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This Notice of Meeting is an important document and
requires your immediate attention. It should be read in
its entirety. It has been prepared to advise you of the
forthcoming Meeting and assist you in understanding
the Resolution to be put to Unitholders for consideration
at the Meeting. The Directors encourage you to read
this Notice of Meeting and exercise your right to vote.

Agenda
1.	Chairman’s, chief executive’s and chief financial officer’s reports
Reports from the chairman, the chief executive, and the chief financial
officer of the Manager in respect of the financial year ended 31 March
2014, including consideration of the performance of the Trust.
2.

Resolution

The Unitholders will also be asked to consider and, if thought fit pass,
the Resolution.

If you do not understand any part of this document or are in doubt
as to how to deal with it, you should consult your broker or financial
or other professional adviser as soon as possible. Please call the
information line on 0800 359 999 (within New Zealand) or +64 9 488 8777
(outside New Zealand) if you have any queries about the Resolution or
this Notice of Meeting.
This notice is dated 15 July 2014.
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the resolution+
The Unitholders will be asked to consider and, if thought fit pass,
the following resolution:
Resolution
As an extraordinary resolution, that Unitholders approve:
(a)

the amendments to the Trust Deed relating to:
(i)	the rebate of certain management fees paid to
the Manager; and
(ii)	the requirement for the Manager to use its base
management fee (for a five year period from
1 April 2014) to subscribe for new Units,

	in the form tabled at the Meeting and signed by the
chairperson for the purpose of identification; and
(b)	the issue of Units to the Manager (or any nominee of the
Manager) pursuant to the amendments to the Trust Deed.
Reasons for the Resolution
The proposals to be effected by the Resolution are the result of
discussions between the Independent Directors and the Manager and
are intended to provide a contemporary fee structure with increased
alignment between the interests of the Manager and Unitholders.
The Resolution is required by clause 27.1(f) of the Trust Deed, which
requires that Unitholders approve amendments to the Trust Deed
(subject to certain exceptions) by extraordinary resolution.

(c)	Listing Rule 9.2.1 as the issue of Units to the Manager (or its
nominee) may constitute a Material Transaction with a Related
Party.
NZX has advised the Manager that an extraordinary resolution of
Unitholders, as required under clause 27.1(f) of the Trust Deed, will
meet the requirements of Listing Rules 7.3.1, 7.5 and 9.2.1, so that the
Resolution does not also require approval by ordinary resolution
of Unitholders.
Impact of the proposed new fee structure
If the Resolution is passed, the Trust will receive a fee rebate from the
Manager equivalent to the base management fee payable by the Trust
to the Manager in relation to GMT’s development land portfolio. The
Manager will also be required, subject to the restrictions described on
page 8, to use its base management fee to subscribe for Units, for a five
year period from 1 April 2014, at the issue price described on page 8.
Benefits
The Manager considers that the revised base management fee structure
will provide Unitholders with the following benefits:
1.

A lower management expense ratio

The rebate mechanism enhances an already competitive fee structure,
reducing the amount of fees paid to the Manager, and the total operating
expenses incurred by GMT. The quantum of the rebate will reflect the
proportion of the total portfolio of the Trust represented by development
land.
2.

Improved earnings

The Resolution also requires approval by ordinary resolution of
Unitholders under:

The reduction in the base management fee paid to the Manager will
increase the reported earnings of GMT.

(a)	Listing Rules 7.3.1, as the revised base fees payable to the
Manager pursuant to the Trust Deed will be paid (for five years)
by the issue of Units to the Manager (or its nominee);

3.

(b)	Listing Rule 7.5, as the issue of Units to the Manager (or its
nominee) may result in the Goodman Group increasing its ability
to exercise, or direct the exercise, of effective control of the Trust;
and

A lower development land weighting

The base fee rebate on development land means the Manager is
incentivised to convert GMT’s strategic land holdings into income
producing assets, ultimately reducing its development land weighting.

3

4.

Increased alignment

The requirement for the Manager to use the base fee to subscribe for
new Units in GMT increases the already strong alignment between the
Manager and other Unitholders. It is expected that Goodman Group’s
cornerstone Unit holding would increase over time subject to the
restrictions set out on page 8.
Other impacts
The Manager has also considered other possible impacts of the
proposals.
1.

Related Party transaction

The payment of the revised base management fee, and the issue
of Units to the Manager (or its nominee) pursuant to the revised
management fee structure, is a transaction with a Related Party.
A Related Party transaction is regulated under the Listing Rules as it
may permit a person to gain, or be perceived as gaining, favourable
consideration due to that person’s relationship with an issuer. The
revised base management fee structure will provide for a reduction in
the base management fee paid to the Manager. In addition, the Units
issued to the Manager pursuant to the revised base management fee
will be issued at the higher of the weighted average trading price of
Units on NZX over the five day trading period immediately before the
date of receipt of the revised base fee, and the net asset value per Unit
on the day before that date. Accordingly, the Independent Directors do
not consider that the revised fee structure will result in the Manager (or
the Goodman Group) gaining (or being perceived as gaining) favourable
consideration as a result of its relationship with the Trust, nor do they
consider that value transfers from Unitholders to the Manager will occur
through the issue of Units at below market value.
The Independent Directors also do not consider that the dilutionary
impact on other Unitholders of the issue of Units under the revised base
management fee will be significant.
2.

Increase in number of Units held by Goodman Group

The obligation of the Manager to subscribe for Units using the revised
base management fee will result in an increase in the number of

Units held by Goodman Group. If Goodman Group controlled more
than 25% of the total Units, and therefore held more than 25% of the
total Unitholders’ votes, it could always vote against an extraordinary
resolution and prevent it from passing, and would always be able to
prevent the removal of the Manager by Unitholder vote.
Goodman Group currently holds 17.6% of total Units. As not all
Unitholders usually attend and vote at meetings, and depending of
course on the number of Unitholders who do attend, even this Unit
holding (or any greater Unit holding) means that Goodman Group may
be able to prevent an extraordinary resolution from being passed, and
prevent the removal of the Manager by Unitholder vote.
The revised base management fee arrangements will increase the
number of Units held by Goodman Group, and this will increase the
likelihood that Goodman Group may be able to prevent an extraordinary
resolution being passed, and prevent the removal of the Manager by the
Unitholder vote.
However, having regard to the current Unit holding of Goodman
Group, the restrictions on the issue of Units to the Manager under the
revised base management fee arrangements (these are discussed
on page 8), and the fact that Goodman Group already owns the
Manager and therefore has significant influence over the Trust, the
Independent Directors do not consider that the revised management
fee arrangements will have a significant impact on control of the Trust.
Having taken legal advice, the Independent Directors also do not
consider the revised arrangements will extinguish the ability for the
Manager to be removed when there is just cause to do so.
3.

Performance fee (and other payments) to be made in cash

The Trust Deed provides, in the ordinary course, for Units to be issued
in payment of the Manager’s performance fee, and the Trust also
expects to issue approximately 36.3 million Units to Goodman Group
in December 2015 (as the deferred consideration for the Highbrook
acquisition approved by Unitholders in 2012). In each case, the
Independent Directors may elect not to issue Units if they do not
consider it to be in the best interests of the Trust, in which case the Trust
would pay the performance fee in cash, or (for the acquisition) make
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a cash payment to Goodman Group in accordance with the formula
previously disclosed to Unitholders (being broadly the higher of $1 or a
market value for the Units not issued).
The issue of Units to Goodman Group under the revised base
management fee, by causing Goodman Group to hold more Units, may
increase the risk of the Independent Directors making such an election,
as the Independent Directors may consider an increased Goodman
Group Unit holding to not be in the best interests of the Trust (for
example, as it may adversely affect the Trust’s tax status). However, the
Independent Directors, having regard to the expected numbers of Units
to be issued, and the size of the cash amounts that would be payable in
these circumstances, do not consider this risk to be significant.
The analysis of the Independent Directors concerning these impacts is
set out in detail on pages 8 and 9.
Consequences of the Resolution not being passed
If approved, the revised base fee structure will take effect from 1 April
2014. In anticipation of the Meeting, the base management fee currently
payable to the Manager has been accruing since 1 April 2014, rather
than being paid to the Manager in cash on a monthly in arrears basis.
If the Resolution is passed, the accrued base management fee will be
adjusted to reflect the rebate to be paid to the Trust (with the rebate also
taking effect from 1 April 2014). If the Resolution is not passed, then the
proposed amendments to the management fee structure will not take
effect, and the accrued base fees will be paid immediately in cash to the
Manager (and no rebate will apply to that accrued base fee). The base
fee will then be paid to the Manager in cash on a monthly in arrears
basis as is currently the case. The proposed base management fee
structure is discussed in more detail on pages 7 and 8.
Independent Directors’ recommendation
The Independent Directors consider that the fee rebate and requirement
for the Manager to use the base fee to subscribe for new Units will
enhance the operational and financial performance of GMT while
increasing the already strong alignment between the Manager and other
Unitholders.

The Independent Directors consider the Resolution
to be in the best interests of GMT and Unitholders,
and unanimously recommend that Unitholders vote
in favour of the Resolution.
The proposed amendments to the Trust Deed have been approved
by NZX.
Waivers
NZX has granted the following waivers to the Trust in respect of the
proposed amendments to the Trust Deed, and the issue of Units to the
Manager (or its nominee) pursuant to those amendments:
(a)	A waiver from Listing Rule 7.3.2 which requires that an issue of
Units (to persons who are not employees), which is approved by
an ordinary resolution of Unitholders, must be completed within
12 months after the passing of the resolution. The Trust sought
a waiver from the requirements of Listing Rule 7.3.2 to avoid the
need for the Trust to obtain annual approval of Unitholders to the
issue of Units to the Manager (or its nominee) as consideration
for its base fee under the proposed revised management fee
structure. The rationale for seeking the waiver was:
(i)	The Units will be issued at the higher of the weighted
average price of Units on NZX over the five day trading
period immediately before the date of receipt of the base
fee, and the net asset value per Unit on the day before that
date. The arrangement will also be for a fixed term of five
years.
(ii)	In these circumstances, particularly as the amendments to
the Trust Deed, and the issue of Units to the Manager (or its
nominee) pursuant to those amendments, are required to be
approved by an extraordinary resolution of Unitholders, the
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Manager considered it unnecessary for the issue of those
Units to be annually approved.
	The effect of this waiver is that the Trust may issue Units to the
Manager in consideration of the revised base management fee for
a period of five years from 1 April 2014 without the need to obtain
annual Unitholder approval.
(b)	A waiver from Listing Rule 6.2.1(a) which would require, amongst
other things, that the maximum number of Units that may be
issued to the Manager pursuant to the revised base management
fee be set out in the Notice of Meeting. As the maximum number
of Units to be issued to the Manager pursuant to the revised base
management fee will not be known at the time Unitholder approval
will be sought, the Trust sought a waiver from this requirement.
	This waiver means that the maximum number of Units which
may be issued to the Manager pursuant to the revised base
management fee structure is not set out in this Notice of Meeting.
(c)

A waiver from Listing Rules 6.2.2 and 9.2.5(b).
(i)	Listing Rule 6.2.2 requires that a notice of meeting to
consider a resolution to approve the issue of Units must be
accompanied by an appraisal report if the issue is intended
or is likely to result in more than 50% of the Units to be
issued being acquired by directors or Associated Persons
of directors of the Manager. As all of the Units to be issued
under the revised base management fee will be issued to
the Manager (or its nominee) an appraisal report is required
pursuant to Listing Rule 6.2.2. An appraisal report is also
required under this Listing Rule for an issue of Units which
requires approval under Listing Rule 7.5 (which, as the issue
of Units to the Manager (or its nominee) may result in the
Goodman Group increasing its ability to exercise, or direct
the exercise, of effective control of the Trust, is the case for
the Resolution).

(ii)	Listing Rule 9.2.5(b) requires that an appraisal report
accompany a notice of meeting seeking approval for a
Material Transaction with a Related Party. As the Manager
is a Related Party of the Trust, and the issue of Units
pursuant to the revised base management fee structure
may constitute a Material Transaction, an appraisal report is
required.
	The rationale for seeking a waiver from the requirements under
Listing Rules 6.2.2 and 9.2.5(b) to obtain an appraisal report was
as follows:
(iii)	The benefit to Unitholders of a reduction in the base
management fee payable to the Manager is clear and selfevident, and no appraisal report is required in that respect.
(iv)	Units will be issued at the higher of the weighted average
price of Units on NZX over the five day trading period
immediately before the date of receipt of the base fee, and
the net asset value per Unit on the day before that date,
such that the Manager is either paying market value, or in
excess of market value, for the Units, and the Manager is not
being favourably treated because of its relationship with the
Trust. On that basis, no appraisal report is required in that
respect.
(v)	The impact of the issuance of further Units to the Manager
on the control and management of the Trust can be easily
understood, and described without the need for an appraisal
report. This impact is discussed on pages 8 and 9.
	The effect of the waiver is that the Trust is not required to obtain an
appraisal report on the revised base fee arrangements.
The details and conditions of the above waivers are discussed on pages
10 and 11.
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explanation of the resolution
Current base fee structure
Under the Trust Deed, the Manager receives a fee for the management of the Trust. The fee is
comprised of two components, a base fee and a performance fee:
1.	The base fee component is equal to 0.50% per annum of the book value of the Trust’s assets
(other than cash and trade debtors) (the “Relevant Assets”) less than or equal to $500 million,
and 0.40% per annum of the book value of the Relevant Assets greater than $500 million.
2.	The performance fee is determined by reference to the Trust’s performance (including gross
distributions and movements in Unit price) relative to the performance of the Trust’s New
Zealand listed real estate peers. In the ordinary course, the performance fee is paid by the
issue of Units to the Manager (or its nominee).
The value of the Relevant Assets is calculated on the basis of the book value of the Relevant Assets
in GMT’s most recently audited statement of financial position, but is recalculated to reflect changes
in the value of the Relevant Assets as a result of any capital expenditure on, or the acquisition or
disposal of, a Relevant Asset during a financial year.
Where, during a financial year, GMT’s Relevant Assets increase as a result of any capital expenditure
on a Relevant Asset, or as a result of an acquisition of a Relevant Asset, the base fee for the part
of the financial year subsequent to the capital expenditure or the acquisition of the Relevant Asset
(as the case may be) is increased with effect from (and including) the day in which the expenditure
is incurred or in which the acquisition occurs (as the case may be) by adding the amount of the
expenditure or the acquisition price (as the case may be) to the book value of the Relevant Assets.
Where, during a financial year, GMT’s Relevant Assets decrease as a result of a disposal of a Relevant
Asset, the base fee for the part of the financial year subsequent to the disposal of the Relevant Asset
is decreased with effect from (and including) the day in which the disposal occurs by reducing the
book value or the Relevant Assets by the book value of the Relevant Asset sold.
If an adjustment of the nature discussed in the two preceding paragraphs is made in any month, the
base fee for that month will be calculated for that month by reference to the weighted average book
value of the Relevant Assets in that month. The base fee is currently paid by GMT monthly in arrears.
Unitholders approved the management fee structure in 2005, and certain amendments to the
calculation of the performance fee in 2007. The existing fee structure and its calculation are more
particularly described in GMT’s Trust Deed which is available online at www.goodman.com/nz.

Proposed base fee structure
The proposed amendments to the Trust Deed only concern the base fee, and the existing
performance fee structure will remain unchanged. Under the proposed amendments to the Trust
Deed, the current base fee will be reduced by a rebate equal to the fee being charged by the Manager
for managing GMT’s development land portfolio. The rebate will be equal to X percent of the value of
that development land. For these purposes:
(a)	“X percent” will mean, in any month, the percentage that the base fee per annum determined
for that month (as described on page 7, and before the deduction of a rebate) represents of
the book value of the Relevant Assets used in the calculation of that base fee.
(b)

The value of “development land” will be:
(i)	For the first month after the balance date of the financial statements of GMT for a
financial year, the amount recorded in those financial statements as the value of
development land.
(ii)	For the first month after the balance date of the interim half-year financial
statements of GMT, the amount recorded in those financial statements as the value
of development land.

(iii)	For each other month, the amount that the Manager (acting reasonably) considers
would have been given to development land in financial statements of GMT if they
had been prepared as at the last day of the prior month.
If the base fee for a month cannot be determined pending the completion of any financial statements
of GMT, GMT will accrue a base fee for that month equal to the last base fee for a month in which
such a determination was made. Once the financial statements of GMT are completed, the actual
base fee for the relevant month will be determined. The Manager will then make any necessary
adjustments to the accounting records of GMT to reflect the accrual of the actual base fee.
If approved, this proposal will result in a lower base fee being paid to the Manager than would
otherwise be the case.
The revised base fee will accrue on a monthly basis, but will be paid to the Manager twice yearly.
The base fee payable for the first six months of each financial year will be paid to the Manager within
two months of the release to NZX of the half-year interim financial statements of GMT with respect
to those six months. The base fee payable for the second six months of each financial year will be
paid to the Manager within two months of the release to NZX of the financial statements of GMT with
respect to that financial year. From 1 April 2019, the obligation of the Manager to use the revised
base fee to subscribe for new Units in the Trust will no longer apply, and the revised base fee will
revert to being paid in cash monthly in arrears (as is currently the case).
All accrued base fees, and a proportion of the base fee accrued in the month in which termination
or cessation occurs (based on the number of days expired in that month), will be payable to the
Manager if GMT terminates or the Manager ceases to be the manager of GMT.
Example
The following example shows, on a simplified annual basis, how the base fee is calculated and how
the proposed fee rebate mechanism will work.
GMT’s property investments

Average asset value $m

Base fee multiple

Base fee $m

$500

0.50%

$2.5

Portfolio greater than $500 m

$1,600

0.40%

$6.4

Total property portfolio

$2,100

0.42%

$8.9

Portfolio up to $500 m

Assuming GMT had a property portfolio with an average value of $2,100 million, an annual base
fee of $8.9 million would be paid to the Manager, reflecting a weighted average base fee multiple of
0.42%.
Development land made up around 11.5% of GMT’s total property portfolio at 31 March 2014.
Applying this percentage to the example above would result in a fee rebate of $1.0 million under the
proposed new base fee structure. The rebate is calculated as follows:
$241.4 million x 0.42% = $1.0 million
	$241.4 million being the assumed value of development land (around 11.5% of total property
portfolio) multiplied by the weighted average base fee (being 0.42% in this example)
The quantum of the base fee rebate will vary each month reflecting the changing value of the total
property portfolio of the Trust and the proportion that development land represents of that portfolio.
In the above example, the annual base fee paid by GMT would be reduced from $8.9 million to $7.9
million as a result of the fee rebate.
If approved, the revised base fee structure will take effect from 1 April 2014.
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Use of base fee to subscribe for Units
The base fee is currently paid by GMT in cash, on a monthly in arrears basis. The proposed changes
would require the Manager (or its nominee) to use its base fee (for a five year period from 1 April
2014) to subscribe for new units in GMT at the price described below. The nominee could be a
member of Goodman Group.
The revised base fee will accrue on a monthly basis, but be paid to the Manager twice yearly. Other
requirements include:
(i)	The Manager, on payment of any revised base fee (which will be less all rebated amounts),
will be obligated to immediately subscribe (or cause its nominee to subscribe) for a number
of Units (rounded down to the nearest whole number of Units) having a value equal to the
applicable revised base fee. The Units will be issued at the higher of the weighted average
price of Units on NZX over the five day trading period immediately before the date of receipt
of the base fee, and the net asset value per Unit on the day before that date. This is the same
issue price as applies under the Trust Deed for Units issued in payment of the performance
fee.
(ii)	Payment for the Units must be made immediately on allotment. The number of Units issued
for each base fee received will be equal to the number (rounded down to the nearest whole
number) arrived at by dividing the amount of the fee by that issue price. This can also be
expressed using the following formula:

Number of Units =

(v)	to the extent the issue of Units (assuming any issue of Units expected to be made in
payment of the performance fee, or otherwise expected to be made to Goodman Group, had
been made) would cause Goodman Group to hold 25% or more of the total Units, or, where
Goodman Group already holds 25% or more of the total Units, would cause Goodman Group
to hold a higher percentage of the total Units; or
(vi)	to any base fee paid with respect to any period after 31 March 2019 (being a date five years
after the date that the revised base fee, if approved, will take effect). From 1 April 2019, the
base fee will (as is currently the case) be paid by GMT in cash, on a monthly in arrears basis.
Example
The following table sets out, as at 31 March 2014, the number of Units that would have been issued
to the Manager over the last three financial years (had the base fee been paid in Units) based on the
issue price of Units as at the balance date of each of the financial statements of GMT.
The table below shows the underlying assumptions in this calculation. The assumed issue price
reflects the five day volume weighted average price at 31 May in the relevant year.
Total base fee $m

Assumed issue price cpu

New Units issued
to Manager

FY12

6.9

99.0

6,969,969

FY13

7.5

110.3

6,797,005

Amount of Base Fee

FY14

8.7

105.9

P

Total

where “P” is the higher of:
(i) 	the weighted average trading price of the Units on the NZX over the five business
days preceding the date of receipt of payment of the revised base fee; and
(ii) 	the net asset value per Unit on the day immediately preceding the date of receipt of
payment of the revised base fee.
	If the Units are not quoted on the NZX, or if no sale occurred on any day referenced in
paragraph (i), “P” would be the amount specified in paragraph (ii).
(iii)	All Units issued in payment of the revised base management fee will rank equally with the
other Units. The intention is that the Units will be issued before the record date for any
distribution declared on or about the date that the financial statements of GMT for the period
to which the revised base management fee relates have been approved by the Manager
(being the annual financial statements and half-year interim financial statements which are
usually approved by the Manager in May and November in each year, respectively). This will
mean that the Units will participate in that distribution.

8,213,688
21,980,662

The issue of an additional 21,980,662 Units would have increased Goodman Group’s Unit holding to
237,130,212 Units (being an increase in Goodman Group’s proportionate Unit holding from 17.6% to
19.0%), and the total number of Units on issue to 1,247,118,361.
Impact of using the base fee to subscribe for Units
The Manager considers that the revised base management fee will provide Unitholders with the
benefits set out on pages 3 and 4. The Manager has also considered the following impacts of the
proposal.
Control
The obligation of the Manager to subscribe for Units using the base management fee will result in an
increase in the number of Units held by Goodman Group, which will increase the number of votes
controlled by Goodman Group at any meeting of Unitholders.

The obligation of the Manager to subscribe for Units will not be applicable:

Under the Trust Deed, a majority of not less than 75% of the votes cast by those Unitholders entitled
to vote and voting may pass an extraordinary resolution. Extraordinary resolutions may approve
certain actions, such as making certain amendments to the Trust Deed, appointing a new manager or
trustee if a vacancy arises (provided the manager or the trustee of the Trust (as the case may be) fails
to do so), and removing the auditor.

(i)	to any base fee or other amount paid to the Manager on the termination of GMT, or if the
Manager ceases to hold office as manager of GMT for any reason;

In addition, the Trust Deed provides that Unitholders holding 75% or more of the Units can direct (at a
Unitholders’ meeting) that the Manager retire.

(ii)

(iii)	if the Manager, having taken legal advice from a firm experienced in matters of this nature,
determines that it would be, or would likely be, a breach of any law to issue any Units;

If Goodman Group controlled more than 25% of the total Units, and therefore held more than 25%
of the total Unitholders’ votes, it could always vote against an extraordinary resolution and prevent it
from passing, and would always be able to prevent the removal of the Manager by Unitholder vote.

(iv)	if a majority of the Independent Directors determines that the issue of Units is not in the best
interests of GMT;

As discussed, Units will not be issued to the Manager under the revised base management fee if that
would cause Goodman Group to hold 25% or more of the Units. As such, the revised fee structure

if the issue of any Units would breach the Listing Rules;
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will not itself put Goodman Group in a position to always be able to prevent extraordinary resolutions
from passing, or prevent the removal of the Manager by Unitholder vote. Units will also not be issued
under the revised base management fee if Goodman Group already holds 25% or more of the Units,
and the issue would cause Goodman Group to hold a higher percentage.
However, that restriction does not apply to the Manager in respect of any Units issued to the
Manager for its performance fee, meaning that the issue of Units in payment of that fee could result in
the Goodman Group holding more than 25% of the Units (although the Independent Directors could
determine not to issue Units if they did not consider it in the best interests of the Trust). This could
also result from other issues of Units to the Goodman Group, or from the Goodman Group buying
additional Units. In all cases, issues or acquisitions of Units would be subject to legal and Listing Rule
requirements.
Goodman Group currently holds 17.6% of total Units. As not all Unitholders usually attend and
vote at meetings, and depending of course on the number of Unitholders who do attend, even this
Unit holding (or any higher Unit holding) means that Goodman Group may be able to prevent an
extraordinary resolution from being passed, and prevent the removal of the Manager by Unitholder
vote.
The revised base management fee arrangements will increase the number of Units held by Goodman
Group, and this will increase the likelihood that Goodman Group may be able to prevent an
extraordinary resolution being passed, and to prevent the removal of the Manager by Unitholder vote.
The Independent Directors have received confirmation from Goodman Group that it has no current
intention to hold 25% or more of the Units. Having regard to the current Unit holding of Goodman
Group, the restrictions on the issue of Units to the Manager under the revised base management
fee arrangements, and the fact that Goodman Group already owns the Manager and therefore has
significant influence over the Trust, the Independent Directors do not consider that the revised
management fee arrangements will have a significant impact on control of the Trust.
In addition, the Manager has received legal advice that under the Unit Trusts Act 1960, the High
Court may remove the Manager (and any Unitholder, the Trustee or the Financial Markets Authority
may make an application for that removal), and the Manager may also be removed if the Trustee
certifies that it is in the interest of Unitholders. The Trustee may also remove the Manager under the
Trust Deed for material breach of duties (if, after notice, the Manager fails to take reasonable steps
to remedy the breach). In the future, the Trust will be regulated by the Financial Markets Conduct Act
2013 (in place of the Unit Trusts Act 1960), and the Manager has received legal advice that these
rights of removal will continue under that legislation.

that value transfers from Unitholders to the Manager will occur through the issue of Units at below
market value.
Dilutionary impact
The issue of new Units to the Manager in payment of the revised base management fee will have
a small dilutionary impact on the percentage of Units held by Unit holders. However, as set out in
the example on page 8, if the revised base management fee had been paid to the Manager in Units
over the prior three financial years, the percentage of Units held by Goodman Group would only
have increased from 17.6% to 19.0%. Accordingly, the Independent Directors do not consider the
dilutionary impact of the revised base management fee over the proposed five year period will be
significant.
Other issues of Units
The Trust Deed provides, in the ordinary course, for Units to be issued in payment of the Manager’s
performance fee, and the Trust also expects to issue approximately 36.3 million Units to Goodman
Group in December 2015 (as the deferred consideration for the Highbrook acquisition approved
by Unitholders in 2012). In each case, the Independent Directors may elect not to issue Units if
they do not consider it to be in the best interests of the Trust, in which case the Trust would pay
the performance fee in cash, or (for the acquisition) make a cash payment to Goodman Group in
accordance with the formula previously disclosed to Unitholders (being broadly the higher of $1 or a
market value for the Units not issued).
The issue of Units to Goodman Group under the revised base management fee, by causing Goodman
Group to hold more Units, may increase the risk of the Independent Directors making such an
election, as the Independent Directors may consider an increased Goodman Group Unit holding to
not be in the best interests of the Trust (for example, as it may adversely affect the Trust’s tax status).
However, the Independent Directors, having regard to the expected numbers of Units to be issued,
and the size of the cash amounts that would be payable in these circumstances, do not consider this
risk to be significant.

As such, the Independent Directors do not consider that the revised base management fee
arrangements will extinguish the ability for the Manager to be removed where there is just cause to
do so.
Related Party transaction
The payment of the revised base management fee, and the issue of Units to the Manager (or its
nominee) pursuant to the revised management fee structure, is a transaction with a Related Party.
A Related Party transaction is regulated under the Listing Rules as it may permit a person to gain,
or be perceived as gaining, favourable consideration due to that person’s relationship with an issuer.
The revised base management fee structure will provide for a reduction in the base management
fee paid to the Manager. In addition, under the revised base management fee arrangements, Units
will be issued at the higher of the weighted average trading price of Units on NZX over the five day
trading period immediately before the date of receipt of the revised base fee, and the net asset value
per Unit on the day before that date. Accordingly, the Independent Directors do not consider that the
revised fee structure will result in the Manager (or the Goodman Group) gaining (or being perceived
as gaining) favourable consideration as a result of its relationship with the Trust, nor do they consider
9

further information
Voting exclusions
The only persons not permitted to vote on the Resolution are the Manager, Goodman Group and their
Associated Persons, other than where the Manager, Goodman Group or their Associated Persons
are acting as proxy or representative for a person who is not disqualified from voting and is voting in
accordance with the express instructions of that other person.

(aa)	the terms and effect of the waiver are disclosed in the Notice of Meeting and each
offering document or prospectus (or other public disclosure document that may
replace such documents) distributed or registered in respect of any offer of Units
during the period in which the waiver is relied upon; and

Attendance and voting rights

(bb)	the number and price of any Units issued is disclosed in each annual and interim
report during the period in which the Units are issued;

Subject to the voting exclusions described above, every Unitholder or that Unitholder’s proxy,
attorney or representative, is entitled to attend the Meeting and vote.
On a show of hands, each Unitholder has one vote, and on a poll, each Unitholder has one vote per
Unit. Unitholders for the purposes of voting at the Meeting will be determined from the Trust’s register
at the close of business on the day prior to the Meeting.

(ii)	a waiver from Listing Rule 6.2.1(a) to avoid the need to set out in the Notice of Meeting the
maximum number of Units that may be issued to the Manager pursuant to the proposed
revised management fee structure. This waiver was granted for a five year period, and on the
conditions that:

Voting and proxies

(aa)	the terms in the Trust Deed relating to the revised base management fee, including
the methodology for calculating the number of Units to be issued, are clearly
outlined in the Notice;

A Unitholder is entitled to appoint a proxy to attend and vote on behalf of the Unitholder at the
Meeting. A proxy need not be a Unitholder. A Voting and Proxy Form accompanies this Notice of
Meeting. To be valid, Voting and Proxy Forms must be received at the office of Computershare
Investor Services Limited on or before Saturday 2 August 2014.

(bb)	the Trust Deed is amended to clearly provide that the obligation of the Manager to
subscribe for Units under the revised base management fee provisions will not be
applicable to the extent that the issue of Units would cause Goodman Group to hold
25% or more of the total Units; and

The office of Computershare Investor Services Limited is located on Level 2, 159 Hurstmere Road,
Takapuna, Auckland.
Unitholders wishing to appoint the chairman of the Meeting as their proxy should read carefully the
instructions on the Voting and Proxy Form and direct such appointment in the manner provided for
on that form.

Extraordinary Resolution
To be passed, the Resolution needs to be approved by not less than 75% of the votes cast by
Unitholders entitled to vote and voting on the Resolution.

Quorum
A quorum for the Meeting will be constituted if at least five persons are present (in person, by proxy,
attorney or representative) and hold or represent at least 10% of the number of Units on issue as at
the date of the Meeting and carrying the right to vote on the Resolution at the Meeting.

(cc)

(aa)	the Notice clearly sets out that Units issued under the revised base management
fee structure are issued at the higher of the weighted average price of Units on NZX
over the five day trading period immediately before the date of receipt of the revised
base management fee, and the net asset value per Unit on the day before that date;
(bb)	the Notice clearly sets out similar analysis regarding control issues as set out in the
Appraisal Report;
(cc)

1.	it has considered the proposed amended base fee structure and has been
involved in discussions with the Trust relating to the proposed amendments
to the Trust Deed; and

		

2.	as a result, it considers that the analysis in the Notice relating to the
amended base fee structure is fairly made and the information contained in
the Notice should allow the Unitholders to make an informed decision with
regard to the Resolution;

Capitalised terms used in this Notice of Meeting are defined in the glossary on page 13.

As discussed on pages 5 and 6, NZX has granted the following waivers to the Trust in respect of
the proposed amendments to the Trust Deed, and the issue of Units to the Manager (or its nominee)
pursuant to those amendments:
(i)	a waiver from Listing Rule 7.3.2 to avoid the need for GMT to obtain annual approval of
Unitholders to the issue of Units to the Manager (or its nominee) as consideration for its base
fee under the proposed revised management fee structure. This waiver was granted for a five
year period, and on the conditions that;

the Trustee certifies that:

		

Glossary

Waivers

the Notice sets out the terms and effect of the waiver; and

(iii)	a waiver from the requirement under Listing Rules 6.2.2 and 9.2.5(b) to obtain an appraisal
report in respect of the proposed amendments to the management fee structure. This waiver
was granted on the conditions that:

(dd)

the Independent Directors certify that:

		

1.	they consider that the proposed amendments to the Trust Deed are in the
best interests of Unitholders;

		

2.	they are satisfied as to the accuracy of the analysis set out in the Notice
regarding potential “control issues” and issues arising due to the Related
Party feature of the transaction;

		

3.	they have received legal advice as to any legal aspects of that analysis,
including as concerns the Unit Trusts Act 1960 and the Financial Markets
Conduct Act 2013; and
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4.	they do not consider that the proposed amendments to the Trust Deed
will have a significant impact on control of the Trust;

(ee)	the Notice contains a confirmation that the Independent Directors have received
confirmation from Goodman Group that it has no current intention of holding 25%
or more of the units in GMT; and
(ff)

the Notice sets out the details of the waiver and its implications.

Additional information
A copy of the Trust Deed is available online at www.goodman.com/nz or by calling the information
line on 0800 359 999 (within New Zealand) or +64 9 488 8777 (outside New Zealand).
You may also inspect the Trust Deed free of charge at the offices of the Manager at Level 28,
151 Queen Street, Auckland, 1010, New Zealand, and at the Meeting.
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important information
Date of this Notice of Meeting

Unit registrar

Auditors

Tuesday 15 July 2014

Computershare Investor Services Limited
Level 2, 159 Hurstmere Road
Takapuna
Auckland
Private Bag 92119
Auckland 1142

PricewaterhouseCoopers
PwC Tower
188 Quay Street
Auckland
Private Bag 92162
Auckland 1142

Meeting date
Tuesday 5 August 2014

Time
Commencing at 1.30 pm

Venue
Waipuna Highbrook Conference Centre
60 Highbrook Drive
Highbrook Business Park
East Tamaki
Auckland

Email: enquiry@computershare.co.nz

Manager
Goodman (NZ) Limited
Level 28, 151 Queen Street
Auckland Central
PO Box 90940
Victoria Street West
Auckland 1142

Saturday 2 August 2014

Toll free: 0800 000 656 (within New Zealand)
Telephone: +64 9 375 6060 (outside New Zealand)
Facsimile: +64 9 375 6061
Email: info-nz@goodman.com
Website: www.goodman.com/nz

Information line

Directors of the Manager

0800 359 999 (within New Zealand)
+64 9 488 8777 (outside New Zealand)

Chairman and Independent Director
Keith Smith

Last date for receipt of Voting and
Proxy Forms

Independent Directors
Leonie Freeman
Susan Paterson
Peter Simmonds
Other Directors
John Dakin
Gregory Goodman
Phil Pryke

Trustee
Corporate Trust Limited
trading as Foundation Corporate Trust
Level 5, HSBC House
1 Queen Street
Auckland
PO Box 106-448
Auckland 1143

Time
All references are in New Zealand time.

Currency
A reference to $, cents or ¢ is to New Zealand
currency unless denominated otherwise.

Investment decisions
This Notice of Meeting does not take into account
the individual investment objectives, financial
situation or particular needs of each Unitholder.
You may wish to consult your broker or financial
or other professional adviser before deciding
whether or not to vote in favour of the Resolution.

12

glossary
Appraisal Report

means the appraisal report dated 2005 prepared by Deloitte Corporate Finance in relation to the Trust.

Associated Persons

has the meaning given to that term in the Listing Rules, and Associated has a corresponding meaning.

Directors

means the directors of the Manager, being the Independent Directors and Gregory Goodman, Phil Pryke and John Dakin.

GMT or Trust

means Goodman Property Trust and its controlled entities, as the context requires.

Goodman Group

means Goodman Industrial Trust, Goodman Limited, and Goodman Logistics (HK) Limited, operating together as a stapled group, and their controlled entities, as the context
requires.

Independent Directors

means Keith Smith, Susan Paterson, Leonie Freeman and Peter Simmonds.

Listing Rules

means the listing rules of the main securities board of NZX.

Manager

means Goodman (NZ) Limited, as the manager of GMT.

Material Transaction

has the meaning given to that term in the Listing Rules.

Meeting

means the meeting of Unitholders to be held at Waipuna Highbrook Conference Centre, 60 Highbrook Drive, Highbrook Business Park, East Tamaki, Auckland on
5 August 2014 commencing at 1.30pm and any adjournments or postponements thereof.

Notice of Meeting

means the notice of meeting dated 15 July 2014 issued by the Manager for the purpose of convening the Meeting.

NZX

means NZX Limited or the market operated by it as the context requires.

Related Party

has the meaning given to that term in the Listing Rules.

Resolution

means the resolution to be considered by Unitholders in relation to the amendments to the Trust Deed as specified in the Notice of Meeting.

Trust Deed

means the trust deed dated 23 April 1999 providing for the establishment of GMT (as amended from time to time).

Trustee

means Corporate Trust Limited, as trustee of GMT.

Unit

means a unit in GMT.

Unitholder

means a holder of Units.

Voting and Proxy Form

means the voting and proxy form accompanying the Notice of Meeting.
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Parking Location Maps
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www.goodman.com/nz

This Notice of Meeting is dated 15 July 2014 and has been prepared by Goodman (NZ) Limited as Manager of GMT. The information in this Notice of Meeting and any
discussion at the Meeting are general information only and are not intended as investment or financial advice and must not be relied upon as such. You should obtain
independent professional advice prior to making any decision relating to your investment or financial needs. This Notice of Meeting is not an offer or invitation for subscription
or purchase of securities or other financial products. Past performance is no indication of future performance.

