaining two New Zealand assets, including potential 

marketing programs for those assets. 

The Proposed Transactions require cash of $16.1 million to be paid to buy back the Borg Fund 

Securities. This will potentially make Lantern a less attractive investment proposition for those 

investors that take into consideration asset size and market capitalisations in their investment 

decisions. 

The Lantern Directors believe that the increase in liabilities as a result of the deferred consideration 

obligation will not prejudice Lantern's ability to pay its creditors.   

6.2 Increase in Relevant Interest  

If the Proposed Transactions are implemented, as a result of the cancellation of the Borg Fund 

Securities and consequent reduction in the total number of Lantern Securities on issue, the Relevant 

Interest of every Lantern Securityholder (other than Millinium) will increase.  Millinium will cease to 

have a Relevant Interest in Lantern Securities.  

The Relevant Interest held by certain key securityholders in Lantern will increase as follows: 

- Torchlight’s Relevant Interest in Lantern Securities will increase from 30.19% to 39.89% upon 

cancellation of the Borg Fund Securities.   
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- Allan Gray Australia's Relevant Interest in Lantern Securities will increase from 18.18% to 

24.02%.   

 

The increase in the Relevant Interest held by those parties will not permit either of those parties 

individually to pass any ordinary resolutions, those requiring a simple majority, or special resolutions 

(those requiring a 75% or more vote).  However, those parties will have an increased ability to 

strategically block future securityholder resolutions they do not support and block future interested 

parties making a takeover for Lantern.   

Additionally, some potential bidders for Lantern may consider Torchlight's and Allan Gray Australia's 

increased securityholding to be a deterrent to making an offer for Lantern Securities.   

As noted above, the Relevant Interests of other Lantern Securityholders will increase.  This is disclosed 

further in the table in Section 7.5 of this Explanatory Information Booklet.  

6.3 Impact on Liquidity  

There are currently 883,202,130 Lantern Securities on issue. Of these, 214,724,222 will be bought back 

under the Proposed Transactions if they are implemented.  There has been limited liquidity in Lantern 

Securities over the 12 months to June 2014. Therefore, for remaining Lantern Securityholders, the 

Proposed Transactions may result in a further reduction of liquidity. 

6.4 Loss of Investment Opportunities 

If the Proposed Transactions do not proceed, it is possible that an alternative superior proposal could 

emerge that offers a better investment opportunity to Lantern in respect of the use of the amount of 

the Cash Consideration and greater value for Lantern Securityholders than would be realised under 

the Proposed Transactions. The implementation of the Proposed Transactions may mean that Lantern 

was unable to pursue that alternative investment opportunity and that Lantern Securityholders may 

not obtain the benefit of any such alternative investment.  

 

Upon implementation of the Proposed Transactions, to the extent that Lantern pays the Cash 

Consideration there will be a decrease in Lantern’s cash reserves as a result of the payment to 

Millinium and to the extent that Lantern defers payment of the Cash Consideration it will incur the 

additional interest debt at 8% per annum on any Cash Consideration which remains outstanding from 

31 July 2014.  
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7. Information about Lantern 

In accordance with the responsibility statement in the Important Notices section of this Explanatory 

Information Booklet, Lantern has been solely responsible for preparing the information in this Section 

7. 

7.1 Background Information 

Lantern is a stapled entity that is listed on the ASX comprising Lantern Units stapled on a one-for-one 

basis with Lantern Shares. 

Lantern Group invests in the freehold title and management of various hotels and entertainment 

venues throughout Australia and New Zealand. 

Lantern Group's registered office address is located at Level 10, 9 Castlereagh St, Sydney, NSW, 

Australia, 2000. 

Lantern Group has approximately 300 employees. 

A brief history of Lantern is set out below. 

 ING Real Estate Entertainment Fund (“IEF”) was registered on 20 May 2004 as a managed 

investment scheme under Chapter 5C of the Corporations Act 2001 (Cth) and listed that same 

year.  

 On 6 December 2011, Lantern RE (which was formerly known has Bodiam RE Limited) a 

subsidiary of Lantern Hotel Group Limited (which was formerly known as Bodiam Hotel Group 

Limited) replaced ING Management Limited as the responsible entity of IEF. 

 In early 2012, IEF undertook the process of stapling and internalisation of its  management 

whereby the units of IEF were stapled to the shares of Lantern Hotel Group Limited. This 

process was completed on 26 April 2012. 

 In June 2012, the Lantern Group purchased the operating assets of the Lantern Group’s 

largest tenant marking the transformation of the Lantern Group’s core business from a 

passive landlord to an integrated hotel owner and operator. 

 Lantern Group adopted the name Lantern Hotel Group on 28 November 2012 at which point 

IEF was renamed the Lantern Real Estate Trust and Bodiam Hotel Group Limited was renamed 

Lantern Hotel Group Limited. 

Lantern currently operates 11 hotels predominantly throughout New South Wales. Lantern  also owns 

the freehold position of 3 other hotels located in Brisbane and Western Australia. In addition, Lantern 

owns 5 hotels in New Zealand which it intends to dispose. The Lantern Group generates the majority 

of its income from food, beverage and gaming machine revenue. 

7.2 Recent strategic focus 

The primary strategic focus for the 2014 financial year is continuing to build a stable platform and 

integrated operating structure to support sustainable business operations and future growth. This has 

involved conducting ongoing capital expenditure throughout most of the venues.  

As announced to ASX and in line with its capital management strategy, Lantern has also actively 

undertaken an on-market buy-back and between the period of 3 April 2013 to 28 June 2013 has 

purchased 88,749,758 Lantern Securities on market at prices ranging between 7.5 cents and 8.0 cents 

per Lantern Security. 
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As well as the ongoing capital expenditure, a key strategic incentive for 2014 is the implementation of 

the Proposed Transactions. 

7.3 Lantern Directors and senior management 

The Lantern Board comprises the following persons: 

Bryan Mogridge (Non-Executive Chairman) 

Deborah Cartwright (Non-Executive Director) 

Julian Davidson (Non-Executive Director) 

Russell Naylor (Executive Director) 

7.4 Capital structure 

(a) Securities on issue 

As at 27 June 2014, Lantern has on issue 883,202,130 stapled securities. 

(b) Substantial Lantern Securityholders 

Lantern’s substantial securityholders as disclosed to ASX are set out below.  

Please note that the information below is based on information disclosed to the ASX and may not 

disclose positions held through nominees, to the extent these are in fact held. 

Securityholder Number of Lantern 

Securities 

Percentage held of total 

Lantern Securities 

Torchlight   266,626,935  30.19% 

Millinium   214,724,222  24.31% 

Allan Gray Australia  160,593,723  18.18% 

Renaissance Property Securities Pty Ltd  75,564,522  8.56% 

Colonial First State Investment Limited   45,025,520   5.10% 

Other  120,667,208  13.66% 

Total  883,202,130  100.00% 

 

(c) Torchlight and Allan Gray Australia 

Torchlight (which currently holds 30.19% of the Lantern Securities) and Allan Gray Australia (which 

currently holds 18.18% of the Lantern Securities) will be permitted to vote on the Proposed 

Transactions. 

The Lantern Directors do not consider any legal, regulatory or policy basis for excluding either 

Torchlight or Allan Gray Australia from voting on the Proposed Transactions.  In this respect, we note:   

 Neither Lantern Securityholder will have its Lantern Securities bought back or cancelled as a 

result of the Proposed Transactions and will not receive any benefit under the Proposed 

Transactions, except for any increase in its Relevant Interest which benefit is in line with that 

received by other Lantern Securityholders.  
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 Torchlight's Relevant Interest in Lantern will increase to 39.89% and Allan Gray Australia's 

interest in Lantern will increase to 24.02% as a result of the cancellation of the Borg 

Securityholding, which will not result in either securityholder having control of Lantern.    

 Neither Torchlight nor Allan Gray Australia are associated with Millinium and are not associated 

with each other. 

 While Lantern Director, Russell Naylor, is an Executive Director and Investment Committee 

Member of Torchlight he has not had, and will not have, any involvement in Torchlight's 

decision making process in relation to the Proposed Transactions. 

(d) Range of Lantern Securityholders 

As at 27 June 2014, the following table represents the distribution of Lantern Securityholders owning 

Lantern Shares. 

Range Lantern Securities % No of Holders 

100,001 and Over  852,602,335  96.54  227 

10,001 to 100,000  27,637,448  3.13  825 

5,001 to 10,000  2,123,814  0.24  259 

1,001 to 5,000  812,967  0.09  232 

1 to 1,000  25,566  0.00  99 

Total  883,202,130  100.00  1,642 

 

The above table is based on the information from the Lantern Registry and may not be reflective of 

the true number and diversity of Lantern Securityholders. It is not always possible for Lantern to be 

able to distinguish between multiple security holders and one security holder that hold parcels of 

Lantern Securities through a number of different nominees.  

The number of Lantern Securityholders holding less than a marketable parcel is 391, and these Lantern 

Securityholders hold a total of 1,193,567 Lantern Securities. 
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7.5 Impact of the Proposed Transactions on Relevant Interests held by Lantern 
Securityholders 

The following table outlines the impact that the Proposed Transactions  will have on the Relevant 

Interest held by the top 5 Lantern Securityholders.  

Securityholder 
Number of 
Securities 

Current 
percentage 
held of total 

Lantern 
Securities 

Percentage held of 
total Lantern 

Securities if the 
Transaction 

proceeds 

Torchlight  266,626,935 30.19% 39.89% 

Millinium  214,724,222 24.31% 0.00% 

Allan Gray Australia 160,593,723 18.18% 24.02% 

Renaissance Property Securities Pty Ltd 75,564,522 8.56% 11.30% 

Colonial First State Investment Limited 45,025,520 5.10% 6.74% 

Other 120,667,208 13.66% 18.05% 

Total 883,202,130 100.00% 100.00% 

 

7.6 Lantern Directors’ intentions 

If the Proposed Transactions proceed, it is intended that the Lantern Directors will continue to 

implement the current strategy of reinvesting in Lantern's core assets, making acquisitions and exiting 

New Zealand. It should not affect Lantern’s current employees.  It should not affect the Lantern 

Group’s operations. 

The Lantern Group is currently carrying out an active marketing campaign in relation to three of the 

five New Zealand assets and the Lantern Directors have a reasonable expectation of those assets being 

sold by 31 December 2014.  Once these disposals have occurred, the Lantern Board will make the 

necessary decisions in relation to the remaining two New Zealand assets, including potential 

marketing programs for those assets. 

If the Proposed Transactions do not proceed, and no superior investment opportunity arises, the 

Lantern Directors will continue to pursue on market buy backs and continue to implement the capital 

management strategy previously disclosed to the market.  

The non-executive Lantern Directors believe that the Proposed Transactions are likely to deliver 

benefits to Lantern Securityholders greater than other alternatives which have been considered. 
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7.7 Historical financial information 

(a) Basis of presentation 

The following section sets out summaries of certain consolidated historical financial information about 

Lantern for the financial year ending June 2013 and the 6 months ending December 2013. 

The financial information is presented in a summary form and consequently does not contain all of the 

disclosures that are usually provided in an annual report prepared in accordance with the Corporations 

Act.  Further financial information is available in the Lantern Group 2013 annual report and the half 

year financial statements to 31 December 2013, which are available from the Lantern Group website 

at www.lanternhotels.com.au. These reports set out Lantern Group's significant accounting policies 

during these periods.   

The historical financial information has been extracted from the Lantern Group audited financial 

statements, where HLB Mann Judd have issued an unqualified audit opinion. 

(b) Financial summary 

 6 Months ended 
December 2013 

$M 

Financial Year ended 
June 2013 

$M 

Revenue  26.0  50.6 

Earnings before Interest and tax  6.5  12.9 

Net Profit  (0.6)  3.7 

Gross Assets  176.1  211.1 

Total Bank Debt  56.7  90.2 

Net Assets  102.0  100.6 

 

  

http://www.lanternhotels.com.au/
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(c) Consolidated Income Statement 

Set out below is a summary of Lantern Groups' historical consolidated income statements for the 

financial years ended June 2012 and June 2013. 

  6 Months 
Ended 

December 
2013 
$’000 

Year 
Ended 

June 2013 
$'000 

    
Revenue from continuing operations  24,742 42,694 
Cost of sales  (9,888) (17,413) 

Gross profit from continuing operations  14,854 25,281 
    
Other revenue  1,213 7,911 
    
Other income  3,912 7,047 
    
Share of profits – associates  - 496 
    
Hotel expenses  (11,958) (19,281) 
Administration expenses  (2,869) (8,590) 
Changes in fair value of property, plant, equipment and intangibles  (3,000)  
Finance costs  (4,312) (9,714) 
    

Net profit/(loss) from continuing operations from the year before 
income tax expense 

 (2,160) 3,150 

    
Income tax expense   - 
    
Profit from continuing operations after income tax expense  (2,160) 3,150 
    
Discontinued operations    
Profit/(loss) from discontinued operations  1,545 581 
    

Profit/(loss) for the period  (615) 3,731 

    
Profit is attributable to: 
Stapled security holders as 

   

Equity holders of Lantern Real Estate Trust (parent interest)  (1,186) 3,232 
Equity holders of Lantern Hotel Group Limited (non-controlling 
interest) 

 571 499 

  (615) 3,731 

    
  Cents Cents 

Distributions per security – there are no distributions expected  - - 

    
Profit/(loss) per stapled security attributable to the ordinary 
security holders of the Trust - basic and diluted 

 
 

 
(0.07) 

 
0.33 

Profit/(loss) per stapled security attributable to the ordinary 
security holders of the Trust from continuing operations - basic 
and diluted 

 
 
 

 
 

(0.24) 

 
 

0.27 

    
Revaluation surplus  2,884 750 
    
Exchange rate differences on translation of foreign operations   

(890) 
 

(719) 
    

Total comprehensive profit / (loss) for the period – stapled entity  1,379 3,762 
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(d) Consolidated Balance Sheet 

Set out below is a summary of Lantern Group's historical consolidated balance sheets for the six 

months ended December 2013 and the financial year ended June 2013.  

  December June 
  2013 2013 
  $'000 $'000 
Current assets    
Cash and cash equivalents   3,060  56,202 
Trade and other receivables   2,075  2,322 
Inventories   1,303  1,103 
Assets of discontinued operations   7,428  9,367 

Total Current Assets   13,866  68,994  
    
Non-current assets    
Investment properties   20,400   19,100  
Property, plant and equipment   112,123   95,545  
Intangibles   29,090   26,640  
Deferred tax asset   108   108  
Other   526   755  

Total Non-current Assets   162,247   142,148  

Total Assets   176,113   211,142  
    
Current liabilities    
Payables   7,626   9,076  
Borrowings   66   64  
Derivatives   2,421   3,419  
Provisions   60   70  

Total Current Liabilities   10,173   12,629  
    
Non-current liabilities    
Payables   900   450  
Borrowings   56,813   90,328  
Derivatives   6,181   7,077  
Provisions   85   76  

Total Non-current Liabilities   63,979   97,931  

Total Liabilities   74,152   110,560  
    

Net Assets   101,961   100,582  

    
Security holders interest attributable to stapled security holders as:    
    
Equity holders of Lantern Real Estate Trust (parent interest)    
Issued units   222,122   222,122  
Reserves   1,866   (128) 
Retained earnings/(accumulated losses)   (124,353) (123,167) 
Total unit holders' interest attributable to equity holders of Lantern 
Real Estate Trust (parent interest) 

  99,635   98,827  

    
Equity holders of Lantern Hotel Group Limited (non-controlling 
interest) 

   

Issued shares   2,786  2,786  
Retained earnings/(accumulated losses)   (460)  (1,031) 
Total shareholders' interest attributable to equity holders of Lantern 
Hotel Group Limited (non-controlling interest) 

  2,326  1,755  

    

Total Security Holders' Interest   101,961   100,582  

    
    
Net Asset Value per security  11.5 cents 11.4 cents 
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(e) Consolidated Statement of Cash Flows 

Set out below is a summary of Lantern Group's historical consolidated statements of cash flows for the 

financial years ended June 2012 and June 2013. 

  
 

December 
2013 
$’000 

June  
2013 
$'000 

    
Cash flows from operating activities    
Cash receipts from customers (inclusive of GST)  28,980 50,418 
Proceeds from insurance claim  62 - 
Cash paid to suppliers and employees (inclusive of GST)  (25,127) (44,375) 
Interest received  456 5,738 
Interest paid  (3,595) 10,369 

Net cash from operating activities  776 1,412 

    
Cash flows from investing activities    
Proceeds from sale of discontinued operations  2,260 - 
Payment for property, plant and equipment  (2,616) (4,669) 
Earnings from equity investment   932 
Proceeds from sale of equity investment   24,000 
Proceeds from loans repaid by third parties  200 63,090 
Payment for acquisition of business, net of cash required  (16,325) (51) 
Payment for loans to third parties   - 
Proceeds from loan extension fees   435 

Net cash inflow from investing activities  (16,481) 83,737 

    
Cash flows from financing activities    
Proceeds from issue of units   - 
Unit issue costs   - 
Payment for borrowing costs  (511) (748) 
Proceeds from borrowings  16,513  
Repayment of borrowings  (50,000) (27,348) 
Payment for cancelled interest rate swaps  (1,412)  
Repayment of finance leases  (32)  

Payment for securities bought back  (1,999) (4,978) 

Net cash inflow from financing activities  (37,441) (33,074) 

    
Net increase in cash or cash equivalents  (53,146) 52,075 
Cash or cash equivalents at the beginning of the period  56,202 4,116 
Cash acquired – Lantern   - 
Effects of exchange rate changes on cash  2 11 

Cash and cash equivalents at the end of the period 6 3,060 56,202 

 

(f) Management discussion and analysis of historical performance 

Since Lantern Group began operating its hotel assets its performance has been negatively impacted by 

the disruption caused by its capital expenditure programs. As a number of hotel’s capital programs are 

completed, Lantern expects to see improved performance at those venues. This increase may be offset 

by further disruption at other venues where the capital expenditure is beginning or ongoing. 

The Lantern Group’s balance sheet remains robust with total borrowings representing 32% of total 

assets at 31 December 2013.  

While overall gearing is low, the Lantern Group's interest expense is significantly negatively affected by 

the out of the money swaps entered into by the previous responsible entity.  These swaps are due to 

expire in 2017. 
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7.8 Recent security price history 

 

www.asx.com.au 

 

7.9 Material changes in Lantern Group’s financial position since 31 December 2013 

The last financial statements presented to Lantern Securityholders in a general meeting and sent to 

Lantern Securityholders were the audited financial statements for the half-year ended 31 December 

2013, as lodged with ASX on 28 February 2014.  To the knowledge of the Lantern Directors, there have 

been no material changes to the financial position of Lantern Group since 31 December 2013.  

  

http://www.asx.com.au/
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7.10 Financial Impact of Proposed Transactions on the Company and on Creditors 

Pro-Forma Balance Sheets 
(S’000) 

December 
2013 

(audited) 

Effect of 
the 

settlement 
of the 

Supreme 
Court 
Action 

Pro-forma 
balance 

sheet 
including the 
effects of the 
settlement of 
the Supreme 
Court Action 

Effect if the 
transaction 

proceeds 

Pro-forma 
balance 

sheet 
assuming 

the 
transaction 

proceeds 

Effect if the 
transaction 

does not 
proceed 

Pro-forma 
balance 

sheet 
assuming 

the 
transaction 

does not 
proceed 

         
Current assets        

 Cash & cash equivalents 3,060  (1,400) 1,660   1,660  (600) 1,060  
 Trade & trade receivables 2,075   2,075   2,075   2,075  
 Inventories 1,303   1,303   1,303   1,303  
 Assets of discontinued 

operations 
7,428   7,428   7,428   7,428  

Total current assets 13,866  (1,400) 12,466  -  12,466  (600) 11,866  
    -      

Non-current assets   -      
 Investment properties 20,400   20,400   20,400   20,400  
 Property, plant and 

equipment 
112,123   112,123   112,123   112,123  

 Intangibles 29,090   29,090   29,090   29,090  
 Deferred tax asset 108   108   108   108  
 Other 526   526   526   526  

Total non-current assets 162,247  -  162,247  -  162,247  -  162,247  

Total assets 176,113  (1,400) 174,713  -  174,713  (600) 174,113  
    -      

Current liabilities   -      
 Payables 7,626   7,626   7,626   7,626  
 Borrowings 66   66   66   66  
 Derivatives 2,421   2,421   2,421   2,421  
 Provisions 60   60   60   60  

Total current liabilities 10,173  -  10,173  -  10,173  -  10,173  
    -      

Non-current liabilities   -      
 Payables  900   900  16,104  17,004   900  
 Borrowings 56,813   56,813   56,813   56,813  
 Derivatives 6,181   6,181   6,181   6,181  
 Provisions 85   85   85   85  

Total non-current liabilities 63,979  -  63,979  16,104  80,083  -  63,979  

Total liabilities 74,152  -  74,152  16,104  90,256  -  74,152  

Net assets 101,961  (1,400) 100,561  (16,104) 84,457  (600) 99,961  
    -      

Security holders' interest   -      
 Issued securities 224,908   224,908  (16,104) 208,804   224,908  
 Reserves 1,866   1,866   1,866   1,866  
 Retained earnings (124,813) (1,400) (126,213) -  (124,813) (600) (126,813) 

Total security holders' interest 101,961  (1,400) 100,561  (16,104) 85,857  (600) 99,961  
    -      

Number of securities (000’s) 883,202   883,202 (214,724) 668,477 -  883,202 
Net assets per share (cents) 11.54  11.54  12.63  11.32 

 

The financial impact of the Proposed Transactions will be a reduction in the share capital of the 

Lantern Hotel Group Limited.  The Proposed Transactions will not result in any franking credits being 

expended.   

Regardless of whether the Proposed Transactions are implemented and the timing of that 

implementation, Lantern is required to pay Millinium $1.4 million to settle the Supreme Court Action. 

If the Proposed Transactions do not proceed then Lantern will be required to pay Millinium an 

additional $600,000 (in addition to the $1.4 million). 

Lantern may be entitled to a rebate of some or all of the $600,000 (if paid) in the event Millinium 

disposes of the Borg Fund Securities, to someone other than Lantern, before 1 August 2016 for a price 
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above 7.2 cents per Lantern Security.  The rebate is calculated by multiplying the number of securities 

disposed of by Millinium by the amount the disposal price exceeds 7.2 cents per security.   

As disclosed in the Company's half-yearly report disclosed to the market on 28 February 2014, being 

the half-yearly as at 31 December 2013, the Company has $3.06 million in cash assets and equivalents.  

The Lantern Directors believe that the payment of the Cash Consideration will not materially prejudice 

Lantern's ability to pay its creditors.   

In addition, the Independent Expert's Report has concluded that the Proposed Transactions are fair 

and reasonable to Non-participating Lantern Securityholders. 

7.11 Continuous disclosure and publicly available information 

Lantern Group is committed to continuous disclosure of material information as a means of promoting 

transparency and investor confidence. The Lantern Group has established a continuous disclosure 

policy based on the ASX Corporate Governance Principles and Recommendations in ASX Guidance 

Note 8 - "Continuous Disclosure Listing Rule 3.1". The policy details legal obligations with regard to 

continuous disclosure and establishes guidelines to assist the bard in its decision making. Lantern 

Group has appointed a continuous disclosure manager responsible for ensuring that specific 

procedures are implemented in accordance with the policy. The disclosure policy details legal 

obligations with respect to periodic disclosure and these tasks are monitored by the Lantern Group's 

compliance program. 

Lantern Group is subject to regular reporting and disclosure obligations under the Corporations Act 

and Listing Rules. Lantern Group has an obligation (subject to limited exceptions) to notify ASX 

immediately upon becoming aware of any information which a reasonable person would expect to 

have a material effect on the price or value of Lantern Securities.  Copies of documents filed with ASX 

may be obtained from ASX's website at www.asx.com.au. 

In addition, Lantern Group is also required to lodge various documents with ASIC.  Copies of 

documents lodged with ASIC in relation to Lantern Group may be obtained from, or inspected at, an 

ASIC office. 

Certain Lantern corporate governance documents are available online at www.lanternhotels.com.au 

and/or www.asx.com.au. 

Lantern will also make copies of these documents available, free of charge, to Lantern Securityholders.  

Requests can be made by contacting the Lantern Information Line on (02) 8223 3602 (within Australia) 

or +61 2 8223 3602 (outside Australia) between 9.00am and 5.00pm (Sydney time), Monday to Friday. 

   

http://www.lanternhotels.com.au/
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8. Information about Millinium  

Information about Millinium has been sourced from publicly available information. 

8.1 Background Information 

Millinium Asset Services Pty Limited is an unlisted public company which is majority controlled by 

Millinium Capital Managers Limited, (ABN 32 111 283 357) (Millinium Capital Managers). Millinium 

Capital Managers holds an Australian Financial Services Licence, No. 284 336 and acts as a responsible 

entity to operate registered managed investment schemes within Australia under Chapter 5C of the 

Corporations Act 2001 (Cth). 

Millinium Capital Managers describes itself as a boutique fund manager with specialist expertise in 

fixed interest, securities, corporate debt, structured finance and other unlisted transactions. 

Millinium holds the Borg Fund Securities in its capacity as trustee of the Borg Fund.  The Borg Fund 

Securities currently represents 24.31% of the Lantern Securities on issue. 
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9. Additional Information 

This section 9 sets out additional information required pursuant to the Corporations Act and the 

Corporations Regulations in respect of the Proposed Transactions, as well as some other relevant 

information. 

9.1 Settlement of Supreme Court Action 

On 4 February 2014, Millinium, via its adviser Three Pillars, made an offer to Lantern to sell to Lantern 

(via a buy-back) Millinium’s entire 24.3% interest. The terms of the buy-back offer included that: 

 the Borg Fund Securities would be bought back in three equal tranches; 

 the buy-back price would be calculated by reference to the 20 day volume weighted average 

price for the stapled securities up to and including the settlement dates for each relevant 

tranche, with a minimum price floor and maximum price cap of 6.5 cents and 7.5 cents 

respectively; 

 the proceeds of any sale or settlement of Lantern’s New Zealand assets would be used 

predominately to fund the buy-back; 

 the offer was “irrevocable” and was open for acceptance until 21 March 2014; and 

 Lantern’s acceptance of the offer was “conditional upon security holder approval and any 

necessary regulatory relief being obtained”. 

Under a deed dated 28 February 2014, Millinium granted a call option to Totem in respect of 111 

million Lantern Securities (representing 12.6% of the stapled securities on issue).  

Under a deed dated 5 March 2014, Millinium granted a call option to CVC in respect of 103,724,222 

Lantern Securities (11.7%). 

These two call option deeds, relating to all the Borg Fund Securities, were exercisable from the date 

each deed was executed until 30 September 2014 (unless extended). 

On 7 March 2014, Lantern filed proceedings in the Equity Division of the Supreme Court of New South 

Wales seeking orders to, among other things, restrain Millinium from transferring the Borg Fund 

Securities to Totem and CVC in accordance with the call option deeds. 

As announced to ASX on 4 April 2014, Lantern entered into a settlement deed with Millinium pursuant 

to which, amongst other things, Lantern agreed to make a $1.4 million settlement payment to 

Millinium in relation to the Supreme Court Action to facilitate settlement by it with CVC and Totem 

and Millinium agreed to proceed with the buy-back transaction with Lantern.  Millinium is required to 

pay out of that $1.4 million amount, $400,000 to each of CVC and Totem (being a total of $800,000). 

Under the settlement deed of the Supreme Court Action, an additional $600,000 will be paid as 

follows relating to the settlement of the Supreme Court Action as follows: 

 if the Proposed Transactions are approved by Lantern Securityholders by 31 July 2014, by 

Millinium to CVC and Totem no later than 6 October 2014; and 

 if the Proposed Transactions are not approved by the Lantern Securityholders by 31 July 2014, 

it must be paid by Lantern to Millinium by 7
th

 August 2014. Millinium must then pay that 

amount to CVC and Totem by 8
th

 August 2014. 

Lantern may be entitled to a rebate of some or all of the $600,000 (if paid) in the event Millinium 

disposes of the Borg Fund Securities, to someone other than Lantern, before 1 August 2016 for a price 
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above 7.2 cents per Lantern Security.  The rebate is calculated by multiplying the number of securities 

disposed of by Millinium by the amount the disposal price exceeds 7.2 cents per security.   

9.2 Interests of Lantern Directors 

(a) Interests of Lantern Directors in Lantern Securities 

As at the date of this Explanatory Information Booklet, the following Lantern Directors had Relevant 

Interests in Lantern Securities:  

Name Number of Lantern Shares 

Bryan Mogridge 11,086,119 

Russell Naylor 10,750,085 

Deborah Cartwright 1,228,240 

 

Russell Naylor is the only executive director and has an extensive background in banking and finance 

and is the principal of Naylor Partners, a boutique Sydney-based Corporate Advisory business. Russell 

is an Executive Director and Investment Committee Member of Torchlight, the Largest securityholder 

in Lantern, and on this basis has abstained from making a recommendation in relation to the Proposed 

Transactions. 

(a) Dealings in Lantern Securities 

No Lantern Director has acquired or disposed of a Relevant Interest in any Lantern Securities in the 4 

month period ending on the date immediately before the date of this Explanatory Information 

Booklet. 

9.3 Interests of Lantern Directors in Millinium Securities 

(a) Interests in Millinium Securities 

As at the date of this Explanatory Information Booklet, none of the Lantern Directors have any 

Relevant Interests in Millinium Securities.  

(b) Dealings in Millinium Securities 

No Lantern Director acquired or disposed of a Relevant Interest in any Millinium Securities in the 4 

month period ending on the date immediately before the date of this Explanatory Information 

Booklet. 

9.4 Millinium’s interests in Lantern Securities 

(a) Millinium’s interests 

As at the date of this Explanatory Information Booklet, Millinium holds 214,724,222 Lantern Securities, 

representing approximately 24.31% of the issued Lantern Securities and, together with its associates, 

has a Relevant Interest in 24.31% of the Lantern Securities. 

(b) Interests of Millinium Directors in Lantern Securities 

As at the date of this Explanatory Information Booklet, none of the Millinium Directors had a Relevant 

Interest in Lantern Securities. 



 

 52 

9.5 Benefits and agreements 

(a) No collateral benefits offered by Lantern in the last four months 

Other than as disclosed elsewhere in this Explanatory Information Booklet, during the 4 month period 

before the date of this Explanatory Information Booklet, neither Lantern, a Lantern Director or any 

associate of Lantern gave, or offered to give or agreed to give a benefit to another person which was 

likely to induce the other person or an associate of the other person to: 

(1) vote in favour of the Proposed Transactions; or 

(2) dispose of any Lantern Securities,  

which benefit was not offered to all Lantern Securityholders. 

(b) Arrangements connected with or conditional on the Proposed Transactions 

Other than as set out below or as set out elsewhere in this Explanatory Information Booklet, there are 

no agreements or arrangements made between any Lantern Director and another person in 

connection with, or conditional on, the outcome of the Proposed Transactions other than in their 

capacity as a Lantern Securityholder. 

(c) Benefits under the Proposed Transactions  

Other than as set out in this Explanatory Information Booklet, no Lantern Director, secretary or 

executive officer of Lantern (or any of its Related Bodies Corporate) has agreed to receive, or is 

entitled to receive, any payment or benefit from Millinium which is conditional on, or is related to, the 

Proposed Transactions. 

(d) Interests of Lantern Directors in Millinium contracts 

Other than as described above or elsewhere in this Explanatory Information Booklet, no Lantern 

Director has an interest in any contract entered into by Millinium. 

9.6 Status of regulatory conditions 

Implementation of the Proposed Transactions is conditional upon the receipt of approval from certain 

regulatory bodies (at least to the extent necessary to permit the transactions to proceed without 

contravention of the Corporations Act), as set out below: 

Section 257A of the Corporations Act authorises an Australian company, such as Lantern Hotel Group 

Limited, to buy-back its own shares if the buy-back does not materially prejudice the company's ability 

to pay its creditors and it follows the procedures set out in Division 2 of Part 2J.1 of the Corporations 

Act.  However, the Corporations Act does not contain equivalent provisions for interests in managed 

investments schemes, such as the Lantern Securities.  Therefore, specific relief from ASIC and ASX is 

required to implement the selective buy-back of the Lantern Securities contemporaneously with the 

Buy-Back of the Lantern Shares. 

(a) ASIC 

Lantern has made an application to ASIC for the following relief: 

 exemption from s 601FC(1)(d) of the Corporations Act to the extent that it requires Lantern to 

treat members who hold interests of the same class equally;  

 exemption from s 601GA(4) of the Corporations Act to enable Lantern to conduct the Trust 

Scheme without complying with the withdrawal procedures set out in the Lantern Constitution; 

and 
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 exemption from Part 5C.6 of the Corporations Act to enable Lantern to conduct the Trust 

Scheme without complying with the withdrawal procedures for non-liquid schemes in that part. 

Relief has also been applied for, to Lantern RE (as responsible entity of LRET) in respect of the takeover 

provisions in Chapter 6 of the Corporations Act to the extent that Lantern RE and its associates obtain 

a Relevant Interest in 20% or more of the units in LRET as result of the selective buy-back of the 

Lantern Units held by Millinium.  

Finally, relief was also been applied for by Lantern from ASIC to exempt from the takeover provisions 

in Chapter 6 of the Corporations Act any Lantern Securityholder who obtains a Relevant Interest in 

20% or more of Lantern Securities as a consequence of the Proposed Transactions (particularly, by not 

participating in the selective buy-backs). 

On 27 June 2014, ASIC indicated to Lantern that it had made an in-principle decision to refuse the 

relief from s 601FC(1)(d), 601GA(4) and Part 5C.6 of the Corporations Act.  Lantern will continue to 

engage with ASIC in an attempt to seek a review of the decision and, if this proves unsuccessful, will 

seek legal advice on potential avenues for review of that decision on an urgent basis, including Court 

or tribunal intervention.   

 The Lantern directors intend to pursue any relief available vigorously as they believe the Proposed 

Transactions are in the best interests of Lantern Securityholders and offer a significant increase in net 

asset value of Lantern.  The Trust Relief is only required because the Corporations Act does not 

currently facilitate the selective buy-back of units in LRET (as it does for shares).  The Trust Relief 

simply seeks to permit a selective buy-back of units where the requisite securityholder approval 

thresholds have been met for a selective buy-back of shares and Lantern is currently seeking to 

understand the merits and basis for ASIC's in-principle decision.  Further announcements relating to 

the Trust Relief and any progress in this respect will be made to ASX as and when appropriate, 

including prior to 31 July 2014. 

The Proposed Transactions will not proceed unless the Trust Relief is obtained (at least to the extent 

necessary to permit the transactions to proceed without contravention of the Corporations Act) either 

prior to, or after, the Meetings are held.  Accordingly, the Buy-Back Resolutions and Trust Scheme 

Resolutions are conditional on the Trust Relief being obtained.  

The Lantern Board has decided to proceed with the Meetings before the Trust Relief has been 

obtained (and notwithstanding that Trust Relief may ultimately not be obtained) on the basis that, if 

Lantern Securityholder approval of the Proposed Transactions is not obtained by 31 July 2014, Lantern 

will be liable to pay the $600,000 settlement fee to Millinium pursuant to the Settlement Deed.  

There is a possibility that Lantern will not obtain the Trust Relief, either before or after the Meetings 

and the Proposed Transactions will not proceed even thought Lantern Securityholders approve the 

Proposed Transactions. 

(b) ASX 

ASX had confirmed that it has no objection in relation to the following matters:  

 Listing Rule 15.1: Statement of no objections in relation to changes to the LRET Constitution in 

connection with the Trust Scheme; 

 Listing Rule 6.12.3: Confirmation, for the purposes of Listing Rule 6.12.3, that the changes to 

the LRET Constitution are approved, so far as they give rise to a divestment of units in LRET, on 

the basis that they are appropriate and equitable; 

 Timetable: Confirmation that the timetable for implementation of the Trust Scheme is 

acceptable. 
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(c) Other 

As at the date of this Explanatory Information Booklet, it is not anticipated that any other ASIC or ASX 

consents or approvals are necessary to implement the Proposed Transactions.  

9.7 Consents and disclaimers 

(a) Consent to be named 

The following persons have given and have not, before the time of registration of this Explanatory 

Information Booklet with ASIC, withdrawn their consent to be named in this Explanatory Information 

Booklet in the form and context in which they are named: 

(1) Baker & McKenzie as legal adviser to Lantern; 

(2) BDO Australia as the Independent Expert; and 

(3) Link Market Services Pty Limited as the Lantern Registry. 

(b) Consent to the inclusion of statements 

This Explanatory Information Booklet contains statements made by, or statements said to be based on 

statements made by BDO Australia as the Independent Expert. 

 BDO Australia has consented to the inclusion of each statement it has made in the form and context 

in which the statements appear and has not withdrawn that consent at the date of this Explanatory 

Information Booklet. 

(c) Disclaimers of responsibility 

Each person named in Sections 9.7(a) and 9.7(b): 

(1) has not authorised or caused the issue of this Explanatory Information Booklet; 

(2) does not make, or purport to make, any statement in this Explanatory Information Booklet or 

any statement on which a statement in this Explanatory Information Booklet is based, other 

than BDO Australia, in relation to its Independent Expert’s Report; 

(3)  to the maximum extent permitted by law, expressly disclaims all liability in respect of, makes 

no representation regarding, and takes no responsibility for, any part of this Explanatory 

Information Booklet other than a reference to its name and the statement (if any) included in 

this Explanatory Information Booklet with the consent of that party as specified in Sections 9.7 

(a) and 9.7 (b)). 

9.8 Fees and interests of advisers 

Each of the persons named in Section 9.7 (a) and 9.7 (b) as performing a function in a professional, 

advisory or other capacity in connection with the preparation or distribution of this Explanatory 

Information Booklet will be entitled to receive professional fees charged in accordance with their 

normal basis of charging. 

Other than as described above, no person named in this Explanatory Information Booklet as 

performing a function in a professional, advisory or other capacity in connection with the preparation 

or distribution of this Explanatory Information Booklet has, or had in the two years before the date of 

this Explanatory Information Booklet, an interest in Millinium and no amounts have been paid or 

agreed to be paid, and no one has given or agreed to give a benefit, to any such person for services 

rendered in connection with Millinium. 
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9.9 Creditors of Lantern 

The Proposed Transactions, if implemented, are not expected to prejudice Lantern's ability to pay its 

creditors as it involves the acquisition of Lantern Securities for consideration on a deferred basis and in 

line with Lantern's planned capital management.  No material new liability (other than the Cash 

Consideration and the transaction costs) is expected to be incurred by Lantern as a consequence of 

the implementation of the Proposed Transactions.  Lantern has paid and is paying all of its creditors 

within normal terms and is solvent and trading in an ordinary commercial manner. 

9.10 Other material information 

Other than as set out in this Explanatory Information Booklet, as at the date of this Explanatory 

Information Booklet, there is no information material to the making of a decision in relation to the 

Proposed Transactions, being information which is in the knowledge of Lantern or any Lantern 

Director or director of any of its Related Bodies Corporate which has not been previously disclosed to 

Lantern Securityholders. 

9.11 Supplementary disclosure 

Lantern will issue a supplementary document to this Explanatory Information Booklet if it becomes 

aware of any of the following between the date of lodgement of this Explanatory Information Booklet 

with ASIC and the Meetings: 

 a material statement in this Explanatory Information Booklet being false, misleading or 

deceptive; 

 a material omission from this Explanatory Information Booklet; 

 a material change affecting a matter that is referred to in this Explanatory Information Booklet; 

or 

 a significant new matter arising which would be required to be included in this Explanatory 

Information Booklet. 

The form which the supplementary document may take, and whether a copy will be sent to each 

Lantern Securityholder, will depend on the nature and timing of the new or changed circumstances.  

Any such supplementary document will be released to ASX and made available online from both ASX's 

website (www.asx.com.au) and from Lantern's website at www.lanternhotels.com.au. 
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10. Glossary and interpretation 

The meanings of the terms used in this Explanatory Information Booklet are set out below. 

Term Meaning 

$, A$ or AUD, cents or c Australian currency. 

AIFRS Australian equivalent of International Financial Reporting 

Standards. 

Allan Gray Australia Allan Gray Australia Pty Limited (ABN 48 112 316 168). 

ASIC the Australian Securities and Investments Commission. 

Associate has the meaning given in sections 12 and 16 of the Corporations 

Act. 

ASX ASX Limited. 

ASX Listing Rules the Listing Rules of ASX. 

Borg Fund Securities the 214,724,222 Lantern Securities held by Millinium. 

Business Day a day that is not a Saturday, Sunday or public holiday in Sydney. 

Buy-Back the selective buy-back of the shares in Lantern Hotel Group 

Limited held by Millinium as set out in the Notice of Buy-Back 

Meeting. 

Buy-Back Agreement the draft Buy-Back Agreement to be entered into by Lantern and 

Millinium, the key terms of which are summarised in Section 5.9 

and a complete version of which is included in the Explanatory 

Information Booklet Supplement. 

Buy-Back Meeting the meeting of Lantern Securityholders set out in the Notice of 

Buy-Back Meeting. 

Cash Consideration Cash Consideration means $16,104,316.65. 

Conditions Precedent the conditions precedent set out in clause 3.1 of the draft Buy-Back 

Agreement as summarized in Section 5.9(a). 

Corporations Act the Corporations Act 2001 (Cth). 

Corporations Regulations  the Corporations Regulations 2001 (Cth). 

Court the Supreme Court of New South Wales or such other Court of 

competent jurisdiction under the Corporations Act. 

CVC CVC Limited (ACN 002 700 361). 

Effective when the Proposed Transactions have been approved at each 

respective Meeting. 

Effective Date the date on which the Proposed Transactions become Effective. 

End Date 31 July 2014 or such later date as Lantern and Millinium may agree 

in writing. 
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Term Meaning 

Excluded Securityholder any Lantern Securityholder who is Millinium, a Related Body 

Corporate of Millinium or Associate of Millinium.  

Explanatory Information Booklet this document. 

Explanatory Information Booklet 

Supplement 

the supplementary document to this Explanatory Information 

Booklet which contains a full copy of the Independent Expert’s 

Report, Investigating Accountant’s Report and the Buy-Back 

Agreement. Details on how to obtain a copy of the Explanatory 

Information Booklet Supplement are set out in Section 7.11. 

FIRB the Foreign Investment Review Board. 

GST Australian goods and services tax. 

Independent Expert BDO Corporate Finance (East Coast) Pty Ltd (ABN 70 050 038 170). 

Independent Expert’s Report the report prepared by the Independent Expert dated 27 June 

2014, a summary of which is set out in Section 5.8 and a complete 

copy of which is set out in Annexure D to this Explanatory 

Information Booklet. 

Lantern a stapled entity comprising Lantern Hotel Group Limited (ABN 71 

145 967 899) and Lantern Real Estate Trust (ARSN 108 982 627). 

Lantern Board the board of directors of Lantern. 

Lantern Constitution the constitution of Lantern. 

Lantern Directors the directors of Lantern from time to time. 

Lantern Group a stapled entity comprising Lantern Hotel Group Limited (ABN 71 

145 967 899) and Lantern Real Estate Trust (ARSN 108 982 627) 

and their subsidiaries. 

Lantern Information the information contained in this Explanatory Information Booklet 

except for the: 

1 Millinium Information; and 

2 Independent Expert’s Report. 

Lantern Information Line (02) 8223 3602 (within Australia) or +61 2 8223 3602 (outside 

Australia). 

Lantern RE Lantern RE Limited ABN 54 145 968 574 Licence 386569, the 

responsible entity of LRET. 

Lantern Register the share register of Lantern. 

Lantern Securities a stapled security in Lantern Group comprising a share in Lantern 

Hotel Group Limited and a unit in LRET. 

Lantern Securityholders the holders of Lantern Securities. 

Lantern Share an ordinary fully paid share in the capital of Lantern. 
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Term Meaning 

Lantern Shareholders holders of Lantern Shares. 

Lantern Registry Link Market Services Limited of Level 12, 680 George Street, 

Sydney, NSW. 

Lantern Unit a unit in the LRET. 

Lantern Unitholders holders of Lantern Units.  

LRET Lantern Real Estate Trust (ARSN 108 982 627), whose responsible 

entity is Lantern RE. 

LRET Constitution the constitution of LRET.  

Meetings The Buy-Back Meeting and the Trust Scheme Meeting.  

Millinium Millinium Asset Services Pty Limited (ABN 79 145 380 972 )as 

trustee for the Borg Fund, and, where the context requires, 

includes Millinium and the members of the Millinium Group. 

Millinium Directors a member of the board of directors of Millinium. 

Millinium Group Millinium and each of its subsidiaries. 

Millinium Securities securities in Millinium.  

Non-participating Lantern 

Securityholders  

Lantern Securityholders not participating in the Proposed 

Transactions, being all Lantern Securityholders other than the 

Excluded Securityholders.  

Notice of Buy-Back Meeting the notice set out in Annexure A of this Explanatory Information 

Booklet. 

Notice of Trust Scheme Meeting the notice set out in Annexure B of this Explanatory Information 

Booklet. 

Notices of Meetings the Notice of Buy-Back Meeting and the Notice of Trust Scheme 

Meeting. 

Proposed Transactions the proposed acquisition by the Lantern Group of all of the Lantern 

Securities held by Millinium to be undertaken by way of a Buy-Back 

and Trust Scheme. 

Proxy Form the proxy form for the Meetings which accompanies the version of 

the Explanatory Information Booklet to be dispatched to each 

Lantern Securityholder. 

Record Date 7:00pm (Sydney time) on Tuesday 29 July 2014. 

Related Body Corporate the meaning given in the Corporations Act. 

Relevant Interest the meaning given in sections 608 and 609 of the Corporations Act. 

Supplemental Deed a supplemental deed in the form set out in Annexure E to this 

Explanatory Information Booklet. 

Supreme Court Action  the Supreme Court of NSW Proceeding No. 72776 of 2014 between 
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Term Meaning 

Lantern, Millinium, Totem and CVC. 

Torchlight Torchlight GP Limited in its capacity as general partner of the 

Torchlight Fund No.1 LP.  

Totem Totem Holdings Pty Limited (ACN 168 266 742). 

Trust Relief relief from s 601FC(1)(d), 601GA(4) and/or Part 5C.6 of the 

Corporations Act, to the extent such relief is required to 

implement the Proposed Transactions without a contravention of 

the Corporations Act. 

Trust Scheme the arrangements under which LRET acquires all of the units in 

LRET from the Lantern Securityholders facilitated by amendments 

to the LRET Constitution as set out in the Supplemental Deed, 

subject to the requisite Lantern unitholder approval. 

Trust Scheme Meeting the meeting of Lantern Securityholders convened pursuant to the 

LRET Constitution to consider the Trust Scheme Resolutions and 

includes any adjournment of that meeting. 

Trust Scheme Resolutions the resolutions of Lantern Securityholders set out in the Notice of 

Trust Scheme Meeting in Appendix E of this Explanatory 

Information Booklet. 
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Interpretation 

In this Explanatory Information Booklet: 

(1) other words and phrases have the same meaning (if any) given to them in the Corporations Act; 

(2) words of any gender include all genders; 

(3) words importing the singular include the plural and vice versa; 

(4) an expression importing a person includes any company, partnership, joint venture, 

association, corporation or other body corporate and vice versa; 

(5) a reference to a section or annexure, is a reference to a section of or annexure of, this 

Explanatory Information Booklet as relevant; 

(6) a reference to any legislation includes all delegated legislation made under it and amendments, 

consolidations, replacements or re-enactments of any of them; 

(7) headings and bold type are for convenience only and do not affect the interpretation of this 

Explanatory Information Booklet; 

(8) a reference to time is a reference to Australian Eastern Standard Time; 

(9) a reference to dollars, $, A$, AUD, cents, ¢ and currency is a reference to the lawful currency of 

the Commonwealth of Australia; 

(10) an accounting term is a reference to that term as it is used in accounting standards under the 

Corporations Act, or, if not inconsistent with those standards, in accounting principles and 

practices generally accepted in Australia; and 

(11) the words “include”, “including”, “for example” or “such as” when introducing an example, do 

not limit the meaning of the words to which the example relates to that example or examples 

of a similar kind. 
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Annexure A- Notice of Buy-Back Meeting 

Notice of General Meeting  
 
Lantern Hotel Group Limited (ACN 145 967 899) (Company) 
 
Notice is given that a general meeting of the shareholders of the Company will be held at Level 22, MLC Centre, 

19-22 Martin Place Sydney NSW on Thursday 31 July 2014 at 11:00am Sydney time, to transact the following 

business. 

Item 1: Approval of selective buy-back 

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

"That subject to the passing of resolution by Lantern Unitholders in respect of the amendments to the Lantern 

RE Constitution and the resolution in respect of the Trust Scheme implementing the corresponding selective buy-

back of Lantern Units and conditional on the Trust Relief being obtained, the terms and conditions of the 

selective buy-back agreement relating to the off-market buy-back by the Company of the 214,724,222 Lantern 

Shares held by Millinium, as described in the Explanatory Information Booklet, be approved in accordance with 

section 257D of the Corporations Act and Listing Rule 10.1 of the ASX Listing Rules." 

Important notice 

To enable you to make an informed decision on the resolution, further information on the Buy-Back Meeting 

resolution is set out in the Explanatory Information Booklet, of which this Notice of Buy-Back Meeting forms 

part.  Terms used in this Notice of Buy-Back Meeting have the same meaning as set out in Section 10 of the 

Explanatory Information Booklet. Details about your entitlement to vote, how to vote and how to appoint a 

proxy, attorney or corporate representative are set out in Section 4 of the Explanatory Information Booklet.   

By order of the Board of  

Lantern Hotel Group Limited 

 

   

Leanne Ralph 

Company Secretary 

Dated 30 June 2014 
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Annexure B- Notice of Trust Scheme Meeting 

Notice of General Meeting  
 
Lantern RE Limited (ACN 145 968 574) as Responsible Entity for Lantern Real Estate Trust (ARSN 
108 982 627) (Company) 
 
Notice is given that a meeting of holders of units in Lantern Real Estate Trust will be held at Level 22, MLC 

Centre, 19-22 Martin Place Sydney NSW on Thursday, 31 July 2014 starting immediately after the Buy-Back 

Meeting (shortly, after 11.00am Sydney time). 

Item 1: Amendment of LRET Constitution  

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

"That subject to the passing of resolution by Lantern Shareholders in respect of the corresponding selective buy-

back of Lantern Shares and the resolution by Lantern Unitholders in respect of the Trust Scheme implementing 

the corresponding selective buy-back of Lantern Units and conditional of the Trust Relief being obtained, the 

LRET Constitution be amended on the terms set out in the Supplemental Deed." 

Item 2: Approval of Trust Scheme implementing the selective buy-back of Lantern Units 

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

"That subject to the passing of a resolution by Lantern Shareholders in respect of the corresponding selective 

buy-back of Lantern Shares and the resolution by Lantern Unitholders in respect of the amendments to the LRET 

Constitution and conditional of the Trust Relief being obtained, the terms and conditions of the selective buy-

back agreement relating to the off-market buy-back by the Company of the 214,724,222 Lantern Units held by 

Millinium, as described in the Explanatory Information Booklet, be approved in accordance with the LRET 

Constitution (as amended) and Listing Rule 10.1 of the ASX Listing Rules." 

Important notice 

To enable you to make an informed decision on the resolutions, further information on the Trust Scheme 

Resolutions is set out in the Explanatory Information Booklet, of which this Notice of Trust Scheme Meeting 

forms part. Terms used in this Notice of Trust Scheme Meeting have the same meaning as set out in Section 10 

of the Explanatory Information Booklet. Details about your entitlement to vote, how to vote and how to 

appoint a proxy, attorney or corporate representative are set out in Section 4 of the Explanatory Information 

Booklet.   

 

By order of the Board of  

Lantern RE Limited 

 

 

Leanne Ralph 

Company Secretary 

Dated 30 June 2014 
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Annexure C- Buy-Back Agreement   

  



 

BAKER & MC.KENZIE 

Solicitors 

AMP Centre 

Level 27 

50 Bridge Street 

SYDNEY  NSW  2000 

Tel:  (02) 9225-0200 

Fax:  (02) 9225-1595 

Email: maria.pawelek@bakermckenzie.com 

 

 

Ref: 2291663-v1\SYDDMS 

 

 

 

Buy-Back Agreement 

Lantern Hotel Group Limited 

Lantern RE as responsible entity for the 
Lantern Real Estate Trust 

Millinium Asset Services Pty Limited as 
trustee for The Borg Fund  

 

 

 

 



 

2291663-v1\SYDDMS i Buy-Back Agreement 
Draft 

Contents 

 

Clause 

Number Heading Page 
 

1 Definitions 2 

2 Agreement to propose Buy-Backs 7 

3 Conditions 7 

4 Buy-Back of the Sale Securities and Completion 10 

5 Warranties and Indemnity 11 

6 Public announcements 13 

7 Confidentiality 14 

8 Conduct of Court proceedings 15 
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Title Buy-Back Agreement  
 

Date <date> 
 

Parties Lantern Hotel Group Limited (ABN 71 145 967 899) of Level 10, 9 

Castlereagh Street, Sydney NSW 2000 (Company) 

 

 Lantern RE Limited (ACN 145 968 574) as responsible entity for 
the Lantern Real Estate Trust (ARSN 108 982 627) of Level 10, 9 

Castlereagh Street, Sydney NSW 2000 (Responsible Entity) 

 

 Millinium Asset Services Pty Limited (ACN 145 380 972) as trustee for 

the Borg Fund of Level 22, 300 Queen Street, Brisbane QLD 4000 (Millinium) 

 

 

Recitals 

A Millinium is the registered holder of the Sale Securities. 

B Millinium agrees to sell, and Lantern agrees to buy back, the Sale Securities on the terms and 

conditions contained in this Agreement. 

C The buy-back of the Sale Securities will be implemented in the form of the Share Buy-Back 

and Trust Scheme and this Agreement sets out a number of key matters relating to the 

implementation. 

D The Agreement is subject to a number of conditions precedent, including that the Company 

carries out the buy-back approval procedure under Part 2J.1 Division 2 of the Corporations 

Act 2001 so as to permit it to enter into and complete this Agreement and the Responsible 

Entity obtains certain ASIC relief in relation to the buy-back of the Units. 

 

Operative provisions 

1 Definitions 

1.1 In this Agreement: 

Business Day means a day on which banks are open for business in Sydney, excluding a 

Saturday or Sunday or a public holiday. 

Buy-Backs means the Trust Scheme and the Share Buy-Back. 

Buy-Back Securities means all of the Stapled Securities as at the Record Date held by 

Millinium. 

Buy-Back Share means a Share held by Millinium as at the Record Date. 
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Buy-Back Unit means the 214,724,222 fully paid ordinary unit in the Trust held by 

Millinium. 

Claim means any claim, cost (including legal costs on a solicitor and client basis), damages, 

debt, expense, tax, Liability, loss, obligation, allegation, suit, action, demand, cause of action, 

proceeding or judgment of any kind however calculated or caused, and whether direct or 

indirect, consequential, incidental or economic. 

Company means Lantern Hotel Group Limited (ABN 71 145 967 899). 

Company Constitution means the constitution of the Company.  

Consideration means 7.5 cents per Buy-Back Security. 

Corporations Act means the Corporations Act 2011 (Cth).  

Dollars and A$ means the lawful currency of the Commonwealth of Australia. 

Effective means when used in relation to the Buy-Backs, is both of the following events 

taking place: 

(a) the coming into effect of the Share Buy-Back, pursuant to section 257(H) of the 

Corporations Act; and 

(b) the coming into effect of the Trust Scheme in accordance with the Trust Constitution, 

as amended including by the insertion of this Schedule 1, pursuant to section 

601GC(2) of the Corporations Act. 

Effective Date means the date on which the Buy-Backs become Effective. 

Explanatory Information Booklet means the notices of meeting and accompanying 

explanatory information statements relating to the Buy-Backs prepared by Lantern.  

Fund means the Borg Fund [insert other details]. 

Fund Deed means the trust deed that established the Fund [insert other details].  

Government Agency means, whether foreign or domestic: 

(a) a government, whether federal, state, territorial or local or a department, office or 

minister of a government acting in that capacity; or 

(b) a commission, delegate, instrumentality, agency, board, or other government, semi-

government, judicial, administrative, monetary or fiscal body, department, tribunal, 

entity or authority, whether statutory or not, and includes any self-regulatory 

organisation established under statute or any stock exchange. 

Implementation Date means the Effective Date, which will be as soon as practicable after all 

conditions precedent under clause 3.1 of this Agreement have been satisfied. 

Lantern means a stapled entity comprising the Company and the Trust.  

Liabilities means all liabilities, whether actual or contingent, present or future, quantified or 

unquantified, or incurred jointly or severally with any other person. 

Listing Rule means a listing rule of the Australian Securities Exchange Limited.  
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Millinium means Millinium Asset Services Pty Limited as trustee for The Borg Fund (ABN 

79 145 380 971).  

Regulatory Consents has the meaning in clause 3.1(e). 

Related Body Corporate has the meaning given in the Corporations Act.  

Representative of a party includes an officer, employee, agent, auditor, adviser, financier, 

insurance broker, partner, associate, consultant, joint venturer or sub-contractor of that party or 

of a Related Body Corporate of that party.  

Responsible Entity means Lantern RE Limited (ABN 54 145 968 574) as responsible entity 

of Lantern Real Estate Trust 

Security Interest includes any mortgage, charge, bill of sale, pledge, deposit, lien, 

encumbrance, hypothecation, arrangement for the retention of title and any other right, 

interest, power or arrangement of any nature having the purpose or effect of providing security 

for, or otherwise protecting against default in respect of, the obligations of any person.  

Share Buy-Back means the selective buy-back by the Company of the Buy-Back Shares. 

Share means an issued fully paid ordinary share in the Company. 

Stapled Security means a Share stapled to a Unit, in accordance with the provisions of the 

Company Constitution and the Trust Constitution. 

Sunset Date means [insert date] or such other date as is agreed by the parties in writing. 

Supplemental Deed means the Supplemental Deed Poll to which the Responsible Entity is a 

party and which sets out the amendments required to the Trust Constitution in order to 

implement the Trust Scheme.  

Third Party Interest includes any Security Interest, option, voting arrangement, easement, 

covenant, notation, restriction, interest under any agreement, interest under any trust, or other 

right, equity entitlement or other third party interest of any nature. 

Trust means the Lantern Real Property Trust established under the Constitution. 

Trust Constitution means the constitution of the Trust. 

Trust Meeting means the meeting of the Unitholders convened by the Responsible Entity 

pursuant to clause 17 of the Trust Constitution to consider the Trust Scheme Resolutions, and 

includes any adjournment of that meeting.  

Trust Scheme means the arrangement under which the Responsible Entity acquires and 

cancels all of the Buy-Back Units as at the Record Date, facilitated by the amendment of the 

Trust Constitution to provide the Responsible Entity such powers. 

Trust Scheme Resolutions means the resolutions of the Unitholders to approve the Trust 

Scheme, including: 

(a) a resolution to approve the acquisition and cancellation of all the Buy-Back Units by 

the Responsible Entity; and 

(b) a resolution for the purposes of section 601GC(1) of the Corporations Act to approve 

amendments to the Trust Constitution to facilitate the Trust Scheme. 
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Unit means: a fully paid ordinary unit in the Trust. 

Unitholders means a person registered as the holder of a unit in the Trust, including any 

persons jointly registered.  

1.2 In this Agreement, unless the context otherwise requires: 

(a) a reference: 

(i) to the singular includes the plural and vice versa; 

(ii) to a gender includes all genders; 

(iii) to a document (including this Agreement) is a reference to that document 

(including any Schedules and Annexures,) as amended, consolidated, 

supplemented, novated or replaced; 

(iv) to an agreement includes any deed, agreement or legally enforceable 

arrangement or understanding whether written or not; 

(v) to parties means the parties to this Agreement and to a party means a party to 

this Agreement;  

(vi) to a notice means all notices, approvals, demands, requests, nominations or 

other communications given by one party to another under or in connection 

with this Agreement;  

(vii) to a person (including any party) includes: 

(A) a reference to an individual, company, body corporate, association, 

partnership, firm, joint venture, trust or Government Agency as the 

case requires; and 

(B) the person's successors, permitted assigns, executors and 

administrators;  

(viii) to a law: 

(A) includes a reference to any constitutional provision, subordinate 

legislation, treaty, decree, convention, statute, regulation, rule, 

ordinance, proclamation, by-law, judgment, rule of common law or 

equity or rule of any applicable stock exchange; 

(B) is a reference to that law as amended, consolidated, supplemented or 

replaced; and 

(C) is a reference to any regulation, rule, ordinance, proclamation, by-law 

or judgment made under that law; 

(ix) to liquidation includes official management, appointment of an administrator, 

compromise, arrangement, merger, amalgamation, reconstruction, winding-up, 

dissolution, assignment for the benefit of creditors, scheme, composition or 

arrangement with creditors, insolvency, bankruptcy, or any similar procedure 

or, where applicable, changes in the constitution of any partnership or person, 

or death; and 
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(x) to a body, other than a party to this deed (including, without limitation, an 

institute, association or authority), whether statutory or not: 

(A) which ceases to exist; or 

(B) whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds to 

its powers or functions. 

(b) an expression importing a natural person includes any company, partnership, joint 

venture, association, corporation or other body corporate and any Governmental 

Agency; 

(c) headings are for convenience only and are ignored in interpreting this Agreement; 

(d) a warranty, representation, covenant or obligation given or entered into by more than 

one person binds them jointly and severally; 

(e) if a period of time is specified and dates from, after or before, a given day or the day 

of an act or event, it is to be calculated exclusive of that day; 

(f) if a payment or other act must (but for this clause) be made or done on a day which is 

not a Business Day, then it must be made or done on the next Business Day; 

(g) the words "including" or "includes" mean "including but not limited to" or "including 

without limitation"; 

(h) where a word or phrase is defined, its other grammatical forms have a corresponding 

meaning; and 

(i) this Agreement must not be construed adversely to a party solely because that party 

was responsible for preparing it. 

Best and reasonable endeavours 

1.3 Any provision of this Agreement which requires a party to use best endeavours, or reasonable 

endeavours, or to take all steps reasonably necessary or desirable, (including to procure that 

something is performed or occurs) does not include an obligation: 

(a) to pay any significant sum of money or to provide any significant financial 

compensation, valuable consideration or any other incentive to or for the benefit of 

any person, except for payment of any applicable fee for the lodgement or filing of 

any relevant application with any Government Agency or fees to any professional 

advisers; or 

(b) to commence any legal proceeding against any person,  

except in accordance with the express terms of this Agreement. 
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2 Agreement to propose Buy-Backs 

2.1 Lantern will propose and seek to implement the Buy-Backs in accordance with this 

Agreement, the Corporations Act, the ASX Listing Rules and any regulatory relief obtained in 

respect of the Buy-Backs. 

2.2 Millinium will comply with its obligations in relation to the Buy-Backs and provide 

reasonable assistance to Lantern in proposing and implementing the Buy-Backs in accordance 

with this Agreement. 

3 Conditions 

Conditions 

3.1 Subject to this clause 3, the obligations of the parties to proceed to completion of the Buy-

Backs (including the obligations of Lantern to pay the Consideration) will not become 

binding, and the Buy-Backs will not become effective, until each of the following conditions 

is satisfied or waived in accordance with clauses 3.4 to 3.9: 

(a) (Company Shareholder Approval) the approval of the Company's shareholders is 

obtained in accordance with section 257D of the Corporations Act in relation to the 

Share Buy-Back. 

(b) (Trust Scheme Approval) Unitholders approve the Trust Scheme by passing the Trust 

Scheme Resolutions by the requisite majorities in accordance with the Corporations 

Act. 

(c) (No prohibitive orders) no Government Agency takes any action, or imposes any legal 

restraint or prohibition, to prevent the implementation of the Buy-Backs (or any 

transaction contemplated by the Buy-Backs), which remains in force at 8.00 am on the 

Implementation Date. 

(d) (Regulatory Consents) All approvals or consents required from any Government 

Agency to implement the transactions envisaged by this Agreement are obtained (or 

deemed obtained) on terms reasonably acceptable to Lantern not withdrawn by 8.00 

am on the Implementation Date (Regulatory Consents), including: 

(i) ASIC and ASX provide all consents and approvals (at least to the extent 

necessary to permit the Buy-Backs to proceed without contravention of the 

Corporations Act) and do all other acts which Lantern considers are necessary 

or reasonably desirable to implement the Buy-Backs ; and 

(ii) Torchlight receives a notice, on terms reasonably acceptable to Torchlight, 

from the Treasurer (or his agent) to the effect that there is no objection under 

the Commonwealth Government's foreign investment policy, or the period 

provided for under the FATA during which the Treasurer may make orders 

prohibiting the acquisition elapses without any such order being made. 
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(e) (Financier consent - consent in writing to proceed with the Buy-Backs being received 

from the Commonwealth Bank of Australia (as financier of Lantern);  

(f) (Independent Expert's report) The Independent Expert concludes that the Buy-Backs 

are in the best interest of Lantern Securityholders (and does not change that 

conclusion prior to 8.00 am on the Implementation Date). 

(g) (Millinium Warranties) Each of the Millinium Warranties is true and correct on the 

date or dates specified in clause 5.2. 

Reasonable endeavours 

3.2 Each of Lantern and Millinium must use its reasonable endeavours to procure that: 

(a) each of the conditions in clause 3.1 is satisfied as expeditiously as possible and in any 

event on or before the Sunset Date and continues to be satisfied at all times until the 

last time it is required to be satisfied (as the case may require), including providing all 

reasonable assistance to the other party which is necessary to satisfy such conditions; 

and 

(b) there is no occurrence within the control of Lantern or Millinium (as the context 

requires) that would prevent the conditions in clause 3.1 from being satisfied. 

3.3 Without limiting clause 3.2, Lantern or Millinium (as the context requires) must: 

(a) promptly apply for all relevant Regulatory Consents; and 

(b) take all the steps for which it is responsible as part of the Regulatory Consent process, 

including responding to requests for information at the earliest practicable time. 

Waiver of conditions 

3.4 The condition in clause 3.1(a) is for the joint benefit of Lantern and Millinium and may only 

be waived jointly by them. 

3.5 The condition in clauses (e), (f) and (g) is for the sole benefit of Lantern and may only be 

waived by Lantern. 

3.6 The conditions in clauses 3.1(b), (c) and (d) cannot be waived. 

3.7 To be effective any waiver of the breach or non-fulfilment of any condition in clause 3.1 must 

be in writing and a copy of the waiver must be provided to the other party prior to 8.00 am on 

the Implementation Date to be effective. 

3.8 Subject to clause 3.9, a waiver of any condition in clause 3.1 precludes the party who has the 

benefit of the condition from suing the other party for any breach of this Agreement that 

resulted from any breach or non-fulfilment of the condition. 

3.9 A party entitled to waive a condition under this clause 3 may do so in its absolute discretion.  

If the party who has the benefit of a condition in clause 3.1 waives a breach or non-fulfilment 

of the condition on one or more terms, and the other party agrees to those terms, then those 

terms will apply notwithstanding any inconsistency with clause 3.7.  If the other party does not 

agree to the terms of any waiver, the relevant condition will not be waived. 
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Failure of condition 

3.10 If a condition in clause 3.1: 

(a) is not satisfied or (where capable of waiver) waived by the date specified for its 

satisfaction; or 

(b) becomes incapable of being satisfied by the date specified for its satisfaction and is not 

waived, 

then Lantern and Millinium must consult in good faith with a view to determining whether: 

(c) the Buy-Backs may proceed by way of alternative means or methods;  

(d) to extend the relevant time or date for satisfaction of the Conditions; or 

(e) to extend the Sunset Date. 

3.11 If Lantern and Millinium are unable to reach agreement under clause 3.10 within five Business 

Days of the date on which they both become aware that the condition is not satisfied or has 

become incapable of being satisfied (or, if earlier, by 11.59 pm on the Sunset Date ), or the 

parties are not required in the circumstances to consult under clause 3.10, then unless the 

relevant condition is waived (and subject to clause 3.12) the party entitled to the benefit of that 

condition, or either Lantern or Millinium in the case of a condition which is for the benefit of 

both of them, may terminate this Agreement at any time prior to 11.59 pm on the Sunset Date 

with immediate effect by written notice to the other party. 

3.12 A party may not terminate this Agreement under clause 3.11 if the relevant condition in 

clause 3.1 has not been satisfied, or is incapable of being satisfied, or there is an occurrence 

that will prevent the relevant condition being satisfied by the date specified in this Agreement 

for its satisfaction, as a result of an act or omission by that party or any of its Related Bodies 

Corporate which results in a breach of this Agreement and either alone or together with other 

circumstances prevents that condition being satisfied or capable of being satisfied. 

3.13 Subject to the rights of the parties under clauses  6, 7 and 10 of this Agreement, following any 

termination under clause 3.11 no party will have any liability to the other parties in respect of 

this Agreement, other than in respect of a breach of this Agreement occurring prior to that 

termination. 

Notice of changes 

3.14 Lantern must promptly notify Millinium, and Millinium must promptly notify Lantern, after it 

becomes aware that any condition in clause 3.1 has been satisfied, has become incapable of 

being satisfied or is not reasonably capable of being satisfied (having regard to the respective 

obligations of each party under clauses 3.2 and 3.3). 
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3.15 Lantern must promptly notify Millinium, and Millinium must promptly notify Lantern, of any 

change, matter, event or circumstance causing, or which is reasonably likely to cause: 

(a) a representation or warranty in this Agreement to be breached; or 

(b) a material breach of this Agreement,  

and must provide Millinium or Lantern (as applicable) with reasonable details of the relevant 

breach. 

4 Buy-Back of the Sale Securities and Completion 

Sale and purchase 

4.1 Subject to the Conditions Precedent, Millinium agrees to sell the Buy-Back Securities for the 

Consideration, free from all Third Party Interests on the Implementation Date as follows: 

(a) the Buy-Back Units to be transferred to Responsible Entity; and 

(b) the Buy-Back Shares to be transferred to the Company,  

and then all Buy-Back Securities will be immediately cancelled.  

1.1 Lantern must pay the Consideration by [1 August 2016], together with any interest due and 

payable pursuant to clause 4.3. 

1.2 Lantern must pay interest on the Consideration which remains outstanding at the rate of 8% 

per annum, accruing monthly on and from 1 August 2014. 

4.2 All payments required to be made under this agreement must be made, at the option of the 

recipient in respect of each payment, either by: 

(a) a draft or cheque drawn by a bank as defined in the Banking Act 1959 (Cth); or 

(b) way of direct transfer of immediately available funds to the bank account nominated 

by Millinium to Lantern in writing, 

and by not later than 5.00 pm on the due date for payment.  Any payment made under this 

Agreement after 5.00 pm on any date will be taken to have been made on the next succeeding 

Business Day after the date on which payment was made. 

Implementation of the Buy-Backs 

4.3 Lantern and Millinium must do all things and execute all deeds, instruments, transfers or other 

documents as may be necessary, desirable or reasonably incidental to give full effect to the 

Buy-Backs and the transactions contemplated by them. 

4.4 Subject to the Corporations Act, Lantern or any of its directors, officers, employees or 

associates, may do any act, matter or thing described in or contemplated by this Agreement 

even if they have an interest (financial or otherwise) in the outcome of such exercise. 
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Covenants and representations by Millinium 

4.5 Millinium, subject to the Conditions Precedent being satisfied or varied in accordance with 

clause 3: 

(a) irrevocably acknowledges that the Trust Scheme binds the Responsible Entity and 

Millinium; 

(b) irrevocably agrees to the transfer and cancellation of all of the Buy-Back Units to the 

Responsible Entity in accordance with the Trust Scheme; 

(c) irrevocably agrees to the modification or variation (if any) of the rights attaching to 

the Buy-Back Units arising from the Supplemental Deed; 

(d) irrevocably agrees to the transfer and cancellation of all of the Buy-Back Shares to the 

Company in accordance with the Share Buy-Back;  and 

(e) irrevocably consents to the Responsible Entity and/or the Company doing all things 

and executing all deeds, instruments, transfers or other documents as may be 

necessary or desirable to give full effect to the Buy-Backs. 

Appointment of the Responsible Entity as attorney and as agent for implementation of 

the Buy-Backs 

4.6 Millinium, without the need for any further act by Millinium, irrevocably appoints the 

Responsible Entity as its attorney and as its agent for the purpose of doing all things and 

executing all deeds, instruments, transfers or other documents as may be necessary or 

desirable to give full effect to the terms of the Buy-Backs, including effecting a valid transfer 

or transfers and cancellation of the Buy-Back Units by the Responsible Entity and a valid 

transfer and cancellation of the Buy-Back Shares by the Company. 

4.7 The Responsible Entity , as attorney and as agent of Millinium, may sub-delegate its 

functions, authorities or powers under clause 4.6 to all or any of its directors and officers 

(jointly, severally, or jointly and severally) or to the Company. Millinium indemnifies the 

Responsible Entity and each of its directors and officers against all losses, liabilities, charges, 

costs and expenses arising from the exercise of powers under clause 4.6.  

5 Warranties and Indemnity 

Mutual Warranties 

5.1 Each party (Warrantor) represents and warrants to the other party as at the Implementation 

Date that: 

(a) subject to the Conditions Precedent, to the extent a party is a body corporate, it has the 

corporate power to enter into this agreement and has taken all necessary action 

(including all shareholder approvals and authorisations) to authorise the execution, 

delivery and performance of this agreement; 

(b) the agreement constitutes a legally valid and binding obligation of the Warrantor 

enforceable in accordance with its terms; and 
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(c) the execution, delivery and performance of this agreement will not violate any 

provision of: 

(i) any law, regulation, order, rule or decree of any governmental agency of the 

Commonwealth of Australia or any state or territory or any recognised stock 

exchange on which its shares or the shares of any Related Body Corporate are 

listed; and 

(ii) any security agreement, deed, contract, undertaking or other instrument to 

which the Warrantor is a party or which is binding on it and does not and will 

not result in the creation or imposition of any security over any of its assets 

pursuant to the provision of any such security agreement, deed, contract, 

undertakings or other instrument. 

Millinium Warranties  

5.2 Millinium represents and warrants to each of the Responsible Entity and the Company that: 

(a) the Sale Securities are legally owned by Millinium as trustee for the Fund and are free 

and clear of all Third Party Interests; 

(b) Millinium is the only trustee of the Fund; 

(c) Millinium has the power under the Fund Deed and law to: 

(i) execute and deliver this Agreement; and 

(ii) perform his obligations under this Agreement; 

(d) all action required by the Fund Deed and law to authorise: 

(i) Millinium’s execution and delivery of this Agreement; and 

(ii) the performance of Millinium's obligations under this Agreement, has been 

taken; 

(e) the execution by Millinium of this Agreement and the performance by Millinium of 

his obligations or the exercise of his rights under this Agreement does not contravene 

the Fund Deed or law; 

(f) no action is currently taking place or pending to remove Millinium as trustee of the 

Fund or appoint a new or additional trustee of the Fund; 

(g) Millinium has a right to be fully indemnified out of the Fund (subject to law) in 

respect of the obligations incurred by it under this Agreement; 

(h) Millinium is not and has never been in breach of the Fund Deed or the law (including 

his general duties as trustee of the Fund) in a way that would limit the amount 

recoverable under the trustee's indemnity referred to at (h) above; and 

(i) the Fund has not been terminated and no action is pending to terminate the Fund. 
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Indemnity 

5.3 Without restricting the ability of Lantern to claim damages on any other basis, Millinium 

indemnifies Lantern from and against all Claims which may be made or brought against or 

suffered or incurred by Lantern arising directly or indirectly out of or in connection with any 

warranty in clause 5.2 being untrue, inaccurate or misleading or arising out of, or in 

connection with, any breach of this Agreement by Millinium. 

6 Public announcements 

Announcement of the Buy-Backs 

6.1 Immediately after the execution of this Agreement, Lantern must issue a public announcement 

in a form previously agreed to in writing by Millinium.   

Public announcements 

6.2 Except as permitted under clause 6, Millinium may not make a public announcement about 

this Agreement (including any termination of this Agreement), the Explanatory Information 

Booklet or the Buy-Backs unless: 

(a) Lantern has given its prior approval to form of the announcement (acting reasonably); 

or 

(b) applicable law or the Listing Rules requires an announcement to be made, subject to 

clause 6.4. 

6.3 The parties must use all reasonable endeavours to participate constructively and promptly with 

respect to the approvals and consultation contemplated by clauses 6.2 and 6.4. 

Required disclosure 

6.4 If applicable law or the Listing Rules require Millinium to make an announcement or 

disclosure about the subject of this Agreement, the Explanatory Information Booklet or the 

Buy-Backs, it may only do so after it has given the other party prior notice (of at least one 

Business Day if possible, subject to complying with all applicable laws and the Listing Rules) 

and consulted with the other party about the form and content of the announcement or 

disclosure. 

Statements on termination 

6.5 Without limiting clause 6.2, the parties must act in good faith and use all reasonable 

endeavours to issue an agreed statement or announcement in respect of any termination of this 

Agreement. 
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7 Confidentiality 

Provisions to remain confidential 

7.1 Except as permitted under clause 7.2, each party must not, and must procure that its 

Representatives do not, without the prior written consent of the other party, disclose: 

(a) the existence, content or effect of this Agreement or any other agreement entered into 

in connection with this Agreement;  

(b) the fact or content of negotiations leading up to or relating to this Agreement; or 

(c) any information received or obtained by it or its Representatives regarding any of the 

other parties or their Representatives. 

Permitted disclosures 

7.2 A party may make disclosures: 

(a) as agreed by Lantern and Millinium in writing; 

(b) to those of its Representatives or Related Bodies Corporate as the party reasonably 

thinks necessary to give effect to or enforce this Agreement but only on a confidential 

basis;  

(c) if required by law or a Government Agency, but only as far as practicable and lawful 

after the form and terms of that disclosure have been notified to: 

(i) in the case of disclosure by Lantern, Millinium; or 

(ii) in the case of disclosure by Millinium, to Lantern,  

and Lantern and Millinium (as applicable) have had a reasonable opportunity to 

comment on the form and terms; or 

(d) if the information to be disclosed has already come into the public domain through no 

fault of that party, its Representatives, shareholders, investors or Related Bodies 

Corporate. 

7.3 Lantern may make amendments it reasonably considers necessary, appropriate or desirable in 

order to implement the Buy-Back. 
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8 Conduct of Court proceedings 

8.1 Nothing in this Agreement gives any party any right or power to make undertakings to the 

Court for or on behalf of another party without that party's written consent. 

8.2 Each party agrees to give all undertakings to the Court in all Court proceedings which it is 

reasonably required to give (on an individual basis) to obtain Court approval and confirmation 

of the Buy-Backs as contemplated by this Agreement. 

9 Exclusivity 

Termination of existing discussions 

9.1 Millinium represents and warrants that, as at the date of this Agreement, it has terminated all 

negotiations or discussions in respect of any transactions relating to the Buy-Back Securities 

other than in relation to the Buy-Back.  

No-shop restriction 

9.2 From the date of this Agreement until the Sunset Date, Millinium must ensure that neither it, 

nor any of its Representatives, directly or indirectly, solicits, invites, encourages or initiates 

any enquiries, negotiations or discussions, or communicates any intention to do any of these 

things, with a view to obtaining any expression of interest, offer or proposal from any other 

person in relation to any transactions relating to the Buy-Back Securities. 

10 Costs 

Each party must bear its own costs and expenses (including professional fees and stamp duty) 

incurred by it in connection with the negotiation, preparation and execution of this Agreement 

and the implementation or attempted implementation of the Buy-Backs. 
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11 Notices 

Requirements 

11.1 All notices must be: 

(a) in legible writing and in English; 

(b) addressed to the recipient at the address or fax number set out below or to any other 

address or fax number that a party may notify to the other: 

to Lantern: 

Address: <address> 

Attention: <attention details> 

Fax no: <fax number> 

 

to Millinium: 

Address: <address> 

Attention: <attention details> 

Fax no: <fax number> 

 

(c) signed by the party making the communication or by a person duly authorised by that 

party; and 

(d) sent to the recipient by hand, prepaid post (airmail if to or from a place outside 

Australia), email or facsimile. 

Receipt of notices 

11.2 Without limiting any other means by which a party may be able to prove that a notice has been 

received by the other party, a notice will be considered to have been received: 

(a) if sent by hand, when left at the address of the recipient; 

(b) if sent by pre-paid post, three Business Days (if posted within Australia to an address 

in Australia) or 10 Business Days (if posted from one country to another) after the 

date of posting; or 

(c) if sent by fax, on receipt by the sender of an acknowledgment or transmission report 

generated by the sender's machine indicating that the whole fax was sent to the 

recipient's fax number; 

but if a notice is served by hand, or is received by the recipient's fax, on a day that is not a Business 

Day, or after 5.00 pm (recipient's local time) on a Business Day, the notice will be considered to 

have been received by the recipient at 9.00 am (recipient's local time) on the next Business Day. 
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12 General 

Entire agreement 

12.1 To the extent permitted by law, in relation to the subject matter of this Agreement, this 

Agreement: 

(a) embodies the entire understanding of the parties and constitutes the entire terms 

agreed on between the parties; and 

(b) supersedes any prior agreement (whether or not in writing) between the parties <other 

than the Confidentiality Agreement>. 

Further assurances 

12.2 Each party will promptly do everything necessary, including executing and delivering all 

further documents required by law or reasonably requested by the other party, to implement 

this Agreement and the Buy-Backs. 

No merger 

12.3 The rights and obligations of the parties do not merge on completion of any transaction 

contemplated under this Agreement. They survive the execution and delivery of any 

assignment or other document entered into to implement any transaction contemplated under 

this Agreement. 

Assignment 

12.4 A party cannot assign, novate or otherwise transfer or deal in any other way with any of its 

rights or obligations under this Agreement without the other party's prior written consent. 

Invalid or unenforceable provisions 

12.5 If a provision of this Agreement is invalid or unenforceable in a jurisdiction: 

(a) it is to be read down or severed in that jurisdiction to the extent of the invalidity or 

unenforceability; and 

(b) that fact does not affect the validity or enforceability of that provision in another 

jurisdiction or the remaining provisions. 

Waiver and exercise of rights 

12.6 A waiver by a party of a provision of, or of a right under, this Agreement is only binding on 

the party granting the waiver if it is given in writing and is signed by the party or an authorised 

officer of the party granting the waiver. 

12.7 A waiver is effective only in the specific instance and for the specific purpose for which it is 

given. 

12.8 A single or partial exercise of a right by a party does not preclude another exercise of that right 

or the exercise of another right. 

12.9 The failure to exercise, or the delay in exercising, a right does not operate as a waiver or 

prevent the party so failing or exercising its right from later doing so. 
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Amendment 

12.10 Except as expressly provided to the contrary in this Agreement, this Agreement may only be 

amended by a document signed by or on behalf of each party. 

Counterparts 

12.11 This Agreement may be signed in counterparts and all counterparts taken together constitute 

one document. 

Rights cumulative 

12.12 Except as expressly provided to the contrary in this Agreement or as permitted by law, the 

rights, powers and remedies provided in this Agreement are cumulative and do not exclude 

any other rights, powers or remedies provided by law independently of this Agreement. 

Consents or approvals 

12.13 A party may give its approval or consent conditionally or unconditionally, or withhold its 

approval or consent, in its absolute discretion unless this Agreement expressly provides 

otherwise. 

Severability 

12.14 If a provision of this Agreement is invalid or unenforceable in a jurisdiction: 

(a) it is to be read down or severed in that jurisdiction to the extent of the invalidity or 

unenforceability; and 

(b) that fact does not affect the validity or enforceability of that provision in another 

jurisdiction, or the remaining provisions of this Agreement. 

GST 

12.15 Unless expressly included, the consideration for any supply under or in connection with this 

Agreement does not include GST. 

12.16 To the extent that any supply made by a party to another party (Recipient) under or in 

connection with this Agreement is a taxable supply and a tax invoice has been provided to the 

Recipient, the Recipient must pay, in addition to the consideration to be provided under this 

Agreement for that supply (unless it expressly includes GST) an amount equal to the amount 

of that consideration (or its GST exclusive market value) multiplied by the rate at which GST 

is imposed in respect of the supply. 

12.17 The amount of GST payable in accordance with clause 12.16 will be paid at the same time and 

in the same manner as the consideration otherwise payable for the supply is provided. 

Governing law and jurisdiction 

12.18 This Agreement is governed by the laws of New South Wales. 

12.19 Each party irrevocably and unconditionally: 

(a) submits to the non-exclusive jurisdiction of the courts of New South Wales; and 

(b) waives, without limitation, any claim or objection based on absence of jurisdiction or 

inconvenient forum. 
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Service of process 

12.20 Each party agrees that a document required to be served in proceedings about this Agreement 

may be served: 

(a) by being delivered to or left at its address for service of notices under clauses 11.1 and 

11.2; or 

(b) in any other way permitted by law. 
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13 Execution 

Executed as an agreement. 

 

Signed by 

  

<Lantern>   

by a director and secretary/director:   

   

Signature of director  Signature of director/secretary 

   

Name of director (please print)  Name of director/secretary (please print) 

 

Signed by 

  

<Responsible Entity>   

by a director and secretary/director:   

   

Signature of director  Signature of director/secretary 

   

Name of director (please print)  Name of director/secretary (please print) 

 

Signed by   

<Millinium>   

by a director and secretary/director:   

   

Signature of director  Signature of director/secretary 

   

Name of director (please print)  Name of director/secretary (please print)  
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Title Lantern Real Estate Trust 

Date  

Parties Lantern RE Limited (ABN 15 006 065 032) of Level 6, 345 George Street, 

Sydney NSW 2000 (Responsible Entity) 

 

Recitals 

A The Responsible Entity declared a trust deed dated 20 April 2000 (as amended) (Trust 

Constitution) under which the Lantern Real Estate Trust (Trust) was created. 

B In accordance with section 601GC(1)(b) of the Corporations Act and clause 15.1 of the Trust 

Constitution, the Responsible Entity wishes to amend the Trust Constitution as set out in 

clause 1.2 of this Deed Poll. 

C In proposing the amendments referred to in Recital B, the Responsible Entity has sought and 

obtained the approval of the Unitholders in accordance with section 601GC(1)(a) of the 

Corporations Act. 

D This Deed Poll is executed by the Responsible Entity in accordance with clause 15.1 of the 

Trust Constitution and will take effect as a supplemental deed to the Trust Constitution. 

 

Operative provisions 

1. Definitions and interpretation 

1.1 The definitions and rules of interpretation set out in clause 1 of the Trust Constitution apply to 

this Deed Poll as though those definitions and rules of interpretation were set out in full. 

The amendments 

1.2 The Trust Constitution is amended by adding schedule 1 to this Deed Poll as a schedule to the 

Trust Constitution.  

Effect of amendments 

1.3 The amendments made to the Trust Constitution by this Deed Poll take effect, and are binding 

on the Responsible Entity and each present and future Unitholders and any person claiming 

through any of them. 

1.4 This Deed Poll is supplemental to the Trust Constitution, and the amendments made to the 

Trust Constitution by this Deed Poll are not to affect the validity or enforceability of the Trust 

Constitution. 

 



 

 

2280697-v3\SYDDMS 2 Lantern Real Estate Trust 
Draft 

2. Trust not redeclared, etc 

2.1 The Responsible Entity declares that nothing expressly or impliedly contained in this Deed 

Poll is to: 

(a) redeclare the trust declared under the Trust Constitution; 

(b) cause the transfer to, or vesting in, any person of property held on trust as at the date 

of this deed poll. 

3. Effect 

3.1 The amendments to the Trust Constitution set out in clause 1.2 take effect upon lodgement of 

this Deed Poll with the Australian Securities and Investments Commission in accordance with 

section 601GC(2) of the Corporations Act. 

4. General Provisions 

Governing law 

4.1 This Deed Poll is governed by the laws of New South Wales. 
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Execution 

Executed as a Deed Poll. 

 

The Common Seal of   

Lantern RE Limited   

was fixed to this document in accordance 

with its constitution in the presence of: 

  

   

   

   

   

Signature of director  Signature of director//secretary 

   

   

   

Name of director (please print)  Name of director//secretary (please print) 
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Schedule 1 

Scheme 

1. Interpretation 

Definitions 

1.1 Unless the contrary intention appears, in this schedule capitalised terms not defined have the 

following meanings, and terms not defined in this clause 1.1 have the same meaning as in 

clause 1.1 (a) of the Trust Constitution. In the case of any inconsistency in the definitions 

between the body of the Trust Constitution and this Schedule 1, this Schedule 1 prevails. 

Business Day means a day that is not a Saturday, Sunday, public holiday or bank holiday in 

Sydney. 

Buy-Backs means the Trust Scheme and the Share Buy-Back. 

Buy-Back Securities means all of the Stapled Securities as at the Record Date held by 

Millinium. 

Buy-Back Share means a Share held by Millinium as at the Record Date. 

Buy-Back Unit means the 214,724,222 fully paid ordinary unit in the Trust held by 

Millinium. 

Company means Lantern Hotel Group Limited (ABN 71 145 967 899). 

Company Constitution means the constitution of the Company.  

Consideration means 7.5 cents per Buy-Back Security. 

Corporations Act means the Corporations Act 2011 (Cth).  

Effective means when used in relation to the Buy-Backs, is both of the following events 

taking place: 

(a) the coming into effect of the Share Buy-Back, pursuant to section 257(H) of the 

Corporations Act; and 

(b) the coming into effect of the Trust Scheme in accordance with the Trust Constitution, 

as amended including by the insertion of this Schedule 1, pursuant to section 

601GC(2) of the Corporations Act. 

Effective Date means the date on which the Buy-Backs become Effective. 

Implementation Date means the Effective Date, or such other day as the Company and 

Millinium agree in writing. 

Lantern means a stapled entity comprising the Company and the Trust.  

Millinium means Millinium Asset Services Pty Limited as trustee for The Borg Fund (ABN 

79 145 380 971).  

Record Date means Tuesday 29 July 2014. 
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Responsible Entity means Lantern RE Limited (ABN 54 145 968 574) as trustee for Lantern 

Real Estate Trust. 

Share Buy-Back means the selective buy-back by the Company of the Buy-Back Shares. 

Share means an issued fully paid ordinary share in the Company. 

Stapled Security means a Share stapled to a Unit, in accordance with the provisions of the 

Company Constitution and the Trust Constitution. 

Trust means the Lantern Real Estate Trust established under the Trust Constitution. 

Trust Constitution means the constitution of the Trust. 

Trust Scheme means the arrangement under which the Responsible Entity acquires and 

cancels all of the Buy-Back Units as at the Record Date, facilitated by the amendment of the 

Trust Constitution to provide the Responsible Entity such powers. 

Trust Scheme Resolutions means the resolutions of the Unitholders to approve the Trust 

Scheme, including: 

(a) a resolution to approve the acquisition and cancellation of all the Buy-Back Units by 

the Responsible Entity; and 

(b) a resolution for the purposes of section 601GC(1) of the Corporations Act to approve 

amendments to the Trust Constitution to facilitate the Trust Scheme. 

Unit means a fully paid ordinary unit in the Trust. 

Unitholders means a person registered as the holder of a unit in the Trust, including any 

persons jointly registered.  

Interpretation 

1.2 In this document: 

(a) unless the context requires otherwise, a reference: 

(i) to the singular includes the plural and vice versa; 

(ii) to a gender includes all genders; 

(iii) to a document or instrument is a reference to that document or instrument as 

amended, consolidated, supplemented, novated or replaced; 

(iv) to a clause, paragraph, Schedule or Annexure is to a clause, paragraph, 

Schedule or Annexure of or to this document; 

(v) to a law includes any legislation, judgment, rule of common law or equity or 

rule of any applicable stock exchange, and is a reference to that law as 

amended, consolidated, supplemented or replaced and includes a reference to 

any regulation, by-law or other subordinate legislation; 

(vi) to any time is to Sydney time; 

(vii) to "$" is to the lawful currency of Australia; 
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(b) the words "including" or "includes" means "including, but not limited to", or 

"includes, without limitation" respectively; 

(c) where a word or phrase is defined, its other grammatical forms have a corresponding 

meaning; 

(d) headings are for convenience only and do not affect interpretation of this document; 

(e) if a payment or other act must (but for this clause) be made or done on a day that is 

not a Business Day, then it must be made or done on the next Business Day; and 

(f) if a period must be calculated from, after or before a day or the day of an act or event, 

it must be calculated excluding that day. 

2. Share Buy-Back and Trust Scheme  

Consideration 

2.1 Millinium will be entitled to receive for the Buy-Back Securities held by Millinium the 

Consideration, which must be paid in the manner referred to in clauses 2.2 to 2.5. 

2.2 The Responsible Entity must procure that the Company pays the Consideration by [1 August 

2016], together with any interest due and payable pursuant to clause 2.3. 

2.3 The Responsible Entity must procure that the Company pays interest on the Consideration 

which remains outstanding at the rate of 8% per annum, accruing monthly on and from 1 

August 2014. 

2.4 If any amount is required under any Australian law or by any Australian government or any 

Australian governmental, semi-governmental or judicial entity or authority to be: 

(a) withheld from the amount payable under clause 2.2 or 2.3 and paid to that entity or 

authority; or 

(b) retained by the Responsible Entity out of an amount payable under clause 2.2 or 2.3,  

its payment or retention by the Responsible Entity will constitute the full discharge of the 

Responsible Entity’s obligations under clauses 2.2 or 2.3 with respect to the amount so paid or 

retained until, in the case of clause 2.4(b), it is no longer required to be retained. 

2.5 If a fractional entitlement to part of a cent in cash arises from the calculation of the total 

amount of cash to be paid to Millinium, then that fractional entitlement will be rounded: 

(a) where the fraction is 0.5 or more – up; and  

(b) where the fraction is less than 0.5 – down to the nearest whole cent. 

2.6 The Buy-Back Securities are valued at 7.5 cents per Buy-Back Security.  

 

 

 

 



 

 

2280697-v3\SYDDMS 7 Lantern Real Estate Trust 
Draft 

Transfer and cancellation of Buy-Back Securities  

2.7 On the Implementation Date, subject to all agreed conditions precedent having been satisfied 

or waived, and subject to the Buy-Backs becoming Effective, the Buy-Back Shares and the 

Buy-Back Units, together with all rights and entitlements attaching to them as at the 

Implementation Date, will be transferred to the Company and the Responsible Entity 

respectively and immediately cancelled by the Company and the Responsible Entity 

respectively. 

Effect of this Schedule 1 

2.8 This Schedule 1: 

(a) binds the Responsible Entity and all Unitholders, including Millinium; and 

(b) overrides the other provisions of the Trust Constitution to the extent of any 

inconsistency, other than clause 24.2 (Statutory requirements). 

Responsible Entity’s limitation of liability 

2.9 Subject to the Corporations Act, without derogating from any limitation of the Responsible 

Entity’s liability in the Trust Constitution, the Responsible Entity has no liability of any 

nature whatsoever to the Unitholders beyond the assets of the Trust arising, directly or 

indirectly, from the Responsible Entity doing or refraining from doing any act (including the 

execution of a document), matter or thing pursuant to or in connection with the 

implementation of the Buy-Backs in accordance with this Schedule 1. 

Amendment of this Schedule 1 

2.10 The Responsible Entity may amend the terms of this Schedule 1 if such amendment is not 

inconsistent with the approval given by Unitholders at the Trust Scheme Meeting and such 

amendment does not adversely affect the rights of Millinium, and this Schedule 1 will apply 

as amended. 
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Corporate Directory 

 

Lantern 

Registered Office 

Level 10, 9 Castlereagh Street, Sydney, NSW 

Tel: +61 2 8223 3602 

Fax: +61 2 9225 6069 

 

Lantern Information Line  

(Australia) (02) 8223 3602 

(Overseas) +61 2 8223 3602 

 

Lantern corporate website  

www.lanternhotels.com.au 

 

Lantern Registry 

Link Market Services Limited 

Level 12, 680 George Street, Sydney, NSW 

Tel: +61 1300 554 474 

 

Legal adviser  

Baker & McKenzie 

Level 27, AMP Centre 

50 Bridge Street 

Sydney NSW 2000 

Tel: +61 2 9225 0200 

Fax: +61 2 9225 1595 

 


