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About this Prospectus 

Hamilton Securities Limited is issuing one bonus B Class Option for every 3.14 A Class 
Shares or B Class Shares held by Eligible Shareholders as at the Record Date of 16 April 
2010. 

This Prospectus has been prepared to comply with the requirements of the Corporations 
Act, to permit a bonus issue of B Class Options to be made and to facilitate secondary 
trading on NSX in the B Class Options and any B Class Shares issued by Hamilton 
Securities on the exercise of the B Class Options.  

The bonus issue of B Class Options under this Prospectus does not constitute an 
offer of B Class Options in Australia or elsewhere. No B Class Options may be 
applied for under this Prospectus. 
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About this Prospectus  

Hamilton Securities Limited is a disclosing entity listed on the National Stock Exchange of Australia , 
and this Prospectus is issued under section 713 of the Corporations Act on the basis of information 
previously disclosed to NSX by Hamilton Securities.  Accordingly, this Prospectus does not contain, 

by itself, all information relevant to a decision to invest in Hamilton Securities.  

This Prospectus is for a bonus issue of B Class Options to Eligible Shareholders on the register of 
Shareholders on the Record Date.  No other B Class Options are offered under this Prospectus, and no 

applications for B Class Options may be made under this Prospectus. 

This Prospectus is dated 5 May 2010.  A copy of the Prospectus was lodged with ASIC on that date.  
Neither ASIC nor NSX takes any responsibility for the contents of this Prospectus.  No securities will 

be allotted or issued on the basis of this Prospectus later than 13 months after the date of the 
Prospectus.  

Interpretation and Terminology 

Definitions of certain terms used in this Prospectus appear in Section 6. 

All references to time in this Prospectus are to Sydney time.   

Unless otherwise stated, references to currency in this Prospectus are references to Australian dollars. 
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1. Why are you receiving this Prospectus? 

The Bonus Issue 

1.1 Hamilton Securities is making a bonus issue of B Class Options to Eligible Shareholders who 

held A Class Shares or B Class Shares as at the Record Date of 16 April 2010. 

1.2 The intention to make the Bonus Issue was previously announced by Hamilton Securities in its 
Bidder's Statement for its takeover bid for the Debentures in the Timbercorp Orchard Trust 

(Bid).  The Bid closed on 30 April 2010, and a total of 2,038,200 A Class Shares were (or will 
be) issued to Debenture holders who accepted the Bid.   

1.3 One bonus B Class Option is being issued for every 10 A Class Shares that were (or will be) 

issued to Debenture holders under the Bid.  These bonus B Class Options will be divided 
amongst the Eligible Shareholders in proportion to the number of A Class Shares and B Class 
Shares they held as at the Record Date (subject to rounding).  The A Class Shares issued under 

the Bid do not carry entitlements to participate in the Bonus Issue. 

1.4 The full terms and conditions of the B Class Options to be granted under this Prospectus are 
set out in Section 2.11.  A summary of the rights attaching to B Class Shares that will be 

issued on the exercise of the B Class Options is set out in Sections 5.1 to 5.5. 

Purpose of this Prospectus 

1.5 The Corporations Act requires a prospectus to be prepared to permit a bonus issue of options 

to be made, and to facilitate secondary trading on NSX of those options and any shares issued 
on exercise of those options.   

1.6 This Prospectus has been prepared solely to comply with the requirements of the Corporations 

Act.  It is provided to you, as an Eligible Shareholder, for information only and is not an offer 
of new B Class Options. 

1.7 The bonus issue of B Class Options under this Prospectus does not constitute an offer of 

B Class Options in Australia or elsewhere.   

No action required 

1.8 Eligible Shareholders are not required to take any action to receive the B Class Options.  

Holding statements for B Class Options will be despatched to Eligible Shareholders. 

Indicative timetable 

Issue bonus B Class Options 17 May 2010 

Dispatch of holding statements for bonus B Class Options 17 May 2010 

Quotation of B Class Options on NSX 18 May 2010 

 

1.9 These dates are indicative only.  Hamilton Securities may vary the dates and times of the 
Bonus Issue without notice. 

NSX Quotation  

1.10 Hamilton Securities has applied for quotation on NSX of all B Class Options issued under this 
Prospectus. 
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2. About Hamilton Securities 

2.1 This summary provides a brief description of Hamilton Securities and does not purport to be 
complete.  Further information on the company can be found on its website 

(www.hamsec.com.au) or the NSX website (www.nsxa.com.au).  See also Sections 5.11 to 
5.17 of this Prospectus for details of available information.   

2.2 Hamilton Securities is an investment company which was listed on NSX on 29 October 2009.  

The company's investment objectives are: 

(a) to preserve the capital of the company; and 

(b) to achieve a high real rate of growth of both income and capital. 

2.3 The company aims to achieve these objectives by seeking to invest for the medium to long 
term in companies, trusts and interest bearing securities which may be distressed or illiquid, 
and constructing an investment portfolio that will: 

(a) focus on the investment merits of individual stocks rather than market and economic 
trends; and 

(b) seek to invest in securities which the company believes are undervalued relative to 

their intrinsic value. 

2.4 The company intends to invest predominantly in the Australian debt and equities markets.  It 
may however diversify its risks by investing in other financial products such as warrants and 

interests in registered and unregistered managed investment schemes.  It may also invest in 
overseas securities. 

Hamilton Securities' Bid for the Timbercorp Orchard Trust Debentures 

2.5 On 13 January 2010 Hamilton Securities made a takeover offer to acquire all of the 
Debentures of the Timbercorp Orchard Trust, under a Bidder's Statement dated 7 January 
2010. 

2.6 The Bid closed on 30 April 2010 and, as at the date of this Prospectus, Hamilton Securities has 
an interest in 11.06% in the Debentures with a face value of $100 per Debenture, although the 
realisable value is significantly less than the face value. 

2.7 The consideration under the Bid was 30 new A Class Shares for each Debenture.  A total of 
2,038,200 new A Class Shares were (or will be) issued to accepting Debenture holders under 
the Bid. 

2.8 It is difficult to provide any meaningful guidance as to the current value of the Debentures.  
This is because ASX trading in the Debentures has been suspended since administrators were 
appointed to Timbercorp on 23 April 2009, and receivers were appointed to the Trust's assets 

on 22 October 2009.  No guidance has been provided by the receivers as to the likely amount 
per Debenture that may be realised by a sale of the Trust's assets.   

Proposed on-market buy-back of A Class Shares 

2.9 On 31 March 2010 the company announced its intention to carry out an on-market share buy-
back of up to 100% of the A Class Shares immediately following the issue of A Class Shares 
under the Bid.  The number of A Class Shares that will actually be bought back will depend on 

the company's available cash resources, the market price, the number of A Class Shares that 
are issued to accepting Debenture holders under the Bid, and the willingness of A Class 
Shareholders to sell at market prices.  The buy-back has not yet commenced. 



 

1100200-v4\SYDDMS\AUSHG8  

2.10 The A Class Shares are not voting shares (as defined in the Corporations Act), and so 
shareholder approval is not required in order to carry out the buy-back. 

Terms of B Class Options   

2.11 The B Class Options to be granted under the Bonus Issue have the following terms and 
conditions, 

(a) Each B Class Option entitles the optionholder to the issue of one B Class Share upon 

payment to the company of the exercise price of $1.00 at any time up to the expiry 
date of 30 November 2019.  Each B Class Share issued as the result of the exercise of 
a B Class Option will rank equally with other B Class Shares already on issue. 

(b) B Class Options must be exercised in multiples of 1,000, unless an optionholder 
exercises all of their options at the same time. 

(c) Subject to the Corporations Act and the NSX Listing Rules, the B Class Options are 

freely transferable. 

(d) The holder of a B Class Option may only participate in a new issue of securities to 
holders of B Class Shares if the option has been exercised on or before the record date 

for determining entitlements to the issue.  At least seven days notice of the record date 
for determining entitlements to any new issue will be given to B Class Optionholders 
in accordance with the NSX Listing Rules. 

(e) If there is a bonus issue to the holders of B Class Shares, each B Class Optionholder 
will receive on the exercise of their options the number of B Class Shares to which 
they would have been entitled if they had exercised their options on or before the 

record date for the bonus issue, or the record date for the first bonus issue if there are 
more than one bonus issue. 

(f) Any adjustment to the number of outstanding B Class Options and their exercise price 

under a reorganisation of the company’s share capital must be made in accordance 
with the NSX Listing Rules. 

These terms and conditions are the same as the terms and conditions of the B Class Options 

currently on issue. 

2.12 Details of the key rights attaching to the B Class Shares to be issued on exercise of the B Class 
Options are set out in Sections 5.1 to 5.5 of this Prospectus.   

 

3. Effect of the Bonus Issue on Hamilton Securities 

Use of Proceeds  

3.1 No funds will be raised by the issue of the B Class Options themselves.  Any funds that may 
be raised from the exercise of B Class Options issued under the Bonus Issue will be used to 
further the company's investment activities and strategies. 

Effect of the Bonus Issue  

3.2 The principal effects of the Bonus Issue will be: 

(a) the number of B Class Options on issue will increase from 800,000 to 1,003,873 B 

Class Options; and 
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(b) the number of B Class Shares on issue, if all B Class Options (including those to be 
issued under the Bonus Issue) are exercised, will increase up to 1,523,873 B Class 
Shares, and $1,523,873, being the total exercise price, will be raised.   

Capital Structure  

3.3 The capital structures of the company as at the date of this Prospectus and following 
completion of the Bonus Issue will be as follows:  

 

A Class 
Shares 

B Class 
Shares 

B Class 
Options 

Number of securities on issue as at the date of 
this Prospectus 

2,158,200* 520,000 800,000 

New issue of B Class Options under the 
Bonus Issue 

- - 203,873 

Number of securities on issue on completion 
of Bonus Issue 

2,158,200* 520,000 1,003,873 

 

* This includes the full issue of A Class Shares to former Debenture holders under the Bid, and 

assumes that the on-market buy-back of the A Class Shares has not yet commenced.   

4. Risk Factors 

4.1 Hamilton Securities will issue B Class Shares on exercise of the B Class Options.  Deciding to 
pay the exercise price to invest in new B Class Shares involves a number of risks, including 

risks specific to Hamilton Securities, the industry in which it operates and the general business 
environment.  You should carefully consider the risk factors associated with an investment in 
Hamilton Securities.  The materialisation of any of the risks described below could have a 

material adverse effect on Hamilton Securities' prospects, financial condition or the results of 
its operations: 

(a) Hamilton Securities has a limited operating experience (less than 12 months), and no 

history of profitability.  No assurance is given in respect of the future earnings of the 
company or the earnings or capital appreciation of the company's investments. 

(b) The success and profitability of the company will depend in part upon the ability of 

the directors to manage the company's investments and to invest in other opportunities 
which have the potential to increase in value over time. 

(c) The future earnings of the company and the value of its investments may be affected 

by the general economic climate and other factors beyond the control of the company 
including variations in: 

(i) legislation and government policies; 

(ii) taxation laws; 

(iii) exchange rates; 

(iv) short and long term interest rates; and 

(v) commodity prices. 

(d) The price and value of investments that the company purchases can fall as well as rise. 
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(e) The company relies on a number of key personnel.  The loss of any of these personnel 
may have a detrimental effect on the company.  The company does not have key 
person insurance. 

(f) The portfolio will be less diversified than that of other listed investment companies, at 
least in the short to medium term, since the Debentures represent the company's only 
investment (other than cash) as at the date of this Prospectus.  The Debentures are 

illiquid, and this may adversely affect the price that the company could sell them for. 

(g) The price at which the company's shares are traded on NSX may be below the net 
asset backing of those shares.  The constitution of the company does not entitle 

shareholders to require the board to implement a share buy-back or any other capital 
reconstruction, or to take any other remedial action. 

(h) Operational costs for the company as a proportion of total assets will be affected by 

the level of total assets of the company. 

(i) While the company will focus on acquiring the assets and specific securities of 
companies that are distressed, it may acquire assets that are themselves distressed.  

The Debentures are distressed assets. 

(j) Whilst borrowing to invest has the potential to increase the returns on investments, the 
gearing of an investment portfolio can also multiply the effects of falls in the value of 

investments.  In an extreme case the value of shareholders' equity may be reduced to 
nil.  The company does not currently have any borrowings, although it may have 
borrowings in the future. 

4.2 Investors are strongly advised to regard any investment in the company as a medium to long 
term proposition and to be aware that, as with any other equity investment, substantial 
fluctuations in the value of they investment may occur. 

 

5. Additional Information  

Summary of rights attaching to B Class Shares 

5.1 Upon issue, B Class Shares (including those that would be issued on the exercise of B Class 
Options) will be fully paid voting ordinary shares.  There will be no liability on the part of B 
Class Shareholders for any calls, and the new B Class Shares will rank equally with other B 

Class Shares already on issue. 

5.2 Detailed provisions relating to the rights attaching to the B Class Shares are set out in 
Hamilton Securities' constitution, the Corporations Act, and the NSX Listing Rules.  The 

rights may be summarised as follows. 

5.3 Each B Class Share confers on its holder the rights: 

(a) to receive dividends as declared from time to time.   

(b) to receive, in cash or in kind, a proportionate part of the whole or any part of the 
Hamilton Securities' property in a winding up of Hamilton Securities; and 

(c) to attend and vote at all general meetings of Hamilton Securities either in person or by 

any representative, proxy or attorney.   

5.4 The rights attaching to the B Class Shares may only be varied by a special resolution of A 
Class Shareholders and B Class Shareholders at a general meeting, and a special resolution of 

B Class Shareholders at a separate meeting of B Class Shareholders. 
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5.5 Subject to the Corporations Act and the NSX Listing Rules, the B Class Shares are freely 
transferable. 

Summary of rights attaching to A Class Shares 

5.6 A Class Shares have the same rights as B Class Shares, except that they have no voting rights. 

Substantial Shareholders 

5.7 As at the date of this Prospectus, the following entities had notified Hamilton Securities of 

current substantial shareholdings in Hamilton Securities:  

 

Substantial Shareholder 
Number of B Class 

Shares 
% 

Samuel Terry Asset 
Management Pty Ltd* 

224,800** 43.23 

Giles Cameron Craig  34,000 6.54 

Steven Shane Pritchard 38,200 7.35 

 

 * Mr Frederick Woollard is the managing director of and indirectly controls Samuel Terry Asset 

Management Pty Ltd. 

** Samuel Terry Asset Management Pty Ltd as trustee for the Samuel Terry Absolute Return Fund 

controls 222,799 B Class Shares.  Mr Frederick Woollard holds 1 B Class Share personally.  There 

are 2,000 B Class Shares held beneficially by another director of Samuel Terry Asset Management 

Pty Ltd.   

5.8 The four Directors together control (directly or indirectly) approximately 59% of B Class 

Shares on issue.  Because B Class Shares are the only voting shares, these Directors will be in 
a position to cast the majority of votes at a general meeting of the company.  This will enable 
the Directors to control the company and its strategic direction. 

Directors' Interests  

5.9 As at the date of this Prospectus, details of the Directors who have a relevant interest in 
Hamilton Securities Shares or options for their own benefit (or who have an interest in 

holdings through a third party) and the total number of Hamilton Securities Shares or options 
held are listed as follows:  

Director 
A Class 
Shares 

B Class 
Shares 

B Class 
Options 
(current) 

New Bonus 
B Class 
Options 

Steven Pritchard 7,800 38,200 74,000 14,654 

Giles Craig 6,000 34,000 80,000 12,740 

Frederick Woollard 270,280 222,800* 316,000 87,898 

Gordon Elkington 0 10,000 50,000 3,185 

 
* Mr Woollard is the managing director of and indirectly controls Samuel Terry Asset Management 

Pty Ltd.  Samuel Terry Asset Management Pty Ltd as trustee for the Samuel Terry Absolute Return 
Fund controls 222,799 B Class Shares.  Mr Woollard holds 1 B Class Share personally. 
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Dividends 

5.10 Hamilton Securities has not paid dividends to date and does not expect to pay dividends in the 
near future. 

Available Information  

5.11 Hamilton Securities is a disclosing entity for the purposes of the Corporations Act and has 
issued this Prospectus in accordance with the provisions of the Corporations Act applicable to 

prospectuses for continuously quoted securities.  The Prospectus is intended to be read in 
conjunction with information previously publicly disclosed by Hamilton Securities. 

5.12 As a disclosing entity, Hamilton Securities is subject to regular reporting and disclosure 

obligations.  As a listed company, Hamilton Securities is subject to the NSX Listing Rules 
which require immediate disclosure to the market of any information of which Hamilton 
Securities is aware which a reasonable person might expect to have a material impact on the 

price or value of its Shares, subject to limited exceptions for certain confidential information.   

5.13 NSX maintains detailed records of company announcements for all companies listed on NSX.  
Hamilton Securities' file is available for inspection at NSX.  Announcements are available 

from NSX, and some of the more recent announcements can be viewed at www.nsxa.com.au. 

5.14 ASIC also maintains records in respect of documents lodged with it by the company, and these 
may be obtained from or inspected ASIC's office.   

5.15 Hamilton Securities will provide free of charge to any person who requests it before the B 
Class Options are issued under this Prospectus, a copy of:  

(a) Hamilton Securities' financial statements for the half year ended 31 December 2009, 

lodged with NSX on 12 March 2010; and   

(b) any documents released to NSX in accordance with the company's continuous 
disclosure obligations under the NSX Listing Rules and the Corporations Act before 

the lodgement of this Prospectus with ASIC. 

5.16 As Hamilton Securities was incorporated on 14 July 2009, after the end of the financial year 
ended 30 June 2009, an annual financial report in respect of that financial year is not available 

as at the date of this Prospectus.  An annual financial report will be prepared in respect of the 
year ending 30 June 2010.A list of the releases referred to in Section 5.15(b) is set out in 
Annexure A.   

5.17 Requests for documents should be directed to Melanie Holmes, Company Secretary, at 
Hamilton Securities (telephone +612 4920 2877).  These documents are also available free of 
charge on Hamilton Securities' website: www.hamsec.com.au. 

Interests of advisers  

5.18 Other than as set out below, no person named in this Prospectus as providing professional or 
advisory services in connection with the preparation of this Prospectus, or any firm of which 

any such person is a partner: 

(a) has or had at any time during the two years preceding the date of the Prospectus, any 
interest in the formation or promotion of the company, or in any property acquired or 

proposed to be acquired by the company, or the Bonus Issue; or 

(b) has been paid or has agreed to be paid any amount or given or agreed to be given any 
other benefit for services rendered by them in connection with the formation or 

promotion of the company or the making of the Bonus Issue. 
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Directors' authorisation 

5.19 All Directors have consented to the lodgement and issue of this Prospectus, and have not 
withdrawn their consent prior to lodgement of this Prospectus.   

 

6. Definitions 

A Class Share means a fully paid A Class non-voting ordinary share in the capital of Hamilton 

Securities. 

B Class Option means one option to acquire one B Class Share exerciseable at $1.00 until 30 
November 2019.   

B Class Optionholder means a person registered as the holder of a B Class Option. 

B Class Share means a fully paid B Class ordinary share in the capital of Hamilton Securities. 

Bid means Hamilton Securities' takeover bid for all the Debentures. 

Bonus Issue means the bonus issue of B Class Options by the Company.   

CHESS means the Clearing House Electronic Subregister System.   

Corporations Act means Corporations Act 2001 (Cth).   

Debentures means the debentures issued by Align Funds Management Limited (ACN 105 684 
231) in its capacity as responsible entity of the Trust (ASX code: TODHA). 

Directors means the directors of the company.   

Eligible Shareholder means a Shareholder who is a registered holder of an A Class Share or a 
B Class Share as at the Record Date. 

Hamilton Securities or company means Hamilton Securities Limited (ACN 138 270 201). 

NSX means the National Stock Exchange of Australia. 

NSX Listing Rules means the official rules of the NSX.   

Record Date means 7.00pm on 16 April 2010. 

Shareholder means a person registered as the holder of an A Class Share or a B Class Share. 

Timbercorp means Timbercorp Limited (ACN 055 185 067) (Administrators Appointed). 

Trust means the Timbercorp Orchard Trust (ARSN 106 557 297) (Receivers and Managers 

Appointed). 
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Annexure A 

List of Hamilton Securities' Announcements on NSX 

Date Announcement 

4 May 2010 Number of A Class Shares and B Class Options to be issued following close of Bid Period 

3 May 2010 Acceptances Update 

27 April 2010 Change in Director's Interest Notice 

20 April 2010 Application for quotation of A Class Shares issued under takeover bid for the debentures in the 
Timbercorp Orchard Trust 

31 March 2010 Bonus Issue of B Class Options and On-market buy-back of A Class Shares 

25 March 2010 Acceptances Update 

25 March 2010 Final Extension of Offer Period 

18 March 2010 Notices under sections 650F and 630(3) of the Corporations Act 

12 March 2010 Half Yearly Report  

23 February 2010 Acceptances Update 

19 February 2010 Extension of Offer Period 

16 February 2010 Acceptances Update 

9 February 2010 Acceptances Update 

5 February 2010 Acceptances Update 

2 February 2010 Acceptances Update 

29 January 2010 Acceptances Update Correction 

28 January 2010 Acceptances Update 

27 January 2010 Acceptances Update 

15 January 2010 Dispatch of Bidder's Statement 

7 January 2010 Supplementary & Replacement Bidders Statement 

7 January 2010 Supplementary & Replacement Bidders Statement 

7 January 2010 Supplementary & Replacement Bidders Statement 

23 December 2009 Application for Quotation of Additional Securities 

23 December 2009 Off-market takeover bid by Hamilton Securities Limited for the Debentures in the Timbercorp 
Orchard Trust 

18 December 2009 Hamilton Securities announces takeover bid for the Debentures of Timbercorp Orchard Trust 

9 November 2009 Top 20 Shareholders 

29 October 2009 Initial Director's Interest Notice 

29 October 2009 Initial Director's Interest Notice 

29 October 2009 Initial Director's Interest Notice 

29 October 2009 Initial Director's Interest Notice 
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Date Announcement 

29 October 2009 Initial Director's Interest Notice 

22 October 2009 Amended Commencement of Quotation 

16 October 2009 Commencement of Quotation 

16 October 2009 Sponsoring Brokers Declaration 

16 October 2009 Director's Declaration & Undertaking 

16 October 2009 Issuers Undertaking 

16 October 2009 Nominated Adviser's Declaration 

16 October 2009 Constitution 

16 October 2009 Replacement Prospectus 

16 October 2009 Prospectus 

16 October 2009 Listing Application 

17 August  2009 Financial Services Guide 

17 August  2009 Replacement Prospectus 

5 August  2009 Prospectus 

 






















