
SPECIAL MEETING OF SHAREHOLDERS

Notice is hereby given that a Special Meeting of Shareholders of Asset Plus Limited will be held as follows: 
Date of Meeting: Tuesday 31 March 2020

Time: commencing at 1.30 pm (with entry to the meeting room available from 1.00 pm) 
Venue: Link Market Services Limited, Level 11, Deloitte Centre, 80 Queen Street, Auckland
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18In this Notice of Special 
Meeting the following 
has been included: 

Important Note 
This Notice of Meeting is an important document and requires your attention. It should be read in its entirety. It has been prepared by 
Asset Plus Limited (Asset Plus) to advise you of the forthcoming Special Meeting and to assist you in understanding the Resolutions to be 
considered by Shareholders at that meeting.
The Board recommends that if you are in any doubt as to any aspect of the matters to be considered and voted on at the Special Meeting, 
you should seek independent financial or legal advice.
For all enquiries relating to this Notice of Meeting, the Resolutions, the Munroe Lane Development or the Offer, please contact the manager 
of Asset Plus, Augusta Funds Management Limited, on (09 300 6161) or by email at reception@augusta.co.nz or your financial adviser. 
If you have any questions about how to complete the proxy form, please contact the Registrar, the contact details for which are set out in 
the Directory.
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Further Important Information
A presentation providing further important information in relation to the Munroe Lane Development and the Offer accompanies this 
document (the Presentation). 
The Presentation includes details of the rationale for the Munroe Lane Development and the Offer. It also provides a portfolio and 
trading update and explains in more detail the expected impact of the Munroe Lane Development, the Offer and the Graham Street 
Development for Asset Plus, including a description of the key risks associated with those projects.
You should read the Presentation in full, as it contains important information to assist you in determining whether to vote in 
favour of the Resolutions.
Asset Plus is subject to continuous disclosure obligations under the Listing Rules. Asset Plus may, prior to the Special Meeting,  
make additional releases to NZX. Market releases by Asset Plus, including its most recent financial statements, are available at  
www.nzx.com/companies/APL/announcements. Asset Plus recommends that you read each of its market announcements and any 
accompanying materials regarding the Munroe Lane Development and the Offer dated 10 March 2020 and that you monitor Asset 
Plus’ market announcements following the date of this Notice of Meeting.
There is other relevant information about Asset Plus and its strategy and operations, including Asset Plus’ strategic update and 
interim financial statements (and related materials) released on 29 November 2019, that should be considered in conjunction with 
this Notice of Meeting. This information is available on Asset Plus’ website www.assetplusnz.co.nz/nzx-announcements. 

Forward-Looking Statements 
This Notice of Meeting, the proxy form attached to it and the Presentation contain forward-looking statements including, without 
limitation, forward-looking statements regarding the implementation of the Munroe Lane Development, the Graham Street Development, 
the financial position, business strategy and plans and objectives of management for future operations of Asset Plus based on Asset Plus’ 
current expectations about future events.
Forward-looking statements contained in the Notice of Meeting, proxy form attached to it and the Presentation are subject to known 
and unknown uncertainties, assumptions and risks that could cause the Munroe Lane Development (if approved), or the Graham Street 
Development, not to be implemented or the actual results, performance or achievements in relation to the Munroe Lane Development, or, 
if it proceeds, the Graham Street Development, to differ materially from those expressed or implied by such forward-looking statements. 
Such forward-looking statements are based on numerous assumptions regarding satisfaction of conditions for and completion of the 
Munroe Lane Development and, if it proceeds, the Graham Street Development and Asset Plus’ present and future business strategies and 
the environment in which Asset Plus will operate in the future. Matters not yet known to Asset Plus or not currently considered material by 
Asset Plus may impact upon these forward-looking statements. Shareholders are cautioned not to place undue reliance on such forward-
looking statements. 

General Information
The statements in the Notice of Meeting reflect views held as at the date of this Notice of Meeting. 
Unless otherwise indicated, capitalised terms have the meaning set out in the Glossary.
All references to time in this Notice of Meeting are to New Zealand Standard Time (unless the context requires otherwise). 
Any reference to “$” or “dollars” is to New Zealand currency. 
Due to rounding, some totals may not correspond with the sum of the separate figures.

NZX
NZX has confirmed that it does not object to this Notice of Meeting. However, NZX takes no responsibility for any statement in this 
Notice of Meeting.
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Munroe Lane Development  
and Equity Raising
Vote in Favour
Dear Shareholder

On 20 December 2019, Asset Plus announced the 
development of an office building at Munroe Lane, 
Albany backed by a 15-year lease with Auckland 
Council (the Munroe Lane Development). On 10 March 
2020, it was further announced that an equity raise of 
approximately $100 million was being undertaken to 
fund the Munroe Lane Development, whilst also providing 
some funding capacity to undertake the development 
of Asset Plus’ property at 35 Graham Street, Auckland 
(Graham Street) (the Offer).

The transactions require certain shareholder approvals. 
Therefore, on behalf of the directors of Asset Plus, I 
am pleased to outline the opportunity before us and 
recommend that all shareholders vote in favour of the 
resolutions to be considered at the upcoming special 
meeting. The meeting will be held at 1.30 pm on Tuesday, 
31 March 2020 at the offices of Link Market Services 
Limited, Level 11, Deloitte Centre, 80 Queen Street, 
Auckland (the Special Meeting). 

The Munroe Lane Development
On 20 December 2019, Asset Plus announced the entry 
into a conditional Agreement to Develop and Lease 
(Agreement to Develop and Lease) with Auckland 
Council to construct a 26,500m2 gross floor area and 
15,100m2 net lettable area (NLA) office building with 212 
carparks in Munroe Lane, Albany. Auckland Council will 
be the anchor tenant for the new office building, agreeing 
to lease nearly two thirds of the total office NLA on a 15-
year lease from completion in December 2022. 

Munroe Lane is in the heart of the Albany basin. It is 
located in close proximity to the Albany Lifestyle Centre 
and the Westfield shopping mall and key transport links 
including the park-and-ride which is expected to see 
increased utilisation once the dedicated bus lane into 
Albany is completed. Leisure amenities including the 
North Harbour stadium, are also nearby.

The acquisition and development of Munroe Lane is the 
second landmark acquisition for Asset Plus following 
externalisation of management, adding to the acquisition 
of Graham Street, which was approved by shareholders 
in June 2019. 

Key details for the Munroe Lane Development include:

• The bare land at 6-8 Munroe Lane was acquired on   
2 December 2019 for $7.25 million.

• Costs for the Munroe Lane Development are 
currently estimated at $115 million.1

• Construction is expected to commence in January 
2021, with targeted completion in December 2022. 

• The Manager, Augusta Funds Management Limited, 
and its specialist development team will oversee  
the development.

• Auckland Council has signed an initial 15-year lease, 
commencing on completion of the development, with 
two 6-year rights of renewal over 63% of the total 
office NLA.

Funding
Asset Plus is raising approximately $100 million in 
new equity capital under the Offer to fund the Munroe 
Lane Development, whilst also providing some funding 
capacity to undertake the development of  
Graham Street.2

The Offer is being undertaken in the form of an 
underwritten pro rata 1.235 for 1 rights offer at $0.50 
per new share to raise approximately $100 million (the 
Rights Offer), followed by a shortfall bookbuild process 
(the Shortfall Bookbuild). 

Asset Plus’ major shareholder, Augusta Capital Limited 
(Augusta), has committed to subscribe for $5 million of 
new shares under the Rights Offer, which represents 
approximately 26.5% of its rights entitlement under 
the Rights Offer (Augusta Commitment). Augusta will 
not participate in the Shortfall Bookbuild. Augusta’s 
shareholding in Asset Plus on completion of the Offer is 
expected to be 11.2%.   

The Offer, excluding the Augusta Commitment, is 
underwritten by Jarden Partners Limited.

Letter from  
Asset Plus Chair 

1   Based on current estimates. Actual costs of the Munroe Lane Development may be higher if Asset Plus’ estimates are incorrect or if construction 
costs increase for any reason.

2   Proceeds raised under the Offer will primarily be used to fund the Munroe Lane Development and are not sufficient to fund the preferred 
development option for Graham Street on their own.
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Further details of the Offer, including application 
instructions, will be contained in an offer document (the 
Offer Document) expected to be sent to shareholders on 
19 March 2020. You can also access information, including 
the Presentation and announcements regarding the Offer 
and the Munroe Lane Development, on our website at 
https://www.assetplusnz.co.nz/nzx-announcements. 

Shareholder Approval Required
Asset Plus will hold the Special Meeting to consider the 
approval by shareholders of the Munroe Lane Development 
and the Offer. The resolutions to approve the Munroe Lane 
Development and the Offer are special resolutions requiring 
at least 75% of the votes of those shareholders eligible 
to vote being voted in favour. Those two resolutions are 
also inter-conditional. That means that neither the Munroe 
Lane Development nor the Offer will occur unless both 
resolutions become effective in accordance with their terms. 

Ahead of the Special Meeting, the directors encourage you 
to carefully read the presentation detailing the proposed 
development accompanying this Notice of Meeting (the 
Presentation). The Presentation includes details of the 
rationale for the Munroe Lane Development, the key risks 
involved and the key terms of the Agreement to Develop 
and Lease. In particular, you should refer to Section 9 of the 
Presentation (“Key Risks”) before making an investment 
or a voting decision. You should also refer to the Offer 
Document before making an investment decision. The Offer 
will be made under that document.

On behalf of the Board of Directors, I encourage you to vote 
in favour of the Munroe Lane Development and the Offer. 
If you wish to do so, you can attend the Special Meeting 
in person, or cast a postal or proxy vote in advance of 
the Special Meeting. If you wish to vote in advance of the 
Special Meeting, it is important that your vote is received 
before 1.30 pm on Sunday, 29 March 2020 to ensure that it 
is counted. 

Further details on how to vote and where to return your 
proxy/postal voting form are included on the form itself, as 
well as in this Notice of Meeting.

On behalf of the Board, we thank you for your continued 
support, and we welcome your consideration of, and 
participation in, the Special Meeting to consider the 
approval of the Munroe Lane Development and the Offer.

Yours sincerely,

Bruce Cotterill
Chair

Munroe Lane is in the 
heart of the Albany 
basin, within close 
proximity to the 
Albany Lifestyle Centre, 
Westfield shopping 
mall and key transport 
links including the 
park-and-ride.
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Notice of Special 
Meeting of Shareholders 

Notice is hereby given that a Special Meeting of 
Shareholders of Asset Plus Limited (Asset Plus) will be held 
on 31 March 2020 commencing at 1.30 pm at the offices of 
Link Market Services Limited, Level 11, Deloitte Centre, 80 
Queen Street, Auckland.

Capitalised terms used in these Resolutions have the 
meanings set out in the Glossary. 

Agenda 
1. Chairman’s introduction and address.

2. Presentation on the Munroe Lane Development and  
the Offer.

3. Shareholder questions.

4. Consideration of and voting on the Resolutions.

Resolutions
A. Resolution 1 – Munroe Lane Development  
(as a Special Resolution)
That: 

(i)  the entry into and performance of the Agreement to 
Develop and Lease; and 

(ii) the undertaking of the Munroe Lane Development, 

together with all associated and related agreements, 
transactions, actions and matters, and incurrence of any 
expenditure, that are reasonably necessary to perform 
the Agreement to Develop and Lease and complete the 
development, construction and leasing of the Munroe 
Lane Property, by Asset Plus (or any of its wholly-owned 
subsidiaries), as described or referred to in the Explanatory 
Notes, be ratified and approved for all purposes (including 
Listing Rule 5.1.1(b) and section 129 of the Companies 
Act), provided that this resolution will be deemed not to 
have been passed unless:

(iii)  the board of directors of Asset Plus (Board) resolves 
immediately prior to the issue of Shares under the 
Offer that, in the Board’s view, the Munroe Lane 
Development remains in the best interests of Asset 
Plus and its shareholders (the Board’s Development 
Resolution); and

(iv) Resolution 2 is passed; and

(v)  the Board passes the Board’s Offer Resolution (as 
defined in Resolution 2).

Shareholders who cast all of the votes attached to Shares 
registered in that Shareholder’s name and having the same 
beneficial owner against the resolution may have minority 
buy-out rights should Resolution 1 pass (as described in the 
Procedural Notes). 

The Board recommends that Shareholders vote in favour 
of Resolution 1.

B. Resolution 2 – Offer (as a Special Resolution) 
That the pro-rata rights offer of up to 199,971,734 new 
ordinary shares in Asset Plus to eligible Shareholders at an 
issue price of $0.50 per Share (the Rights Offer), followed by 
a shortfall bookbuild (the Shortfall Bookbuild) (the Rights 
Offer and Shortfall Bookbuild, together the Offer) to raise up 
to $100 million, as described or referred to in the Explanatory 
Notes, be approved for all purposes (including for the purpose 
of section 129 of the Companies Act), provided that this 
resolution will be deemed not to have been passed unless:

(i)  the Board resolves immediately prior to the issue of shares 
under the Offer that, in the Board’s view, the Offer remains 
in the best interests of Asset Plus and its shareholders (the 
Board’s Offer Resolution); and

(ii) Resolution 1 is passed; and

(iii) the Board passes the Board’s Development Resolution  
 (as defined in Resolution 1).

Shareholders who cast all of the votes attached to Shares 
registered in that Shareholder’s name and having the same 
beneficial owner against the resolution may have minority 
buy-out rights should Resolution 2 pass (as described in the 
Procedural Notes).

The Board recommends that Shareholders vote in favour 
of Resolution 2.

By order of the Board

Bruce Cotterill
Chair
10 March 2020
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3 Augusta is the parent company of the Manager. 
4 The Average Market Capitalisation of Asset Plus is, in relation to the Munroe Lane Development, the volume weighted average market 

capitalisation of Asset Plus’ ordinary shares calculated from trades on the NZX Main Board over the 5 Business Days (as defined in the Listing 
Rules) before the earlier of the day the transaction is entered into or announced to the market. For the purposes of the Munroe Lane Development, 
the Average Market Capitalisation of Asset Plus is $102.1 million. 

5 Based on current estimates. Actual costs of the Munroe Lane Development may be higher if Asset Plus’ estimates are incorrect or if construction 
costs increase for any reason. 

6 See footnote 5.

Explanatory Notes
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Inter-conditionality of Resolution 1 
and Resolution 2
The Munroe Lane Development would be unlikely to be 
able to proceed if Shareholders do not approve the Offer 
or if the Offer is not successful, as the Asset Plus Group 
will otherwise lack the capital required to undertake the 
Munroe Lane Development. Resolution 1 and Resolution 
2 are therefore inter-conditional. Accordingly, neither 
the Munroe Lane Development nor the Offer will occur 
if either Resolution 1 or Resolution 2 is not approved 
by Shareholders and then confirmed by the Board as 
contemplated by each of those Resolutions. 

Major shareholder intends to vote 
in favour
Asset Plus understands that its major shareholder, 
Augusta Capital Limited3 (Augusta), which currently 
holds 18.85% of the Shares, intends to vote all of the 
Shares that it holds in favour of the Resolutions. The 
Board considers that this provides an endorsement 
of Asset Plus’ strategy as outlined in its market 
announcement dated 29 November 2019. 

Explanatory Notes relating to 
Resolution 1:
Introduction to Resolution 1
Resolution 1 provides for Shareholders to consider and, if 
thought fit, approve the Munroe Lane Development.

In order to undertake the Munroe Lane Development, 
the Asset Plus Group has entered into a conditional 
agreement dated 20 December 2019 with Auckland 
Council to develop and lease the Munroe Lane Property 
(the Agreement to Develop and Lease). The Agreement 
to Develop and Lease is subject to several conditions, 
including Asset Plus obtaining shareholder approval. 

The Munroe Lane Development requires the approval 
of Shareholders by Special Resolution under Listing 
Rule 5.1.1(b) and section 129 of the Companies Act, as 
described below:

• Listing Rule 5.1.1(b): Listing Rule 5.1.1(b) requires 
Asset Plus to seek Shareholder approval for any 
transaction which involves (among other things) the 
acquisition or disposition of assets with a gross value 
in excess of 50% of Asset Plus’ Average Market 
Capitalisation (as that term is defined in the Listing 
Rules).4 Asset Plus currently estimates that the 
expenditure it will incur in undertaking the Munroe 
Lane Development to be $115 million,5 which is 
in excess of the Average Market Capitalisation 
threshold for Asset Plus under Listing Rule 5.1.1(b). 
Accordingly, the approval by Shareholders to Asset 
Plus’ undertaking of the Munroe Lane Development 
is required under this Listing Rule. 

• Section 129 of the Companies Act: Under section 
129 of the Companies Act, a company must 
not enter into a “major transaction” unless the 
transaction is approved, or contingent on approval 
by, a special resolution of shareholders. A major 
transaction includes the acquisition of, or agreement 
to acquire, assets the value of which is more than 
half the value of the company’s assets before the 
acquisition. A major transaction also includes a 
transaction that has, or is likely to have, the effect 
of the company incurring obligations or liabilities, 
including contingent liabilities, the value of which is 
more than half the value of the company’s assets 
before the transaction. 

The Agreement to Develop and Lease has been entered 
into by Asset Plus Investments Limited (a wholly-owned 
subsidiary of Asset Plus), Asset Plus (as guarantor) 
and Auckland Council. Asset Plus has provided a 
guarantee to Auckland Council for all the obligations of 
Asset Plus Investments Limited under the Agreement 
to Develop and Lease in accordance with the terms of 
that agreement. Asset Plus currently estimates that 
the expenditure Asset Plus will incur in undertaking the 
Munroe Lane Development will be $115 million.6 The 
Asset Plus Group’s total assets are expected to have a 
book value of $162.6 million as at 31 March 2020. The 
Munroe Lane Development is therefore likely to be a 
“major transaction” that requires Shareholder approval 
by way of Special Resolution in accordance with section 
129 of the Companies Act. 



7 See footnote 5 on page 6.
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The passing of Resolution 1 will also authorise 
Asset Plus to enter into, perform and undertake any 
agreement, transaction, action or matter; and to incur 
any expenditure, that is reasonably necessary to perform 
the Agreement to Develop and Lease and complete the 
Munroe Lane Development.

Summary of the Munroe  
Lane Development
Nature of the Development
The Munroe Lane Development encompasses the 
construction of a 26,500m2 gross floor area and 
15,100m2 NLA office building with 212 carparks in 
Munroe Lane, Albany. Auckland Council will be the 
anchor tenant for the new office building, having agreed 
to lease nearly two thirds of the total office NLA on a 15-
year lease from completion in December 2022. 

The Munroe Lane Development will be a significant 
office building, designed collaboratively with Auckland 
Council. The Albany area has seen, and is expected to 
continue to see, significant growth and development 
as a key node of North Auckland. The Munroe Lane 
Development is in the heart of the Albany basin. It is 
within close proximity to the Albany Lifestyle Centre 
and the Westfield shopping mall and key transport links 
including the park-and-ride which is expected to see 
increased utilisation once the dedicated bus lane into 
Albany is completed. Leisure amenities, including the 
North Harbour stadium, are also nearby. 

Asset Plus is required to complete the Munroe Lane 
Development to a 5-star Greenstar Rating, and is 
required to use reasonable endeavours to complete 
the Munroe Lane Development to a 5-star NABERSNZ 
rating. The Munroe Lane Development is expected to 
take advantage of some of the latest sustainable building 
design and construction techniques.

Asset Plus intends to hold the Munroe Lane Property as a 
long-term investment.

Other conditions to the Agreement to Develop  
and Lease
In addition to Shareholder approval required as discussed 
above, the Agreement to Develop and Lease remains 
conditional on:

• the Asset Plus Group obtaining sufficient funding 
to undertake the Munroe Lane Development. This 
condition is required to be satisfied by 15 April 2020 
(and Asset Plus’ intention is to declare this condition 
satisfied upon the successful completion of the 
Offer); and

• the Asset Plus Group obtaining all required 
resource consents to undertake the Munroe Lane 
Development. An application for resource consent 
was lodged with Auckland Council on 18 December 
2019. This condition is required to be satisfied by 30 
June 2020.

Timing and funding of Asset Plus’ expenditure on 
the Munroe Lane Development
Asset Plus currently estimates that the expenditure 
Asset Plus will incur in undertaking the Munroe Lane 
Development will be $115 million.7 This expenditure is 
expected to be made over a period of 24 months from 
January 2021 to December 2022. This expenditure is 
expected to be covered by the net proceeds expected to 
be raised through the Offer and undrawn debt capacity 
from Asset Plus’ existing debt facilities or new facilities 
that may be established. No new debt facilities are 
currently being negotiated but such facilities may be put 
in place if required. 

Fee payable to Manager
In accordance with the terms of the management 
agreement between the Asset Plus Group and the 
Manager, certain fees have been paid or will be payable 
to the Manager in connection with the Munroe Lane 
Development and the Offer. See Appendix 5 of the 
Presentation for more details.

Other relevant information 
See Section 3 (“Overview of the Munroe Lane 
Development”) and Section 4 (“Pro-forma Impact of 
the Munroe Lane Development”) of the Presentation 
for a more detailed description of the Munroe Lane 
Development, including the indicative development 
timetable set out at Appendix 2 of the Presentation and 
a description of key risks in Section 9 (“Key Risks”) of  
the Presentation.
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1. The Agreement to Develop and Lease
The purpose of the Agreement to Develop and Lease is 
to enable the Munroe Lane Development and to secure 
Auckland Council as the anchor tenant.

The Agreement to Develop and Lease provides for the 
Asset Plus Group to construct a 15,100m2 NLA office 
building at the Munroe Lane Property. Auckland Council 
has agreed to lease nearly two thirds of the total NLA 
on a 15-year lease from completion of the Munroe Lane 
Development, which is expected in December 2022. 

Other key terms of the Agreement to Develop and 
Lease are set out in Appendix 3 (“Key terms of the 
Agreement to Develop and Lease, Agreement to 
Lease, and Construction Contract for the Munroe Lane 
Development”) of the Presentation.

2. Construction of the Munroe  
Lane Development

The Asset Plus Group will engage a construction 
contractor to construct the proposed new office building 
at the Munroe Lane Property. The Agreement to Develop 
and Lease provides for certain terms and objectives 
to be included in any construction contract for the 
construction of the Munroe Lane Development. See 
Appendix 3 (“Key terms of the Agreement to Develop 
and Lease, Agreement to Lease, and Construction 
Contract for the Munroe Lane Development”) of the 
Presentation for further details.

The Agreement to Develop and Lease also includes an 
approved short-list of construction contractors which 
are all expected to be invited to tender for delivery of the 
Munroe Lane Development. 

Asset Plus expects that a construction contractor will 
be appointed, and a construction contract entered into, 
around December 2020, in advance of the expected 
commencement of the construction works targeted for 
January 2021.

What is the impact of the Munroe Lane 
Development on the Asset Plus Group?
The Munroe Lane Development is expected to 
substantially increase the quality, size and value of the 
Asset Plus Group’s portfolio as well as raising the NLA, 
Net Rental Income and WALE of the Asset Plus Group, 
while maintaining a conservative gearing ratio. 

Section 4 (“Pro-forma Impact of the Munroe Lane 
Development”) of the Presentation shows the pro-forma 
impacts of the Offer and the Munroe Lane Development 
on Asset Plus and sets out certain financial metrics 
associated with the Munroe Lane Development based  
on current expectations and assumptions relevant for  
the project. You should also refer to the key assumptions 
set out in Appendix 1 and the sensitivities of pro-forma 
LVR to changes in key assumptions in Appendix 4 of  
the Presentation.

Graham Street Development impact
Resolution 1 only relates to the Munroe Lane 
Development. It is likely that Asset Plus will need to 
separately seek shareholder approval for the Graham 
Street Development if the Board decides to proceed with 
the current preferred option of a full redevelopment. 

If the preferred option for the development of Graham 
Street is progressed, both Developments would proceed 
concurrently (see the indicative development timetable 
set out at Appendix 2 of the Presentation). Accordingly, 
it is important that you consider the combined impact 
of both the Munroe Lane Development and the Graham 
Street Development on Asset Plus. 

Section 6 (“Pro-forma Impact of the Developments”) of 
the Presentation:

• shows the pro-forma impact of both Developments 
on portfolio metrics and Asset Plus’ balance sheet, 
based on a number of assumptions including the 
Graham Street Development being completed and 
the sale of Eastgate; and

• illustrates the funding options and LVR implications 
of the Developments. Importantly, this identifies 
Asset Plus’ need to obtain new debt facilities and 
potentially sell Eastgate and/or Stoddard Road in 
order to fund the Graham Street Development.

No guarantee can be given that a full redevelopment will 
be undertaken at Graham Street. You should consider 
Section 6 of the Presentation in detail to consider the 
expected impact of the Graham Street Development 
alongside the expected impact of the completion of the 
Offer and the Munroe Lane Development. You should 
also refer to the key assumptions set out in Appendix 1 
and the sensitivities of pro-forma post-development LVR 
to changes in certain key assumptions in Appendix 4 of 
the Presentation.

Further information regarding the Graham Street 
Development is set out in the Explanatory Notes to 
Resolution 2.
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What is the rationale for the Munroe  
Lane Development? 
Asset Plus believes that the Munroe Lane Development 
offers attractive risk-adjusted returns having regard to 
the high quality tenant (Auckland Council) and extended 
lease term secured to date, which aligns with Asset  
Plus’ strategy of sourcing ‘yield plus growth’  
investment opportunities. 

In Asset Plus’ interim results presentation for the six 
months ended 30 September 2019, Asset Plus reiterated 
its four strategic objectives. Those objectives, and how 
the Munroe Lane Development assists in meeting those 
objectives, are summarised below. 

1. Objective 1: Increase the scale of the portfolio 
The Munroe Lane Development is expected to 
significantly enhance the scale of the Asset Plus 
Group’s portfolio with a high quality construction 
in an area of Auckland that is experiencing strong 
growth. As set out in the Presentation, the Munroe 
Lane Development, in combination with the Graham 
Street Development (if it proceeds), is expected to 
reduce Asset Plus’ management expense ratio due to 
increased scale.

2. Objective 2: Reduce the share price to NTA gap 
The Munroe Lane Development (together with the 
associated Offer) is expected to assist in reducing the 
current gap between Asset Plus’ share price and  
NTA by:

(i) enhancing the quality of the Asset Plus Group’s 
portfolio with a new A-Grade office building in 
a high-growth area of Auckland that is well-
connected to key infrastructure;

(ii) executing on Asset Plus Group’s ‘yield plus 
growth’ strategy; and

(iii) increasing the market capitalisation and liquidity 
of Asset Plus’ shares as a result of the Offer.

3. Objective 3: Set a strong platform for sustainable 
growth moving forward 
Asset Plus believes that successful delivery of 
the Munroe Lane Development (together with the 
associated Offer) will enhance Asset Plus’ portfolio 
and provide capital options for future  
investment opportunities.

4. Objective 4: Provide an appropriate yield reflective of 
the value-add, and total return approach adopted 
The Munroe Lane Development is expected to provide 
attractive risk-adjusted returns having regard to the 
high quality tenant (Auckland Council) and extended 
lease term secured to date (which lease relates to 
approximately 63% of the total office NLA of  
the development). 

What are the implications of the Munroe Lane 
Development not proceeding?
If Resolution 1 is not approved by Shareholders, Asset 
Plus will not be able to satisfy the Shareholder approval 
condition in the Agreement to Develop and Lease and, 
accordingly, will not be able to complete the Munroe 
Lane Development. In such circumstances, Asset Plus 
will cancel the Agreement to Develop and Lease. The 
Agreement to Develop and Lease does not require  
Asset Plus to pay Auckland Council any money in  
that circumstance.

The other implications if Shareholders do not approve 
Resolution 1 are:

• the Offer would not proceed (Resolution 2 to approve 
the Offer is inter-conditional upon Resolution 1  
being passed); 

• alternative development options would be required 
to realise a return on the Munroe Lane Property, 
which has already been acquired by Asset Plus; 

• costs committed to and incurred to date, both 
for the Munroe Lane Development as well as the 
Offer (approximately $2.8 million as at the date 
of this Notice of Meeting) would not be recovered. 
The Underwriting Agreement (as defined in the 
Explanatory Notes to Resolution 2 below) would also 
be terminated, which would give rise to additional 
costs for Asset Plus; and

• Asset Plus’ reputation may be damaged, which 
would affect Asset Plus’ ability to acquire future 
assets or to pre-lease Graham Street or the Munroe 
Lane Property to any alternative tenant.
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What are the Key Risks of the Munroe 
Lane Development?
As a significant project, there are a number of risks 
associated with the Munroe Lane Development. 
This section provides a high-level description of the 
circumstances associated with the Munroe Lane 
Development which may affect Asset Plus’ future 
operating performance and financial position and the 
value of Asset Plus’ shares during or following completion 
of the Munroe Lane Development. However, this 
summary does not cover all of the risks of an investment 
in Asset Plus or of Asset Plus undertaking the Munroe 
Lane Development. 

Further detail on the key risks identified below and 
Asset Plus’ assessment of the likelihood and mitigation 
strategies relating to these risks is set out in Section 9 
of the Presentation (“Key Risks”). You should read and 
consider those risks in detail before deciding how to vote 
in respect of the Resolutions. 

• Conditional on Shareholder approval: If 
the Resolutions to approve the Munroe Lane 
Development and the Offer do not become effective, 
Asset Plus will need to cancel the Agreement 
to Develop and Lease and the Munroe Lane 
Development will not proceed. In that case, Asset 
Plus will have incurred material costs and expenses 
associated with the project which it will not be able 
to recover.

• Conditional on resource consent: The Agreement 
to Develop and Lease is conditional on Asset Plus 
obtaining all resource consents necessary for the 
Munroe Lane Development by 30 June 2020. There is 
a risk that the necessary consents are not obtained 
or are obtained on terms that are not acceptable to 
Asset Plus:

 - If the necessary consents are not obtained (or 
are obtained on conditions that are not approved 
by Asset Plus and/or Auckland Council), either 
party may cancel the Agreement to Develop and 
Lease (and Asset Plus will likely need to cancel 
the Agreement to Develop and Lease). In this 
case, Asset Plus will have incurred material costs 
and expenses associated with the project which 
it will not be able to recover. If the Agreement 
to Develop and Lease is cancelled after the 
proceeds from the Offer are received, Asset Plus 
would seek to utilise the proceeds of the Offer 
for other investment opportunities that meet its 
strategic objectives. There is no guarantee such 

alternative opportunities would arise, or if they do 
arise, will provide the returns to Asset Plus and 
Shareholders that the Munroe Lane Development 
would have provided. Until such time as proceeds 
from the Offer could be used to fund alternative 
investment opportunities, Asset Plus would likely 
hold cash on its balance sheet which is unlikely to 
produce the returns for investors that Asset Plus 
is targeting; and

 - The resource consent may be granted on 
conditions that that are not favourable to Asset 
Plus and which could affect Asset Plus’ returns 
on the Munroe Lane Development (for example, 
unexpected resource consent conditions could 
result in Asset Plus being required to incur 
additional development expenditure that it 
cannot recover, including under the Agreement to 
Develop and Lease).

• Delay to completion: If completion of construction 
for the Munroe Lane Development is delayed beyond 
16 December 2022, then, subject to any permitted 
extensions and certain exceptions, the Agreement 
to Develop and Lease requires Asset Plus to pay 
liquidated damages to Auckland Council. Delay 
could arise for a number of reasons, including 
contractors not being able to obtain labour or 
supplies due to any “force majeure” type events. If 
the Munroe Lane Development is not completed by 
15 June 2024 (the sunset date under the Agreement 
to Develop and Lease) then, subject to any permitted 
extensions, Auckland Council has the right to cancel 
the Agreement to Develop and Lease and sue Asset 
Plus for damages.

• Construction risk: Asset Plus does not expect to 
enter into a construction contract for the Munroe 
Lane Development until around December 2020. 
The Agreement to Develop and Lease contains a 
shortlist of three preferred construction contractors 
and provides for Auckland Council oversight in 
relation to the appointment of the contractor and the 
terms on which that contractor is appointed. This 
oversight means that the construction contract may 
contain terms that Asset Plus would not otherwise 
agree to, or which could reduce the profitability of 
the development for Asset Plus. Asset Plus is also 
exposed to general construction risks which are 
outside of its control and risk of contractor failure  
or insolvency during the period of the Munroe  
Lane Development.
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• Impact on dividends: Asset Plus’ ability to maintain 
dividends (currently 3.6 cents per share per financial 
year, paid in four equal quarterly instalments) may 
be negatively impacted during the period of the 
Munroe Lane Development, including if costs of the 
Munroe Lane Development are higher than those 
forecast. If Asset Plus does maintain dividends 
during the period the Munroe Lane Development 
is being undertaken, those dividends will be partly 
funded from proceeds of the Offer or debt capacity 
from existing (or new) debt facilities, meaning an 
increase in Asset Plus’ LVR during that period.

• Ability to lease un-let space: Asset Plus may not be 
able to lease the un-let space for the Munroe Lane 
Property following the completion of the Munroe 
Lane Development, or the terms on which tenants 
are secured may be inconsistent with those forecast, 
which could affect Asset Plus’ returns.

• Development costs overrun: The costs associated 
with completion of the Munroe Lane Development 
are not fixed and may be higher than those forecast. 
If that is the case, Asset Plus’ profits on the project 
are likely to be reduced. 

• Funding for the combined Developments:  
If Asset Plus pursues the Graham Street Development 
(being the preferred option currently), it will need 
to obtain additional funding (currently estimated at 
approximately $144 million). Asset Plus expects that 
the additional funding could be obtained through one 
or more of the following sources:

 - additional bank funding;

 - disposals of Eastgate and/or Stoddard Road;  
and/or

 - further equity or alternative capital  
markets funding

There is no guarantee that Asset Plus will be 
able to secure funding through any of the above 
means. Asset Plus’ capacity to secure funding 
would be impacted if the forecast valuations of 
its portfolio are not maintained during the period 
of the Developments. If Asset Plus is not able to 
secure the required funding for the Graham Street 
Development, it may only develop Graham Street to 
the extent permitted by available funding (however, 
the Munroe Lane Development would still proceed, 
subject to the satisfaction of the conditions in the 
Agreement to Develop and Lease). 

• COVID-19: The potential impact of COVID-19 
(also known as Coronavirus) on Asset Plus’ 
business and prospects and the price at which its 
shares are traded cannot currently be quantified 
or predicted at this time. However, the virus, could 
have a material adverse effect on those matters, 
including through causing delays or disruption to 
the Developments (including because of the supply 
chain for construction materials being affected). The 
extent of any adverse impact on Asset Plus’ business, 
prospects or share price will depend on the duration 
and extent of the impacts from the virus. Asset Plus 
will continue to monitor any impact of COVID-19 
on the Developments and/or the supply chain for 
construction materials.

Explanatory Notes relating to 
Resolution 2:
Offer
Resolution 2 provides for Shareholders to consider and, if 
thought fit, approve the Offer.

As noted above in the Explanatory Notes relating to 
Resolution 1, Asset Plus intends to undertake the Munroe 
Lane Development subject to Shareholder approval 
and being able to satisfy the other conditions to the 
Agreement to Develop and Lease. The expenditure Asset 
Plus estimates that it will incur in completing the Munroe 
Lane Development will be funded by the Offer. The Offer 
will also provide some funding capacity for Asset Plus 
to undertake the development of Graham Street (but a 
full re-development of Graham Street will likely require 
Asset Plus to seek a further shareholder approval and 
will likely require Asset Plus to obtain additional debt 
facilities and sell Eastgate and/or Stoddard Road to be 
achieved). Proceeds raised under the Offer will primarily 
be used to fund the Munroe Lane Development and are 
not sufficient to fund the preferred development option 
for Graham Street on their own.

The Offer requires Shareholder approval by way of 
Special Resolution as a “major transaction” under section 
129 of the Companies Act because the cash proceeds 
expected to be received by Asset Plus are expected 
to be more than half of Asset Plus’ gross assets.8 No 
Shareholder approvals are required for the Offer under 
the Listing Rules.

Further detailed information regarding the Offer is set out 
in the Offer Document and Section 8 (“Offer Overview”) 
of the Presentation. You should read and consider that 
information in addition to the description of the Rights 
Offer below. 

8  Asset Plus Group’s total assets are expected to have a book value of $162.6 million as at 31 March 2020.
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Summary of the Offer
Size and pricing
Asset Plus is seeking to raise gross proceeds of 
approximately $100 million of new capital under the 
Offer, by issuing up to 199,971,734 new Shares at an 
issue price of $0.50 per Share. It is expected that this 
issue price will be a discount to the market price for 
Shares at the time that the Offer commences. 

Eligible Shareholders will be offered 1.235 new Shares 
for every 1 Share currently held. For example, if a 
Shareholder holds 1,000 Shares on the record date for 
the Offer, that Shareholder will be offered the right to 
acquire 1,235 new Shares. 

Augusta Capital’s commitment 
Augusta, has committed to subscribe for $5 million of 
new Shares under the Rights Offer under the terms of the 
Augusta Commitment, which represents approximately 
26.5% of the rights it is entitled to under the Rights Offer. 
Augusta will not participate in the Shortfall Bookbuild. 
Augusta’s shareholding in Asset Plus is expected to 
decrease from 18.85% as at the date of this Notice 
of Meeting to 11.2% of the issued share capital upon 
completion of the Offer. 

Arranger 
Jarden Securities Limited has been appointed as arranger 
for the Offer. 

Offer underwritten
To help provide certainty as to funding, the Offer (other 
than the Augusta Commitment) will be underwritten 
by Jarden Partners Limited under an underwriting 
agreement (the Underwriting Agreement). A summary 
of the key terms of the Underwriting Agreement is set out 
in the Offer Document.

Eligible Shareholders 
New Shares will be offered under the Rights Offer to:

(a) Shareholders with a registered address in New 
Zealand or New Caledonia; and

(b) institutional Shareholders with a registered address 
in Australia, Hong Kong or Singapore,

in each case who are registered as a Shareholder as 
at the record date for the Offer and who are not in the 
United States and who are not acting for the account or 
benefit of a person in the United States.

Shareholders who are not eligible to participate in the 
Rights Offer may receive value as described below. 
New Shares not taken up under the Rights Offer, along 
with those attributable to ineligible Shareholders, will 
be offered under the Shortfall Bookbuild to a range of 
institutional investors. Eligible Shareholders who take up 
all of their rights under the Rights Offer may apply for 
additional Shares offered under the Shortfall Bookbuild 
as part of their application for Shares under the Rights 
Offer. If the price achieved in the Shortfall Bookbuild 
exceeds the price that new Shares were offered under 
the Rights Offer, the premium will be paid, on a pro-rata 
basis, to the Shareholders that did not, or were ineligible 
to, take up their rights under the Rights Offer. 

Depending on timing, and assuming Shareholders 
approve Resolution 1, the Offer may be completed (and 
new Shares issued) before Asset Plus has satisfied all of 
the outstanding conditions in the Agreement to Develop 
and Lease. Accordingly, there is a possibility that new 
Shares will be issued under the Offer but that the Munroe 
Lane Development does not take place because Asset 
Plus is unable to satisfy all of the conditions under the 
Agreement to Develop and Lease. In those circumstances, 
Asset Plus would have issued new Shares, and received 
the amount payable for those Shares, under the Offer. 
In that situation, Asset Plus would seek to utilise the 
proceeds of the Offer for other investment opportunities 
that meet its strategic objectives.

The Offer will not proceed if Shareholders do not approve 
Resolution 1 and Resolution 2 and the Board does not 
approve the Munroe Lane Development and the Offer in 
accordance with the terms of those Resolutions. 

NZX waiver 
NZX has granted Asset Plus a waiver from Listing Rule 
5.2.1, to permit certain of its “Related Parties” and 
“Associated Persons” of its “Related Parties” (in each 
case, as those terms are defined in the Listing Rules) to 
participate in the Shortfall Bookbuild. 

Proceeds
The Offer is expected to result in Asset Plus receiving 
net cash proceeds of approximately $96.5 million. These 
proceeds will initially be used to repay existing bank debt, 
and Asset Plus is expected to be in a net cash position 
following the Offer. Proceeds will gradually be drawn to 
fund the requirements of the Munroe Lane Development.
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What is the rationale for the Offer?
The Offer is being undertaken in order to fund the Munroe 
Lane Development, whilst also providing some funding 
capacity to undertake the development of Graham Street.

1. Munroe Lane Development
See the Explanatory Notes relating to Resolution 1 
for an explanation of the Munroe Lane Development, 
including the key risks relating to that development. 

2. Graham Street Development
As signalled to Shareholders at the June 2019 special 
meeting to consider the acquisition of Graham Street, 
Asset Plus is considering three options for the potential 
development of that property. Asset Plus has not made 
a final decision regarding the development option 
it will pursue, which will be subject to a number of 
contingencies, including sufficient tenant commitments, 
relevant consents and approvals, being obtained, 
market conditions, tenant demands, funding and 
other factors. Updates will be provided in due course 
alongside results announcements and at other times 
(such as when lease commitments are entered into) 
in accordance with Asset Plus’ continuous disclosure 
obligations. However, the full redevelopment option 
(Option 1 described in the notice of meeting for the June 
2019 meeting) remains Asset Plus’ current preferred 
option, with the intention of holding Graham Street as 
a long term investment. That option is referred to in this 
Notice of Meeting as the Graham Street Development. 

Section 5 (“Update on Graham Street Development”) 
and Section 6 (“Pro-forma Impact of the 
Developments”) of the Presentation provide an 
update on the Graham Street Development and a 
description of the expected impact of the Graham 
Street Development on Asset Plus. You should also 
refer to the indicative development timetable set out 
at Appendix 2 of the Presentation and the key risks 
in Section 9 (“Key Risks”) of the Presentation. 

As outlined in the Presentation, the Developments 
aim to deliver on Asset Plus’ strategic objectives by:

• reducing Asset Plus’ management expense ratio 
due to increased scale;

• reducing the discount at which Asset Plus’ Shares 
trade to its NTA, by enhancing the quality of the 
Asset Plus Group’s portfolio, executing on the 

Asset Plus Group’s ‘yield plus growth’ strategy and 
increasing the market capitalisation and liquidity of 
Asset Plus’ shares; 

• providing capital options for future investment 
opportunities; and

• providing attractive risk-adjusted returns. 

If the Munroe Lane Development and the Graham 
Street Development complete in accordance with 
Asset Plus’ current indicative development timetable 
and cost plan (which assumes the sale of Eastgate), 
Asset Plus expects that the value of its investment 
properties will increase by approximately  
$258 million.

3. Funding for the Developments

 Munroe Lane Development 
Asset Plus currently estimates that its expenditure to 
complete the Munroe Lane Development will be $115 
million.9 It is intended that the proceeds received by 
Asset Plus under the Offer will be used to fund the 
Munroe Lane Development, whilst also providing 
some funding capacity to undertake the development 
of Graham Street. 

 Graham Street Development 
Asset Plus currently indicatively estimates that 
its expenditure to complete the Graham Street 
Development will be approximately $144 million.10  
The final expenditure for that development will 
depend on the size of the development, consent 
requirements, tenant requirements, pre-leasing 
commitments and other factors and is likely to  
change from that noted above. 

Asset Plus will need new debt facilities to complete 
both Developments, if a full redevelopment of 
Graham Street is pursued. If the Developments are 
entirely debt funded, should the Graham Street 
Development be progressed, Asset Plus’ LVR on 
completion of the Developments (assuming no 
other transactions take place between the date 
of this Notice of Meeting and completion and that 
the Developments are completed at current cost 
estimates) would be approximately 49.8%, which is 
above Asset Plus’ target long-run LVR. 

9  See footnote 5 on page 6.

10  This differs from the indicative development cost presented to Shareholders in June 2019 at the special meeting to consider the acquisition 
of Graham Street. This indicative cost is based on the current design and is subject to change. Refer to Section 5 (“Update on Graham Street 
Development”) of the Presentation for more information on the evolution of Asset Plus’ preferred option for the development of Graham Street. 
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Accordingly, Asset Plus expects to sell Eastgate 
and/or Stoddard Road in order to partially fund the 
Graham Street Development, should that option be 
progressed. If one or both of Eastgate or Stoddard 
Road were sold to part fund the Graham Street 
Development, Asset Plus’ LVR on completion would 
be between 37.2% and 44.9% (assuming a sale price 
at or around current indicative valuations).

There is no guarantee that Asset Plus will be able to:

• obtain sufficient bank funding, including on 
satisfactory terms, due to changes in the current 
low interest rate environment; and/or

• dispose of Eastgate and/or Stoddard Road at a 
sale price that is acceptable to Asset Plus.

In that case, if Asset Plus is committed to a full re-
development of Graham Street, Asset Plus is likely to 
need to undertake further capital markets transactions 
to raise additional debt and/or equity funding. There 
is no guarantee that any such transaction(s) would 
be successful and therefore no guarantee can be 
given that a full redevelopment will be undertaken at 
Graham Street. 

If the Board chooses not to progress a redevelopment 
at Graham Street, or to progress with alternative 
redevelopment options, proceeds from the Offer 
may leave Asset Plus with balance sheet headroom 
which Asset Plus intends to invest in new, as yet 
unidentified, opportunities.

The Munroe Lane Development will take place 
whether or not the Graham Street Development takes 
place (subject to the satisfaction of the conditions 
in the Agreement to Develop and Lease, including 
approval by Shareholders).

See Section 4 (“Pro-forma Impact of the Munroe Lane 
Development”) and Section 6 (“Pro-forma Impact of 
the Developments”) of the Presentation for further 
details of the funding options, LVR implications and 
other expected impacts for Asset Plus resulting from 
both the Munroe Lane Development and the Graham 
Street Development. 

4. Impact on dividends
Asset Plus’ current dividend policy is to pay out 
between 90% and 100% of Distributable Profit.11   
Asset Plus’ dividend is currently 3.6 cents per Share 
paid in four equal quarterly instalments. The Board 
intends to maintain the dividend during the period of 
the Developments. 

Asset Plus expects that dividends will exceed net 
operating earnings during the development phase 
for the Munroe Lane Development. This shortfall 
is expected to increase if the Graham Street 
Development is pursued. This means that, during 
the period of the Developments, any dividends will 
be funded partly from proceeds of the Offer or debt 
capacity from existing (or new) debt facilities.

Dividends remain subject to quarterly review and 
are payable at the discretion of the Board, who will 
take into account all relevant factors when making 
decisions on dividend payments. Dividends are not 
guaranteed. The Board will consider the introduction 
of a dividend reinvestment plan. See Section 7 
(“Dividends”) of the Presentation for more information. 

There are other risks associated with the Graham Street 
Development and the Munroe Lane Development that 
you should consider before deciding how to vote on the 
Resolutions or making an investment decision. Section 9 
of the Presentation (“Key Risks”) for further information 
regarding these key risks.

What are the implications of the Offer not 
proceeding?
If Resolution 2 is not approved by Shareholders, Asset 
Plus will not be able to satisfy the funding condition in the 
Agreement to Develop and Lease and, accordingly, will 
not be able to complete the Munroe Lane Development. 
In such circumstances, Asset Plus will cancel the 
Agreement to Develop and Lease. The other implications 
if Shareholders do not approve Resolution 2 are:

• Asset Plus will need to seek alternative funding 
options for the Graham Street Development;

• Asset Plus may not be able to fund any future or 
alternative acquisitions or developments to grow its 
portfolio; and

• alternative development options would be required 
to realise a return on the Munroe Lane Property, 
which has already been acquired by Asset Plus.

11  Distributable Profit is a non-GAAP measure and is defined as net profit/(loss) before income tax adjusted for non-cash items and/or non-recurring 
items and current tax.
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What are the Key Risks of the Offer?
This section sets out a summary of the key risks identified 
by the Board in respect of the Offer. However, this 
summary does not cover all of the risks of an investment in 
Asset Plus or the Offer. 

Further detail on the risks identified below and Asset 
Plus’ assessment of the likelihood and mitigation 
strategies are set out in Section 9 (“Key Risks”) of the 
Presentation. You should read these risks in detail before 
deciding how to vote in respect of the Resolutions. 

• Indicative valuations and forecast metrics:  
The indicative property valuations and forecast 
financial metrics set out in the Presentation are 
presented as being the expected property valuations 
and financial metrics as at 31 March 2020. The final 
property valuations and financial metrics as at 31 
March 2020 released by Asset Plus as part of its 
annual results announcement in May 2020 may 
differ from the property valuations and metrics set 
out in the Presentation, which would in turn result in 
Net Profit After Tax being different from that shown 
in this presentation.

• Overseas Investment Act restrictions: If Asset 
Plus is currently an “overseas person” under the 
Overseas Investment Act 2005, or becomes one as 
a consequence of the Offer or the potential takeover 
of Augusta by Centuria Capital, under existing 
legislation it will be unable to pursue acquisitions of 
“sensitive land” or “significant business assets” (each 
as defined in the Overseas Investment Act 2005 
(which do not include Graham Street or the Munroe 
Lane Property)) without first obtaining the approval 
of the Overseas Investment Office.



Procedural Notes  
and other information

Explanatory Notes
Explanatory Notes relating to the Resolutions are 
attached to and form part of this Notice of Meeting.

Attendance
All Shareholders who are registered as at 5.00pm (New 
Zealand time) on 27 March 2020 are entitled to attend 
and vote at the Special Meeting or to appoint a proxy or 
representative (in the case of a corporate shareholder) to 
attend and vote on their behalf. 

The notice appointing a proxy or representative must be 
received by Link Market Services Limited not later than 
1.30 pm (New Zealand time) on Sunday, 29th March 
2020 by any of the following means:

Delivery:  Deliver your completed form to: Link Market 
Services Limited, Level 11, Deloitte Centre, 
80 Queen Street, Auckland

Mail:  Post your completed form to: C/- Link 
Market Services Limited, PO Box 91976, 
Victoria Street West, Auckland 1142

Online: Visit https://investorcentre.
linkmarketservices.co.nz/voting/APL  
and follow the instructions

Email:  Email meetings@linkmarketservices.co.nz 
with “Asset Plus proxy” in the subject line

Facsimile: Fax your completed form to:  
+64 9 375 5990

Proxies and representatives
A proxy or representative need not be a Shareholder 
and may be appointed by completing the proxy form 
attached to this Notice of Meeting. The appointment of a 
proxy or representative does not preclude a Shareholder 
from attending and voting at the Special Meeting or 
carrying this out electronically as set out in the proxy 
form accompanying this notice. However, please note 
that your proxy will not be able to vote at the Special 
Meeting unless you have provided a voting direction or 
discretion. If you do not provide an election in respect of 
the resolution, your direction is to abstain. If you make 
more than one election in respect of the resolution your 
vote will be invalid on that resolution.

If you do not name a person as your proxy but have 
indicated on this form how you wish to vote, the Chair 
of the Special Meeting will vote in accordance with your 
express instructions. 

You may appoint the Chair of the Special Meeting as your 
proxy. If you appoint the Chair of the Special Meeting 
as proxy and elect to give him discretion on how to 
vote, then he intends to vote your Shares in favour of 
Resolutions 1 and 2. 

Resolutions
Resolution 1 and Resolution 2 will only be effective if:

(a) both Resolutions are respectively approved by 
Special Resolution at the Special Meeting. A Special 
Resolution means a resolution passed by not less 
than 75% of the votes of those Shareholders entitled 
to vote and voting on the resolution; and

(b) the Board resolves that the transactions 
contemplated by both Resolutions 1 and 2 remain in 
the best interests of Asset Plus immediately prior to 
the issue of the Shares under the Offer.

Minority buy-out rights
Minority buy-out rights may apply to Resolutions 1 and 
2. If a Shareholder casts all the votes attached to the 
Shares registered in that Shareholder’s name and having 
the same beneficial owner against Resolution 1 and/
or Resolution 2, and the relevant Resolution(s) passes, 
then that Shareholder is entitled to require Asset Plus 
to purchase those Shares if the Shareholder elects to 
do so under and in accordance with section 111 of the 
Companies Act.

The Companies Act prescribes specific procedures in 
relation to the exercise of such minority buy-out rights, 
including that a Shareholder who is entitled, and wishes, 
to exercise such rights must give written notice to Asset 
Plus within 10 working days of the passing of the 
relevant Resolution(s) (being 5.00pm (New Zealand time) 
on 16 April 2020). 

Within 20 working days of receipt of a written notice 
from a Shareholder, the Board must:

(a)  agree to purchase the Shares; or

(b) arrange for some other person to purchase 
the Shares; or
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(c) apply to the court for an order exempting Asset 
Plus from the obligation to purchase the shares on 
specified grounds; or 

(d) arrange for the relevant special resolution to be 
rescinded by special resolution of shareholders, or 
decide in the appropriate manner not to take the 
action concerned, as the case may be. 

The Board’s decision must be provided to the 
Shareholder in a written notice within that specified 
20 working day period. 

If the Board agrees to purchase the Shares, the Board 
must offer a price for the Shares that the Board considers 
to be fair and reasonable as at the close of business 
on the day before the Special Meeting. Shareholders 
are entitled to object to the price offered in accordance 
with the process set out in the Companies Act, in which 
case a fair and reasonable price will be determined 
by arbitration. 

Shareholders should note that the terms of each of 
Resolution 1 and Resolution 2:

(a) are inter-conditional. If either Resolution 1 or 
Resolution 2 is not approved by Shareholders, neither 
Resolution 1 nor Resolution 2 will have been passed 
and, consequently, the minority buy-out rights will not 
apply; and

(b) require the Munroe Lane Development and the 
Offer to be approved by the Board in order for 
these Resolutions to be effective, in addition to the 
Shareholder approval. If Board approval is not given 
to either the Munroe Lane Development or the Offer, 
neither Resolution 1 nor Resolution 2 will have been 
passed and, consequently, the minority buy-out 
rights will not apply. This approach requiring Board 
approval is to protect the interests of Asset Plus and 
Shareholders as a whole, by providing a mechanism 
whereby the Munroe Lane Development and/or the 
Offer (as applicable) will not be implemented if to 
do so would be likely to, in the Board’s view, impose 
a material liability or other obligation on Asset Plus, 
including a liability to fund the acquisition of Shares 
the subject of a valid exercise of minority buy-out 
rights. The Board approval is required immediately 
prior to the issue of the Shares under the Offer which 
is intended to be on 8 April 2020. Given such date 
is before the deadline of 16 April 2020 for eligible 

Shareholders to exercise minority buy-out rights, 
the Board will need to make an assessment of any 
potential liability to Asset Plus resulting from the 
valid exercise of minority buy-out rights based on 
any notices from Shareholders exercising minority 
buy-out rights that are received by Asset Plus before 
the issue of Shares under the Offer. There remains a 
risk, however, that a material liability for Asset Plus 
arises, as a consequence of the exercise of minority 
buy-out rights, after the Board has approved the 
Munroe Lane Development and the Offer and once 
the Offer has completed. 

Any Shareholder wishing to exercise these buy-out rights 
should seek independent legal and financial advice. 

Voting Restrictions
All Shareholders are eligible to vote on Resolution 1 and 
Resolution 2.
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Glossary
Agreement to Develop and Lease the agreement to develop and lease between Asset Plus Investments Limited, Asset 

Plus and Auckland Council dated 20 December 2019

Associated Person has the meaning given to that term in the Listing Rules

Asset Plus Asset Plus Limited

Asset Plus Group Asset Plus and all of its subsidiaries

Augusta Augusta Capital Limited

Augusta Commitment Augusta’s commitment to subscribe for $5 million of new Shares under the  
Rights Offer

Board the board of directors of Asset Plus

Chair the chair of the Board

Companies Act Companies Act 1993

Developments the Munroe Lane Development and the Graham Street Development

Eastgate the Eastgate Shopping Centre, Christchurch owned by Asset Plus

Explanatory Notes the explanatory notes on the Resolutions attached to, and forming part of, this Notice 
of Meeting

Graham Street the property owned by Asset Plus at 35 Graham Street, Auckland

Graham Street Development Asset Plus' current preferred option for the proposed development of Graham Street, 
Auckland, being a full redevelopment of that property (which has not yet been 
approved by the Board)

Glossary this glossary of terms

Greenstar Rating a Green Star – Design and As Built Rating under the Design and As Built tool V1.0 
certified by the New Zealand Green Building Council

Listing Rules the Listing Rules of the NZX Main Board

LVR the ratio of bank debt net of cash owing by Asset Plus to the total valuations of Asset 
Plus’ properties

Main Board the main board equity securities market operated by NZX

Manager Augusta Funds Management Limited in its capacity as manager of Asset Plus' assets

Munroe Lane Development the development, construction and leasing of the Munroe Lane Property in 
accordance with the Agreement to Develop and Lease as described in the 
Explanatory Notes and all other associated and related agreements, transactions, 
actions and matters that are reasonably necessary to complete the development, 
construction and leasing of the Munroe Lane Property in accordance with the 
Agreement to Develop and Lease

Munroe Lane Property the property located at 6-8 Munroe Lane, Albany, Auckland (being Lots 3 and 4 
Deposited Plan 435114 contained in records of title 531791 and 531792)

Notice of Special Meeting

2 0



NABERSNZ National Australian Built Environmental Rating System (NABERS) owned by the 
NSW Office of Environment and Heritage (or by any successor or other body 
administering NABERS from time to time) and licenced to the Energy Efficiency and 
Conservation Authority in New Zealand (EECA) and administered on behalf of EECA 
by the New Zealand Green Building Council, in the form in which it applied on the 
date of the Agreement to Develop and Lease

Net Rental Income the income generated by investment property after deducting all operating expenses 
from the gross rental income

NLA net lettable area

NTA net tangible assets

Notice of Meeting this notice of special meeting to be distributed to Shareholders

NZX NZX Limited

Offer the raising of approximately $100 million in new equity capital being undertaken by 
Asset Plus pursuant to the Rights Offer and the Shortfall Bookbuild

Offer Document the offer document to be issued by Asset Plus to eligible Shareholders in respect of 
the Offer

Presentation the presentation accompanying this Notice of Meeting

Procedural Notes the procedural notes attached to, and forming part of, this Notice of Meeting

Registrar Link Market Services Limited

Rights Offer the pro-rata offer of Shares intended to be made to all eligible Asset Plus shareholders

Resolutions the resolutions set out in this Notice of Meeting

Share an ordinary share in Asset Plus

Shareholders those persons who hold Shares in Asset Plus

Shortfall Bookbuild the bookbuild process to be conducted by Jarden Securities Limited under which new 
Shares attributable to rights that are not taken up, or rights which are attributable to 
ineligible Shareholders, under the Rights Offer, are offered to investors

Special Meeting the special meeting of Shareholders to be held on 31 March 2020 commencing at 
1.30 pm at the offices of Link Market Services Limited, Level 11 Deloitte Centre, 80 
Queen Street, Auckland

Special Resolution a resolution of Shareholders approved by not less than 75% of the votes of those 
Shareholders entitled to vote and voting on the matter

Stoddard Road the property owned by Asset Plus at 22 Stoddard Road, Auckland

WALE weighted average lease expiry
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Artist’s impression of the 
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Directory
Company
Asset Plus Limited 
C/- Augusta Funds Management Limited 
Level 2, Bayleys House 
30 Gaunt Street 
Wynyard Quarter 
Auckland 1010

PO Box 37953 
Parnell 1151

www.assetplusnz.co.nz

Registrar
Link Market Services Limited 
Level 11 
Deloitte Centre 
80 Queen Street 
Auckland 1010

PO Box 91976 
Auckland 1142

Telephone: +64 9 375 5998

Legal Advisers
Bell Gully 
Level 21 
48 Shortland Street 
Auckland 1140
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