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24 August 2018 

 
The Manager 
Markets Announcements Office 
ASX Limited 
20 Bridge Street 
Sydney NSW 2000 
 
Dear Sir/Madam 

Investa Office Fund (IOF)  

On 13 August 2018, Investa Wholesale Funds Management Limited in its capacity as responsible entity of the 
Investa Commercial Property Fund (ICPF) released a Form 604: Notice of change of interests of substantial 
holder pursuant to section 671B of the Corporations Act 2001 (Cth) (ICPF Form 604).  The ICPF Form 604 
was released by ICPF on behalf of itself and its associates, including ICPF Holdco Pty Limited (Holdco), as 
listed in that notice.   

The attached substantial holder notice has been prepared by Holdco, and reflects the following as at 
9 August 2018: 

• Holdco had a relevant interest in the 104,706,923 IOF securities held by ICPF; 

• Holdco had voting power (though not a relevant interest) in the 14,960,474 IOF securities held by, 
and in which its associate, ICPF Holdings Limited (ACN 610 989 805), has a relevant interest; and 

• Holdco had voting power (though not a relevant interest) in the 12,776,054 IOF securities in which 
its associate, Macquarie Real Estate Investment Holding (Australia) Pty Limited (ACN 625 995 324), 
has a relevant interest.  It is this association that resulted in ICPF releasing the ICPF Form 604 on 
13 August 2018 on behalf of itself and its associates, including Holdco.   

Following a request by the Australian Securities and Investments Commission (ASIC), Holdco is also 
disclosing the Share Sale Agreement and Joint Venture Deed (Agreements) in relation to the previously 
announced acquisition of a 50% interest in Investa Office Management Holdings Pty Limited by Macquarie 
Real Estate Investment Holding (Australia) Pty Ltd.  As the disclosure is made voluntarily at the request of 
ASIC, HoldCo is providing the market with a copy of the Agreements with certain redactions. ASIC has 
advised that no inference should be taken from this that ASIC considers documents relating to substantial 
holding may generally be provided on a redacted basis. 

The attached information should be treated as supplementing the disclosure in the ICPF Form 604. 

Yours sincerely 

 

Ivan Gorridge 
Company Secretary 

Copy: Investa Listed Funds Management Limited (as responsible entity of the Investa Office Fund)  
Level 30, 420 George Street 
Sydney NSW 2000  
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Form 604 
Corporations Act 2001 

Section 671B 
 

Notice of change of interests of substantial holder 
 

To Company Name/Scheme Investa Office Fund (comprising Prime Credit Property Trust and the Armstrong Jones 
Office Fund) (IOF) 

 

ACN/ARSN ARSN 089 849 196 / ARSN 090 242 229 

 

1. Details of substantial holder  

Name ICPF Holdco Pty Limited (Holdco) 

ACN/ARSN (if applicable) ACN 610 994 815 

 

There was a change in the 
interests of the substantial holder 
on 

9 August 2018  

The previous notice was given to 
the company on 6 October 2017  

The previous notice was dated 6 October 2017  

 

2. Previous and present voting power 

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that 
the substantial holder or an associate had a relevant interest in when last required, and when now required, to 
give a substantial holding notice to the company or scheme, are as follows: 

 

Person Class of securities
Previous notice Present notice  

Person’s votes Voting 
power Person’s votes Voting 

power  

Holdco 

Ordinary fully 
paid stapled 
securities 
(IOF Securities)

119,667,397 19.95% 132,443,451 22.13%  

Investa Wholesale Funds 
Management Limited (ACN 590 
412 480) (IWFML) in its 
capacity as responsible entity of 
the Investa Commercial Property 
Fund (ICPF) 

IOF Securities 119,667,397 19.95% 119,667,397 19.9973%1  

ICPF Holdings Limited (ACN 610 
989 805) (Holdings) IOF Securities 119,667,397 19.95% 119,667,397 19.9973%  

                                                     
 
1 This change arises because the number of IOF securities on issue on 9 August 2018 is less than on 6 October 2017 due 
to IOF’s on market buyback. 
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ICPF Investments Pty Limited 
(ACN 612 526 600) IOF Securities 119,667,397 19.95% 119,667,397 19.9973%  

 

3. Changes in relevant interests 

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an 
associate in voting securities of the company or scheme, since the substantial holder was last required to give a 
substantial holding notice to the company or scheme are as follows: 

 

 Date of change 
Person whose 
relevant interest 
changed 

Nature of 
change  

Consideration 
given in relation 
to change 

Class and 
number of 
securities 
affected 

Person’s votes 
affected  

 7 August 2018 Holdco 
Off-market 
transfer from 
ICPF to Holdings 

$5.1485 per IOF 
Security 

14,960,474 IOF 
Securities 14,960,474  

 

4. Present relevant interests 

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows: 

 

 
Holder of 
relevant 
interest 

Registered 
holder of 
securities 

Person 
entitled to 
be 
registered 
as holder 

Nature of relevant interest 
Class and 
number of 
securities 

Person’s votes  

 Holdco  ICPF ICPF 

Relevant interest under section 
608(3)(a) in relation to the 
104,706,923 IOF Securities held 
by ICPF, because Holdco has 
voting power of more than 20% 
in the shares in IWFML (which, 
in its capacity as the responsible 
entity of the Investa 
Commercial Property Fund, is 
ICPF) 

104,706,923 
IOF Securities 104,706,923  

 

5. Changes in association 

The persons who have become associates of, ceased to be associates of, or have changed the nature of their 
association with, the substantial holder in relation to voting interests in the company or scheme are as follows: 

 

 Name and ACN/ARSN (if applicable) Nature of association  

 
Macquarie Real Estate Investment Holding 
(Australia) Pty Limited (ACN 625 995 324) 
(MREPL) 

MREPL and Holdco became associates in relation to IOF 
upon their entry into a standstill and exclusivity 
agreement in relation to IOF dated 9 August 2018 and 
these parties continue to be associates from 10 August 
2018 as a result of their entry into a share sale 
agreement, joint venture deed and ancillary agreements.  
See Annexure A for copies of the standstill and exclusivity 
agreement, share sale agreement and joint venture deed. 
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6. Addresses 

The addresses of persons named in this form are as follows: 

 

 Name Address  

 Holdco  Level 30, 420 George Street, Sydney NSW 2000  

 IWFML As above   

 ICPF As above   

 Holdings  As above  

 MREPL Level 4, 50 Martin Place, Sydney NSW 2000  

 
  

Signature 
  

print name IVAN GORRIDGE        capacity Company Secretary 

 
sign here 

 

 

 
       date 

 
24 August 2018 
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Annexure A to Form 604 
 
This is Annexure A of 192 pages referred to in the Form 604: Notice of change of interests of substantial 
holder prepared by ICPF Holdco Pty Limited (ACN 610 994 815) in respect of Investa Office Fund (comprising 
Prime Credit Property Trust (ARSN 089 849 196) and the Armstrong Jones Office Fund (ARSN 090 242 229)) 
(IOF) signed by me and dated 24 August 2018.   
 

 
    .  
Ivan Gorridge 
Company Secretary 
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The agreement 

Deed Poll 

Date ... 

This deed poll is made 

By nvesta Office Management pty Limited (ABN 61161 354 016) 

Deutsche Bank Place, Level 6, 126 Phillip Street, Sydney NSW 2000 

RE Shareholder) 

m favour of lnvesta Listed Funds Management Limited (ILFML) (ABN 37 149 
!175 655) in its capacity as trustee and responsible entity of the 
Armstrong Jones Office Fund ARSN 090 242 229 (AJO) and the 
Prime Credit Property Trust ARSN 089 849 196 (PCP) 

Background 1 The RE Shareholder is the sole shareholder of ILFML, the 
responsible entity of PCP and AJO, and has the right to appoint 
the board of ILFML. 

2 The RE Shareholder undertakes, for the benefit of ILFML as 
trustee and responsible entity of PCP and AJO to exercise its 
appointment rights in respect of the ILFML board in the manner 
set out in this deed poll. 

rThis deed poll 
witnesses 
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Operative part 

1 Definitions and interpretation 

1.1 Agreement components 

This agreement includes any schedule. 

1.2 Definitions 

When used in this deed poll, the following terms have the meaning assigned to them 
below: 

rrenn Meaning 

~JO ~rmstrong Jones Office Fund ARSN 090 242 229 

~pproving Resolution ~n ordinary resolution of IOF Stapled Securityholders approving the re-election 
of an Independent Director to the ILFML board for a period of 3 years 

Business Day ~my day upon which banks are open for business in Sydney, other than a 
Saturday, Sunday or public holiday in Sydney 

K3eneral Meeting ~ny annual or extraordinary general meeting of IOF Stapled Securityholders 

Independent Director Means a person meeting the definition of an "external" director as that term is 
kiefined in section 601 JA(2) of the Corporations Act 

Internalisation ~ny transaction pursuant to which all the shares in ILFML become directly or 
indirectly owned by the IOF Stapled Securityholders 

lnvesta Director ~ director of ILFML who is not an Independent Director 

IOF ~he lnvesta Office Fund (being PCP and AJO) 

~OF Stapled Securities ~tapled securities of IOF consisting of units in PCP stapled to units in AJO 
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Tenn Meaning 

IOF Stapled he holders of IOF Stapled Securities 
Securityholders 

PCP Prime Credit Property Trust ARSN 089 849 196 

Scheduled Retirement means, in respect of an Independent Director, the requirement that the relevant 
~irector offer to retire from the ILFML board after a term that expires at the 
~nclusion of the General Meeting of IOF Stapled Securityholders held in the 
~hird year after the year in which they were appointed or their re-appointment 
~as approved. 

Shares ~he ordinary shares in ILFML 

1.3 Effective date 

This deed poll takes effect on the date of its execution. 

2 Undertaking in respect of Shares 

The RE Shareholder undertakes that while this deed poll is in effect, it will not: 

(a) transfer any Shares held by it to any person (other than pursuant to an Internalisation); or 

{b) take any steps to facilitate the issue of new Shares, 

unless the recipient of the Shares enters into a deed poll on substantially the same terms 
as this deed poll. 

3 Undertaking in respect of Independent Directors 

3.1 Overview of principles 

This deed poll is intended to give effect to the following principles: 

(a) The ILFML board should consist of a majority of Independent Directors. 

{b) The chair of the ILFML board should be an Independent Director. 
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(c) Each Independent Director should have a term that expires at the conclusion of the 
General Meeting of IOF Stapled Securityholders held in the third year after the year in 
which they were appointed or their re-appointment is approved, unless further 3-year 
terms are approved by an ordinary resolution of IOF Stapled Securityholders. 

(d) The appointment of an Independent Director by the directors of ILFML or by RE 
Shareholder (whether as a result of a casual vacancy or otherwise) will be subject to 
approval of IOF Stapled Securityholders at the next General Meeting, which must not be 
more than 12 months after that appointment. 

3.2 lnvesta Directors 

Subject to clause 3.3, nothing in this deed poll will limit or otherwise affect the RE 
Shareholder's right to appoint or remove lnvesta Directors. 

3.3 Majority of Independent Directors 

If at any time the ILFML board does not consist of a majority of Independent Directors 
(one of whom is the chair), the RE Shareholder must, as soon as practicable thereafter: 

(a) appoint one or more additional Independent Directors; or 

(b) remove one or more lnvesta Directors, 

so that a majority of the ILFML board are Independent Directors (one of whom is the 
chair). 

3.4 Procuring director undertakings 

The RE Shareholder undertakes that it will require from each Independent Director (as a 
condition of that director's appointment to the ILFML board) an undertaking that he or she 
will resign as a director: 

{a) with effect from the conclusion of any General Meeting at which the director was 
obligated to retire pursuant to a Scheduled Retirement unless IOF Stapled 
Securityholders pass an Approving Resolution in respect of that Independent Director at 
that meeting; or 

(b) in respect of any Independent Director appointed to fill a casual vacancy, with effect from 
the conclusion of the first General Meeting held after the Independent Director was 
appointed unless IOF Stapled Securityholders pass an Approving Resolution in respect of 
that Independent Director at that meeting 

and a further undertaking that the Independent Director will not participate in the 
appointment of any person as an Independent Director without an undertaking from that 
person that he or she will resign as a director with effect from the conclusion of the first 
General Meeting held after the Independent Director was appointed {unless IOF Stapled 
Securityholders pass an Approving Resolution in respect of that Independent Director at 
that meeting). 
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3.5 Removal of Independent Director 

If an Independent Director fails to retire in circumstances described in clause 3.4, the RE 
Shareholder undertakes to promptly remove that Independent Director from the ILFML 
board. 

4 Term 

4.1 Termination 

The deed poll will immediately terminate if: 

(a) ILFML ceases to be the responsible entity of PCP or AJO; 

(b) ILFML ceases to be a subsidiary of RE Shareholder; 

(c) IOF ceases to be admitted to the Official List of ASX or the IOF Stapled Securities have 
ceased to be traded and quoted on the ASX for more than 20 consecutive Business 
Days; 

(d) both of PCP and AJO are terminated in accordance with their respective constitutions; or 

(e) IOF Stapled Securityholders pass an ordinary resolution at a General Meeting approving 
the termination. 

4.2 Effect of termination 

Following termination pursuant to this clause 4, all obligations of the RE Shareholder 
under this deed poll will immediately cease. 

5 General 

5.1 Governing law and jurisdiction 

This deed poll is governed by the laws of New South Wales. 

5.2 Variation 

The RE Shareholder may only amend this deed poll to the extent that: 

(a) such amendments are approved by an ordinary resolution of IOF Stapled 
Securityholders; or 

(b) the RE Board reasonably believes that such amendments are not prejudicial to the 
interests of IOF Stapled Securityholders as a whole. 
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5.3 Further action 

The RE Shareholder must do all things and execute all further documents necessary to 
give full effect to this deed poll. 

5.4 Compliance with law 

Nothing in this deed poll requires the RE Shareholder to take any action or refrain from 
taking any actions that is contrary to any applicable law. 

Executed as a deed poll 

EXECUTED by lnvesta Office 
Management Pty Limited in 
accordance with section 127(1) of the 
Corporations Act 2001 (Cwlth) by 
authority of its directors: 

Signature of director 

Jonathan Callaghan 

Name of director (block letters) 
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Signature of 9if:e.wter/company 
secretary* 

"delete Whichever is not applicable 

... ... .. P.9.mthy..Mioduszewska ................. . 

Name of director/company secretary* 
(block letters) 

"delete Whichever is not applicable 
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