
 

 

 
 

 

ASX Announcement 
 
 
 
31 October 2014 
 

Brookfield Prime Property Fund (ASX: BPA)  
Proposal from Brookfield to acquire units in the Fund 

 
Brookfield Capital Management Limited (BCML) as Responsible Entity for Brookfield Prime Property 
Fund (BPA or the Fund) announces a proposal regarding the acquisition of units in the Fund. 
 
Key messages in this announcement are:  
 

• BCML has entered into an Implementation Deed with Brookfield BPPF Investments Pty 
Limited as trustee for Brookfield BPPF Investments Trust (Brookfield) in relation to a proposal 
to implement a trust scheme to acquire the remaining 19.5% of units in the Fund not currently 
owned by Brookfield and its associates (Proposal); 
 

• The Implementation Deed contains a number of conditions that need to be satisfied in order 
for the Proposal to be implemented (including approval of unitholders at a meeting to be 
advised); 
 

• The proposed acquisition price is $5.50 per unit; 
 

• An acquisition price of $5.50 per unit represents a premium of 20.6% to the closing price on 
ASX on 31 October  2014 of $4.56 and a 16.5% premium to the 28 day volume weighted 
average price of $4.72 per unit; 

 
• The Independent Directors of BCML intend to recommend the Proposal subject to receipt of a 

report from an independent expert, and in the absence of any proposal which is superior and 
in the best interests of unitholders; and  
 

• A meeting of unitholders will be held to consider and approve the Proposal and a booklet will 
be mailed to unitholders containing a Notice of Meeting and Explanatory Memorandum in 
relation to the Proposal. Mailing of these materials is anticipated within the next two weeks, 
with the meeting expected to be held on 8 December 2014. 

 
Implementation Deed 
 
A copy of the Implementation Deed is attached to this release. 
 
Other than requiring approval of the resolutions to effect the Proposal at a meeting of unitholders, a 
number of conditions remain outstanding under the Implementation Deed. 
 
The conditions relating to unitholder approval of the resolutions and to regulatory approvals cannot be 
waived. If those conditions are not satisfied, the Proposal cannot proceed. Other conditions may be 
waived in certain circumstances as set out in the Implementation Deed. 
 
The Implementation Deed may be terminated if, between 31 October 2014 and 6.00 pm the day 
before the unitholder meeting, BCML receives an alternative proposal which the Independent 
Directors determine is superior to the Proposal and in the best interests of unitholders. 



 

 
Resolutions to be put to unitholders 
 
In order to implement the Proposal, BCML is proposing two resolutions for unitholders’ consideration.  
In order to proceed with implementation of the Proposal, both resolutions must be passed by 
unitholders at the meeting to be held on a date to be advised (expected to be 8 December 2014). 
 
Resolution 1 
 
Unitholders must approve amendments to the Constitution, as required by section 601GC of the 
Corporations Act, to authorise transfer of relevant units to Brookfield. These amendments must be 
approved by a special resolution which requires approval by at least 75% of the votes cast by 
unitholders entitled to vote on the resolution. Members of the Brookfield Group will not be entitled to 
vote on the resolution. 
 
Resolution 2 
 
Unitholders must approve acquisition of the units by Brookfield for the purposes of item 7 section 611 
of the Corporations Act by an ordinary resolution. To be passed, the ordinary resolution requires 
approval by more than 50% of votes cast on the resolution at the Meeting by unitholders entitled to 
vote on the resolution. Members of the Brookfield Group will not be entitled to vote on the resolution. 
 
 
Appointment of Independent Expert and Recommendation of the Independent Directors 
 
BCML has engaged KPMG Financial Advisory Services (Australia) Pty Ltd (Independent Expert) to 
provide an independent expert’s report in relation to the Proposal. 
 
The Notice of Meeting and Explanatory Memorandum will also contain details in relation to the 
recommendation by the Independent Directors of BCML having regard to the advantages and 
potential disadvantages of the resolutions and the opinion of the Independent Expert.  
 
 
Next steps 
 
A booklet containing the Notice of Meeting and Explanatory Memorandum, setting out the advantages 
and disadvantages of the proposal, key dates and including the Independent Expert’s report is being 
prepared and will be released through the ASX and mailed to unitholders. It is expected this will occur 
within the next two weeks. 
 
BCML recommends that unitholders consider carefully the contents of this announcement and the 
information to be contained in the Notice of Meeting and Explanatory Memorandum, and to consult 
with your investment, tax, legal or other professional adviser. 
 
Additional information about the Fund and its assets can be found at www.au.brookfield.com. 
 

--ends-- 
 
 
Brookfield Customer Service 
Ph: 1800 570 000 
 
 
 

http://www.au.brookfield.com/
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